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CERTIFICATE OF NOTICE OF AMENDMENT TO LONG TERM LEASES
FOR ALL CONDOMINIUMN ASSOCIATIONS in
CENTURY VILLAGE, WEST PALM BEACH

STATE QF FLORIDA
COUNTY OF PALM BiFACH

BEFORE ME. the undersigned authority. duly authorized by the laws of the State of Florida
10 administer oaths. on this 4% day of November. 1999, personally appeared Mark Levy. wheo,
having been first duly swom. did depose and state

1. That this Affidavit is given in order w eitect recordation in the Public Records of
Palm Beach Couniv. Florida of the Millcmum UCO Amendment (E \mmi ‘A" hereinafier referred
10 as the “Millennium UCQ Amendment,” together with Schedules ™17 {"Rent Increase Schedule™)
and “27 [*Operating Agreement”] attached thereto, is incorporated herein in its entirety and made
a part hereaf) 10 those certain Long Term Leases described on Exhibits “B™ ("Schedule of CA
Leases and Condominium Associations™). “C7 ("Schedule of COA Leascs and Condominium
Associations™) and D7 7 Scheduie of Unaifiliated Leases and Condominium Asseciatinns™)
inciusive. attached herelo znd made a pant hereaiz and

2. The Millennium UCO Amendment affects the demise ot real property located within
one (11 or more of the following platted parceals:

CENTURY VILLAGE PLAT NO. TWO. secarding o the plat thereof as recorded
in Plat Book 28, Page 219; and CENTURY VILLAGLE PLAT #8 [NO. EIGHT).
according to the plat thereof as recorded 11 Piat Book 29, Page 37 and CENTURY
VILLAGIE PLAT NO. NINE_according to the plat thereof as recorded in Plar Book
29 Page 82 Public Records; and CENTURY VILLAGIEE PLAT NO. TEN according
1o the plat thereol as recerded in Plat Book 29, Page Tz and CENTURY VILLAGE
PLATNO. ELEVEN according to the plat thereo{ as recorded in Plat Book 29, Page
124: and CENTURY VILLAGE PLAT KOy PWELVE, according to the plat thereof
as recorded in Plat Book 29, Page 157: all vithe foreeoing us recorded in the Public
Records of Palm Beach County. Flonda:
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together with all improvements. buildings and structures now or hereafter placed thereon, and all
fumiture. {urmishings, {ixtures, machinery. cquipment. goods and personal property of every tvpe and
narure now or hereafter brought or placed thercon or intended for use thereon. and all additions and
accesstons thereto. and any replacements thereof: and
3. That The Benenson Capital Compaeny. a2 New York general parinership., is the owner
of the subject recreational facilities and properiy desceribed on Exiiibits “B.”" ~C7 and =D, inclusive,
and is the lessor under the Long Term Leases, defined helow (“Benenson™): and

4, That Affiant is the President of W.P.R.I", Inc., a Delaware corporation authorized
to do business in the Siate of Fiorida, which is the assignee of lessor’s interests in the Long Term
Leases through and including December 3i. 2021 (W.P.R.F.. Inc. and Bencnson are hereinafier
collectivelv referred 1o as ~Lessor™): and

s That United Civic Organization, Inc.. a Flerida not-for-profit corporation (“UCO™),
represents that it 1s the authonized representative and agent for each of the condominium associations
shown on Exhibits *B,” ~C™ and D.” inciusive, pursuant 1o authorizations for recreation rents
arbitration and negotiation (~Authorization ™). the form of which Authorizztion is attached hereto and
made a part hereof as Exhibit “E7_ and which Authorization was duly executed by each of the three
hundred nine {309) condominium associations in Century Village. West Palm Beach. Florida: and

6. That there were herctofore executed certain documents each entitled “l.ong Term
Lease™ between Century Village, Inc.. 2 Florida corporation. and the condominium associalions
listed on Exhibits *B." (" and ~D, " inclusive. (“Lessee;” collectively, ™ [Lessees™), and same were
recorded in the Public Records of Patm Beach County. Flarida (“Long Term Lease:™ collectively.
“lLong Term Leases™); and

7. That certzin of the Long Term Leases were amended by an Amendment adding to the
premises demised therein and recorded March 12, 1974, at Official Records Book 2279, Page 1348
ef seq.. in the Public Records of Palm Beach County, Florida: and

8. Thatcentain ofthe Long Term Leases were amended by a Unity Amendmentrecorded
at Official Records Baok 5173, Page 1469 er sey.. in the Public Records of Palm Beach County.
Florida ¢*CAR Unity Amendment;” collectively. the foregoing Long Term I'eases as amended are
shown on Ixhibit B and are referred to 2s the "CAR Leases™); and

9. That certain of the Long Term Leases were amended by a Unity Amendmentrecorded
at QOTicial Records Book 5173, Page 1328 er seg.. in the Public Records of Palm Beach County.
Flonda ("COA Unity Amendrient:” collecuvely. the foregoing Long Term Leases as amended are
shown on Exhibit (7 and are referred to as the “COA Leases ) and

10.  That certzin of the Long Term | .eases were recorded in the Public Records of Palm
Beach County. Florida. ard amended. all as shown on Exhibit “D™ (collectively. ~Unaffiliated
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feases ) and

11, That the CAR lLeases. the COA Leases. and the Unaffiliated Lcases together
constitute alt of the Long Term Leases: and

12, That Lessor and Lessees have agreed to negotiate rent under the Long Term Leascs
in the vear 1999 for an ensuing period: and

13. That Lessor and UCO have reached a negotiated agreement on rent and other issues:
additionally, Lessor and UCO have agreed to modify the Long Term Leases to reflect such
neweotiated agreement (C"Millennium UCO Amendment); and

14, Thai Bepenson and W.P.R.F.. Inc. each have full power 2nd authority 1o enter into
the Mitlennium UCO Amendment. 2 true copy of which is attached hereto as Exhibit “A™ and made
a part hereot; and

15, That he has been advised by UCO that each of the Lessee condominium associations
fisted on Exhibis B “C and ~1).” inclusive, has dulv approved and entered into the Millennium
UICO Amendment. the form of which appraval is attached hereto as Exhibit “F” and made a pan
heraof’ and )

16.  That with this instrument the pariies intend that the Millennium UCO Amendment
further modifies 2l of the Long Term Leases as amended and further intend to make said leases
uniform with respect to the matters set Zorth in this Millernium UCO Amendment; and

17, That Lessor has agreed with UCQO. pursuant to that certain Operting Agrecment
witich 1s attached hereto as Schedue 27 1o the Millennium UCO Amendment. that Lessor will
provide. from rents as samc are defined in the Long Term Leases as heretofore and herein amended,
funds sutiicient to properly operate and maintain the premises demised in the Long Term Leases;
and

i8.  That any subsequent persons taking title to a condominium unit which is part of a
condominium operated by a Lessee Association listed on Exiibits *B,” C”and 2. inclusive. shall

assume and agrez 1o he hound by such Long Term [ case, as so amended: and

I9. Based on the representations set torth above, that this Affidavit is heing executed and
recorded mthe Public Records of Palm Beach County. Florida. as notice that cach Association listed
on Exhibits “B.” ~C™ and “D.” inclusive. has so approved and entered into the Millennium UCO
Amendment: and

20.  That the original of the approval of each such Association, and the original of the

Millennium UCO Amendment. is in the offices of W.I.R.F.. Inc. and may be inspeetad or copicd
al: The Admrinisiration Building locuted at Century Village, West Palm Beach.

Page -3-
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FURTHER AFFIANT SAYETH NAUGHT :,1 ’ ﬁ“/

Mark 1 L\'\'

e _ - Zpth
Ihe foregaing instrument was acknowledged before ma zi*nsk day of November, 1999, by Mark Levv as
Presudent of WP R F._Ine, who _ is personally known to ma OR _Mpr(aducc the following identiftcation:

M[S IICCASQ }
bick Koe 5

! RY SE Siznatuere of_\e‘ldn Public
OFACIAL NOTARY SEAL irn
KRBTY KAE CARClA & h }' £ (g [eien
NOTARY PUBLIC STATE OF FLORIDA Print. Avme or stamp CG{me!.Rsmned Spe
COMMIBSION NO. CC598046 2
MY COMMISSION EXP. OCT 31,2000

My Commission expires:
JOINDER AND EXECUTION

United Civic Organization. Inc. (“UCO™) hereby: ¢1) represents that it has full power and autherity te
enter into the Millenntum UCO Amendment: (2) joins in the foregoing Certificate of Notice of Amendment 1o
Leng Term Leases for the purpose of confirming the representations made by UCO and expressed therein: and (3)
executes this Cenificate of Notice of Amendmient 1o Long Term Leases wopether with the Millennium UCO
Amendment 2s authorized representative and apent of the {rssee Associations, and as a p 1o the Opemting
Agreament. but not as a lesses under the [Long Term l.eases.

hurt Weik
Title: Presgiden:
STATE OF FLORIDA
COLNTY OF PALN BEACH
The foregewng instrument was acknowicdged before mat mMa\ of November, 1992, by Kurt Weiss, as
#resident of Untted Civie Organization, Inc., for and on behalt of said corporation. who __is pnﬂ;nnailx known 1o
m= OR \Xxl_l preduce the following identfication: Ffec,do A \wers ligense
& 5 )

T !
OFFICIAL NOTARY SEAL Sig “mm‘”fh”}z} P“&
KRISTY KA GARCIA Kffs\,‘; €ADAMC e
NCTARY PUBLIC STATE OF FLORIDA Priat. type or stamp Commissioncd Name
COMMESION \Q. CC585046 My Commussion expires:
MY COMMISSION EXP. OCT. 31200 ’ .

JOINDER AND EXECUTION
WP RF.. Inc hereby joins in ond enters tnte the Millennivm LUCO Amendment.
P.R.F.. Inc.

o ey £, Coepach S0

Mark Levy
Tatic: President
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STATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing instrument was acknowledeed before me ‘-.hisjo “A&a}' of November, 1999, by Mark Levy, as
President of W.P.R.¥ . Inc.. forard on behalf of said corporation. who _1s personally known 1o me ORL—
did produce the foilowing identification:  Fl, . de driyver s license

Koy Sz @
OFFICIAL NOTARYSEAL ‘,:-rmm € of \uj..n Puo]u.

\"OTARYK:UBUC STATE OF FLORIDA Kr = rcfo-
i In
COMMESION NO. CC238046 Print, type or stamp f.ornmassmncd Name

MY COMMIESION EXP. OCT. 31,2000 |

My Commission expires:

JOINDER AND EXECUTION

The Benenson Capital Company. 2 New York general parinership, hiereby: (1} represents thet it has full
power and autheriy to optar into the Mnlu-u-u-n LICO Amendment; {2) joins in the foregoing Certificate of Notice
of Amendment 1o Long Term lenses for the purpose of confinming the representations made therein: and (3)
execules this Certificate of Notice of Amendment to Leng Term Leases together with the Milleanium UCO
Amendment as 2 party to the Operating Agreement and as Lassor under the Lonp Term Leases.

