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TWO LAKES COMMUNITY DEVELOPMENT DISTRICT
AMENDED FISCAL YEAR 2023/2024 REGULAR MEETING SCHEDULE
NOTICE IS HEREBY GIVEN that the Board of Supervisors (the "Board") of the Two Lakes Community
Development District (the "District") will hold Regular Meetings at the Aquabella Clubhouse located at 10401
W 35th Lane, Hialeah, Florida 33018 at 6:00 p.m. on the following dates:
February 22, 2024
March 28, 2024
April 25, 2024
May 23, 2024
June 27, 2024
July 25, 2024
September 26, 2024
The purpose of the meetings is for the Board to consider any District business which may lawfully and
properly come before the Board. Meetings are open to the public and will be conducted in accordance with the
provisions of Florida law for community development districts. Copies of the Agenda for any of the meetings
may be obtained from the District's website or by contacting the District Manager at 786-313-3661 and/or toll
free at 1-877-737-4922, prior to the date of the particular meeting.
From time to time one or two Board members may participate by telephone; therefore, a speaker telephone
will be present at the meeting location so that Board members may be fully informed of the discussions taking
place. Said meeting(s) may be continued as found necessary to a time and place specified on the record.
If any person decides to appeal any decision made with respect to any matter considered at these meetings,
such person will need a record of the proceedings and such person may need to insure that a verbatim record
of the proceedings is made at his or her own expense and which record includes the testimony and evidence
on which the appeal is based.
In accordance with the provisions of the Americans with Disabilities Act, any person requiring special
accommodations or an interpreter to participate at any of these meetings should contact the District Manager
at 786-313-3661 and/or toll free at 1-877-737-4922 at least seven (7) days prior to the date of the particular
meeting.
Meetings may be cancelled from time to time with no advertised notice.
TWO LAKES COMMUNITY DEVELOPMENT DISTRICT
www.twolakescdd.org
PUBLISH: MIAMI HERALD 02/12/24
W00000000
Publication Dates
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TWO LAKES COMMUNITY DEVELOPMENT DISTRICT 
SPECIAL BOARD MEETING 

JUNE 12, 2024 

A. CALL TO ORDER 
 
District Manager Armando Silva called the June 12, 2018, Special Board Meeting of the 
Two Lakes Community Development District to order at 10:35 a.m. Aquabella Clubhouse 
located at 10401 W 35th Lane, Hialeah, Florida 33018.  
 
B. PROOF OF PUBLICATION 
 
Mr. Silva presented proof of publication that notice of the Special Board Meeting had been 
published in the Miami Herald on June 3, 2024, as legally required. 
 
C. ESTABLISH A QUORUM  
 
Mr. Silva determined that the attendance of Chairperson Darily Ferrufino, Vice 
Chairperson Joseph Noriega and Supervisors Mauricio Jaramillo and Carlos Mendiluze 
constituted a quorum and it was in order to proceed with the meeting. 
 
Staff in attendance were: District Managers Armando Silva and Andrew Karmeris (via 
conference call) of Special District Services, Inc.; Juan Alvarez of Alvarez Engineers, Inc. 
(via conference call); Steve Sanford of Greenberg Traurig P.A. (via conference call); and 
General Counsel Michael Pawelczyk and Liza Smoker of Billing, Cochran, Lyles, Mauro 
& Ramsey, P.A. (via conference call) 
 
Others in attendance were: Orlando Bracho, Miami, FL; Albert Abreu, Miami, FL; Wasilio 
Timoshenko, Miami, FL.  
 
D.  DISCUSSION REGARDING RESIGNATION AND APPOINTMENT TO 
FILL VACANCY 
 
Mr. Silva advised that he was in possession of a resignation letter from Raisa Krause (Seat 
#5) with an effective date of May 30th, 2024, and that it would be in order to consider her 
resignation at this time.   
 
A discussion ensued after which a motion was made by Ms. Ferrufino, seconded by Mr. 
Noriega and unanimously passed to accept the resignation of Raisa Krause with an 
effective date of May 30th, 2024. 
 
There now being a vacancy in Seat #5, as a result of the resignation of Ms. Krause, Mr. 
Silva asked if there were any interested persons who would like to serve on the Board of 
Supervisors of the Two Lakes Community Development District (“District”). Mr. Albert 
Abreu, a qualified elector residing in the District, stated that he was interested in serving 
on the Board of Supervisors of the District.  A discussion ensued after which: 
 
A motion was made by Ms. Ferrufino, seconded by Mr. Noriega and unanimously passed 
to appoint Albert Abreu to serve the unexpired 4-year term of office in Seat #5 and such 
term of office will expire in November 2026. 
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TWO LAKES COMMUNITY DEVELOPMENT DISTRICT 
SPECIAL BOARD MEETING 

JUNE 12, 2024 

 
Mr. Silva, Notary Public in the State of Florida, administered the Oath of Office to Albert 
Abreu.  In addition, Mr. Silva reminded Mr. Abreu of his duties and responsibilities as a 
Board Member with emphasis on the Sunshine Law, Financial Disclosure for Public 
Officials (2023 Form 1 must be completed and mailed to the Supervisor of Elections in the 
County of residency within thirty {30} days of appointment) and the Code of Ethics for 
Public Officials. 
 
Note: Mr. Orlando Bracho stated that he would like the record to reflect that he was never 
considered by the Board to fill the vacancy in Seat #5.  
 
E.  ADMINISTER OATH OF OFFICE AND REVIEW BOARD MEMBER 
RESPONSIBILITIES & DUTIES 
 
See actions taken above.  
 
F.  CONSIDER RESOLUTION NO. 2024-01 - ELECTION OF OFFICERS  
 
Mr. Silva introduced Resolution No. 2024-01, entitled: 
 

A RESOLUTION OF THE BOARD OF SUPERVISORS OF 
THE TWO LAKES COMMUNITY DEVELOPMENT 
DISTRICT (“DISTRICT”) ELECTING THE OFFICERS OF 
THE DISTRICT AND PROVIDING FOR AN EFFECTIVE 
DATE. 

 
Mr. Silva stated that as a result of the changes on the District’s Board, it would be in order 
to re-elect the officers. The following slate of names was suggested: 
 
Chairperson – Darily Ferrufino 
Vice Chairperson – Joseph Noriega 
Secretary/Treasurer – Armando Silva 
Assistant Secretaries – Mauricio Jaramillo, Carlos Mendiluze, Albert Abreu, Gloria Perez 
and Nancy Nguyen. 
 
A discussion ensued after which a motion was made by Ms. Ferrufino, seconded by Mr. 
Noriega and passed unanimously to approve and adopt Resolution No. 2024-01, electing 
the officers of the Two Lakes Community Development District as stated above. 
 
G.  ADDITIONS OR DELETIONS TO THE AGENDA  
 
There were no additions or deletions to the agenda. 
 
H. COMMENTS FROM THE PUBLIC FOR ITEMS NOT ON THE AGENDA 
 
There were no comments from the public for items not on the agenda. 
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TWO LAKES COMMUNITY DEVELOPMENT DISTRICT 
SPECIAL BOARD MEETING 

JUNE 12, 2024 

 
I. APPROVAL OF MINUTES 
 1.  May 23, 2024, Regular Board Meeting Minutes  
 
Mr. Silva presented the reconvened minutes of the May 23, 2024, Regular Board Meeting 
and asked if there were any changes. There being no changes, a motion was made by Ms. 
Ferrufino, seconded by Mr. Noriega and unanimously passed to approve the minutes of the 
May 23, 2024, Regular Board Meeting, as presented. 
 
J. OLD BUSINESS 
 1.  Staff Report, as Required 
 
There was no Staff Report at this time. 
 
K. NEW BUSINESS 
 1.  Consider Second Supplemental Engineer’s Report – 2024 Clubhouse 
Purchase 
 
Mr. Juan Alvarez presented the Second Supplemental Engineer’s Report for the Clubhouse 
Acquisition (the “Engineer’s Report”) dated June 12, 2024, and provided an overview of 
the Engineer’s Report, with emphasis on the public infrastructure improvement estimated 
costs to be financed by the District.  The clubhouse improvements and amenities are located 
within Tract Q, consisting of approximately 1.93 +/- acres, lying within Aquabella Section 
One of the District and within Tract R2 consisting of approximately 2.54 +/- acres, lying 
within Aquabella North of the District. A discussion ensued after which: 
 
A motion was made by Mr. Noriega, seconded by Ms. Ferrufino and passed unanimously 
to approve and accept the Second Supplemental Engineer’s Report for the Clubhouse 
Acquisition dated June 12, 2024, as presented, and authorizes additional revisions as may 
be required. 
 
 2.  Consider Master Special Assessment Methodology Report – 2024 
Clubhouse Purchase 
 
Mr. Andrew Karmeris presented the Two Lakes Community Development District Master 
Special Assessment Methodology Report for the 2024 Project dated June 12, 2024 (the 
“Master Report”). He stated that the non-ad valorem special assessment levels in the 
Master Report are a product of the estimated costs to finance the Aquabella Clubhouse 
(“Clubhouse”) improvements, including related recreational amenities and to pay a portion 
of the costs of Operation and Maintenance (“O&M”) of the clubhouse facilities located on 
Tract Q and Tract R2 of the District. There are 1669 residential units that are members of 
the Clubhouse, in accordance with the obligation set forth in the Aquabella Club, Club 
Plan, as amended. 
 
The Clubhouse improvements are an integrated system of facilities designed to provide 
benefits to all assessable units within the District. For the purpose of this Master Report, it 
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TWO LAKES COMMUNITY DEVELOPMENT DISTRICT 
SPECIAL BOARD MEETING 

JUNE 12, 2024 

has been determined that each of the 1669 units within the District will receive equal and 
comparable benefits. It is contemplated that the District will issue approximately 
$40,000,000 in par Bonds to finance the Clubhouse improvements and to pay a portion of 
the O&M costs. Each unit/lot within the District will pay equally for the required debt 
service assessments. There being no further discussion related to the Master Report, Mr. 
Silva stated that it would now be in order to approve the Master Report, as presented.  
 

   A motion made by Mr. Noriega, seconded by Ms. Ferrufino and unanimously passed to 
approve and accept the Two Lakes Community Development District Master Special 
Assessment Methodology Report (“Master Report”) dated June 12, 2024 (“Master 
Report”), as presented; and authorizes additional revisions as may be required; and 
provides for establishing a Preliminary Assessment Roll, as outlined on Table F and 
Exhibit “B” of the Master Report. 
  
 3.   Consider Purchase and Sale Agreement Regarding Aquabella Clubhouse 
and Amenities 
 
This item will be discussed at the next Board meeting.  
 
 4. Consider Resolution No. 2024-04 – Authorizing Bond Resolution  
 
Mr. Silva introduced Resolution No. 2024-04, entitled: 
 

RESOLUTION NO. 2024-04 

A RESOLUTION OF THE BOARD OF SUPERVISORS OF TWO 
LAKES COMMUNITY DEVELOPMENT DISTRICT 
AUTHORIZING THE ISSUANCE OF NOT TO EXCEED $40,000,000 
AGGREGATE PRINCIPAL AMOUNT OF TWO LAKES 
COMMUNITY DEVELOPMENT DISTRICT SPECIAL 
ASSESSMENT BONDS, IN ONE OR MORE SERIES (THE 
“BONDS”), TO PAY ALL OR A PORTION OF THE ACQUISITION 
COSTS OF THE CLUBHOUSE PROPERTY (AS DEFINED 
HEREIN), TO FUND ANY NECESSARY IMPROVEMENTS AND 
FUND OPERATION AND MAINTENANCE RELATING TO THE 
CLUBHOUSE PROPERTY, PURSUANT TO CHAPTER 190, 
FLORIDA STATUTES, AS AMENDED; APPOINTING ZIONS 
BANCORPORATION, NATIONAL ASSOCIATION TO SERVE AS 
TRUSTEE; APPROVING THE EXECUTION AND DELIVERY OF 
A THIRD SUPPLEMENTAL TRUST INDENTURE IN 
SUBSTANTIALLY THE FORM ATTACHED HERETO AND 
AUTHORIZING THE USE OF THAT CERTAIN MASTER TRUST 
INDENTURE DATED JUNE 1, 2017; PROVIDING THAT SUCH 
BONDS SHALL NOT CONSTITUTE A DEBT, LIABILITY OR 
OBLIGATION OF TWO LAKES COMMUNITY DEVELOPMENT 
DISTRICT (EXCEPT AS OTHERWISE PROVIDED HEREIN), THE 
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TWO LAKES COMMUNITY DEVELOPMENT DISTRICT 
SPECIAL BOARD MEETING 

JUNE 12, 2024 

CITY OF HIALEAH, FLORIDA, MIAMI-DADE COUNTY, 
FLORIDA, OR OF THE STATE OF FLORIDA OR OF ANY OTHER 
POLITICAL SUBDIVISION THEREOF, BUT SHALL BE 
PAYABLE SOLELY FROM SPECIAL ASSESSMENTS ASSESSED 
AND LEVIED ON THE PROPERTY WITHIN THE DISTRICT 
BENEFITED BY THE PROJECT AND SUBJECT TO 
ASSESSMENT; PROVIDING FOR THE JUDICIAL VALIDATION 
OF SUCH BONDS; AND PROVIDING FOR OTHER RELATED 
MATTERS. 