THE BENENSON CAPITAL COMPANY,
a New York general partnership

By The Charles B. Benenson

2 :L.'ul\ Trust, a partner
By: é‘f'-e_..p

(.harl:s B. Bt,m.n_f\()n. Trusiee”

*Any Trustee executmyg this document in 4 trust capacity shall be solelv iizble in such capacity and not otherwise.

STATE OF NEW YORK
COUNTY OF NEW YORK

. . agh— : \
The foregoing instriment was acknowledeed before me this ;{9 dav of Novembar. 1009 by Charles B.
Benenson, as Trustee of The Charles 3. Benenson Family Trust, a parner of Fhe Benenson Capital company, a
New Yotk generai pantnership. for and on behalf of said parinership, who is personaily known to me.

' i%?PLM_%—/_

Signature of Notary lic

CAlUusy 5. (Yedeqeaor)

Print_ivpe or stamp Commissioned Nama

CARMEN 5. PETERS
On
Notary Puhiic, Siatz 6t New york
No. 01 Pri9s5038,
Qusifing in .4‘ ‘ﬁrk County

TTRESeN Sizres nay 7, 2000
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EXHIBIT =A™
MILLENNIUM UCO AMENDMENT

o
LONG TERM LEASE

1. That certain Amendment modifying the description of the demised premises of certain
of the L.ong Term Leases. which Amendment was recorded on March 12, 1974 at Official Records
Book 2279, Page 1348 of z¢q.. in the Public Records of Palm Beach County, Flonda, 1s hereby
incorporated by reterence and adopied as an amendment to ali of the Long Term Leases, and a
modification of the deseription of the demised premises of all of the [Long Tenn Leases.

2 Article 111, captioned RENT, of the “CAR Leases” as modified by the “CAR Unity
Ameandment” {defincd in the Certificate of Notice of Amendment to L.ong Term Leases to which this
Amendment is attached): Article XXI, captioned RENT ADJUSTMENT, of the “CQOA Leases™ as
modiiied by the “COA Umty Amendment”™ (defined in sard Centificate); and Anticle XX, captioned
RENT ADJUSTMENT, of the “Unaffiliated Leases™ {defined in said Certificate and as modified
by those centain amendments shown on Exhibit “D™ 10 said Certificate). are hereby deleted in their
eatirety and the following is substituted therefore:

SUBSTANTIAL REWORDING OF TEXT.

FOR PRESENT TEXT OF CAR LEASES, SEE CAR UNITY AMENDMENT;
FOR PRESENT TEXT OF COA LEASES, SEE COA UNITY AMENDMENT;
FOR PRESENT TEXT OF UNAFFILIATED LEASES, SEE ARTICLE XXI OF
'UNAFFILTIATED LEASES, AS HERETOFORE MODIFIED.

THESE DOCUMENTS ARE AVAILABLE DURING REGULAR BUSINESS HOURS
at the offices of UNITED CIVIC ORGANIZATION, INC. at
82 STRATFORD F, CENTURY VILLAGE, WEST PALM BEACH, FL. 33417

RENT

Section 1. The monthly rent for the 1en {10) year period. commencing
Junuary 1. 1980 and terminating December 31, 1989 shall be as foliows: For the
culendar vear 1980, the monthly rent shall be the amount of monthly rent provided
1o be paid under the Long-Term Lease for the vear 1979 plus fifiy cents (S.50) per
month times the number of units in the Associzuion. Each vear thereafter through the
Calendar vear 1989 the monthly rent shall be increased by an additional fifty cents
($.50) per umt per vear. Total moathly increases per unit during the aforesaid ten
(10) yeuars shall be as follows:
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N ear Amaunt of Monthhv Increase Total Menthlv Increase over 1979 Rent

HO ] $.30 250
1081 ) 1.00
19R2 i 1.30
1983 A0 200
1084 250
1983 : 30

1086
1987
1088
19849

JnJ._.h.l.u
@ i g iy
Lo un T 20 I wie ]

Section 2. The mronthly rent for the ten (10) vear period commencing
January 1. 1990 and terminating December 310 1999 shall be as follows: for the
calendar year 1990, the monthiy rent shall b2 the monthly rent provided to be paid
hereunder during the vear 1989 plus $10.00 pzr month times the number of units in
the Association. For the calendar vear 1991 the monthly rent shall be the rent
required 1o be paid hereunder for the vear 1990 plus $1.50 per month per unit. For
each vear thereafter through the calendar vear 1999, the monthly rent shall be
increased by an additional One Dollar and Fifty Cents ($1.50) per month per unit.
Towd monthly increases during the aforesaid period of 1en (103 vears shall be as
follows:

A

Ycar Amount of Monthiv Increase Total Monthly increase over 1989 Rent

1909 s
1931
1942
1993
1934
1993
1906
1T
1908
1999

~

100 $10.00
it 11.50
A 1340
0 1-4.30
= 16.60
0 17.5)
30 19.00
S0 2050
50 200

30 23.50

A
s

|
i
!
!
!
!
1
i

Secion 3. The monthly rent for the twenty two (22) vear period.
commencing January 1. 2000 and terminaing December 31, 2021 shall be as
follows: Foriiwe calendar vear 2000. the moenthiy r2nt shall be the amount of monthiy
rent provided to be paid under the Long-Term Leasc for the vear 1999 plus Seven and
no hundredins (87.00) Dollars per unit per month times the number of units in the
Association. Each vear thereafier through the calendar vear 2021, the monthly rent
shall be increased as shown on Schedule 17, "Schedule of Rent Increases. ™ attached

Page -7-
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hereto and made a part hereof. The monthiy rent may not be further increased except
as expressly provided in paragraph 1 2(d) below.

Szcuon 4. During 2021 and each tenth vear thereafier throughout the
balance of the term of the Lease. the parties shal} nceotiate the rent for the ensuing
ten {10) vear period. [t is the inient of the parties that at such negotiation or at the
arbitration provided in Section 9 below. the objective of the negotiation or arbitration
shiall be the maintcnamee of 2 rental siructure that at the time of neeoptiation or
artitration 1s equivaient to that at the time of the cifective date of this Amendment.
hut stated in tarms as of the date of the neeotiation or arbitration. 'Without imiting
the generality of the {oregoing. it is understood that because of the tong term of the
l.ease and the inability of the parties 10 anticipate conditions that may exist al the
time of any negouation or arbitration. that the partics should take into accouat in
determining a fair rental such {actors as the cost of maintaining and operating the
facilities and the anticipated cost of maintaining and operating the facilities over the
succeeding period. the general economic conditions that exist. the specific cconomic
conditions that exist in the area of the demised premises, and a reasonable estimate
of what thev aniicipate will oceur economically over the succ2eding period.

Section 3. This Section 1s intentionally deleted.

Section 6. l.essor agress o conlinue its practice of accepting monthly
ental payments from individual unit owners and to assume the responsibility of
collecting delinguent pastor {uture accounts from such owners, anything in the Long-
Term Lease 1o the contrary notwithstanding,  Lessee agrees to prompily levy
assessments for such delinguent accounts and to assign them to Lessor. on request.

Section 7. [.essor agrees that. should any significant portion of the
recreation facihities become unusable as the result of 2 casualty, Lessor will use iis
beast efforts 1o restore same 10 use as soon as reasonably possible. However, during
such period of unusability, Lessee 'srent will be reduced proportionately. Provisions
of the Long-Term l.ease to the contrary are hereby superseded. Anv dispute
respecting operation of.  or obligations under. this Section 7 shall be resolved
pursuantto paragraph 7. "Disputz Resolution.” of the Opemating Agreement attached
hareto as Schedule 2 and made a pant hercof.

Section 8. The parties agree that cach hereby releases the other of and
from znv and all claims and couses of action under. or artsing out of the exccunon of.
the Long-Terny Lease and any amendments thereto from the date of the execution of
said Lease to the date of the execution of this Amendment. including withow
fimitation negotiations under Section 3 above but excepting. however. that the fLessor
spectiically retains the right to collect all renis which may be due it and which have
not been paid. and specifically including any increases inrent herctofore provided o

Page -8-
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be paid under the Lease as amended. 11 is understood and agreed. however, that all
rights of the parties under the Long-Term Lease as amended by the provisions of this
Amendment are reserved 10 the parties with respect to or in the event of any breach
or vielatien thereef, which may occur after the date of the execution of this
Amendment.

Section 9. Lessorand Lessee agree 10 submit to hinding arbitration under
Section 10 below any issucs that are subject to negotiations under Section 4 above,
in the event the parties cannot reach agreement through negotintion. Al other
disputes hereunder shall be resolved pursuant to paragraph 7. “Dispute Resolution,”
of Schedule 2. "Operating Agreement.”

Section 10, Ifthe negotiations have not terminated in an agreement on or
before May 30% . 2021 or Mav 30™ of each tenth vear thereafter as the case may be.
then the Lessor shall notifv the [essees of such fuct. The Lessees not reaching
agreemeant shall have the right to one (1) vate per Association to jointly select one (1)
arbitrator within sixty (603) days from the date of such notice. The majority voling
shall elect the arbitrator. Aficr selection. the Lessees shall notifv the Lessor as to the
identity of the Lessees™ arbitrator not later than August 1 of the relevant year.
Lzssor shall notify the arbitrator appointed by the Lesses as 1o the identity of the
{.essor's one (1) arbitrator by August 137 ofthe relevant vear. The two (2) arbitraiors
shall sclect the third (3°¢ ) arhitrator by September 1% of the relevant vear. The
arbitration shall commence by Sepiember 10" of the relevant vear and must be
terminated by November 13" of the relevant vear and the arbitrators shall notify the
parties as to the results of the arbitration. The Lessor shall notify by mail each
Condonunium Association and publish in a newspaper of wide circulation the rasults
of the arbitration within fifteen (13) davs from receipt of the conclusions of the
arbitration panel.

Section 11, It is the purpose of this Lease, as amended, 10 insure cerlain
serviees to the Lessee and to insure certain rents to the Lessor. notwithstanding any
provisionsin the Declaration. Long-Term Lease, this Amendment or elsewhere to the
contrary. if anyv. The parties hereio agree: (1) that no past or future change in the
IFlorida Statutes or by Federal or other lepislation will be construed as affecting or
changing the provisions of the Lease or this Amerdment that require the Lessor 1o
perform its obligations hersunder relative o the providing of facilities and services,
and the right of the Lessor to receive the total rent specified herein: (2) no such
changes shall change the amount ot facilitics and services that ali Lessees are entitled
10 receive or change the amount of rent that cach of them must pay as sct forth herein.