Mr. Sanford provided an explanation for the document, including Exhibit A, with emphasis 
on (i) authorizing the issuance of not to exceed $40,000,000 aggregate principal amount of 
Special Assessment Bonds to finance all or a portion of the costs of the 2024 Project within 
the District; (ii) certain details of the bonds; (iii) designation of attesting Board Members; 
(iv) authorization to use the existing Master Trust Indenture and authorization and delivery 
of a Third Supplemental Trust Indenture; (v) sale of the Bonds; (vi) appointment of a 
Trustee (previously appointed Zions Bancorporation, National Association); and (vii) 
authorizes proceedings for validation of the Bonds/Assessments.  A discussion ensued after 
which: 
 
A motion made by Mr. Noriega, seconded by Ms. Ferrufino and unanimously passed to 
approve and adopt Resolution No. 2024-05, as presented, authorizing the issuance of not 
to exceed $40,000,000 aggregate principal amount of Two Lakes Community 
Development District special assessment bonds to pay all or a portion of the acquisition of 
the clubhouse facilities, related recreational amenities and for the funding of a portion of 
operating and maintenance costs related to the clubhouse facilities, as described in the 
Engineer’s Report accepted June 12, 2024. 
 
 5. Consider Resolution No. 2024-05 – Declaring the Levy of Special 
Assessments 
 
Mr. Silva introduced Resolution No. 2024-05, entitled: 
 

RESOLUTION NO. 2024-05 

A RESOLUTION OF THE BOARD OF SUPERVISORS OF THE TWO 
LAKES COMMUNITY DEVELOPMENT DISTRICT DECLARING 
SPECIAL ASSESSMENTS; INDICATING THE LOCATION, 
NATURE AND ESTIMATED COST OF THOSE IMPROVEMENTS A 
PORTION OF WHICH COST IS TO BE DEFRAYED  BY THE 
SPECIAL ASSESSMENTS; PROVIDING THE MANNER IN WHICH 
SUCH SPECIAL ASSESSMENTS SHALL BE APPORTIONED; 
PROVIDING WHEN SUCH SPECIAL ASSESSMENTS SHALL BE 
PAID; DESIGNATING CERTAIN LANDS IN THE DISTRICT UPON 
WHICH THE SPECIAL ASSESSMENTS SHALL BE LEVIED; 
PROVIDING FOR AN ASSESSMENT PLAT; AUTHORIZING THE 
PREPARATION OF A PRELIMINARY ASSESSMENT ROLL; 
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TWO LAKES COMMUNITY DEVELOPMENT DISTRICT 
SPECIAL BOARD MEETING 

JUNE 12, 2024 

PROVIDING FOR A PUBLIC HEARING TO CONSIDER THE 
ADVISABILITY AND PROPRIETY OF THE SPECIAL 
ASSESSMENTS AND THE RELATED IMPROVEMENTS (2024 
PROJECT); PROVIDING FOR NOTICE OF SAID PUBLIC 
HEARING; PROVIDING FOR PUBLICATION OF THIS 
RESOLUTION; AND PROVIDING AN EFFECTIVE DATE. 

Mr. Silva provided an explanation for the document with emphasis on the location, nature 
and estimated cost of the improvements (2024 Project); providing the manner in which 
such special assessments shall be apportioned; designating certain lands in the District 
upon which the special assessments shall be levied; preparation of a preliminary 
assessment roll; and providing for a public hearing to consider the advisability and 
propriety of the special assessments and the related improvements.  A discussion ensued 
after which: 
 
A motion was made by Ms. Ferrufino, seconded by Mr. Noriega and unanimously passed 
to approve and adopt Resolution No. 2024-05, as presented, describing the general location 
of the improvements in the District, the nature of the improvements, the estimated cost of 
the improvements, the amount the special assessments will defray (approximately 
$40,000,000), the manner in which the special assessments will be apportioned and paid, 
preparing an assessment plat and preliminary assessment roll and providing for publication 
of this resolution, as required by law.  
 
 6.  Consider Resolution No. 2024-06 – Setting Public Hearing to Levy, Collect 
and Enforce 
 
Mr. Silva introduced Resolution No. 2024-06, entitled: 
 

RESOLUTION NO. 2024-06 

A RESOLUTION OF THE BOARD OF SUPERVISORS OF THE 
TWO LAKES COMMUNITY DEVELOPMENT DISTRICT 
SETTING A PUBLIC HEARING TO BE HELD ON JULY 25, 
2024 AT 6:00 PM IN THE AQUABELLA CLUBHOUSE 
MEETING ROOM LOCATED AT 10401 W 35TH LANE, 
HIALEAH, FL 33018, FOR THE PURPOSE OF HEARING 
PUBLIC COMMENT ON THE LEVY OF NON-AD VALOREM 
SPECIAL ASSESSMENTS ON CERTAIN PROPERTY WITHIN 
THE BOUNDARIES OF THE DISTRICT, TO BE REFERRED 
TO AS THE “ AREA”; PURSUANT TO CHAPTERS 170, 190, 
AND 197, FLORIDA STATUTES; AND PROVIDING AN 
EFFECTIVE DATE. 

Mr. Silva provided an explanation for the document and stated, for purposes of notifying 
the landowners in the District within thirty (30) days of the public hearing on the levy of 
non-ad valorem special assessments pursuant to Chapters 170, 190 and 197, Florida 
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TWO LAKES COMMUNITY DEVELOPMENT DISTRICT 
SPECIAL BOARD MEETING 

JUNE 12, 2024 

Statutes, that the date of the public hearing will be July 25, 2024, would be preferred.  A 
discussion ensued after which: 
 
A motion was made by Mr. Mendiluze, seconded by Mr. Noriega and unanimously passed 
to approve and adopt Resolution No. 2024-06, as presented, setting the public hearing date 
for the levy of special assessments on July 25, 2024, at 6:00 p.m. in the Aquabella 
Clubhouse Meeting Room located at 10401 w 35th lane, Hialeah, FL 33018; and authorizes 
publication of the public hearing notice, as required by law. 
 
L. ADMINISTRATIVE & OPERATIONAL MATTERS 
 1.  Consider Appointment of Engineer 
 
NOTE: Administrative & Operational Matters, Items 1 – 4, were discussed at this time.  
 
Mr. Silva presented the engagement letters from Alvarez Engineers (Engineer); 
FMSbonds, Inc. (Investment Banker), GreenbergTraurig (Bond Counsel & Special Club 
Counsel), and Zions Bank (Trustee). Mr. Silva explained that these professionals have 
already been working on documents for the District and it would be a formality to accept 
their engagement letters. A discussion ensued, after which:  
 
A motion was made by Mr. Noriega, seconded by Ms. Ferrufino and unanimously accepted 
the Engagement Letters from Alvarez Engineers, FMSbonds, Inc., GreenbergTraurig, and 
Zions Bank.  
 

2. Consider Appointment of Engineer 
 
Refer to the actions taken above under agenda item L.1.  

 
3. Consider Appointment of Bond Counsel and Special Club Counsel 
 

Refer to the actions taken above under agenda item L.1.  
 

4. Consider Appointment of Trustee 
 
Refer to the actions taken above under agenda item L.1.  
 
M. BOARD MEMBER & STAFF CLOSING COMMENTS 
 
The Board will plan to meet again on June 27, 2024. 
 
N.  ADJOURNMENT 
 
There being no further business to come before the Board, a motion was made by Mr. 
Noriega, seconded by Ms. Ferrufino and unanimously passed to adjourn the Special Board 
Meeting at 8:05 p.m. 
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TWO LAKES COMMUNITY DEVELOPMENT DISTRICT 
SPECIAL BOARD MEETING 

JUNE 12, 2024 

 
 
 
 
 
 
________________________________ ____________________________________ 
Secretary/Assistant Secretary                          Chairperson/Vice Chairperson 
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#502806422_v2 

AGREEMENT FOR SALE AND PURCHASE 
(AQUABELLA CLUB CLUBHOUSE)  

This Agreement for Sale and Purchase (Aquabella Club Clubhouse) (this “Agreement”) is 
between TWO LAKES LENNAR, LLC, a Florida limited liability company (“Seller”), and 
TWO LAKES COMMUNITY DEVELOPMENT DISTRICT, a unit of special purpose local 
government established pursuant to Chapter 190, Florida Statutes (“Buyer”). 

RECITALS: 

 A. Seller is the owner of (i) the Land (hereinafter defined), and (ii) the Improvements 
(hereinafter defined). 

 B. Seller has agreed to sell to Buyer and Buyer has agreed to purchase from Seller (i) 
all of Seller’s right, title and interest in the Land and (ii) the Improvements, on the terms and 
conditions hereinafter set forth. 

 NOW, THEREFORE, in consideration of the mutual covenants and agreements of each 
party to the other contained herein, and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties hereto do hereby mutually covenant 
and agree as follows: 

1. Recitals.  The foregoing Recitals are true and correct and are incorporated into and 
form a part of this Agreement. 

 

2. Defined Terms.  As used herein, the following terms shall have the following  
meanings: 

 

“Acceptable Encumbrances” shall have the meaning set forth in Section 5.1 hereof. 

“Accounts Receivable” shall mean all of the Seller’s right, title and interest in any and all 
accounts receivable relating to unpaid Club Dues and other Clubhouse charges, including interest 
accrued thereon as of the Closing Date. 

 “Agreement” shall have the meaning set forth in the initial sentence hereof. 

“Aquabella” shall mean the planned community within which the Land is located. 

“Assignment and Assumption Agreement” shall mean the Assignment and Assumption 
Agreement in the form attached hereto as Exhibit E, pursuant to which the Seller shall assign and 
Buyer shall assume all of Seller’s rights, title and interest in the Club Plan.   

“Assignment and Assumption of Vendor Contracts” shall mean the Assignment and 
Assumption of Vendor Contracts in the form attached hereto as Exhibit I, pursuant to which the 
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Seller shall assign and Buyer shall assume certain vendor contracts relating to the operation and 
maintenance of the Property.   

“Bill of Sale” shall mean the Bill of Sale conveying all of Seller’s interest in and to the 
Improvements (hereinafter defined) and Personal Property (hereinafter defined) to Buyer in the 
form attached hereto as Exhibit D, duly executed by Seller and acknowledged. 

“Business Day” means any day on which business is conducted by national banking 
institutions in the County. 

“Closing Date” shall have the meaning as defined in Section 6.1 of this Agreement. 

“Closing” shall mean the execution and delivery of the Deed, the Bill of Sale and the other 
instruments to be executed by Seller conveying the Property to Buyer and the payment by Buyer 
to Seller of the Purchase Price (hereinafter defined) and execution and delivery by Buyer of all 
documents to be executed by Buyer at Closing. 

“Club Dues” shall have the meaning set forth in the Club Plan. 

“Club Owner” shall have the meaning set forth in the Club Plan. Seller is the current Club 
Owner and Buyer will be the Club Owner subsequent to Closing. 

“Club Plan” shall mean the Aquabella Club Club Plan recorded in Official Records Book 
30737, Page 2015. 

“Clubhouse” shall mean that certain Clubhouse and related improvements and fixtures 
including, without limitation, offices, a health/fitness facility, swimming pool and related facilities, 
presently located on the Land. 

“County” shall mean Miami-Dade County, Florida. 

“Deed” shall mean a Special Warranty Deed in the form attached hereto as Exhibit B 
executed by Seller and conveying all of Seller’s right, title and interest in the Land to Buyer, 
subject only to Acceptable Encumbrances.   

“Due Diligence Reports” shall mean all reports, documents, studies, analyses, and other 
written information obtained by Buyer with respect to the Property including, without limitation, 
results of physical inspections, surveys, site plans, feasibility studies, architectural plans, 
specifications and drawings, title reports, permits, approvals and authorizations (whether obtained 
from governmental authorities or third parties); and all other work product generated by or for 
Buyer (other than attorney work product) in connection with the Property, if any. 

“Effective Date” shall mean 5:00 p.m. Eastern time on the date upon which the last of 
Buyer and Seller shall have executed this Agreement. 

“Feasibility Date” shall mean 5:00 p.m. Eastern time on the thirtieth (30th) day after the 
Effective Date.  

Page 11



 

 3

“Foreign Substance” shall mean any substance which is commonly referred to as foreign 
or hazardous under local, state or federal law. 

“Improvements” shall mean all of Seller’s right, title and interest in and to any and all 
buildings, structures or other improvements located on the Land, including, but not limited to the 
Clubhouse and any other improvements located on the Land.  “Improvements” does not include 
any improvements located on the Land which are not owned by Seller (e.g., equipment and 
facilities owned by utility companies). 

 “Inventory” shall mean the furniture, fixtures and equipment listed on Exhibit F attached 
hereto and made a part hereof.  

“Land” shall mean that certain real property described on Exhibit A attached hereto and 
made a part hereof.  

“Permits” shall mean all permits, licenses, and other governmental approvals and 
authorizations affecting the Improvements.  

“Personal Property” shall mean all of Seller’s right, title and interest in and to: (i) all 
Inventory and fixtures (if any not listed as part of the Inventory) owned by Seller and located on, 
or attached to, the Land; (ii) all supplies owned by Seller and used in the maintenance or operation 
of the Clubhouse located on the Land, if any; (iii) those Permits which are assignable or 
transferable to Buyer at Closing, if any; (iv) all assignable or transferable service, maintenance, 
and equipment contracts, and all personal property leases and all other contracts, if any exist, 
relating to the ownership, maintenance, occupancy, use or operation of the Property; (v) the rights 
of Club Owner under the Club Plan, including, without limitation, the right to use the name 
Aquabella Club Clubhouse as permitted by and subject to the terms and conditions of Section 7.4 
hereof; and (vi) all architectural or engineering plans in Seller’s possession or control relating to 
the Improvements.  Buyer acknowledges that there are no transferable warranties from third parties 
with respect to the Personal Property. 

“Property” shall mean, collectively, the Land, the Improvements, and the Personal 
Property.  Buyer acknowledges and agrees that the Accounts Receivable will be retained by Seller 
and will not be transferred to or credited in favor of Buyer at Closing.  The term “Property” for all 
purposes under this Agreement shall specifically exclude the Accounts Receivable.  