Section 12 Attached hereto and made a part hercof as Schedule =27 is that
certain Operating Agreement {"Operating Agreement’™) between Lessor and UCO.,

Page -9-
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Pursuant 1o the Operating Aercement. Lessor hereby recognizes and acknowledges
UCO and its agents and assiens as the representative of the varions condominium
assoclations who are lessces under the Long Term Leases.  Pursuant to the
Operating Agreement. UCO shall make policy for, and control 2xpenditures of, the
“Operational Budget” as same 15 detfined in the Operating Agreement and according
to the provisions thereol,

{(a) Pursuant to the Opemting Agreement. during the 1999-2000
“Budget Year™ (as same is defined in the Operating Agreement), and for every
Budget Year thereafier. except as modified in subparagraph {2 {c) below, Lessor
shall find from rents the aggregate sum of Two Million Seven Hundred Seventeen
tThousand and no hundredths (82.717,000.00) Dollars ("Total Annual Funded
Amount,” as defined in the Operating Agreement). In order 1o enabls adequatc cash
flow during the first vear of operations under the Gperating Agreement, Lessor shall
advanee to the “CV-WPB Facilities Account™ {as same is defined in the Operating
Agreementt dunng the 1999-2000 Budget Year sufficient funds for ordinary
operations as contemplated under the Opcerating Agreement.  Such funds shall be
advanced by Lessor for the aforesaid purpose as the need arises. and shall be repaid
when funds are available, but in any event all  such advances shall be repaid in full
no later than June 30. 2001, All such advances shali be on an interest-frze basis.

(b)  Lessor shall fund the sum of Fifty Thousand ($30.000.00)
Dollars commencing Februarny 1° in each of the vears 2002, 2003, 2004 and 2005
for a contingency teserve totaling Two Hundred Thousand (S200,000.00) Dellars
under the Operational Budget. Lessor reserves the right to fund these sums in equal
monthlyv installments. Lessor may at its option set off, against and to the extent of
the funding provided for in this subparagraph 12{b). any advance not timely repaid
as provided for in subparagraph 12 (a) above. Any such set off shall be credited
against the interest-free advances provided for in subparagraph 12 (a) above. but no
set off shall postpone or extend the date for repayvment in full as provided for in
subparagraph 12 (2) zhove.

(c) Bewminning with the rent inerease from January, 2010 through
December 31, 2021, & portion of every annual rent increase shall be allocated 10 the
Operational Budget, hosed on the following formula: Calculate the ratio of that
vear’s rent increase to the prior vear's rent to get a percentage; apply that percentage
1o the then-current Operational Budget (including reserves) to get a dollar amount:
Lessor shall fund that dollar amount to the Operational Budget. The foregoing 1s
subject 10 an absolute dollar maximum of Two llundred Fifty Thousand
{$250.000.00) Dollars per vear in the vears 2010 10 2014 inclusive, and an absolute
doliar maximum of Three Hundred Thousand ($300,000.00) Dollars per vear in the
vears 2015 10 2021 inclusive.

Page -10-
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{d)  Inadditicnto the rent increases described in Section 3 and on
Schedule 17, UCO may determine under the OQperating Agreememnt that the
Operational Budge! should be increased for any one (1) or more Budgetany Periods
{defined in the Operating Agreement) bevond the izvel of revenues for Operating
Expenses described in or availoble under this Amendiment and the Operating
Agrecinent. i funderance thereof. the Operating Agreement provides for a
procedure whereby UCO may recommend additional increase(s) in rent under the
Long Term lLeases on an cqual. per-unit basis.  Lessor shall adopt any such
increase(s) so recommended by LCQO, and any such increase(s) are to be considered
rent and collecuble as same hereunder. The full amount of any such increase(s) shall
be utilized under the Operational Budget. Any increasa(s) recommended by UCO as
herein described and adopied by Lessor shall not be considered in calculating rent
increase panicipation undar subparagraph 12(c) above.

Szction 13, At Lessor’s sole expense, Lessor shali construet. deliver and
add ro the Demised Premises af] of the following eapital improvements in the year
2000:

{a} provide heaters for six (6) existing ponls at Camden. Kent.
Somerset. Dorchester. Hastings and Southampton:

b} consiruct a one {13 wall, two (2handball court facility at the
existing shuffleboard arez adiscent 1o the Clubhouse:

{c) reposition the first ten (10) rows in sections A and D of the
Clubhouse auditorium;

(d) construct two | 2] tHuminated fountains in the lakes in front of the
Ciubhouse: and

(e} W.PRF, inc. will renovate the mterior and exterior of the
Hastings Clubhouse to create a health {facility. The site plan [or the health facility
shall inciude additional parking. The ground floor will consist of approximately
12,300 sq.1t. and be utilized for aerobics classes, weight training and cardio-vascular
squipment areas. offices. and new, expanded men and women’s locker rooms and
toilet areas. The asrobics and class areus may be used as card rooms with storage
rooms provided for tables and chatrs. The second floor (3,100 sq.1t.) is to remain a
billiards room. ‘The building facade/roof treatment will be upgraded 10 complement
the interior renovations. including new windows and eniry doors, consisient with the
elevation drawings provided to UCO s negotiating committee. The existing outdoor
pool is to remain. with upgrading of the pool deck. landscaping. and the addition of
a new walking pool. AN mechanical. plumbing and electrical equipment will be
updated as required to accommaodate the abave architectural structural renovations
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and 10 meet code reguirements. W.P.R.F., Inc. will purchase the initial fitness
cquipment that will include wreadmills, exsreyveles and strength training machines
and/or stations. The equipment shall be equal in quality, unless otherwise agreed to
by the parties, to the eguipment at Club Health in Century Village, Pembroke Pines,
excepl the equipment will be new and W.E.R.F._ Inc.. will purchase the most recent
modals available by the same company that supplied the equipment at Club Health.

Proviston oi the foregoing capital improvements is an essential element of this
Amendmeni: but for their inclusion in this Amendment. UCO and the condominium
associntions described herein would not have joined in, entered into, orapproved this
Amendment. [nthe event of a dispute as to the performance of the provisions of this
Section 13. the parties shall implement the Dispute Resolution Procedure of
naragraph 7 of the Operating Agreement.  Maintenance of the foregoing capital
improvements shall be undertaken as part of the Operational Budget.

Section 14, Anmyvthing in the Long Term leases, as may have been
amended previously, to the contrary notwithstanding. it is agreed by all parties that
the provisions of Chapter 83. Fla. Stat. (*Landlord Tenant Act™), as 1t now cxists or
as it may hereafter be amended. shall aot apply to any action between Lessor, Lessee
and‘or the Unit Owners. It is further confirmed and agreed that in the event a Unit
Owner(s) is delinquent in his, heror its obligation to pay the sums set forth under the
Long Term Lease(s) as may have been previously amended and as herein amended,
that the Unit Owner(s) and/or their designees mav be prohibited from using the
recreational {acilities until such delinguency is fully satisfied, including but not
limited to the pavment of all outstanding monthly Lonrg Term Lease Rents. interest,
late charges. costs and attorneys fees, if any.  H is further agreed by all parties that
ansthing in the Long Term Leases. as may have been amended previously, to the
contrary  netwithstanding, the terms  “lastitutional First Mongage™ and/or
“Institutional firast Mortgagee™ shall be defined o refer onfy to the individual
purchase money mortgage made or obtained by a condominium unit purchaser {Tom
an institutional lender as that term is defined in the Long Term lease(s) in
connection with the initial purchase and acquisition of the condeminium unit from
the deveioper of the condommium.

Section 15, In the cvent of any conflict berween the terms of this
Miflenntum UCO Amendment. and any other term or terms of the Long Term Lease,
whether as originally recorded or as may have been previously amended, the terms
of this Millennium UCO Amendment shall preval.

3. The Effective Date of this Amendment shali be the carlier of January 1. 2000. or the
date of its recording in the Public Records of Palm Beach County. Flerida.

=3 All parties acknowledge that the terms and condifions of this Amendment were
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arrived at in arms-length negotiations between the parties. with independent legal advice. and with
cach party giving due and full consideration to the legal position of the other in regard to the
provisions of this Amendment. and that therefore no term herein shall be construed apainst any party
as the drafier therzot.

3. Any Trustee exccuting this document i a trust capacity shall be solely hiable in such
capacity and not otherwisz.

6. Except as expressly modified herzin. all other provisions of the Long Term Leases,
as they mav have been amended. are accepted. approved. and remain in full foree and effect.
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SCHEDULE “1™ to MILLENNIUM UCO AMENDMENT

SCHEDULE OF RENT INCREASES

MO'LY PER UNIT RENTAL INCREASES IN ADDITION TO RENT LEVELS IN
EXISTENCE IN DECEMBER, 1999

\

PAYMENT DATE fincrease over prior monthl

January, 2000, and monthly emil . - . . (= 7.00)

January, 2001, and monthly until © .. FT3 =756

January, 2002, and monthiv until . .. 30 {41754

January, 2003, and monthby untif .. . 1+75¢)

january, and monthly until .. i+ 734}

January, 2 and monthly untif . .. 30 (=150

January, and monthly until . .. 2.50 (-1.00

January, 7. and monthly wnul . . . {+1.000

january, and montnly until .. . 250 (= 1.000

january, . and monthly undif . . . 50+ 1.00

January, , and monthly until December, 2010 50 {1+ 6.00)

lanuary, . and monthly untdd . . . [+ 1.25)

fanuary, dnd monthly untii | ..

January, 2013, angd monthly untd

january, 2014, and monthly untd ..

January, 2013, and monthly untl . .

January, 2016, and monthly until . ..

January, 2017, and monthiy until . . .

jJanuary, 2018. and monthly unui . . .

january, 2019, and monthiy until . . .

january, 2020, and monthiy until . . .

lanuary, 2027, end moenthly until December, 2021
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SCHEDULE "2" to MILLENNIUM UCO AMENDMENT
OPERATING AGREEMENT

THIS OPERATING AGREEMINT iz made and entered into as of t'nisj_'iq’day of
November, 1999, by and between The —Benensr_ﬂ‘ Caprtal Company, a New York general
partnership, the owner of the subjact recreational facixies and lessor under the Long Term
Leases ("Benenson”}; W.P.R.F., INC., » Delaware corperation authorized to do business in the
State of Florida and assignee of lessor’s inleresis in ithe Long Term Leases through and
including December 31, 202 "W L R F." :Benonson ana \W.P.R_F. are hereinatter collectively
referred to as "Lessor”); and UNITED CIVIC ORGANIZ ATION, INC., a Florida not-ior-profit
corporation ("UCQO", as the represeniative of ail tive condominium associations in CENTURY
VILLAGE WIST PALM BEACH {collectively, "CV-WPB™, as follows:

WIHEREAS, Lessor and the various condomanuum associations of CV-WPB have
simuttaneously herewitih modified those cortain Terg Term Leases which provide for rights
and obligations with respect to the CV-WPB Fadiiey "Aditlennium UCO Amendment,”
together with "Schedule of Rent Incieases” atachod iherelo and made a part thereof as
Schedule "1, and this "Operating Aweemen!” atlached thereto and made a part thereof as
Schedule "2"); and

\WHEREAS, Lessor and the varous condonuniun associations of CV-\WPB desire to
make certain delegations of authonty 1o UCO and to establish certain standards and
procedures relating to the operation of the C\-\WPB Facility concurrent with the term of the
Long Term Leases as amended, and 1o append thic Agreement to said Long Term Leases as a

part thereof;

. - ()
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NOW. THEREFORE, for end in consideration of the premises herein contained, and

the receipt of Ten Daollars (310000 and other pood and valuable consideration, to each in
hand paid to the otier, the receipt and suiliciency of which i< hereby acknowledged, the
narties hereto agree as tollows:

RECITATIONS. The furegoing recitations are true and correct and incorporated herein

by reference.

4. DEFINITIONS.

Al "All Facilities”. The CVAVPB Facilily and the Other Facilities,

B. “Abocated Costs™. Custs whuch are ailucated to the CV-WPB Facility and at |east
one ot the Other Facilities.

C. "Allocated Personnel”. Ay mdividual providing administrative and/or resource
services to at feast one (11 of the Other Facilities as well as the CV-WPB Facility, and whose
salary or a portion thereof is included in the "Op. Budget” (defined in paragraph 4A below).

D. "Allocated Services™. Certain ervicas mrovided in-house by the Management
Company to the CV-WPB Facility and at keast one 3. of the Gther Facilities.  Allocated
Services are the following: (i bookkeeping and scconnnng, including supervision thereof: {ii)
entertainment booking; and fiii! data processing. The foregoing is a complete list and shall not
be increased in scope without the express writien consent of the Committee {defined -in
paragraph 3 beiowi.

E. "Budgetary Period”. Tio perind from Nevember 1 of one vear to October 31
of the next vear.

"Committee”. UCO, or iz designen. constituted according to paragraph 4 below.




ORB 11660 P 1S66

G. "CV-WPB Facility”. The recreation facilities and propernty demised under the
Long Term Leases in the project Anown as Centune Village, West Paim Beach, Florida.

. "Dispute Resolution Procedure™. The procsdure set forth in paragraph 7 for
resoiution of disputes between tha parties noreto.

. “Eifective Date ". January 1, 2000,

"Lessee Associations”. The Condominiun Associations which are parties to the
AMillennium UCO Amendment,

K. "Long Term Leases”. in the agereaate, each Long Tenn Lease, together with all
amendments thereto, leasing, on a non-exclusive basis, the CV-WPB Facility to the Lessee
Association named therein.

"sanagement Compan='. Lessor, o s designee, providing day-to-day
supervision and management of the UVAVPE Faciiine, The term "Management Company”
shall include all assignees and successors-in-interest to Lessor.

Ad. “Non-Allocated Personnel”. All erapiovecs of Management Company providin
t T

services to the CV-\WPB Facility who are not Allocaied Personnel,

N. “Non-Aliocated Servicos". Servicas provided to the CV-\WPB Facility which are
not Allocated Services.

Q. "Operating Expenses”. tach, every and uf costs, whether direct or indirect, of
the operation, maintenance, refurhishinent, replacemant, repair and supervision of the CV-
\WPB Facility and all personalty, fixiures and equipnient therein, including without limitation
insurance deductibles, ad valorem real estate taves, and sales taxes, if any, on rents paid under

the Long Term Leases.
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Uipon replacembnt oi ii-e entire Clulhouse roof, as provided in paragraph 4(F)(8)
herein, further repairs and/or replacemenis te the Clubhouse roeof shall be an Operating
£ xpense hereunder.

2. In the event any covernmentat or revulatory agency mandates repairs,
repiacements or retrofitting to the CVAWPB Facility, no party shall agree, concede, or
acquiesce in compliance therewith abzent natice to and consultation with the other party; and,
further:

iii the expense of such mandaton repairs, replacements or retrafitting incident
to the repair and replacement of the Clubhouse roof puesuant to paragraph 4(F)i8) herein shali
be allocated two-thirds (3% to Atanagement Company and one third (¥5) to Operating
Expenses;

i the expense of such nandatory repairs, replacements or retrofitting incident

to provision of capital improvements pursuant 1o Section i3 of the Millennium UCO

Amendment shall be allocated one hundred (1007 par cont 1o Management Company; and

‘il the expense of any cthermandaton repair, replacement or retrofitting to the

CV-WPB Facility shall be allocated ane bundresd (10070 per cent to Management Company

il the expense is a capital improvement, or one hundred {100%) per cent to Operating
. Fxpenses if the expense is an Operating Lxpense.

(@ ifthe par=s cannol azre o5 to the allocation of an expense under
the foregoing paragraph 2 {(OM2uiih, the parties shall implement the Dispute Resolution
Procedure in paragraph 7 below.

3. There snall be excliuded from Operating Expenses, however, replacement of the

basic building sheliisi for demised budldingis), the initial costs of construction of additional

Page 4 0f 32
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recreational facilities and improvements thereon, appreciation, depreciation, and debt service
associatod with the CVAVPB Tacibiny

P. “Other Facitities™. The leased recreation facilities in Whe projects known as
Century Village, Boca Raton, Florida: Century Village, Deerfield Beach, Florida; and Century
Village, Pembroke Pines, Florida; togather with any other leased recreational facilities in
projects in which Management Comvpiiny, or fiszsheds affilintes or relatedd COmpanics, owns
and/or leases recreation facilities and’or provides seivices to such facilities.

Q. "Other Income”. Al incone, other than rent under the Long Term Leases, _

received on account of the operation of the CV-AWPB Facility, including without limitation

income derived from the cale of tichets for shows or movies or class fees. vending machine

revenues, lottery revenues, other weer f2es, otc. or any such other fees charged to persons
utilizing the CV-\WPB Facility 1o detrav expenses assocured with the CVAWPB Facility. "Other
Income™ expressiy excludes bingo revenues.
R. "Project”. Century Vitlasoe, West Paing Beach, Florida.
“Total Annual Funded Aamount” is dedined as the amount which shall be timely
funded by Management Company to the Op. Budaet swer the codrse of a Budgetary Period.
T. "Unit Owner/Owners”. tach Owner or Owners of a urit in the Project.

Li DELEGATION AND STANDARDS. This Agreement, to the extent that it

delegates authority to the Commitice or utherwise imits the discretion of Management
Company, shall be deemed a pantiat delegution or iimiintion, s the case may be, of the rights
of Management Company to operaie and manage the CVAVPB Facility during the term of the
Long Term Leases. This Agreement constitutes the eniire Agreement and understanding

between the parties with respect 1o the subject matter hereol. Al prior negotiations between
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the parties are merged into this Agtecrment. There are o promises, agreemoents, conditions,

undertakings, warranties or reprosentaticns. oral or wnitten, expressed or implied, between
them other than as sot fortiy herer o inthe Long Taim Ledsos.

COMMITTEE. A Commitiee shall be rormed by UCO. Pursuant to this Agreement, the
Committea shali perform functions related o the oporation of the CV-WPB Factlity, including,
but not limited to, the making ot all policy and control of all budgetary matters regarding
Operating Expenses, subject to the Tellowing: In the event of a disagreement between
Management Company and the Commitiee concerning the operation of the CV-WPB Facility,
the decision of the Commistee shall prevail and he mplemented, subject to the Dispute
Resolution Procedure described in paraaraph 7 belew. Notwithstanding the foregoing, all
decisions of the Committee shal! contarn o ihe Standards set forth in paragraph 4C. In the
event the Management Compary implements a decision of the Committee with which it
disagrees, Management Company <hail be fully indemnitied from the CV-WPB Facility
Accournt (defined in paragraph 4F beiow and as an Opersting £xpense, from all claims, loss,
costs and expense of any nature, including reasonabie aiomey and paralegal’s fees at all
levels of proceeding including, but ret mited to, appaals, bankruptev and collection, suffered
by Management Company on account of the implemientation of such decision. The funds
necessary to pay such costs shall b deemed an Operating { apense of the CV-WPB Facility.
Notwithstanding the foregoing, the provision for indemaification in this paragraph excludes
the costs and expense, including lewal rees, of definding the validity of the terms of Section
14 of the Millennium UCO Amendiment, and oxcludes defense of this Agreement under

paragraph 11 hereof.
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A The Committee sbali be selected and shall serve as may be provided by UCO

QO i15 SUCCESSOTS OF assigns in its discretion. Unless the Committee and Management Company

agree to the contrary in writing, the Commiittee may meet at icast monthly to consider the

desires and needs ot all Lessees as concens the CVAVPS Tacility.  In accordance with the
provisions of paragraph 4-G) hereor, the Comnutice, o s desiznated representatives, shall
have access to the books and records of Manogemont Company pertaining to the CV-WPB
Facility.  Additionally, the Management Company and the Committee shall meet at least
monthly, during normal business hours, concerning the operation of the CV-WPB Facility. An
agernda for such meetings shall be drawn up by the Committee and submitted to the
NManagement Company at feast sever 7 davs in advance of the meeting. Upon request of the
Management Company, items shail he added to the azenda. During said meetings, the
partics agree to reasonably and in good ith consuit with each other concerning the operation
and maintenance of the CV-\WPE Tacility including, it not recessarily limited to, those
matters sat forth in this Agreement and o e end that the Unit Ovwners may be best able to
utilize the CV-WPB Facility . The Coznmities shall have input into all matters affecting the
operation and maintenance of the CVANPE Tacitity, including, but not fimited to, adoption
of reasonable rules and regulations concerning the utilizaiion of meeting rooms, costs of the
operation of the CV-WPB Facility, and programming policy in the entertainment and
recreation facilities portion of the CV-WPT Faciline

4. BUDGETS, RECORDS.

Al Budgets. On orbetore Septerber 17 of each year, AManagement Company shall
submit a proposed budgettothe Committee covering the pariod November 1 through October

31 of the subsequent Budget Year.
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1. The Committee shall have a period of thinty (30) business days to review and
either approve o1, or make specitic obiections or recommendations to, AManagement Company
concerning all or any portion of the proposisd budeet. In the event of a dispute conceming
the proposed budget. if a new Budgetary Period convmences prior to completion of the
Dispute Resolution Procedure and, pending such resolution, the recommendations of the
Committee are implemented decpite ohiection of Management Company, the Lessee
Associations shall be deemed to have tully indenminitied and held Management Company

harmless as to such disputed ftoms only, in accordance with the provisions of paragraph 3

above. Management Company, after review b tae Committee and subject to completion of

the Dispute Resolution Procedure as to anv dispute cancerning the proposed budget, shall
adopt an operational budget {"Op. Buizal” or "Onarational Budget™ for operating the CV-
WPB Facility far the next Budgatary, Period.

2. 1nits review of the proposed budyet, the Commitiee may determine that the
proposed budget should be increasod bevond ihe lev el of revenues reasonably anticipated for
the Budget Year. The Committee may recommend an increase in rent under the Long Term
Leases for the Budget Year on an equal, per-unit hasis. The Operational Budget adopted by
Management Company shall reflect anv such recommendation, and Management Company
shatl cause any such increase to be coliected as rent under the Long Term Leases. The full

amount of any such increase shall b ulilized under the Operational Budget.