“Prorations Date” shall mean 11:59 p.m. on the date prior to the Closing Date. 

 “Termination Notice” shall have the meaning set forth in Section 3.2 of this Agreement.  

“Title Agent” shall mean CalAtlantic National Title Solutions. 

“Title Commitment” shall mean the commitment for issuance of an owner’s title 
insurance policy to be issued by the Title Agent, as agent for the Title Company, and delivered to 
Buyer pursuant to Section 5.1 hereof. 

“Title Company” shall mean First American Title Insurance Company.  
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Other capitalized terms contained in this Agreement not defined herein shall have the meanings 
set forth in the Club Plan. 

3. Inspection. 

3.1. Information Regarding Property.  Within five (5) days after the Effective 
Date, Seller shall make available to Buyer at Seller’s office, Seller’s management office or the 
Club for inspection and copying during regular business hours any existing surveys, plans and  
certificates of occupancy which Seller shall make a good faith attempt to locate in its files and 
which Seller has not already provided to Buyer.  All of such information is provided simply as an 
accommodation to Buyer, and Seller makes no warranties or representations as to their accuracy 
or completeness.  Seller shall incur no liability to Buyer for any information contained in any 
materials furnished to Buyer or for Seller’s non-intentional failure to furnish any materials in 
Seller’s possession to Buyer.  Without limiting the foregoing, Seller shall have no obligation to 
obtain any information related to the Property, including, but not limited to, any plans, permits or 
other information respecting the Property from governmental agencies or utilities. 

 
3.2. Buyer’s Inspection Rights.  Buyer’s obligations hereunder are expressly 

subject to Buyer’s approval of the Property in all respects.  Buyer shall have until the Feasibility 
Date in which to determine whether the Property is acceptable to Buyer.  In the event that Buyer 
elects not to proceed with the purchase contemplated by this Agreement, Buyer shall deliver to 
Seller, at no cost to Seller, copies of all Due Diligence Reports within ten (10) days of Buyer’s 
election not to proceed, without recourse to Buyer with respect to the accuracy or completeness of 
such Due Diligence Reports.  If Buyer determines that the Property is not acceptable in its sole 
and absolute discretion and elects not to proceed with the transaction contemplated hereby, Buyer 
shall on or before the Feasibility Date give written notice of termination to Seller (the 
“Termination Notice”) and upon such delivery this Agreement shall be terminated.  Upon such 
termination and delivery to Seller of all Due Diligence Reports, the parties shall have no further 
rights or obligations hereunder, except, however, that Buyer shall remain obligated with respect to 
the indemnities and obligations contained in Sections 3.4 and 3.5 of this Agreement.  Unless Buyer 
delivers the Termination Notice in a timely manner, Buyer shall be deemed to have approved the 
Property in all respects and this Agreement shall remain in full force and effect, except that the 
inspection rights contingency in this Section 3.2 shall be deemed satisfied.  Notwithstanding 
anything set forth herein to the contrary, Buyer shall not provide to Seller any studies, reports, 
analyses, information, or other written records regarding the presence or absence of Foreign 
Substances at, on, in, under or relating to the Property unless and until such time as Seller has 
provided Buyer with a written request for delivery of same. 

 
3.3. Access.  Until the Feasibility Date, and thereafter if this Agreement has not 

been terminated pursuant to Section 3.2., Buyer and Buyer’s agents and contractors shall be 
entitled to enter upon the Land and the Property with Seller or Seller’s representative at all 
reasonable times established by Seller, but only for the purpose of conducting tests and making 
site inspections and investigations, provided prior written notice is given to Seller at least twenty-
four (24) hours in advance of such requested entry.  In doing so, Buyer agrees not to cause any 
damage or make any physical changes to the Land or the Property or interfere with the rights of 
any parties who may have a legal right to use or occupy the Land or the Property (including, 
without limitation, those using the Clubhouse, employees, licensees, and service providers).  Buyer 
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further agrees that all invasive testing, including, but not limited to, a Phase 2 environmental 
assessment, by Buyer shall be subject to the prior consent of Seller, which consent shall be in 
Seller’s sole and absolute discretion. Seller may waive its right to be present during Buyer’s tests, 
inspections, and/or investigations of the Land or the Property.  All persons retained by Buyer to 
conduct such inspections, investigations and tests shall be licensed and maintain liability and 
property damage insurance in accordance with the terms set forth hereinbelow.  Under no 
circumstances shall the right of entry granted herein be interpreted as delivery of possession of the 
Land or the Property prior to Closing.  Prior to any entry onto the Property by Buyer or its agents, 
employees, contractors, subcontractors, consultants, representatives and other persons designated 
by Buyer (“Buyer’s Agents”), Buyer shall obtain and maintain, at all times during the pendency 
of this Agreement, insurance by companies of recognized standing qualified to do business in 
Florida, as follows: 

(a) Commercial General Liability Insurance for bodily injury, death or 
property damage, with minimum limits of coverage of One Million and No/100 
Dollars ($1,000,000.00) combined single limit occurrence and Two Million and 
No/100 Dollars ($2,000,000.00) combined single limit aggregate.  Coverage shall 
include, but not be limited to, Premises and Operation, Per Project Aggregate, 
Personal Injury, Contractual for this Agreement, Independent Contractors, Broad 
Form Property Damage, and Products and Completed Operations Coverage and 
shall not exclude coverage for the “X” (Explosion), “C” (Collapse), and “U” 
(Underground) Property Damage Liability Exposures. 

(b) Workers Compensation and Employers Liability Insurance in 
complete compliance with all federal and state laws. 

(c) Business Automobile Liability Insurance (owned, non-owned, 
hired) which coverage shall not be less than One Million and No/100 Dollars 
($1,000,000.00). 

(d) Excess Liability (Umbrella) shall be purchased and maintained with 
a minimum of One Million and No/100 Dollars ($1,000,000.00). 

Buyer shall cause Seller to be named as additional insured on the Commercial General 
Liability Insurance coverage and shall provide Certificates of Insurance to Seller prior to entry 
onto the Property. 

3.4. Indemnification.  To the extent allowed by law (and without waiving any of  
the provisions of Section 768.28 Florida Statutes), Buyer shall protect, indemnify, defend, save 
and hold Seller harmless against any and all claims, demands, fines, suits, actions, proceedings, 
orders, decrees, judgments, damage or liability (including attorneys’ fees, paraprofessional fees 
and court costs at the trial level and at all levels of appeal) of any kind or nature, by or in favor of 
anyone whomsoever, resulting from, arising from, or occasioned in whole or in part by an act or 
omission by Buyer, its agents, contractors, employees, representatives or invitees in, upon, or about 
the Land and/or the Property, or from Buyer’s inspection, testing, examination and inquiry of or 
on the Land and/or the Property, unless caused by or resulting from the gross negligence, willful 
misconduct and/or breach by Seller of its obligations and duties under this Agreement.  The 
provisions of this Section 3.4 shall survive the Closing or termination of this Agreement. 
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3.4.1. Buyer’s Obligations with Respect to Inspections.  Buyer shall restore the 

Land and the Property to its original condition promptly after Buyer’s independent factual, 
physical and legal examinations and inquiries of the Land and/or Property.  Buyer shall promptly 
pay for all inspections and Due Diligence Reports upon the rendering of statements therefore.  
Buyer shall not suffer or permit the filing of any liens against the Land and/or the Property and if 
any such liens are filed, Buyer shall cause them to be released or otherwise eliminated from being 
a lien upon the Land and the Property within thirty (30) days of filing.  In the event the transaction 
contemplated by this Agreement is not closed for any reason whatsoever, Buyer shall remain 
obligated with respect to the indemnities and other obligations contained in this Section 3.4 and 
Section 3.5 of this Agreement.  The provisions of this Section shall survive the Closing or 
termination of this Agreement. 

3.5. Condition of the Property.  If this Agreement is not terminated pursuant to 
Section 3.2 above, Buyer shall be deemed to have acknowledged that Seller has provided Buyer 
sufficient opportunity to make such independent factual, physical and legal examinations and 
inquiries as Buyer deems necessary and desirable with respect to the Property and the transaction 
contemplated by this Agreement and that Buyer has approved the Property and this transaction in 
all respects.  Buyer is expressly purchasing the Property in its existing condition “AS IS, WHERE 
IS” with respect to all facts, circumstances and conditions.  Seller has no obligation to inspect for, 
repair or correct any such facts, circumstances, and conditions or to compensate Buyer regarding 
the Property.  From and after Closing,  Buyer assumes the full risk with respect to the Property 
including, without limitation, any liability resulting from the condition  of the Land and/or the 
Property or resulting from any claims by third parties relating to the past, present, or future 
ownership, use or operation of the Land and/or the Property, with the exception of personal injury 
claims filed prior to Closing, and by execution hereof Buyer specifically agrees, to the extent 
allowed by law, to indemnify and hold Seller and its affiliates harmless from all liability, loss, cost 
(including reasonable attorneys’, paralegals’ and legal assistants’ fees and court costs at all trial 
and appellate levels) relating to any matter occurring on or subsequent to the Closing arising from 
the condition of the Land and/or the Property, including those arising from the presence of Foreign 
Substances on or at the Land and/or the Property, unless caused by or resulting from the 
negligence, willful misconduct and/or breach by Seller of its obligations and duties under this 
Agreement.  SELLER HEREBY DISCLAIMS ALL WARRANTIES OF ANY KIND OR 
NATURE WHATSOEVER PERTAINING TO THE CONDITION OF THE LAND AND/OR 
THE PROPERTY (INCLUDING WARRANTIES OF MERCHANTABILITY OR 
HABITABILITY AND FITNESS FOR PARTICULAR PURPOSES), WHETHER EXPRESSED 
OR IMPLIED, including warranties with respect to the Land, the Property, zoning, land value, 
availability of access or utilities, presence of Foreign Substances, rights of ingress or egress, 
governmental approvals, rights of third parties relating to the condition of the Land and/or the 
Property, future restrictions upon use or sale, or the soil or water conditions of the Land.  Buyer 
further acknowledges that Buyer is not relying upon any representation of any kind or nature made 
by Seller, or any of its employees or agents with respect to the Land and/or the Property and that, 
in fact, no such representations were made, except as expressly set forth in this Agreement.  Buyer 
hereby specifically releases Seller and its affiliates from any and all claims, losses, liabilities, fines, 
charges, damages, injuries, penalties, response costs, and expenses of any and every kind, 
whatsoever (whether known or unknown) relating to the presence on or under, or the escape, 
seepage, leakage, spillage, discharge, emission or release of any Foreign Substance on the Land 
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and/or the Property, if any, including without limitation, any residual contamination, in, on, under 
or about the Land and/or the Property or affecting natural resources, whether prior to or following 
Closing.  Each covenant, agreement, representation, and warranty of Buyer or Seller contained in 
this Section 3.5 of this Agreement shall survive the Closing or termination of this Agreement.   
4. Purchase Price and Terms of Payment; Closing Adjustments. 

4.1 Purchase Price.  The purchase price (“Purchase Price”) of the Property shall be  
the amount of THIRTY MILLION FORTY-TWO THOUSAND AND 00/100 DOLLARS 
($30,042,000.00), subject only to the prorations and adjustments herein provided and allocated as 
follows: (i) Land and Improvements: $29,792,000.00; and (ii) Personal Property:  $250,000.00.   

 
4.2 Payment of Purchase Price.  The Purchase Price shall be paid in cash at Closing. 

4.3 Closing Adjustments and Prorations.  Except as otherwise provided in this Section, 
all adjustments and prorations to the Purchase Price payable at Closing shall be computed as 
of the Prorations Date.  Buyer shall be responsible for all items after the Prorations Date.  All 
prorations shall be based on thirty (30) day months.  Such adjustments and prorations shall 
include the following: 

  4.3.1 Taxes and Assessments; Pending and Certified Liens.  All ad valorem real 
estate taxes, special taxing district assessments and personal property taxes and all assessments 
associated with the Property for the year of Closing shall be prorated as of the Prorations Date 
upon the amount of such taxes for the year of Closing if the amount of such taxes is known at the 
time of Closing; if such amount cannot be then ascertained, proration shall be based upon the 
amount of the taxes, with the maximum discount allowed by law, for the preceding year.  If any 
tax prorations shall be based upon the amount of taxes for the year preceding the year of Closing; 
such taxes, at the request of any party hereto, shall be reprorated and adjusted between the parties, 
on the basis of the November payment, forthwith after the tax bills for the year of Closing are 
received.  County or other public liens, if any, certified or for which the work has been substantially 
completed on the date of this Agreement shall be paid by Seller and any other such liens shall be 
assumed by Buyer; provided, however, that if any assessments are payable in installments, the 
installment due for the year in which Closing occurs shall be prorated between Seller and Buyer, 
and Buyer shall assume responsibility for payment of all installments for subsequent years.     

4.3.2 Club Dues.  All Club Dues and any other amounts due to Seller as dues 
arising out of the Club Plan shall be prorated as of the Prorations Date.  Buyer shall receive a credit 
at Closing against the Purchase Price for any Club Dues paid to Seller as of the Prorations Date 
but applicable to any period after the Prorations Date.  By way of example, pre-paid Club Dues 
received by Seller prior to Closing for periods after the Closing shall be credited to Buyer.  Buyer 
and Seller acknowledge and agree that Buyer will not be assigned the Seller’s right to the Accounts 
Receivable and that Buyer shall not receive a credit against the Purchase Price for the Accounts 
Receivable.   