B. Operational Budaet ("Op Budeet™!. Notwitisstanding anvthinginthe Long Term

Leases or this Agreement to the contrary, alf futiie Op. Budgets promulgated as aforesaid,

starting with the Op. Budget for the Budgetary Period commencing November 1, 1999, shall
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be prospective in nature for the next ensuing Budgetary Period. The Op. Budget shail be
calculated utilizing the Commitlee’s and the Management Company s best estimate for future
Operating Expenses for the next enseing Budaetarn Peniod, and may, in the discretion of the
Committee, include the provision oi esenes as part of the Op. Burdzet. 1o the extent that the
actual Operating kbxpenses exceed or are less than the estimated amounts, the same shall be
adjusted on the Op. Budget for the naxt ensuing Burgetary Period as the Committee shall
determine.

C. Sandards. Notwithstanding any limtation above, no items shall be exciuded
from, or included in, the Op. Budget which will achersely, in any way: (i) affect the right of
Management Company to collect rent as defined in the Long Term Leases; and/or {ii) in any

way cause a breach of the terms and provisions of the tong Term Leases or other recorded

documenis or morigages affecting Managemaet Company or the CV-\WPB Facility; and/or (iii)

fail to provide for pavment of proper expencditures aver which Managemant Company has no
control ifar example, taxes, utility charges, and chirans required by governmental authorities),
other than Allocated Services, and subjoct to the - sosiens of paragraph 6 below:; andfor (iv)
fail to provide a reasonable moechanivn for cinergeney situations,

The Op. Budget, from rents and Other Incame. shall fully and completely provide
funds sufficient to properly operate and maintain tne CV-WPB Facility.

it is understood that, notwithstanding any v to the contrary in the Long Term
Leases, the Operating Fxpenses shall fie reclucad by application of entedainment admission,

ticket revenues and other income as provided for in paragraph 4-F below, as well as by any

and all other non-rental reventies inuring to the benelit of the CV-AWPB Facility. The sources
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of such revenues shall include, but shall notbe limnsd to, vending machine revenues, lottery
revenues,, and user fres,

D Implementation. Management Company will operate within the approved Op.

Budget. No late fees or penalties with respact to anv Op. Budget items shall be considered
an Operating Expense or cost, excepl where such ices ans incurred because of matters beyond
the control of Management Company. {1 it appears that ine funds available are inadequate to
discharge all obligations pursuant to the Op. Budget, orthat material deviations therefrom are
advisable or necessary, then and in that even:, Management Company shall notify the
Committee, in writing, The Commitier shall, within thirty (30) davs from its receipt of such
notice, approve or disapprove of the additional expenditure or deviation, in writing. In the
event any such approval is not obtamwed and, in Management Company’s opinion the
axpenditure must be made, then Manazement Company may, but shall not be obligated to,
make the expenditure from its own funds. AManapenient Company may thereupon implement
the Dispute Resolution Pracedure provided for in nuragraph 7 below, and., in the event that
any such expenditure is approved as o conssquancs ol the Dispute Rasolution Procedure, then
and in that event the Lessees shall e liable 1or additional rent to reimburse Management
Campany jor any such specific expenditure. The semis due shall be paid promptly on demand
together with interest thereon iat Wail Stroet Journa! prime rate, plus one percent {1%) per
annum, calculated irom the date such <um was cxpendod until the date of reimbursement).
The dispute will be deemed resoived in e inding manaer pursuant to paragraph 7 below, and
that item will be included in the O Budge: and paid in the Tuture. Alternatively, if the
expenditure is either denied by the Comimities a:ud no Dispuic Resolution Procedure is

implemented or the Dispute Resclution Procedure iz resolved adversely to the Management
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Company, the Management Company <hall not request that such expenditure be made in the
iuture. In any event, if the approval of the Commitlee i< not given. the Budget, pending the
completion of the Dispute Resolution Procedure, shaili ba as sot forth in this paragraph 4,

Aanagement Fee. There shall be no munagement fee paid to Management

Company.

Funding / CV-WPB Facility Donk_account.. During the term of this Qperating

Agreement, the Op. Budget shali be fuilv funded o taifows:

From November 1, 1994 through December 31, 2009, the 1otal Annual Funded
Amount for each Budgetary Penod shall be egual i the amount provided in Section 12 (a) of
the Millennium UCO Amendment. From Novembaer 1, 2000, through December 31, 2008,
the Total Annual Funded Amount for each Budgsiary Period shali not be decreased by any
increase in Other fncome in excess of the level of Oihor tncome under the 1999-2000 Budget.

Fram January 1, 2010 through December 31, 2021, the Total Annual Funded
Amount for each Budgetany Period shail Lo incrensed over the amount in paragraph 4F(1)
above by a sum to be determined for cach Budnelany Period cecording to the formula
provided in Section 12{(ci of the Millennium UCO Amendment. The Total Annual Funded

Amount for any Budgetary Period shall not be decreased by any increase in Qther Income in

excess of the level of Other Income under tine 19449 2000 Budget.

3. in addition to the Total Annual Fusdsi amount, as increased by the formula
provided in Section 12(ci of the Millcomium UCO “mendment, the Committee may further
increase the ievel of rents to be collecied by Management Company, which increased rents
shall be used exclusively to fund the Qp. Budget

”

4. All Other Income shall e urilized 145 1t the Op. Budget.
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From Navember 1, 19049, thiough December 31, 1999, the Management
Company shall fund and implement the Op. Budger for 1999, as provided herein; the
Management Company shall not be required 1o ~carecate Op. Budeet funds, but shall be
reguired to give a complete accounting of inconie and expenses therefore.  Commencing
January 1, 2000, the Management Company <hali atablish one (1Y or more separate bank
account(s) reiating to the operation of the CVAVPB | acility ("CV-\WPB Facility Account™. All
Op. Budget funds coliected and processed by Manazensent Company on account of the CV-
WPB Facilitv shall be deposited into the CV-WPB Facility Account three (3} times per menth
on the 77, 12" and 22" day of cach month. or it a weshond or holiday, on the next business
day thereafter. Interest earned on the CVAVPB Facility Account, it any, shail be deemed to
be receipts on account of the operation of the C\-WPE Facility. Any prepaid Op. Budget
funds collected by the Management Company shall be deposited into the CV-WPB Facility
Account on the next ensuing deposit date.  All Utier Income received on account of the
operation of the CVAWPE Facility, such as incomn cerisad from the sale of tickets for shows
or movies or class fees, other user fees, otc. orany <uch ciher fees charged to persons utilizing
the CV-WPB Tacility to defray expenses associated with the CVANPB Facility shall also be
deposited into the CV-WPB Facility Account.

6. All Operating Expenses assocatad with the CV-WPB Facility shall be paid from
the CV-\WPB Facility Account. Nofundsshall he axpendad from the CV-\WPB Facility Account
ior any purpose other than as refated to the VAL Facility pursuant to the Approved Op.
Budget and other provisions of this Agieement.

The Committee may, in its discretion, borrow funds from the Management

Company ior the Operating Account, suich harrow iz not to exceed the principal sum of Sixty

Hage 121 5z
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Seven Thousand and no hundredths (S67 000.000 Daotiars ouistanding at any time. Any funds

s0 borrowed shall bear simple interest at the rate of sight (8%) per cont per annum, and shall
be repaved in equal pavments amortized over ten (10 vears. The Committee may pre-pay all
or any portion of the outstanr‘iing principal at amy tune,

8. Mdanagement Company il ivneds sclv weplace the flat portion of the roof over
the theater in the Clubhouse, using tunds in the amcunt of Twenty Two Thousand Five
Hundred (£22,500) Dollars funded for that purpose in the Op. Budget for the 1999-2000
Budget Year. When it is no longer cost effective to renair the remainder of the Clubhouse
roof, Management Company shall replece the entire remainder of the Clubhouse roof: two-
thirds (24} of the expense of said replacement shali e paid by h-\a_nagernent Company, and
one-third 11} of the expense shall be an Operating Fypense hereunder.

G. Records.

Information. Tiwe records diescribed below shall be available for review
by the designiees of the Committee during nonnal busin=s hours and upon reasonablo written

notice. Management Company shall maintain Y2K-conphiant books and records as follows:

i Management Company conanencingas of the date hereof, shall
keep each invoice, a s:cparato. set or a computer printout duplicate of its accounting records,
and contracts, its general ledger, and its houks of eriamal entry, prepared in accordance with
generally accepted accounting principics at the CVAVPB Facility.  The records described
herein shall be kept at the administration bu-iiding vecupred by W.P.R.F. Inc. or the CV-WPB
Facility at the optior of W.P.R.F,, Inc.. und shall he made available upon reasonable request

and shall be open to inspection by tire Commitree, or ite authorized representatives, at all

reasonabic times during normal business hours ansi upor reasonable prior notice, The records
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include, but are not necessarily limited o, dailv vouchers and supporting documents
concerning the operations, services and other relater! matters with regard to the operation of

the CV-WPB Facility. The right 10 esamine the uccounting records includes the right to

examine the relevant records ol interelated companine providing services if the same are

required to verity the accuracy or authentiaity of revenues and expenditures charged to the
cost of operations by interrelated companies. A rocueest to examine such records shall be
made in writing and with reasonable specificitv.  {he right of examination may not be
exercised in an unreasonable manner 5o as to baross or cause undue or significant expense.
A statement of actual operating income and expense as compared to the Op. Budget shall be
provided by Management Company tor the Commitiez on a quarerly basis.

i1i Aanagemient Company shall provide 1o the Committee ali
financial reports, documents, and otler requisite data regarding operation of the CV-WPB
Facility within thirty (30) days, after the end of each calandar month, quarter, or fiscal year,
and shall provide copies of all requested suppon dorwmants within five (5) business days after
wrHten request.

All Allocated Costs incurred in connection with the preparation and maintenance of
such records {i.e., accourting, data processing. elc.i shail be determined pursuant to the
provisions of this Agreement and billed, on the 104 business day of each month, by the
Management Company and paid from the CVAYPD Fadiiity Account,

i) Allrecords required bereunder shall be maintained for a period
of no less than tisree (3} years from the date Internal Rew enue Senvice tax returns are filed for
the relevant year. Additionally, records shall be kept as long as an audit as described below

of the relevant year is in progress and until tha repor of the audit is received and accepted.
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if cither party rejects the resuits of the audit, the records must be kept until the results of the

Dispute Resolution Procedure are final and binding,

Audit. Ti:e Comnities may conduct audite of Lhe operation of the CV-
WPB Facility which audits shall, subjectto the Dispure Resolution Procedure, be binding upon
the Committee and the Management Company onihe loflowing basis: {a) each audit must be
conducted for one i1} Budgetary Period, within three /37 years from the date that intemal
Revenue Service tax retums are filed 1or the refecant y cars ibt each audit must be conducted
by an independent CPA mutuaily acceptablie 1o hoth poriies; (€3 copies of each audit and all
other relevant documentation shall be given at the same time to Management Company and
the Committee; (d} the cost of each audit shall be omne as an Operating Expense of the CV-
WPB Tacifity unless any of the audiis: demanstrates o discrepancy which is material and
adverse 1o the Owners ta material and adverse discicpanoy v delined 10 be a deviation of hwo
percent [2%]} or more from the reporis previousiy ;i.vrm-ir;i-:ed {o the Committee). In such event,
Management Companv shall pav the cost of the audit. withim thirty £ 30) days from the date that
the audit is provided to the parties or if thw audit i5 e subject o the Dispute Resolution
Procedure, whenr such Dispute Resolution Procedus e heoomes final ond binding. in the event
that the auditis) reveals that the Management Comipany has overcharged or undercharged for
an Operating Expense then the discrepancy shall be adjusied on the next ensuing Budget.

5. CONITRACTS.

Review Procedure. Management Cumapany may nol enter into any new
contracts or renewals of contracts tor services renderad or goods supplied with respect to
operation of the CV-WPB Facility, :ncluding inzurance, without submitting the proposed

contract or renewal to the Commitice, as prosided holos,

Page 15400
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Management Company shall submit, 2t the fiine of submission of the proposed Op.

Budget (but in no event less than forty-five {45] days belore proposing to enter into or renew

a contract, for services rendered or goods supplicd®, a {ist of the contracts that will expire,

indicating those that Management Company propases 10 onter 1o or renew, for the next
twelve (12) month operating period together with ihe foltowing information:
(i) A copv of each of the exisling contracts in question;
Commencement and tenminaiius date of the contract;
Name anrd address of vendo:;
Proposed contract, i anyv, or proposals containing the material terms;
v Copies of request for proposal and response (including contract
specifications), and any competitive written bids, «w it associated contract documents; and
v A statement whetiher o7 not the Contract < for Allocated Services
pursuant (o the terme of paragrapi 5C befow, and the veplanation theretor. The failure to so
advise shall be deemed a waiver of the provisions of paragraph 5C hereol.

The Comnittee shall approve or disapnrove of the contracts, renewals and proposals
in Wnting, on a per contract hasis, un or hefore thirty Ol davs after s receipt of all the
required informiation, unless a reasomable exiension of ne more than 1ifteen {15) additional
davs is requested by the Committee. in the cvent tihat e Commitiee does not approve of the
contracts, renewals or proposals within said time poriedd, the contracats, renewals or proposals
shall be deemed disapproved. I is intended lhat the time penods provided for herein ior
contract review be implemented in a manner o as (o not Cause any interrupiion in services
rendered to, or goods supplied to, the CV-WEPE Fadiiin, or to tail 1o provide adequate time in

which to cancel an existing contract before expiration.

Pace 16,01 52
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B. Substitute Bid. If the Commitiee dlisapproves a proposed contract or renewal,

then the Committee shall submit, within thirty 39 dvs prior 1o the date of expiration or

rerewal, provided that the contract or renowal o paely submitted by the Management
Company, anotier proposal for that service or suppbe o goods frant a vendor acceptable to
the Committee "Substitute Bid"l. The Substituts Bid must be for comparable services or
spods. Except as provided in paragraph 5C baiow oy connection with Allocated Services,
Management Compuny shall contract for those service<with the vendor making the Substitute
Bid within ten {10 da\_'-s of submiission by the Conunitice. 1 the price of the Substitute Bid is

higher than provided forin the Op. Budeet, the diierence shall b an additional Operating

Expense,

C. Allocated Services. 1 adisapproved crmirgct or renewal proposal is {or services
that are Allocated Services, and the eftect of the diisanproval, it the CV-WPB Facility were
excluded from the proposed contract, is 1o either mutenally incroase the costs of obtaining
those services or goods to the Other Facilities ot i cause the vendor to materially and
adversely aiter its proposal. orto not provide the service< or goods to the Other Facilities, then
Management Company may reject the Substitute Bid. f Management Company rejects the
Substitute Bid, then Management Company <hall etthoer: il cause the vendor recommended
by Management Company to perform (h2 soevices ot the price and terms specitied in the
Substitate Bid, or ‘it perform the senvices with itz own personnel at the price and terms

specified in the Substitute Bid.

0. Insurance Contracts. Notwithstanding anvthing to the contrary above, the

existing or substantially simifar insurance coverages, mnintgined with a carrier rated at least

A by Standard & Poor’'s, as aftorded Dy the currensiv nianiained insurance policies, shall be
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maintained in the future unless othanwise agreed by the Committce and Management
Company.

E. Competitive Bidding, It is understood and agreed that, except for Allocated

Services rendered by Management Company, or its alfifiates, ali contracts and renewals of
contracts for services or goods for tive CNV-AVPB Facidy <hall be solicited on the basis of
competitive bidding, unless Management Company anel the Committee agree in writing, as
to a specific contract or renewal, to the contiary.

Contracts Pending Dispute Resoiution. inthe event oof a dispute regarding any

provisions of this paragraph 5, including, but not fneted ta, whether a Substitute Bid is for
comparabie services or goods, or whether a Substitute 2id for Aliocated Services matenially
increases the cost of obtaining those sanvices to the Othoer Facilines, or otherwise causes a
vendor to materially and adversely alter its proposai o not provids the services to the Other
Facilities, such dispute shall be resolved pursuant 1 the provisions of paragraph 7 hereof.
Subject ta the provisions of Paragraph 41, p=nding resoluiion of te dispute, the decision of
tho Committee shall be implemonted, witivous projudhoe, until the dispute is finally resolved
pursuant to the terms of this Agreement.

G. Fntertainment.

AManagement Company will submit 1o the Commuttee, for s approval, the proposed

entertainment services for the CV-WPE Facility and the price thereot,  The Management

Company shall consult with, and receive the apprisal of, the Conmittee, on an item-by-item

basis, prior to baoking and pricing anv enterfainment for the CV-WPB Facility. Upon

approval. the entertainment will be booked. 7ailure o1 the Committee to disapprove proposed

Puge 18 of -2
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entertainment service{s! within thinty (300 days eiter witten subinittal hereunder shall be

desmed to be approval by the Commitiec.

The Management Company shall make availeble to the Committee all copies of

proposed contracts, proposals, gross and net revenue recapitulations, advance bookings, ticket
sales summaries, financial statements, and any and ali ather recorcs reasonably requested by
ine Committee relating to entertainment. All cuch v2oumds and documents shall be submitted
by Management Company to the Committee a reasonable tune prior to Management
Companvy's requesting the approval of the Committes for entertainment o be booked for the
CV-WPB Facitity. Tothe extent permitted by faw, the Committee shall keep, and request that
the Board of Directors of UCQO keep, all such informaiion confidential,

6. OPERATIONAL MATTERS.

A. VWaees and Salaries.

i Annual Review Procedura. Managentent Company shall not grant any
raises in salary or bonuses to Non-Allocated Personned, withiow! the written approval and
consent of the Committee. To the extent permitted by kny, the Cammittee shall keep, and
request that the Board of Directors of UCO Leep, off such information confidential.
Management Company will submit to the Commitiew, fur tts wiitien approval and consent
during each Budgerary Period. its written zalary rocommendations for Non-Allocated
Personnel for the next ensuing Budgetary Period.

The written salary recommendations shall inctude the folloaing information:
a. The name, date of cmipioviment, ard classification of the
employec:

Present salany, fringe bonchits and medical insurance;

Page
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Date or last change m <alany:

Recomme.nded salany far the next enzuing Budgetary Period.

The grievance histony accumalated pursuant to the provisions of
paragraphs B{ii) and (it} below.

The Committee shall approve or diszpproy - of the recommendations, in whole or in

part, on a per-emplovee basis, as part of the budget proc Anv salary increases that are

approved shall take effect during the month of Febiuary of each year, or as othenwise agreed
between Management Company and the Commitiea.

(Y Afid-Year Raises, 1T any Non- Alincated Personnel are hired during the

Budeetary Poriod, or are entitled to a mid-Budgotary Period salary raise in the opinion of
AManagement Company e, for example, & pre Jdetenmined raise at the expiration of a
probation period, or a raise hased upon a job change or promotion or based upon a change
in job description entitling the emplovee to additional saiary, in the opinion of a supervisor),
then such emplovee may be granted a raise unbi ihe naxt salary review as set forth above,
provided that the written approval and consent of i1 “ommittee s Tirst obtained.

i Bonuses. Management Compay, will submit to the Committee for its
written approval and consent, within cach Budgetan, Pariod, its wirtten recommendations for
bonuses 1o be paid to Non-Alocated Personnel on o calendar vear-end basis. The written
honus recommendations shall include all the iriormation required in paragraph (i) above, as
well as the prior histony of any bonuses previoushy past to that employee in the prior three (3)

-

vears, it any.
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The Committee shall approve or disapprove of ihe honus recommendations in writing,

on a per-employee basic, as part of the budaet process. Bonuses <hell be a line item of the

Op. Budiget.

iivi Allocated Personnel. With respect to Allocated Persornel whose salaries,

honuses, etc. shall be contained in the "administrative overhead” portion of the Budget, the

Committee shall review the grievance history and the allocated portion of salaries and

bonuses, and grant or witithoid approval of cuch "admmistrative overhead® portion of the
a4

Budget, pursuant to Paragraph 4.

B. HIRING/FIRING.

{i} Management Company shail have the sole authority 1o hire and fire all
personnei, including anv Allocated supenvisors. Howvever, when hiring a superviser le.g., a
site supervisori, or replacing any other key porsonac! (.., site administrator, athletic director,
entertainment director, budget director, mainienance supervisor and aliocated supervisors),
Management Company shall afford to the Comimitiee the epportunity to interview the
recommended candidares and ic advise Management Campany concerning these candidates.

i If the Committee has any grievance relaling to the performance of
Allocated Personnel, it shall notify Management Conpsany amnd specify the nature of the
grievance. Neither the Commiltee nor any of it1s members shall discuss the matters
complained of directly with the employee. Subject 1o paragraph Biid above, Management
Companv shall respond to the grievarce and notifu the Commitice of its proposed action, if
any, in regard thereto.

(i} it the Committec has any griesance relating to the pedormance of any

other employee, it shall notify Management Company and specify ih:e nature of the grievance.
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Management Company shall take such action in respomse 1o the grievance as it deems
appropriaic and shall notifv the Committee of '« actien in regard thereto.  Neither the
Committee nor any of its members shall giscuss the matiers compiained of directly with the

employee.

DISPUTE RESOLUTION. To facilifate the efficiont operations of the CV-WPB Facility
and in the event of a dispute concerning any of the provisions of this Agreement, the parties
agree as follows:

A, Meetings, Uponreguest of either Management Company or the Committee, the
representatives of Managemen: Company and the Committee shail meet on a regular basis.

B. Standard. The parties siall, in implementing the provisions of this Agreement

and in their future dealings, act in a reasonaile manner and shall not act in an arbitrary and/or

capricicus manner.

C. Disagreement. In the svent of a dispuie, before implementing the Dispute
Resplution Procedure set forth below, the aggrievesd nany "Aggrieved Party”) shall nofify the
other "Non-Agarieved Pary™, in writing, spiting et the nature of, and reasons for, the
dispute. The Aggrieved and Nr;m-.-\ggrie\—'ed Parties <hall, within five {3) davs, meet in an
attempt to resolve the dispute. | the parties faif o1 reruse to meet andfor if the dispute is not
resolved, then the Agarieved Party may request the cciivalion ot the Dispute Resolution
Procodﬁre et Torth helow.