  4.3.3 Payables.  All of Seller’s accounts payable incurred in the ordinary course 
of business prior to the Closing Date in connection with the ownership and operation of the 
Property including amounts payable to vendors and other trade payables (the “Payables”) shall be 
paid by Seller; provided, however, that if any accounts payable are paid in advance by Seller for 
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services that extend beyond the Closing Date, such accounts payable will be prorated as of the 
Prorations Date.  Seller agrees that between the Effective Date and the Closing Date all Payables 
shall be paid and discharged in the ordinary course of business.  Any Payables that would have 
been paid by Seller in the ordinary course of business that are not paid on or before the Prorations 
Date and are not discovered until after the Closing Date shall be paid by Seller at such time as they 
are discovered, provided such amounts are discovered within one hundred and eighty (180) days 
of the Closing Date. 

  4.3.4 Cash.  Notwithstanding that there may currently exist operating accounts 
for the Club, Buyer acknowledges and agrees that no operating accounts will be transferred to 
Buyer, subject to any credit for pre-paid Club Dues as described in Section 4.3.2 hereinabove.  
Buyer acknowledges and agrees that there are no reserves for the Club and that no reserves will be 
transferred to Buyer.   

  4.3.5 Fuel and Utilities.  Fuel, water charges and other utilities upon the Property, 
if any, including amounts due prior to Closing, but not yet billed, shall be adjusted and apportioned 
as of the Prorations Date.  Deposits, if any, made by Seller, or any manager of the Property on 
behalf of Seller, or any predecessor in title as security under any utility or public service contract 
shall be credited to Seller to the extent that the same remains on deposit for the benefit, and in the 
name of, Buyer.  If such deposits cannot remain on deposit for the benefit of Buyer, Buyer shall 
place new deposits with the utility company(ies) and the existing deposits shall be released to 
Seller prior to Closing.  Readings will be secured for all utilities as close as practicable to the 
Prorations Date, and the remaining meter charge, if any, for the intervening time shall be 
apportioned on the basis of such last reading. All utility accounts must be transferred by Buyer 
with fifteen (15) days following Closing.  

  4.3.6 Contracts; Leases.  All prepayments made and all amounts due prior to 
Closing, but not yet billed, under any continuing contracts or leases affecting the Property, if any, 
including, but not limited to, garbage removal and maintenance agreements shall be adjusted and 
apportioned as of the Prorations Date and Seller shall receive a credit for any deposits.   

  4.3.7 Other Prorations.  In addition to the previously stated adjustments and 
prorations at Closing the parties shall also make such adjustments and prorations with respect to 
operating revenues and expenses to the Purchase Price as are customary and usual in transactions 
similar to the transaction contemplated by this Agreement. 

  4.3.8 Reprorations and Post-Closing Adjustments.  If any adjustments or 
prorations cannot be apportioned or adjusted at Closing by reason of the fact that final or liquidated 
amounts have not been ascertained or are not available as of such date, the parties agree to 
apportion or adjust such items on the basis of their best estimates of the amounts at Closing and to 
re-prorate any and all of such amounts promptly when the final or liquidated amounts are 
ascertained.  In the event of any omissions or mathematical error on the closing statement, or if 
the prorations, apportionments and computations shall prove to be incorrect for any reason, the 
same shall be promptly adjusted when determined and the appropriate party paid any monies owed.  
This provision shall survive the Closing for a period of twelve (12) months as to ad valorem taxes 
and six (6) months as to all other adjustments and no claims for adjustment may be made thereafter. 
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  4.3.9 Intent of Prorations Provisions.  The intent of the prorations and adjustments 
provided for herein is that Seller shall bear all expenses of operation of the Property and shall 
receive all income therefrom accruing through the Prorations Date, and Buyer shall bear all such 
expenses and receive all such income accruing thereafter.  

 4.3.10 Accounts Receivable to be Retained by Seller.  As described in Section 
4.3.2 hereinabove, Buyer acknowledges and agrees that the Accounts Receivable will be retained 
by Seller and will not be transferred to or credited in favor of Buyer at Closing.  Buyer 
acknowledges and agrees that Buyer has no claim or interest in the Accounts Receivable and that 
Buyer will not interfere with or take any action which would in any way impede Seller's efforts to 
collect the Accounts Receivable and if requested by Seller, Buyer shall cooperate with Seller in 
Seller’s attempts to collect the Accounts Receivable.  This provision shall survive Closing. 

4.4 Costs and Expenses.  All Closing costs and expenses including, but not limited to, 
the cost of recording the Deed, documentary stamp taxes and surtax, if any, on the Deed, and the 
title insurance premium for the owner’s title insurance policy to be provided by Title Agent and 
issued to Buyer after Closing, shall be paid by Buyer.  Buyer shall also pay for the cost of any 
survey obtained by Buyer.  Attorneys’ fees, consulting fees, and other due diligence expenses shall 
be borne by the party incurring such expense.  By way of example, Seller shall pay its own legal 
fees and costs and these shall not be charged to home owners in the event the transaction 
contemplated by this Agreement does not close.     

 
5. Title; Survey. 

 
5.1. Evidence of and Encumbrances Upon Title.  It is acknowledged and agreed 

that Buyer has previously received a form Title Commitment prepared by the Title Company or 
will obtain same within ten (10) days following the Effective Date.  The Title Commitment shall 
be the basis upon which Buyer shall review the status of title to the Property.  Buyer shall review 
the Title Commitment to determine whether title is free and clear of liens, encumbrances, and 
objections other than the following, herein referred to as the “Acceptable Encumbrances”: 

 
5.1.1. The standard printed exceptions in the Title Commitment, provided, 

however, that to the extent allowed by the Title Company and Florida law the standard printed 
exceptions for parties in possession and construction liens may be deleted from the owner’s title 
insurance policy based upon Seller’s Affidavit and the standard printed exception for matters that 
would be reflected on a current survey and for easements not shown by the public records may be 
deleted if Buyer obtains a current survey, as contemplated by Section 5.3 hereof, which satisfies 
the requirements of the Title Company; 

 
5.1.2. Zoning and other regulatory laws and ordinances affecting the Property; 

 

5.1.3. Easements for public utilities and drainage; 

5.1.4. Any matters reflected on the plats of the Land; 

5.1.5. Any other matters of record that do not render title unmarketable; 
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5.1.6. All matters in the Title Commitment not objected to by Buyer within the 
Title Review Period (as hereinafter defined); 

5.1.7. Intentionally Deleted;  

5.1.8. Any matters which are approved in writing by Buyer (including those 
contemplated by this Agreement); and  

5.1.9. Any matters created by or against Buyer. 

5.2. Review of Evidence of Title.   

5.2.1. Buyer shall have until the twentieth (20th) day after the Effective Date, to 
cause the Title Commitment to be examined and to notify Seller in writing of any liens, 
encumbrances, or exceptions other than the Acceptable Encumbrances (the “Title Review 
Period”).  If no liens, encumbrances, or exceptions other than the Acceptable Encumbrances are 
shown, or if Buyer shall fail to notify Seller in writing of any liens, encumbrances or exceptions 
other than the Acceptable Encumbrances prior to the end of the Title Review Period, then except 
as provided in Section 5.4., Buyer shall be deemed to have waived any right to object to the status 
of title and all matters reflected on the Title Commitment shall be deemed Acceptable 
Encumbrances.  Subject to Section 5.4., Buyer shall thereupon, with respect to the status of title to 
the Land and Improvements, be obligated to close the purchase at the time and in the manner herein 
specified. 

5.2.2. If prior to the end of the Title Review Period, Buyer gives written notice 
of any liens, encumbrances or exceptions, other than the Acceptable Encumbrances, then Seller 
shall have the right, but not the obligation, to attempt to remove, discharge or correct such liens, 
encumbrances or exceptions and shall have a period of sixty (60) days after receipt of notice thereof 
(“Cure Period”) in which to do so (and if necessary the Closing Date shall be extended).  Seller 
shall not in any event be obligated to pay any sums of money or to litigate any matter in order to 
remove, discharge or correct any lien, encumbrance or exceptions, except, however, that Seller 
shall be required to satisfy, release, or discharge any mortgages in a liquidated amount voluntarily 
placed on the Property by Seller or by Seller’s predecessors in title.  If Seller shall be  unable or 
otherwise refuses to remove or discharge such other liens, encumbrances or exceptions within such 
period, then Buyer may, at its option, either accept title in its then existing condition without 
reduction of the Purchase Price or terminate this Agreement by giving written notice of termination 
within three (3) Business Days after the first to occur of (a) receipt of Seller’s written notice that 
Seller is unable or unwilling to remove the lien, encumbrance, or exception or (b) the expiration 
of the Cure Period.  If Buyer shall fail to give written notice of termination within the aforesaid 
three (3) Business Day period, Buyer shall irrevocably be deemed to have accepted title in its 
existing condition (and all outstanding title matters shall then constitute Acceptable 
Encumbrances).  If Buyer shall elect to terminate this Agreement pursuant to this Section, this 
Agreement shall terminate, and thereafter neither Seller nor Buyer shall have any further rights or 
obligations hereunder except that Buyer shall remain obligated with respect to the provisions of 
Sections 3.4 and 3.5 hereof. 

5.3. Survey.  Prior to the end of the Title Review Period, Buyer may cause a survey  
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of the Land to be prepared at Buyer’s sole cost and expense.  Any such survey shall conform to 
ALTA requirements and be certified to Buyer, Seller, Seller’s counsel, the Title Company, and 
Title Company’s agent.  If any encroachments not acceptable to Buyer are shown, Buyer may give 
written notice of objection to Seller prior to the end of the Title Review Period, in which case any 
such encroachment shall be treated in the same manner as a title defect pursuant to Section 5.2.2 
above; provided, however, that Buyer shall have no right to object to: (a) any matters which 
constitute Acceptable Encumbrances; or (b) any public utility facilities or equipment located on 
the Land regardless of whether or not an easement for such facilities or equipment has been granted 
or recorded in the Public Records (and Buyer acknowledges that it is likely that such facilities and 
equipment do in fact exist on the Land); or (c) any matters reflected on any existing survey 
delivered by Seller to Buyer on or before the tenth day after the Effective Date.  If, however, Buyer 
fails to obtain a survey, or if Buyer obtains a survey, but fails to give written notice of objection 
prior to the end of the Title Review Period, all encroachments and other matters of survey shall be 
deemed approved by Buyer and shall constitute Acceptable Encumbrances. 

 
5.4. Title Update.  Buyer shall cause the Title Company to update the Title 

Commitment, to a date not earlier than seven (7) days prior to the Closing Date, provided such 
update is available.  If the updated Title Commitment contains exceptions which arose subsequent 
to the effective date of the Title Commitment and which do not constitute Acceptable 
Encumbrances, Buyer may file written objection thereto within three (3) Business Days after 
receipt thereof, but in any event prior to completion of the Closing.  If Buyer timely and properly 
files written objection to any such other item, all of the provisions of the last portion of Section 
5.2.2 shall then be applicable.  If the updated Title Commitment contains no exceptions, other than 
those reflected on the Title Commitment delivered pursuant to Section 5.1 and other Acceptable 
Encumbrances or if Buyer fails to give written notice of objection to Seller as and when required, 
all matters reflected on the updated Title Commitment shall be deemed Acceptable Encumbrances, 
and this Agreement shall remain in full force and effect and Buyer shall be obligated to complete 
the transaction as required by this Agreement. 

 
6. Closing. 

 
6.1. Closing Date; Place.  The Closing shall occur on or before November 15, 

2024 (“Closing Date”). Notwithstanding the foregoing, upon providing to Buyer not less than 
five business (5) days advance notice of the rescheduled Closing Date, Seller shall have the 
right to extend the Closing Date for a period not to exceed thirty (30) days.  Closing shall take 
place at 10:00 A.M. in the offices of Seller’s counsel or at such other location as is acceptable 
to the parties or by electronic mail with original documents to follow by FedEx or hand 
delivery and wire transfer of funds. 

 
6.2. Seller’s Deliveries.  On or before the Closing Date, Seller shall deliver or 

cause to be delivered to Title Agent in escrow pursuant to escrow instructions to be agreed upon 
by Buyer, Seller and Title Agent prior to the Feasibility Date (the “Escrow Instructions”) the 
following (in addition to any other instruments contemplated by this Agreement): 

 

6.2.1. Deed with respect to the Land and Improvements, as applicable, in the form 
of Exhibit B attached hereto; 
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6.2.2. Seller’s Affidavit in the form of Exhibit C attached hereto; 

6.2.3. Bill of Sale with respect to those items of Personal Property which are 
furniture, fixtures, and equipment in the form of Exhibit D attached hereto, 
including all of the Inventory; 

6.2.4 Assignment and Assumption Agreement in the form of Exhibit E attached 
hereto;   

6.2.5 Buyer-Seller Closing Statement; 

6.2.6 Evidence satisfactory to the Title Company in its reasonable discretion of 
Seller’s authority to execute the instruments delivered at the Closing and to 
consummate the Closing; 

6.2.7 Public Disclosure Affidavit in the form attached hereto as Exhibit G; 

  6.2.8.    Form 1099-S; 

6.2.9.    Certificate of Non-Foreign Status or statement complying with Section 
1445(b)(2) or (3) of the Internal Revenue Code of 1986 as amended, in the form 
attached hereto as Exhibit  H;  

6.2.10.    Assignment and Assumption of Vendor Contracts in the form attached 
hereto as Exhibit I; and 

6.2.11 If required pursuant to Section 7.3 hereinafter, Assignment and Assumption 
of Management Agreement in the form attached hereto as Exhibit K. 

6.3. Buyer’s Deliveries.  On or before the Closing Date, Buyer shall deliver or cause to 
be delivered to Title Agent the following: 

 
6.3.1. Payment of the Purchase Price for disbursement to Seller at Closing in 
accordance with the terms of this Agreement;  
 Additionally, on or before the Closing Date, Buyer shall deliver or cause to be 
delivered to Title Agent in escrow pursuant to the Escrow Instructions, the 
following (in addition to any other instruments contemplated by this Agreement): 

6.3.2. Assignment and Assumption Agreement in the form of Exhibit E attached 
hereto; 

6.3.3. Buyer-Seller Closing Statement;  

6.3.4. Assignment and Assumption of Vendor Contracts in the form attached 
hereto as Exhibit I;  
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6.3.5 If required pursuant to Section 7.3 hereinafter, Assignment and Assumption 
of Management Agreement in the form attached hereto as Exhibit K; and 

6.3.6 Intentionally Deleted. 

6.4. Possession.  Possession of the Property shall be surrendered at the Closing, subject 
to the Lease and all other Acceptable Encumbrances. 

7. Certain Special Provisions Which Shall Survive Closing.  In addition to other 
provisions of this Agreement which by their terms survive the Closing of the purchase and sale, 
the following provisions shall also survive the Closing.   

7.1. Club Plan.  Buyer recognizes that the Property is subject to the Club Plan  
and the Rules and Regulations established pursuant thereto, as same may be amended from time 
to time.  Buyer shall timely satisfy all terms, conditions, covenants and obligations under the Club 
Plan and all Rules and Regulations established pursuant thereto.  To the extent allowed by law, 
Buyer agrees to indemnify, defend, and hold harmless Seller from and against any and all losses, 
claims, demands, damages, costs and expenses of whatsoever kind or nature, including, but not 
limited to, attorneys’ fees before trial, during trial, and through all appellate proceedings, related 
to any breach by Buyer of this Section 7.1.   

 
7.2. Intentionally Deleted.  

 
7.3. Employees.  It is acknowledged and agreed that pursuant to the terms and 

provisions of the Management Agreement dated _________________________as amended from 
time to time, by and between Seller and _______________________., (the "Management 
Company") for the management of the Property (the “Current Management Agreement”), all 
service personnel performing services on the Property are the employees of the Management 
Company and not Seller, and Seller has no obligation or liability for accrued, unpaid wages, salaries, 
benefits, vacation and other income items due to such employees, all of which are the responsibility 
of the Management Company. It is currently contemplated that Buyer and the Management 
Company will enter into a new management agreement prior to Closing which shall release Seller 
from all obligations and liabilities under the Current Management Agreement described above. If 
said new management agreement is not entered into between Buyer and the Management Company 
prior to Closing releasing Seller from all obligations and liabilities under the Current Management 
Agreement, then at Closing, Seller shall assign to Buyer and Buyer shall assume the Current 
Management Agreement pursuant to an assignment and assumption agreement which shall provide 
in part that the assignment is "As-Is, Where-Is" and without warranties.    

 
7.4. Use of Name.  Seller agrees that this conveyance includes all of Seller’s right, title, 

and interest in and to the Aquabella Club Clubhouse name and logo with respect to the Clubhouse.  
Notwithstanding the foregoing, Buyer acknowledges and agrees that Seller shall have the right to 
use the Aquabella Club Clubhouse name and logo with respect to the Clubhouse in connection with 
the sale of residential dwellings within the Aquabella community or any other community in which 
Seller, or Seller’s affiliates, is constructing and/or selling residential dwellings, including, without 
limitation, in all marketing and sales materials.  Buyer shall execute any and all documentation 
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required by Seller to evidence or confirm Seller’s right to use Aquabella Club Clubhouse name and 
logo with respect to the Clubhouse as described herein.  
  

8. Conditions Precedent; 

8.1 Issuance of Special Assessment Bonds.  The issuance of Special Assessment Bonds 
to fund the Purchase Price and related costs of issuance, and to levy the Special Assessments on 
lots associated within the Aquabella community necessary to secure the payment of the debt 
service on the Special Assessment Bonds shall be a condition of Seller’s and Buyer’s obligation 
to close this transaction. Buyer shall take all appropriate action and diligently pursue the issuance 
of the Special Assessment Bonds prior to Closing. 

8.2 Association’s Waiver of Option to Purchase Clubhouse.  The Buyer has received a 
Resolution from the Board of the Aquabella Homeowners Association, Inc. (“Association”), 
dated_____________, 2024, which, among other things, states that the Board supports the sale of 
the Club to the Centre Lake Community Development District.  It shall be a condition of Buyer’s 
obligation to close that such Resolution shall be in full force and effect as of the Closing. 

8.3 General Release.  The execution and delivery to Seller by the Association of that 
certain General Release in the form attached hereto as Exhibit M and made a part hereof and that 
such General Release shall be in full force and effect as of the Closing shall be a condition of  
Seller’s obligation to close.  

If such conditions precedent still have not been satisfied, through no fault of Buyer or 
Seller, or otherwise waived by Buyer and Seller as applicable, in whole or in part, on or prior to 
Closing, then this Agreement shall be terminated, whereupon the parties shall be released of all 
further obligations each to the other under this Agreement, except for any obligations which 
expressly survive termination of this Agreement. 

9. Indemnification. 

 9.1 Seller Indemnification.  Seller shall indemnify and save harmless Buyer against any 
and all filed claims, actions, damage or liability (including reasonable attorney’s fees and costs) 
resulting from any personal injury and contractual liability claim respecting the Property relating 
to any matter that occurred prior to the Closing.   

9.2 Buyer Indemnification.  To the extent allowed by law ( and without waiving any of 
the provisions of Section 768.28, Florida Statutes), Buyer shall indemnify and save harmless Seller 
against any and all filed claims, actions, damage or liability (including reasonable attorney’s fees 
and costs) resulting from any personal injury and contractual liability claim respecting the Property 
relating to any matter occurring on or subsequent to the Closing.   

9.3 Survival.  This Section shall survive Closing. 

10. Warranties and Representations. 

10.1  Buyer’s Warranties and Representations.  Buyer warrants and represents that: (a)  
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Buyer has the full right, power, and authority to purchase the Property from Seller as provided in 
this Agreement and to carry out Buyer’s obligations hereunder; (b) this Agreement has been duly 
executed and delivered by Buyer; (c) the execution of this Agreement and the Closing to occur 
hereunder does not and will not violate any contract, covenant or other agreement to which Buyer 
may be a party or by which Buyer may be bound; and (d) Buyer is purchasing the Property for the 
continued operation of the Clubhouse. 
 
  10.1.1 Clubhouse Reserves.  Buyer acknowledges and agrees that Seller has not 
collected reserves (as described in Section 8.5 of the Club Plan) for the Clubhouse (“Reserves”). 
Buyer further acknowledges and agrees that: (i) any and all expenses and/or costs associated with 
the repair, replacement and/or maintenance of any structural, mechanical, electrical or other 
component of the Clubhouse shall be the sole responsibility of Buyer (as Club Owner); (ii) such 
costs and expenses may be required to be billed to the Members (as defined in the Club Plan) from 
time to time to the extent funds are not available but are necessary for the repair, replacement 
and/or maintenance of such items; and (iii) Seller shall not in any way be responsible for any such 
repair, replacement and/or maintenance expenses or costs.  

10.2 Seller’s Warranties and Representations.  Seller warrants and represents 
that: (a) Seller has the full right, power, authority to sell the Property to Buyer as provided in this 
Agreement and to carry out Seller’s obligations hereunder; (b) Seller is a limited liability company 
duly organized and in good standing under the laws of the State of Florida; (c) subject to Section 
19 hereof, all requisite company action necessary to authorize Seller to enter into this Agreement 
and to carry out Seller’s obligations has been obtained; (d) this Agreement has been duly 
authorized, executed and delivered by Seller; and (e) Seller is the sole owner of the Land and 
Improvements and is the only Club Owner under the Club Plan. 

10.3 Delinquent Club Dues. Buyer acknowledges and agrees that delinquent 
Club Dues currently exist.  As described in Section 4.3.10 hereinabove, Seller shall retain and 
be entitled to pursue the collection of all Club Dues that are delinquent as of the Closing Date 
as part of the Accounts Receivable.  Buyer further acknowledges and agrees that Club Dues 
in general may from time to time become delinquent following the Closing Date and that 
there may be uncollectible debt resulting from delinquent Club Dues.    

 10.4 Survival.  The provisions of this Section 10 shall survive the Closing. 

11. Assignment.  The nature of Buyer’s composition as a governmental entity 
constitutes a benefit to the residents of Aquabella and a material inducement and a substantial part 
of the consideration for sale of the Property by Seller to Buyer.  Therefore, Buyer may not assign 
this Agreement, nor may any of Buyer’s rights hereunder be transferred in any manner to any 
person or entity, without Seller’s specific prior written consent, which consent may not be 
unreasonably withheld. 

12. Brokerage.  Buyer represents and warrants to Seller that Buyer has not contacted or 
entered into any agreement with any real estate broker, agent, finder, or any other party entitled to 
a commission in connection with this transaction, and that Buyer has not taken any action which 
would result in any real estate broker’s, finder’s, or other fees or commissions being due or payable 
to any other party with respect to this transaction.  Seller represents and warrants to Buyer that 
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Seller has not contacted or entered into any agreement with any real estate broker, agent, finder, 
or any other party entitled to a commission in connection with this transaction, and that Seller has 
not taken any action which would result in any real estate broker’s, finder’s, or other fees or 
commission being due and payable to any other party with respect to this transaction.  Each party 
hereby agrees, to the extent allowed by law, to indemnify, protect, defend (with counsel approved 
by the party to be indemnified) and to hold the other party harmless from any loss, liability, 
damage, costs, or expense (including, but not limited to, reasonable attorneys’ fees at trial and all 
appellate levels) resulting to the other party from a breach of the representation and warranty made 
by such party herein.  The provisions of this Section 11 shall survive the Closing and termination 
of this Agreement. 

13. Default. 

13.1 Buyer’s Default.  If this transaction shall not be closed because of a default  
by Buyer, Seller shall have any and all legal remedies available at law or in equity including, 
without limitation, the right to sue Buyer for specific performance; provided, however, such 
specific performance remedy shall be available to Seller only upon Seller’s full satisfaction of each 
of Seller’s obligations under this Agreement.  Any such lawsuit pursuant to this Section 13.1 must 
be filed by Seller within ninety (90) days of the alleged default by Buyer and the expiration of the 
cure period described in Section 13.4 hereof.  In the event of default by Buyer, Buyer shall remain 
obligated pursuant to Sections 3.4 and 3.5 hereof.  If, after Closing, Buyer shall default in any 
obligations of Buyer contained herein that have expressly survived the Closing, Seller shall be 
entitled to all remedies available at law or in equity. 

 
13.2 Seller’s Default.  If this transaction shall not be closed because of a default 

by Seller, neither Seller nor Buyer shall have any further rights or obligations hereunder, except 
that Buyer shall remain obligated pursuant to Sections 3.4 and 3.5 hereof; and Buyer, as its sole 
remedy hereunder, shall have the right to sue for specific performance of this Agreement; provided, 
however, such specific performance remedy shall be available to Buyer only upon Buyer's full 
satisfaction of each of Buyer's obligations under this Agreement.  Any such lawsuit pursuant to 
this Section 13.2 must be filed by Buyer within ninety (90) days of the alleged default by Seller 
and the expiration of the cure period described in Section 13.4 hereof.  In no event shall Buyer be 
entitled to any monetary damages and the remedy set forth herein shall be Buyer’s sole and 
exclusive remedy.  Notwithstanding the foregoing, in the event the remedy of specific performance 
is not available to Buyer as a result of the intentional actions of Seller, Buyer may seek its actual 
damages incurred up to an amount not to exceed $50,000. 
 

13.3 No Obligations after Closing.  Buyer expressly acknowledges and agrees 
that Seller has no obligations with respect to the Property pursuant to this Agreement which survive 
Closing, except as specifically set forth herein.  Seller expressly acknowledges and agrees that 
Buyer has no obligations to Seller except those which expressly survive Closing. The provisions 
of this Section shall survive the Closing. 

 
13.4 Notice of Default.  No default shall occur hereunder until notice thereof is 

given to the defaulting party by the other party hereto asserting an event of default has occurred, 
describing the nature of the default, and giving a period of ten (10) days to cure the default; 
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provided, however, in no event shall such notice requirement and cure period apply to the failure 
of a party to close this transaction on the Closing Date. 
 

13.5    Third-Party Purchaser.  Buyer hereby expressly acknowledges and agrees 
that time is of the essence with respect to all Buyer’s commitments and time periods contained in 
this Agreement and that in the event that Buyer is late or in default with respect to any such time 
periods, deadlines or commitments, and/or if Buyer is unable to close on the Property on or prior 
to the Closing Date, then in addition to all rights Seller has in the event of a Buyer default, if 
applicable, Seller shall have the immediate and unilateral right, but not the obligation, to terminate 
this Agreement and sell the Property to a third party subject to the rights of the Association as set 
forth in the Declaration for Aquabella, recorded in Official Records Book 30737, Page 2015 of the 
Public Records of Miami-Dade County, as amended. (the “Declaration”). If Seller closes on the 
sale of the Property to a third party purchaser, then such third party shall have all rights available 
to Club Owner under the Club Plan, together with any and all other rights of Seller which Seller 
may elect to convey to said third party purchaser. 