D. Dispute. The Aggrieved Party, within fifteen (151 days after said parties have
met {or should have met as required by paragraph C above; and have not resolved the dispute,

nay request, in writing, resolution of the dispute panccant 1o the provisions of paragraph E.

If the Aggrieved Party fails to notify the Non-Angrier ed Party in writing within the fifteen (13)-

Page 2.
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day period, then the dispute shall be deemied waned by the Aggrieved Party and the

recommendations or position of the Non-Aggrieved Party shall be implemented, followed. or
adhered 10, as the case mav be.

Arhitration. 11 the Aggrieved Paity notifie< the Non-Agarieved Party within the
fifteen (15! day period, the Aggrieved and Non-Agarieved Parties shall consult in an attempt
to select an arbitrator to conduct a mandatory arbitration proceeding. The final results of the
proceeding shalil be binding or advisory and non-binding as hereinaiter provided. in the event
that the Agerieved and Non-Aggrieved Parties are unable to agree upon an Arbitrator within
30 days, then either party shall request that an Arhitrator be appointad according to the then
prevailing procedures of the American Arbitration Assuciation.

Once the Arbitrator s selected, the dispute shalt be arbitrated by submission to the
Arbitrator in accordance with the ruies of the American Arhitration Association, unless herein
provided to the contrary.

(i At the request of any pativ 1o e @hitration, such arbitrator shalf issue
subpoenas tor the attendance of witnesses and the pruduction of bocks, records, documents,
and other evidence and any party on whose behalf a subpoena is 13sued may apply to the
court or arbitrator for orders compelling such attenclance and production. Subpoenas shall be
served and shall be enforceable in the manner providerd by law,

ain o Within mnimy (300 days o the conciusion of the arbitration praceeding,
the arbitration decision, which shall cet forth tindings of lact and conclusions of law, shall be
presented to the parties in writing. Fxcept as othenvise awarded by the Arbitrator, each party
shall share and pay for the fees of the Arbitrato: and costc of the arbitretion equally. However,

al the discretion of the Arbitrator, the Arbitrator iy award his fees and the costs of the
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[ 3

arbitration to the prevailing party as part of a cost awarc. 1f no complaint for a trial de novo,
as provided in paragraph Efivy below, is liled. each pasty chall bear its own attorney fees.

it Anarbitration decision <hall be finai, in accordance with the provisions
of paragraph Eiv} below, if & complaint tor a trial de novo is not Tiled in the Circuit Court of
Palm Beach County, Florida, within thirty (30; days o1 the decision. | he right to file for a trial
de novo entitles either party to file o complaint in the Circuit Court of Palm Beach County,
Florida, for a judicial resolution of the dispute.  The decision of the Arbitrator shall be
admissible in evidence at the trial de novo.

fivi  The panv who files a complaint ior a trial de novo shall be assessed the
other party’s reasonable arbitration costs, court costs, andd aitorneys” {ees forthe arbitration and
the trial de novo 1l the judgment rendered in the trial de novo is not more favorable to the
party iiling the complain: than the arbitration decision. 17 the judgment is more favorable to
the partv filing the complaint, the panty filing a complaint shall be awarded reasonable
arbitration costs, court costs, and atlorneys” tees for tha arbitration and the triaf de novo. In

the event of a dispute, the Court shall determiine it the jidement rendered is, or is not, more

favorable to the party 1iling the compiaint. then the arbitration decizion. Provided, however,

that Management Company mav not claim that its altorpev 1ees and costs, if any, pursuant to
this paragraph 7 are an Operating [xpense under tae terms of the Long Term Leases, unless
the Court determines that Management Comyprany i- entitled to recover its attorneys’ fees and
costs puisuant to this paragraph 7.

o H no trial de novo is requested, ans party to an arbitration proceeding

may enforce an arbitration award by filing @ Motion 0 Confirm Arbitration Award in the

Circuit Court ior Palm Beach County according 1o Chapter 682, Fla. Stats. A Judgment
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coniirming the arbitration award may not be granted unless the time for the filing of a

it

complaint for trial de novo has expired. The Arbitrator's award shall be considered final and

binding when judgment is entered confirming the Arbitrator’s decision as provided herein,

8. REPRESENTATIONS.

A. Standing. UCO and Management Company each wanrrant and represent to the
other that UCO and the Management Company are valid legal entitics in good standing and
authorized to conduct business in the State oif Flonda.

B. Corporation Authoritv.  UVCO and Management Company each warrant and

represent to the other that ihe respective Boards of Directors {or other governing authority) of

cach of them have approved this Agreement as required by the documents governing each of
them.

C. Condominium Authorty. Eachii esgee Association consenting to this Agreement

warrants and represents that this Agreement ti4s heen approved by whatever percent of its
membership is required to approve an amenciment 1o its Declaration of Condominium, and
that this Agreement is hinding upon the Lessee Ascociation and it Unit Owners,

FULL AGREEMENT.

A Negotiation. All parties acknowledge that the terms and conditions of this
Agreement were arrived at in arms-length negatiations between the parniies, with independent
legal advice, and with each party giving due and full consideration 1o the legal position of the

other in regard to the provisions of tivs Agreement.

Paze 25 of 32




0RB 116608 Py 1S89

B. ILis the intent of ihis Agreement, to establish certain procedures for the
supervision, operation, and management of ihe CV-\WPB Facility until the expiration of the
term of the Long Term Leases and to ostablish 2 mechanism for the recolution of any disputes
concerning the implementation of the provisions of this Agreerent.

10. COSTS. Lach party shall bear s o costs, attornev's and other tees incurred or

suifered in connection with the maling of this Agreement.

11, DEFENSE. Any attack on the terms and/or conditions of this Agreement by any third
party shall be jowntiy defended by UCO and Management Convpany. Each party shall
vigorously deiend this Agreement. Selection of any attorney to condiuct any such defense shall
be by mutuat consent. The legal and other professional fees and disburcements incurred
during such proceedings shall be valid Operatinz Expenses of the CV-\WPB Facility. All parties
to this Agreement shall exercise their reasonable best efforts 10 cause the full approval of this
Agreement. No pany to this Agreement shall prosecute, directly or indirectly, any action or
proceeding. which would tend to chalienge or undermine this Agreaiment. This covenant shall
not be deemed to aifect the enforcement of oy provision or provisions of this Agreement.

12. SPECIFIC PERFORMANCE. As to all matters relating to this Agreement, the parties

agree that, inasmuch as the CV-WPE Faaility is unique, each and overy of the terms of this

Agreement may be enforced by specific porformance within the context of the Dispute

Resolution Procedure provided hoerain.

13, SURVIVAL OF PROVISIONS. the repiesentations, warrantios, covenants, agreements
and indemnities of the parties herele nade in this Agreement or any certificate or documents

delivered pursuant bereto shall remain and sunvive the execution and delivery hereof.
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14, APPLICABLE LAW. This Agreement shall be construed, enforced and interpreted in

accordance with the laws of the State of Flonda, as they exist as of the date hereof.

15. COUNTERPARTS. This Agrecnient mav be executed in one of mora counterparts, each

oi which, when executed and delivercd, shaif be an original. The counterparts shall together

constitule one and the same instrument.

-~

16, CAPTIONS. The captions of paragraphs of this Agreement, or underlining of headings,
are for convenient reference oniv and shall not atffect the construction or interpretation of any
of its terms or provisions as set iorth herein.

17, ATTORNEYS'FEES. Except as provided to the contrary herein, in any action to enforce

the provisions of this Agreement, the prevailing party shall be entitled to recover all reasonable

costs and attornevs” fees {including paralegal feeel at all levels of pioceedings, including, but
by r ' = tel

not limied to. appeals, bankruptcy and collection.
18.  NOTICES. Any notices required to be given hereunder shall be in writing directed to
c iollowing:
A 1o AManagemen: NANK FULEVY
Company 100 Century Boulevard

\West Palm Beach, FL 33417
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And as to any MANNY GARCIA, ESQ.
notice provided to Abrams Anton, P.A.

the above, a copy 20210 ivier Street

10: P.O. Box 229610

Haoitowood, FL 33022-80m0

anti

THE BENFNSON CAPITAL COMPANY
708 Third Avenue, 287 1 loor
New York, New York, 10017

At At Charles 8. Benenson

and

COINFARB & FLEECE
345 Park Avenue
New York, New York 10153

Attn: Franuel Lubin, Esg.

As to UCO and the UNIED CIVIC ORGANIZATION, INC.

Associations: 82 wyatford "F
Wes! Palm Beach, FL 33477

" Aftn: Kurt Weiss, President
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Ang as 10 any PLIER S, SACHS, ESQ.
notice provided 1o Sachs, Sax & Klein, P.AL
the above. a copy 3011 Yamato Road

{s3 Suite 4130

Bura Raton, FL 33431

ROD TENNYSON, £5Q.
Rod Tennvson, PLA.

1801 Austratian Avenuo South
Suita 101

West Palm Beach, FL 33409

Notices may be given by the legal represeniative of any party.

19, FURTHER ASSURANCES. The pames agree to timely execute all such further

instruments and take atl such further action that may be reasonably roquired by any party to
fully exccute the ierms and provisicns of this Agreement.
200 TIME. Time is of the essence in ail regards concerning this Agreement,

21, MODIFICATION. No modidic.tion, waiver, amendment, ¢f:scharge or change of this

Agrecmenrt shall be valid unless the same is in writing and <iuned by the party {or its
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representativel against which the enforcement of such modiiication, waiver, amendment,
discharge or change is sought.

22, PRONOUNS. Al pronouns and any variations thereof shall he deemed to refer to the
masculine, teminine. neuter, singular or piurci as the identity of the person or persons or entity
may reguire,

23, GOODFEAITH Each orrhe parties, their successors and assigns, shall actin good

faith under this Operating Agreement 0 order to implement the provisions hereof.

24, BINDING EFFECT. This Agreement shiall be binding upon and inure to the benefit of

the parties hereto, their successors and assigns. This Agreement may be recorded inthe Public
Records of Palm Beacih County, F Ioridlw, angi <hall be deemed actual and constructive notice
1o all persons and/or entities in connection with, or relating to, the jrroject known as Century
Village at \West Palm Beaci.

IN WITNESS WHEREQF, the parties hene hereunto set theor hands and seals (by their

duly authorized otficers or aventsy on the des and vear first set forar in this Agreement.

Witnesses: W.P.R.F., Inc.. 2 Delaware corporation

7=
Lo L
Print Name: By: M %}// ==

Nark Levy

Its:  President

Print Name:
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Wilneszes: UNITED CIVIC ORGANIZATION, INC.,

a Florida not-ion-profit corporation

Print Namo:

Kurt Weiss

lts:  President

Print Name:

THE BENENSON CAPITAL COMPANY,

Print Nane: a New York general partnership

Byv: The Charles B. Benenson Family

Trust, a partner

Print Name: !
By: Mﬁ/ E,Mo-—-—'

Charies B. 8enenson, Trusteg®

Any Trustee execenng s docwnent inoa trust
capacity shail be sl habe in such capaciy and not

othenvse.