 
14. No Joint Venture.  Buyer acknowledges and agrees that Seller is not a venturer, co-

venturer, insurer, guarantor or partner of Buyer in Buyer’s ownership or operation of the Property, 
and that Seller bears and shall bear no liability whatsoever resulting from or arising out of Buyer’s 
ownership and operation of the Property.  Therefore, to the extent allowed by law (without waving 
any of the provisions of Section 768.28, Florida Statutes), and except as otherwise provided in this 
Agreement, Buyer agrees to indemnify, defend, and hold harmless Seller from and against any and 
all losses, claims, demands, damages, costs and expenses of whatsoever kind or nature including 
reasonable attorneys’ fees, related to or arising out of any claims against Seller as a result of 
Buyer’s ownership or operation of the Property following the Closing.  The provisions of this 
Section 14 shall survive the Closing. 

15.  Miscellaneous. 

 15.1 Risk of Loss.  Seller agrees to give Buyer prompt notice of any casualty 
affecting the Property or of any actual or threatened (to the extent that Seller has current actual 
knowledge thereof) taking or condemnation of all or any portion of the Property, prior to 
Closing.  If before Closing, there shall occur: 

  15.1.1 damage to any portion of the Property caused by casualty which would cost 
an amount equal to or greater than five percent (5%) of the Purchase Price of the Property to repair; 
or 
  15.1.2 the taking or condemnation of all or any portion of the Property which 
would interfere with the intended use of the Property; then, in such event, Buyer shall have the 
right to terminate this Agreement by written notice thereof delivered to Seller within ten (10) days 
after Buyer has received notice from Seller or otherwise learns of that event or at the Closing 
accept all interest of Seller in and to any insurance proceeds or condemnation awards payable to 
Seller on account of that event, less sums which Seller incurs before the Closing to repair any of 
the damage.  If Buyer elects to terminate this Agreement, neither party shall have any further 
obligations under this Agreement except that Buyer shall remain liable for the obligations 
contained in Sections 3.4 and 3.5 hereof.  If Buyer does not so timely elect to terminate this 
Agreement, then the Closing shall take place as provided herein and there shall be assigned to 
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Buyer at the Closing all interest of Seller in and to any insurance proceeds or condemnation awards 
payable to Seller on account of that event, less sums which Seller incurs before the Closing to 
repair any of the damage. 

 
If before Closing there occurs: 

(a)  damage to the Property caused by casualty which 
would cost less than five percent (5%) of the Purchase Price to repair; or 

(b) the taking or condemnation of a portion of the 
Property which would not interfere with the intended use of the Property; 

then, Buyer may not terminate this Agreement and there shall be assigned to Buyer at the Closing 
all interest of Seller in and to any insurance proceeds or condemnation awards payable to Seller 
on account of that event, less sums which Seller incurs before the Closing to repair any of the 
damage. 

15.2 Construction of Agreement.  The terms “Seller” and “Buyer” whenever  
used in this Agreement shall include the successors and permitted assigns of the respective parties 
hereto, provided, however, that Buyer’s right of assignment is restricted by the provisions hereof.  
Whenever used, the singular number shall include the plural and the plural the singular, and the 
use of any gender shall include all genders.  The term “including” as used herein shall in all 
instances mean “including, but not limited to”.  The term “attorney’s fees” wherever used in this 
Agreement shall include, without limitation, attorney’s fees, paralegal fees and paraprofessional 
fees.  The headings in this Agreement are intended solely for convenience of reference and shall 
be given no effect in the interpretation of this Agreement.  This Agreement and any related 
instruments shall not be construed more strictly against one party than against the other by virtue 
of the fact that initial drafts may have been prepared by counsel for one of the parties, it being 
recognized that this Agreement and any related instruments are the product of extensive 
negotiations between the parties hereto. 

 
  15.3 Counterparts and Electronic Signatures.  This Agreement may be executed  

in two or more counterparts, a complete set of which shall be deemed an original, but all of which 
will constitute the same agreement.  A facsimile signature of this Agreement or a signature of this 
Agreement set forth in a PDF file or other electronic format shall be deemed to be an original and 
shall bind the signing party(ies). 

 
15.4 Severability and Waiver.  Invalidation of any one Section or provision of  

this Agreement by judgment or court order shall in no way affect any other Section or provision.  
Failure of any party to this Agreement to insist on the full performance of any of its provisions by 
the other party shall not constitute a waiver of such performance unless the party failing to insist 
on full performance of the provision declares in writing signed by it that it is waiving such 
performance.  A waiver of any breach under this Agreement by any party, unless otherwise 
expressly declared in writing, shall not be a continuing waiver or waiver of any subsequent breach 
of the same or other provision of this Agreement. 

 
15.5 Governing Law.  This Agreement is being executed and delivered, and is  
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intended to be performed, in the State of Florida.  The laws of the State of Florida (without regard 
to conflicts of law) shall govern the validity, construction, enforcement and interpretation of this 
Agreement.  

 
15.6 Further Acts.  In addition to the acts and deeds recited in this Agreement  

and contemplated to be performed, executed, and/or delivered under this Agreement, Seller and 
Buyer agree to perform, execute and/or deliver or cause to be performed, executed and/or delivered 
at Closing or after Closing all further acts, deeds, and assurances reasonably necessary to 
consummate the transactions or agreements contemplated hereby. 

 
15.7 Radon Gas.  RADON IS A NATURALLY OCCURRING RADIOACTIVE 

GAS THAT, WHEN IT HAS ACCUMULATED IN A BUILDING IN SUFFICIENT 
QUANTITIES, MAY PRESENT HEALTH RISKS TO PERSONS WHO ARE EXPOSED TO IT 
OVER TIME.  LEVELS OF RADON THAT EXCEED FEDERAL AND STATE GUIDELINES 
HAVE BEEN FOUND IN BUILDINGS IN FLORIDA.  ADDITIONAL INFORMATION 
REGARDING RADON AND RADON TESTING MAY BE OBTAINED FROM YOUR 
COUNTY HEALTH DEPARTMENT. 

 
15.8 Acknowledgement and Waiver. BUYER ACKNOWLEDGES AND  

AGREES THAT IT HAS AN OBLIGATION TO RETAIN AN ATTORNEY IN ORDER TO 
CONFIRM THE VALIDITY AND CONSEQUENCES OF THIS AGREEMENT. BY 
EXECUTING THIS AGREEMENT, BUYER ACKNOWLEDGES THAT IT HAS SOUGHT 
AND RECEIVED LEGAL ADVICE REGARDING THIS AGREEMENT OR HAS MADE AN 
AFFIRMATIVE DECISION NOT TO SEEK SUCH LEGAL ADVICE.  SELLER IS RELYING 
ON BUYER CONFIRMING IN ADVANCE OF EXECUTING THIS AGREEMENT THAT THE 
RECORDED CLUB PLAN IS VALID, FAIR AND ENFORCEABLE.  ACCORDINGLY, AN 
ESTOPPEL AND WAIVER EXISTS PROHIBITING BUYER FROM TAKING THE 
POSITION THAT ANY PROVISION OF THE RECORDED CLUB PLAN IS INVALID IN 
ANY RESPECT.  THIS ACKNOWLEDGEMENT AND WAIVER IS INTENDED TO BE AS 
BROAD AND INCLUSIVE AS PERMITTED BY THE LAWS OF THE STATE OF FLORIDA. 

 
15.9 Notices.  All notices, demands, requests, and other communications  

required or permitted hereunder shall be in writing.  All such notices, demands, requests and other 
communications (and copies thereof) shall be deemed to be received: (a) upon receipt or refusal to 
accept receipt if sent by messenger, upon personal delivery to the party to whom the notice is 
directed; (b) if sent by telecopier or electronic mail, upon electronic or telephonic confirmation of 
receipt by sender; or (c) upon receipt or refusal to accept receipt if sent by overnight courier, with 
request for next Business Day delivery, addressed as follows (or to such other address as the parties 
may specify by notice given pursuant to this Section): 
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TO SELLER: Two Lakes Lennar, LLC 
5505 Blue Lagoon Drive 
5th. Floor 
Miami, FL 33126 
Attn: Teresa Baluja 
Facsimile No. (305) 228-8383 
Email:  teresa.baluja@lennar.com 
 

WITH A COPY TO: Jonathan Marcus, Esq. 
Holland & Knight 
515 East Las Olas Boulevard, Suite 1200 
Fort Lauderdale, Florida 33301 
Phone No.: (954) 525-1000 
Fax No.: (954) 463-2030 
Email: jon.marcus@hklaw.com  
 

TO BUYER: Two Lakes Community Development District 
c/o Governmental Management Services 
5385 N. Nob Hill Rd. 
Sunrise, FL  33351 
Phone:  (954) 721-8681 
Fax No.:(954) 721-9202 
Attn: Luis Hernandez 
Email: lhernandez@gmssf.com 
  
 

WITH A COPY TO: Dennis Lyles, Esq. 
Billing, Cochran, Lyles, Mauro & Ramsey, P.A. 
SunTrust Center – Sixth Floor 
515 East Las Olas Boulevard 
Fort Lauderdale, Florida 33301 
Phone No.: (954) 764-7150 
Facsimile No.: (954) 764-7279 
Email: gknight@bchlm.com 
 

15.10 Entire Agreement and Amendment.  This Agreement contains the entire  
understanding between Buyer and Seller with respect to the subject matter hereof.  Neither this 
Agreement nor any provision hereof may be modified, amended, changed, waived, discharged or 
terminated orally.  Any such action may occur only by an instrument in writing signed by the party 
against whom enforcement of the modification, change, waiver, discharge or termination is sought. 

 
15.11 Recording.  This Agreement shall not be recorded and Buyer agrees that 

recording same constitutes a default by Buyer. 
 

  15.12 Exhibits.  The Exhibits which are referenced in and attached to this  
Agreement are incorporated in, and made a part of, this Agreement for all purposes. 
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15.13 Time of the Essence.  It is expressly agreed by Seller and Buyer that time is  
of the essence with respect to this Agreement. If the final day of any period or any date of 
performance under this Agreement falls on a date which is not a Business Day, then the final day 
of the period or the date of performance, as applicable, shall be extended to the next day which is 
a Business Day. 

 
15.14 No Third Party Beneficiary.  This Agreement is solely between Seller and  

Buyer and no other party shall be entitled to rely upon any provision hereof for any purpose 
whatsoever. 

 
15.15 Limitation on Liability.   

 
15.15.1   Buyer expressly agrees that the obligations and liabilities of Seller under 

this Agreement and any document referenced herein shall not constitute personal obligations of 
the officers, directors, employees, agents, attorneys, shareholders or other principals and 
representatives of Seller or Seller’s affiliates.  Notwithstanding anything to the contrary, Seller’s 
liability, if any, arising in connection with this Agreement or with the Property shall be limited to Seller’s 
interest in the Property for the recovery of any judgment against Seller, and Seller shall not be personally 
liable for any such judgment or deficiency after execution thereon. The limitations of liability contained 
in this Section shall apply equally to, and inure to the benefit of Seller’s present and future officers, 
directors, agents, employees, attorneys, shareholders or other principals and representatives and 
their respective heirs, successors and assigns.   
 

15.15.2   Seller expressly agrees that the obligations and liabilities of Buyer under 
this Agreement and any document referenced herein shall not constitute personal obligations of 
the officers, directors, employees, agents, attorneys, or other principals and representatives of 
Buyer or Buyer’s affiliates.  The limitations of liability contained in this Section shall apply equally 
to, and inure to the benefit of Buyer’s present and future officers, directors, agents, employees, 
attorneys, or other principals and representatives and their respective heirs, successors and assigns. 

 

 16. Obligations of Buyer.  The obligations of the Buyer set forth in this Agreement are 
not general obligations or general indebtedness of the Buyer within the meaning of the Constitution 
and laws of the State of Florida and do not constitute a pledge of the full faith and credit of the 
Buyer and shall not create a lien on any property of the Buyer.  

 17. Waiver of Default.  Upon Closing, Buyer shall be deemed to have waived any and 
all defaults, claims or other liabilities of, or against, Seller related to this Agreement accruing at 
the time of or prior to Closing, except as otherwise provided in this Agreement.  

 18. Attorneys' Fees.  In any litigation or other proceedings brought or maintained 
pursuant to, or arising out of, the terms of this Agreement, the prevailing party shall be entitled to 
collect from the non-prevailing party attorneys' fees and costs, including, without limitation, at all 
appellate levels and in any bankruptcy proceeding.  This provision shall survive Closing or 
termination of this Agreement. 

19. Energy Efficiency Disclosure.  In  accordance  with  the  provisions of Section 
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553.996, Florida Statutes, Buyer is advised that Buyer may have the energy-efficiency rating of 
the buildings located on the Land determined. 

 20. Seller’s CIC Approval.  Notwithstanding any provision contained in this 
Agreement to the contrary, Seller’s obligations under this Agreement are contingent upon Seller’s 
receipt of the written approval of the Corporate Investment Committee of Lennar Corporation prior 
to the Closing Date.  In the event Seller fails to deliver to Buyer written notice of such approval of 
said Corporate Investment Committee prior to the Closing Date, this Agreement shall be null and 
void, and neither Seller nor Buyer shall have any further rights or obligations under the Agreement, 
except for those matters that expressly survive termination of this Agreement.  No waiver of such 
condition shall be implied, but shall be expressed, if at all, only by written notice from the 
Corporate Investment Committee of Lennar Corporation, specifically waiving such condition. 

 21. Use of Club Following Closing. Seller hereby agrees that notwithstanding 
Section ________of the Declaration Seller, as Developer thereunder, shall not  exercise any of the 
rights provided to it in such Sections on any of the Property that is the subject of this Agreement 
following Closing except as may be otherwise agreed upon by the parties. This provision shall 
specifically survive Closing. 
 
 22. Waiver of Trial by Jury.  BUYER AND SELLER HEREBY EXPRESSLY 
COVENANT AND AGREE TO WAIVE THE RIGHT TO TRIAL BY JURY IN CONNECTION 
WITH ANY LITIGATION OR JUDICIAL PROCEEDING RELATING TO, DIRECTLY OR 
INDIRECTLY, OR CONCERNING THIS AGREEMENT OR THE CONDUCT, OMISSION, 
ACTION, OBLIGATION, DUTY, RIGHT, BENEFIT, PRIVILEGE OR LIABILITY OF A 
PARTY HEREUNDER TO THE FULL EXTENT PERMITTED BY LAW. THIS WAIVER OF 
RIGHT TO TRIAL BY JURY IS SEPARATELY GIVEN AND IS KNOWINGLY, 
INTENTIONALLY AND VOLUNTARILY MADE BY BUYER AND SELLER.  BUYER AND 
SELLER HAVE HAD AN OPPORTUNITY TO SEEK LEGAL COUNSEL CONCERNING 
THIS WAIVER. THIS WAIVER IS INTENDED TO AND DOES ENCOMPASS EACH 
INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A JURY TRIAL WOULD 
OTHERWISE ACCRUE.   BUYER AND SELLER FURTHER CERTIFY AND REPRESENT 
TO EACH OTHER THAT NO PARTY, REPRESENTATIVE OR AGENT OF BUYER OR 
SELLER (INCLUDING, BUT NOT LIMITED TO, THEIR RESPECTIVE COUNSEL) HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE TO BUYER OR SELLER OR TO ANY 
AGENT OR REPRESENTATIVE OF BUYER OR SELLER (INCLUDING, BUT NOT 
LIMITED TO, THEIR RESPECTIVE COUNSEL) THAT THEY WILL NOT SEEK TO 
ENFORCE THIS WAIVER OF RIGHT TO JURY TRIAL.  THIS WAIVER SHALL APPLY TO 
THIS AGREEMENT AND ANY FUTURE AMENDMENTS, SUPPLEMENTS OR 
MODIFICATIONS OF THIS AGREEMENT.  THE PROVISION OF THIS SECTION SHALL 
SURVIVE CLOSING OR TERMINATION OF THIS AGREEMENT. 

 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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 IN WITNESS WHEREOF, Buyer and Seller have executed this Agreement, each on the 
date set forth below. 

WITNESSES:  SELLER: 
 

  TWO LAKES LENNAR, LLC,  
a Florida limited liability company 
  
 

   
Print Name:        By:  
        Name:  
       Title:  

Print Name:        Date:  , 2024 

   
   
   
  BUYER: 
   

TWO LAKES COMMUNITY DEVELOPMENT 
DISTRICT, a unit of special purpose local government 
established pursuant to Chapter 190, Florida Statutes 

   
   

Print Name:   By:  
   Name:  
  Title:  

Print Name:   Date:  , 2024 
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SCHEDULE OF EXHIBITS 

A - Legal Description of Land 

B - Form of Deed 

C - Form of Seller's Affidavit 

D - Form of Bill of Sale 

E - Form of Assignment and Assumption Agreement  

F - Inventory 

G - Form of Public Disclosure Affidavit 

H - Form of Non-Foreign Certificate 

I - Form of Assignment and Assumption of Vendor Contracts 

J - Intentionally Deleted 

K - Form of Assignment and Assumption of Management Agreement 

L - Intentionally Deleted 

M 

 

- 

 

Form of General Release 
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EXHIBIT A 

LEGAL DESCRIPTION OF LAND 

 
=  

Page 34



 

 

 
EXHIBIT B 

 
This Instrument Prepared by:   
   
Michael Pawelczyk, Esq.   
Billing, Cochran, et al.   
515 East Las Olas Blvd., Sixth Floor   
Fort Lauderdale, FL 33301   
   
Grantee’s Tax Identification No.:   
   
Property Appraiser’s Folio No.:   
 
A portion of : 

  

   
 

SPECIAL WARRANTY DEED 
 
 THIS SPECIAL WARRANTY DEED (this "Deed") is made as of the _____ day of 
___________, 2024, from TWO LAKES LENNAR, LLC, a Florida limited liability company, with an 
address at 5505 Blue Lagoon Drive, 5th. Floor, Miami, FL 33126 ("Grantor"), to CENTRE LAKE 
COMMUNITY DEVELOPMENT DISTRICT, a local unit of special-purpose government 
established pursuant to Chapter 190, Florida Statutes, with an address at c/o Governmental Management 
Services 5385 N. Nob Hill Rd., Sunrise, FL  33351("Grantee").  
 
 

W I T N E S S E T H: 
 

 THAT Grantor, for and in consideration of the sum of Ten and No/100 Dollars ($10.00), and 
other good and valuable consideration, the receipt of which is hereby acknowledged, by these presents 
do grant, bargain and sell unto Grantee, and Grantee's successors and assigns forever, all the right, title, 
interest, claim and demand that Grantor have or may have in and to the following described real property 
(the "Property") located and situate in the County of Miami-Dade and State of Florida, to wit: 
 

. 
 
 Subject To: Covenants, conditions, restrictions, reservations, limitations, easements and 
agreements of record; taxes and assessments for the year 2024 and subsequent years; and all applicable 
zoning ordinances and/or restrictions and prohibitions imposed by appropriate governmental authorities, 
if any. 
 
 TO HAVE AND TO HOLD the same in fee simple forever. 
 
 Grantor does hereby warrant, and will defend, the title to the Property hereby conveyed, subject 
as aforesaid, against the lawful claims of all persons claiming by, through or under Grantor, but none 
other. 
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 IN WITNESS WHEREOF, Grantor has caused this Deed to be executed and its seal to be affixed 
the day and year first above written. 
 
WITNESSES:  GRANTOR: 
    
_____________________________ 
 
Print Name: ___________________ 

 TWO LAKES LENNAR, LLC,  
a Florida limited liability company  
 
 
By:____________________________ 

 

 
______________________________ 
 
Print Name:_____________________ 

__________________
__________
Print Name:_____________________ 
Title __________________________ 
 

 
 
STATE OF FLORIDA  ) 
     ) 
COUNTY OF MIAMI-DADE ) 
 
 The foregoing instrument was acknowledged before me by means of    X    physical presence or 
______ online notarization, this ____ day of ________, 2024 by ______________________, as 
______________ of TWO LAKES LENNAR, LLC, a Florida limited liability company on behalf of the 
company, who is personally known to me or who produced ______________________ as identification.   
 
My commission expires:  
 ______________________________________ 

NOTARY PUBLIC 
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EXHIBIT C 

SELLER’S AFFIDAVIT 

 BEFORE ME, the undersigned authority personally appeared _______________________ 
(“Affiant”), who upon being duly cautioned and sworn, deposes and states as follows: 

Affiant is a ______________ of TWO LAKES LENNAR, LLC, a Florida limited liability 
company, (“Seller”), and has been authorized by Seller to make this Affidavit on Seller’s behalf. 

Seller is the owner of those premises legally described as follows (the “Property”): 

 

There is no other person in possession who has any right of ownership in the Property and there 
are no facts known to Seller which could give rise to a claim of ownership being adversely asserted to 
any of the Property, except for matters of record. 

The Property is free and clear of all liens, taxes, encumbrances and claims of every kind, nature 
and description whatsoever, except for (i) real estate and personal property taxes for the year 2024 and 
subsequent years, which are not yet due and payable, and (ii) easements, restrictions, or other title 
matters of record, or listed in the schedule of exceptions in the title insurance policy to insure the fee 
simple title to the Property to be received by Buyer in this transaction pursuant to the title commitment 
issued in this transaction.   

Within the past ninety (90) days there have been no improvements, alterations or repairs to the 
Property for which the costs thereof remain unpaid, and within the past ninety (90) days there have been 
no claims for labor or material furnished for repairing or improving the Property that remain unpaid.  

There are no construction, materialmens’, or laborers’ liens against the Property.  

There are no actions or proceedings now pending in any State or Federal Court to which Seller 
is a party, including, but not limited to proceedings in bankruptcy, receivership or insolvency, nor are 
there any judgments or liens of any nature which constitute or could constitute a charge or lien upon 
such Property. 

There are no existing contracts for sale affecting the Property except for the contract between 
Seller and Buyer. 

Seller has received no written warning, notices, notice of violation, administrative complaints, 
judicial complaints or other formal written notices from any governmental agency alleging that 
conditions on the Property are in violation of environmental laws, regulations, ordinances or rules. 

This affidavit is (i) made for the purpose of inducing Two Lakes Community Development 
District, a unit of special purpose local government established pursuant to Chapter 190, Florida Statutes 
(the “Buyer”) to purchase the Property, (ii) for the purpose of inducing CalAtlantic National Title 
Solutions, as agent for First American Title Insurance Company to issue a policy of title insurance in 
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connection with this transaction and to disburse funds in reliance on the title commitment, and (iii) made 
under penalties of perjury. 

FURTHER AFFIANT SAYETH NAUGHT. 

WITNESSES:  AFFIANT: 
 

  TWO LAKES LENNAR, LLC, a Florida limited 
liability company 
  
  

Print Name:    By:  
    Name:  
   Title:  

Print Name:    Date:  , 2024 

   
STATE OF FLORIDA )  
 ) SS.: 
COUNTY OF  )  
    

The foregoing instrument was sworn to and subscribed before me by means of    X    physical 
presence or ______ online notarization, this ____ day of ______________, 2024, by 
______________________, as ________________ of TWO LAKES LENNAR, LLC, a Florida limited 
liability company, on behalf of the company, who is personally known to me or who produced 
______________________ as identification. 

My commission expires:  
 NOTARY PUBLIC  
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EXHIBIT D 

BILL OF SALE  

TWO LAKES LENNAR, LLC, a Florida limited liability company (“Seller”), for the sum of 
TEN AND NO/100 ($10.00) DOLLARS, lawful money of the United States, paid by TWO LAKES 
COMMUNITY DEVELOPMENT DISTRICT, a unit of special purpose local government established 
pursuant to Chapter 190, Florida Statutes (the “Buyer”), and other good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, has granted, bargained, sold, transferred and 
delivered, and by these presents does grant, bargain, sell, transfer and deliver unto the such Buyer all of 
the personal property, now existing, owned by Seller as set forth in attached Exhibit A and located on 
the property described on Exhibit B. 

TO HAVE AND TO HOLD the same unto the Buyer forever.  Wherever used herein the term 
“Seller” and “Buyer” include all the parties to this instrument and the heirs, legal representatives and 
assigns of individuals and any successors and assigns of the parties hereto. 

AND Seller covenants that Seller is the lawful owner of the goods and chattels; that they are free 
from all liens and/or encumbrances; and Seller will warrant and defend the title of such goods and 
chattels against the lawful claims and demands of all persons claiming by, through, or under Seller, but 
none other.  The conveyances hereunder are on an “as-is”, “where-is” basis and shall be subject to all 
matters of record. 

IN WITNESS WHEREOF, Seller has hereunto set its hand and seal effective as of the _______ 
day of ____________, 2024. 

WITNESSES:  SELLER: 
 

  TWO LAKES LENNAR, LLC,  a Florida limited 
liability company 
 
   

Print Name:   By:  
   Name:  
  Title:  

Print Name:   Date:  , 2024 
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STATE OF FLORIDA )   
 ) SS.: 
COUNTY OF  )  
    

The foregoing instrument was acknowledged before me by means of    X    physical presence or 
______ online notarization, this ____ day of ________, 2024, by ______________________, as 
______________ of  TWO LAKES LENNAR, LLC, a Florida limited liability company, on behalf of 
the company, who is personally known to me or who produced ______________________ as 
identification. 

My commission expires:  
 NOTARY PUBLIC  
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EXHIBIT E 

This Instrument Prepared by: 
 
 

 
 
 
 
 

  
   
  
   
  
  

ASSIGNMENT AND ASSUMPTION AGREEMENT 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement”) is executed by 
and between TWO LAKES LENNAR, LLC, a Florida limited liability company (“Seller”), and TWO 
LAKES COMMUNITY DEVELOPMENT DISTRICT, a unit of special purpose local government 
established pursuant to Chapter 190, Florida Statutes (“Buyer”). 

RECITALS: 

A. Pursuant to the Agreement for Sale and Purchase (Aquabella Club Clubhouse), executed 
by Seller and Buyer as of the ____ day of ________, 2024 (“Purchase Agreement”), Seller shall assign 
and Buyer shall assume the Club Plan (as defined in the Purchase Agreement). 

B. Seller is the owner of the following described real property located in Miami-Dade 
County, Florida (“Property”): 

 

NOW THEREFORE, in consideration of the mutual covenants and agreements of each party to 
the other contained herein, and other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto do hereby mutually covenant and agree as follows: 

1. Recitals.  The above Recitals are true and correct and are incorporated into and form a part of 
this Agreement.  

2. Assignment.  Seller hereby assigns to Buyer all of its rights in and under the Club Plan to Buyer, 
on an “As-Is”, “Where-Is” basis.  Seller shall have no further rights with respect to the Club Plan, except 
as may be otherwise provided in the Purchase Agreement or other documents executed at the Closing of 
the transaction in accordance with the Purchase Agreement.  By way of example, and not limitation, 
from and after this date, Buyer shall be Club Owner under the Club Plan and Seller shall have no rights 
under the Club Plan, except as may be otherwise provided in the Purchase Agreement or other documents 
executed at the Closing of the transaction in accordance with the Purchase Agreement.  Notwithstanding 
anything set forth in this Agreement to the contrary, Buyer acknowledges and agrees that the Accounts 
Receivable (as defined in the Purchase Agreement) are being retained by Seller and are not included in 
the rights being assigned to Buyer pursuant to the terms hereof.   
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3. Assumption.  Buyer hereby assumes all of the obligations and rights of Seller as Club Owner 
under the Club Plan, subject to the terms hereof.  