COUNTY OF PALM BEACH!

- . . [}
ihefomaoingmstrument was acknowledzed before mem:s&"ﬂay Ot A e . 1997 by Mark Levy,
as President oT W.P.REL Inc., a Delaware corporation, onhehalf of the Corporation. He/She is personally known
to e or has produeced Provers Litease o dentification and didfdid not 1ake oo oath.

bt fne S acee

COTARY PBELIC

PRINT/STAMPITYPE NAMT. K 1y, Kae Barcio
LONMISSION EXPIRFS: !

CORMISSION NUABER 1 302

OFFICIAL NOTARY SEAL
KRISTY KAE GARCIA
WOTARY PUBLIC STATE OF FLORIDA
COMMBESION NO. CC5pR045
MY COMMISSION EXP. OCT. 31,2000

.
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STALE OF FLORIDA
v Sy
COUNTY OF PALA BFACH

The foregoing Instrument was acknewledped belore me !hisii‘ day of ﬂi;,/fm,’?q’ , 1992, by Kun
Weiss, as President of Linited Civic Qrganczanan, inc., a Honda corporation. on behalf of the Corporation.
He/She iz personally bnown to me or has yeoducesd 1),-..4(% heease as identahor and dididid not tzke an

it
k/,i..d JCar %&u—é

KOTARY PLUBVIC

PRINT/STANMPAIYPE Namib: 47 sie Lo G‘c«c 16—
COMMISSION FXPIRES: )

COMNMISSION NUABER 4 ami:

OFFICIAL NOTARY SEAL

o KRISTY KAE CARCIA
s s e NOTARY PUBLIC STATE OF F1.OKID:
ST NEW YOR: "
STATE OF R\ COMMBSION NO. CC5934¢ |
MY COMMISSION EXP. OCT 33 2= |

COUNTY OF NEW YORK

The forepoing instrument was acknowledaed before me this ﬂ‘;’ day ol November, 1999, by Charles B.
Benenson, as Trustee of The Charies B. Benenwun Family Trust, 2 partner of The Benenson Capital Company. a Naw

York general partrership. for and on behall ot sid partnership, whe is personally known to me.

&ﬁ?};«, A (Z)U.AML-«

Signmatare of Notany Public

(ijﬂﬁd 5.@2\’-&55&!

Print, nvpe or stamp Commissioned Name

My Commission expires: MGA/ #, 2400

&

S

CARMEN S. PETERSON
Notary Pubiic, S1at2 ot New Yok e
No. GAFCI965281 o
Qualif:ed in few York County - L -4

crmission Expiies Mey 7, 2000 7R

Iy
3

M- Assoziznon VOO Operatmy AgreomeniOperaiiye Acreenwent -- Finzbwpd
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EXHIBIT “B™ to CERTIFICATE OF NOTICE OF AMENDMENT
SCHEDULE OF CAR LEASES AND CONDOMINIUM ASSOCIATIONS




—————
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EMRIRIY “A"™

LESRER LEASE RR- RECORD I rFine? J 190
muxlxuu ADED IM  INPORMATION: ATt Im 210N »

IATION BCH. OFFICIAL RLs wl orFric RECORD

T 0% & Fads wo. EDs BOOK & PME RG.

ARCORDSs OB, B, O.R.B. 2.1

B/e/11 1920 7/15/781 3551 OR24-0540
sr/e /M 1932 ?/35/81 356 01340840

AndavYer

Andovar R

Andover 2 a/9/11 1931 1715/81 3561 . ©824-0840
J
K

Andavar 5/28/71 1902 /1578t 2561 0824=-0840
Ardover s/aes11 1902 7/15/81 561 OB24-0840
Andover L 8/i0/71 1905 7/318/81 3561  CR38-0840
Beckahire 3 4/17/12 2002 7/15/82 3551 0624-0840
Perkshire C s/11/72 aorz 7715781 3561 0824~-0840
Serkshire D a/22/772 012 Y/rs/e2 ase1 oe24— 0840
Berkshire J 7/24/72 3035 2/18/83 3561 ob24-0B4cC
T Casbildge A 2/23/712 1us3 7/15/81 3561  be2s-084v
Casbridge 8 371773 19as I715/81 3561  0234-0840
Cambcidge 7 a/z2e/72 1985 7/15/81 3561  DU2¢--0840
Casbridge 0  3/23/73 1983 7/715/82 3561  0024-084D
Canbridge I 2/7a3/ta 1983 7/15/81 3561 baz¢~0040

. Camtian 3 18/20/72 1074 1/15/81 3551  ON24-0B40
10/30/72 2074 /157812 bel4-0B840
10/30/72 1074 . T/15/81 C814-UR40D
s/18/72 2057 2/15/81 58324-0040
»/18/22. 2057 7/15/a1 08340840
9/18/72 3057 7/15/81 5834-0840
s/1n/¥2 2057 r/15/81 D824-0840
2/18/12 2057 7/15/81 08240840
s/18/72 2057 1718/82 baz24-0040
/18773 2057 7/15/81 0824-0840
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EXUIBIT “D" TO CERTIFICATE OF NOTICE OF AMENDMEN'T
SCHEDULE OF UNAFTFILIATED LEASES AND CONDOMINIUM ASSOCIATIONS
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- Name of Condominium Name of Declaration of, .. | .~ Long Term Lease 2 Amendment to Long
Association Condominium Condominium - - | - .

Term Lease
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en 1763 | 0908 1763 0972

“D 1785 1370 1785 1433
“E" 1797 0798 1797 0862
“F" 1797 0962 1797 1026
“i" 1797 0880 1707 0944

Plymouth No, 3 A" 1894 0092 1894 0114 031¢

Condominium
Association

BT 1894 0131 1894 01535
O 1894 072 1894 0196
D" 18904 0213 18494 0237
“E" 1894 0254 1894 0278
“FT 1894 0295 1894 0319
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Name of Declaration of
Term Lease

Name of Condominium
Condominium Coudominium

Association

ORB* Page ORB* Page

ORB* Page
1958 0253 1958 0315 5306 0347

Plymouth No. 4
Condominium
Association

Plymouth No. 5 2003

Condominiam
Association

™ 11668 ry 1609

Oxford 100 0090
Condominium
Association

Oxford 200 1§60 1860 1790 5306

Condominium
Association

Oxford 300 1860

Condominiun
Association

Ox ford 400 1950 536
Condomingum

Association

Oxford 500 0774

Condominium
Association
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Long Term Lease

Declaration of
Condominium

Name of

Nawme of Condominium
Condominium

Association

MBIIGSGDglsia
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Page
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Page

ORB*

Page

Oxford 600
Condominium
Associalion

N/A

1950

1G85

1950

1775
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0263

Oxford 700
Condominium
Assaciation

1994

Stratford A Condominmum
Association
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0403

Strattord B Condaminium
Association
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Siratford C Condaminium
Assaciation

5306

(459

Siratford D Condominium
Association

SH6

1487

Stratford 12 Condominium
Association

(3R9

0413

5306

05135

Stratford G Condominium
Association

1848

1872

5306

1543

Siratford H Condonminiunnm
Associntion

0582

0606

5306

0571
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Name of Condowinivm Name of Declaration of Long Term Lease 2 Amendment to Long
Association Condominium Condominium Term Lease

oRB* Page ORB* Page ORB* Page

Steatford I Condominium 1841 (623 1841 0647 5306 {1599
Assotiation
Strutford J Condominium 1841 0664 1841 (}6RR 3306 0627
Association
Stratford K Condaminium 1841 0705 1841 0729 5306 0635
Association
Stratford . Condoninium 184 0746 1841 0770 5306 (683
Association

Stratford M 18441 0787 1K1 0811 5300 0711
Condominium
Association

Stratford N Condominium (852 5306 0739
Association _

Strattord O Condominium (8RS SMI6 01a7
Association

ORB 11660 P 1611

Kemt B Condaminium 0093 5173 1500
Association

koent = Condominium 0241 ISh0**
Association
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Name of Condominium Name of Declaration of Long Term Lease 2™ Amendmment to Long
Term Lease

Association Condonminim Condominium
ORB* Page ORB™* Page ORB* Page

1709 1662 1709 1687 5173 1500

Salisbury D
Condominium
Association

Salisbury G 1500
Condominium
Associalion

Sheffield G
Condomninium
Association

OB 1166@ Py 1612

Wellington M 1500
Condominium
Association

Southampton A 2306 23006 [ 500

Condominium
Association

Southampton 0764

Coudominium
Association

All recording references arc o the Public Recards of Palm Beach County, Florida.
Only one (3) amendment appears of record for Kent B Condominium Association.

MaAssociatiomUDCOOperating Agreementiblzx, Dowpd
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DOROTHY K. WILKEW, CLERN p% %%T;{'FL

EXHIBIT “E” to CERTIFICATE OF NOTICE OF AMENDMENT
FORM OF ASSOCIATION AUTHORIZATION FOR UCO TO
NEGOTIATE RENTS

CONDOMINIUM ASSOCIATION
at Century Village

AUTHORIZATION FOR RECREATION RENTS
ARBITRATION and NEGOTIATION

COMES NOW the Cendormimium Assosiation af Century
Village and hereby delegates and appoinis the United Civic Organization {UCQ), as our
authorized representative and agent in all rmatters conceming the arbitration and
negotiztion of recreation rents pursuant to the UCO Unity Recreation Lease
Amendments of 1987, and more specifically delegates 1o UCO tha following
responsibilities.

1. Association does hereby authorize UCO o vote and otherwise appoint
arbitrators under the 1987 UCO Unity Lease Amendment.

2. Association hereby delegates to UCO the responsibiiities of inifiating
and/or defending arbitration under the 1887 UCO Unity Lease Amendmeant, granting
UCO the authonty 1o retain iegal counsel end expert witnesses. Association further
detegates to UCO the responsibility of deciding all strategies and procedures of the
arbitration, including the number of arbitraters and the appointment of arbitrators.
Assnciation hereby daiegates to UCO the euthonty o negotiate and/or settle any and all
ctaims in arbifration concerning recreation ren's undear the long term recreation leasa
provided.

3. it is the intent of the Association that one arbitration proceeding shall
govern all Associations who have adopted the 1987 UCQ Unily Lease Amendment.

4 As declarsd in our eariier resolutron, we have pledged to UCO certain
sums which will be the Associztion’s sele financial obligationto UCO for purposes of
funding negotiztion and arcitration proceedings.

5 Any agresment arrived at as a result of negotiations wilt be brought
before the Association for ratification

S50 AGREED this day of . 1989

ATTEST. Condominium Asspciation

Secretary President

ATTEST. UNITED CiVIC ORGANIZATION

Secretary President

MEMO: Legibility pi documani

ynsatisiactony when received.

SECORDER'S