IN WITNESS WHEREOF, this Agreement is signed and sealed as of the _____ day of _______, 
2024. 

WITNESSES:  
 

TWO LAKES LENNAR, LLC, a Florida 
limited liability company 
 
  
  

Print Name:   By:  
   Name:  
  Title:  

Print Name:   Date:  , 2024 

 
 
STATE OF FLORIDA 

 
 
) 

 
 
 

COUNTY OF  )  
    

The foregoing instrument was acknowledged before me by means of    X    physical presence or 
______ online notarization, this ____ day of ________, 2024, by ______________________, as 
______________ of TWO LAKES LENNAR, LLC, a Florida limited liability company, on behalf of 
the company, who is personally known to me or who produced ______________________ as 
identification. 

 

My commission expires:  
 NOTARY PUBLIC  
  

Page 42



 

 

   
WITNESSES:  TWO LAKES COMMUNITY 

DEVELOPMENT DISTRICT, a unit of 
special purpose local government established 
pursuant to Chapter 190, Florida Statutes. 

   
    

Print Name:   By:  
   Name:  
  Title:  

Print Name:   Date:  
   [SEAL] 
 

 

 

STATE OF FLORIDA )  
 ) SS.: 
COUNTY OF  )  
    

 

The foregoing instrument was acknowledged before me by means of    X    physical presence or ______ 
online notarization, this _____ day of ________________, 2024, by __________________________ as 
__________________ of Two Lakes Community Development District, a unit of special purpose local 
government established pursuant to Chapter 190, Florida Statutes, on behalf of the District, who is 
personally known to me or who produced ____________________________________ as identification. 

 
My commission expires:  
 NOTARY PUBLIC  
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EXHIBIT F  

INVENTORY 

 
Main Club Inventory 

 
Room/Area Description  Quantity 
Lobby Large Painting 5 
Lobby Ceiling Lamp 3 
Lobby TV 1 
Lobby Wooden Table 2 
Lobby Small Painting 3 
Lobby Large Retangular glass door  5 
Lobby Brown Striped fabric Curtain 9 
Lobby Fire extintors 1 
Lobby TV stand  1 
Lobby Large Orchid Décor ( center table) 1 
Lobby white geometric shape 2 
Lobby chairs (front desk)  2 
Lobby decorative Chairs  6 
Lobby Keyboard and mouse 3 each  
Lobby rugs  3 
Lobby Janitor Room  1 
Lobby Storage  1 
Lobby decorative plant  9 
Lobby Telephone 2 
Lobby sofa  1 
Lobby decorative table  2 
Lobby Computer monitor  4 
Lobby copy machine and HP printer  1 
Lobby sofa pillows  6 
Lobby trasch  1 
Lobby Windows  8 
Lobby Ligths Trim  20 
Lobby video cam  3 
Lobby exit sign  1 

 
Room/Area Description  Quantity 
Ballroom Plants 5 
Ballroom Large Bamboo Pots 4 
Ballroom TV 1 
Ballroom Picture frame  3 
Ballroom Large Rectangular glass door 3 
Ballroom Brown Striped fabric Curtain 7 
Ballroom windows  7 
Ballroom storage  1 
Ballroom Fire extntors  1 
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Room/Area Description  Quantity 
PM Office Phones 1 
PM Office Copy Machine 1 
PM Office Chairs 1 
PM Office picture frame  2 
PM Office Large L-Shaped desk w/ drawers 1 
PM Office Small desk w/ Drawers 1 
PM Office Trash 1 
PM Office small storage  1 
PM Office decorative plant  1 
PM Office door  1 
PM Office Windows  3 

 
Room/Area Description  Quantity 
Kitchen Trash Can 1 
Kitchen Paintings 2 
Kitchen Fridge 1 
Kitchen Dishwasher 1 
Kitchen Microwave 1 
Kitchen cabinets  23 

 

Room/Area Description  Quantity 
Hallway  Large Square Paintings 7 
Hallway  Large Retangle Painting 4 
Hallway  Medium Rectangular door mat 1 
Hallway  Gym lights trim  8 

 

Playroom Description  Quantity 
Playroom  TV and control  1 each  
Playroom  windows  5 
Playroom  Glass Door  1 
Playroom  Sign Playroom rules 1 
Playroom  children's table with 4 chairs 4 
Playroom  gosport  1 
Playroom  Toy's  1 
Playroom  Ligths Trim 4 
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Room/Area Description  Quantity 
Outside Mens Trash Can 1 
Outside Mens Urinals  1 
OutsideMens ligths trim  1 
OutsideMens emergency ligth  1 

   

   
Outside Womens Trash Can 1 
Outside Womens Baby Changing Station 1 
Outside Womens ligths trim  1 
Outside Womens emergency ligth  1 

   

   

   
Inside Mens Urinals 4 
Inside Mens Trash 2 
Inside Mens Large Bathroom Stall 2 
Inside Mens Small garbage can 2 
Inside Mens Baby Changing Station 2 
Inside Mens ligths trim  11 
Inside Mens emergency ligth  2 

   

   
Inside Womens Small Stalls 3 
Inside Womens Large Stall 2 
Inside Womens Trash 2 
Inside Womens Small Garbage can 4 
Inside Womens Baby Changing Station 2 
Inside Womens ligths trim  10 
Inside Womens emergency ligth  2 
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Room/Area Description  Quantity Description  Quantity Description  Quantity 
Covered Terrece  Ceiling Fan 6     
Covered Terrece  Trash Cans 4     
Covered Terrece  tables  2 chairs  8   
Covered Terrece  large couch 2     
Covered Terrece  Pillows  20     
Covered Terrece  center table  5     
Covered Terrece  small couch 6     
Covered Terrece  sign exit  1     
Covered Terrace  Medium couch 7     

       

       
Kiddie Area Pool beds  10     

Kiddie Area square table w/ umbrella 2 Tables 
3 chairs 
each    

Kiddie Area Trash Can 1     
Kiddie Area Pool Rule Sign 2 1 "No diving sign" 0 No runing Sign 2 
Kiddie Area Shower 1     
Kiddie Area Machine room  1     
Kiddie Area video cam  2     
Kiddie Area umbrella  6     

       

       

       
Pool Area Pool beds  55     
Pool Area Umbrellas 18     
Pool Area Shower 1     
Pool Area Life Saver 2     
Pool Area Pool Rules 3 No Diving Sign 3 No runing Sign 2 
Pool Area Pergola 1     
Pool Area Trash cans  5     
Pool Area chairs  14     
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Pool Area Machine room  1     
Pool Area Storage  1     
Pool Area Machine room ( air Conditioning)  1     
Pool Area exit sign  2     
Pool Area Center tables  23     
Pool Area video cam  1     

       

       

       
Spa area  Spa rules  1     
Spa area  video cam  1     
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Second Clubhouse Inventory 

Room/Area Description  Quantity 
Lobby Large Painting 7 
Lobby Ceiling Lamp 4 
Lobby Large Retangular Glass Door  1 
Lobby Striped Fabric Curtain 8 
Lobby Fire extintors 2 
Lobby TV stand  3 
Lobby Desk / Drawers 2 
Lobby Large chair / Small Chair  3 
Lobby Large chair (front desk)  1 
Lobby Decorative Chairs  2 
Lobby Keyboard and mouse 2 
Lobby Rugs  3 
Lobby Decorative Plants  5 
Lobby Telephone 1 
Lobby Long couch  2 
Lobby Decorative table  4 
Lobby Computer monitor  4 
Lobby Copy machine and HP printer  1 
Lobby Sofa pillows  8 
Lobby Trash Cans   12 
Lobby Sign (Names, regulations and Capacity) 11 
Lobby TV  3 
Lobby Mirrors 6 
Lobby Video Cameras  9 
Lobby Exit sign with Lights (Ceilling) 3 
Lobby Excit sign  5 
Swimming Pool Signs (Names - Regulations) 12 
Swimming Pool Excit Sign (Large) 2 
Swimming Pool Lounge Chairs Single  50 
Swimming Pool Lounge Chairs Double 6 
Swimming Pool Lounge Chairs Small-Black 10 
Swimming Pool Umbrellas Single + Base 13 
Swimming Pool Cup Holder Tables 22 
Swimming Pool Table Set Tall (Tall Tables 2/ Tall Chairs 6) 2 
Swimming Pool Trash Can + Container Box 7 
Swimming Pool Table Sets (Umbrellas 8/ Tables 8/ Chairs 32) 8 
Terrace Table Set (Table 1 / Double Couch 1) 1 
Terrace Table Set (Table 1 / Single Chair 1) 1 
Terrace Chair Stalls (Triple Stall 1 / Double Stall 1) 5 
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Room/Area Description  Quantity Desription Quantity Desription Quantity 
Ballroom Sofa 2     
Ballroom Rectangle table 2 Metal geometric shape 2   
Ballroom Large Rectangle rug 1     
Ballroom Plants 3     
Ballroom Large Bamboo Pots 2     
Ballroom Glass TV table 1 Metal Decorative Leaf 1 Metal Decorative vase 2 
Ballroom TV 1     
Ballroom Picture frame  4     
Ballroom Large Rectangular glass door 1     
Ballroom Brown Striped fabric Curtain 3     
Ballroom windows  6     
Ballroom storage  3     
Ballroom Fire extntors  1     
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Room/Area Description  Quantity 
PM Office Phones 1 
PM Office Copy Machine 1 
PM Office Chairs 2 
PM Office Computer Monitor 2 
PM Office Keyboard and mouse 1 EACH 
PM Office picture frame  2 
PM Office Bulletin Board 1 
PM Office Large L-Shaped desk w/ drawers 1 
PM Office Small desk w/ Drawers 1 
PM Office Trash 1 
PM Office small storage  1 
PM Office decorative plant  1 
PM Office door  1 
PM Office curtain  1 
PM Office Windows  1 

 

Room/Area Description  Quantity 
Kitchen Trash Can 2 
Kitchen Paintings 0 
Kitchen Fridge 1 
Kitchen Large Flower Décor 0 
Kitchen Dishwasher 1 
Kitchen Small fridge 1 
Kitchen Coffee Machine 0 
Kitchen Microwave 1 
Kitchen cabinets   

 

Room/Area Description  Quantity 
Hallway  Large Square Paintings 1 
Hallway  Metal Wall Décor 0 
Hallway  Large Retangle Painting 1 
Hallway  Small Painting 2 
Hallway  Medium Rectangular door mat 1 
Hallway  Rug  1 
Hallway  Gym lights trim  4 

 

Playroom Description  Quantity 
Playroom  TV and control  1 each  
Playroom  windows  5 
Playroom  Glass Door  1 
Playroom  Curtain  2 
Playroom  Hocky table 1 
Playroom  footbal table  1 
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Playroom  Sign Playroom rules 1 
Playroom  small Puf  1 
Playroom  Medium chairs  4 
Playroom  Board  1 
Playroom  Toy organizer baskets 15 
Playroom  Toy shelf 1 
Playroom  children's table with 3 chairs 3 
Playroom  gosport  1 
Playroom  Trash can  1 
Playroom  Toy's  14 
Playroom  Ligths Trim 5 
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Room/Area Description  Quantity Description Quantity Description Quantity Description Quantity Description Quantity Description Quantity Description Quantity Description Quantity Description Quantity Description Quantity 

Gym Treadmill 2                   
Gym Bicycle 2                   
Gym Eliptical  2                   
Gym Lifting Bench 1                   
Gym Weights 12                   
Gym Full Body Machine 1                   
Gym Workout Machine 4                   
Gym Hand Sanitizer 1                   
Gym TV 2                   
Gym Trash Can 1                   
Gym Wipes dispenser  1                   
Gym Fitness Center Rules 1                   
Gym Water fountain 2                   
Gym Ceiling Fan 4                   
Gym Women Bathroom 1 Trash 3 sinks 3 lockers  16   Shower seat  2 Baby changing table  1 soap dispenser  3 

toilet paper 
holder 3 Ligths Trim  12 

Gym Men Bathroom 1 Trash 3 sinks  3 lockers  18 urinals  2 Shower seat  2 Baby changing table  1 soap dispenser  4 
toilet paper 
holder 2 Ligths Trim  12 

Gym dumbbell set 20                   
Gym Rugs  1                   
Gym Mirrors  4                   
Gym Fire extintors 1                   
Gym Ligths trim  13                   
Gym storage  1                   
Gym doors  3                   
Gym rectangular bay windows  6                   
Gym Machine room ( air conditionaing)  1                   
Gym video cam  1                   
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Room/Area Description  Quantity 
Outside Mens Trash Can 1 
Outside Mens Urinals  1 
OutsideMens ligths trim  2 
OutsideMens emergency ligth  1 

   

   
Outside Womens Trash Can 1 
Outside Womens Baby Changing Station 1 
Outside Womens ligths trim  2 
Outside Womens emergency ligth  1 

   

   

   
Inside Mens Urinals 2 
Inside Mens Trash 1 
Inside Mens Large Bathroom Stall 1 
Inside Mens Small garbage can 1 
Inside Mens Baby Changing Station 1 
Inside Mens ligths trim  5 
Inside Mens emergency ligth  1 

   

   
Inside Womens Small Stalls 3 
Inside Womens Large Stall 1 
Inside Womens Trash 1 
Inside Womens Small Garbage can 3 
Inside Womens Baby Changing Station 1 
Inside Womens ligths trim  1 
Inside Womens emergency ligth  1 
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Room/Area Description  Quantity Description  Quantity Description  Quantity Description  

Covered Terrece  Ceiling Fan 2      
Covered Terrece  Trash Cans 2      
Covered Terrece  tables  6 chairs  24    
Covered Terrece  Ping Pong table  1      
Covered Terrece  rugs  2      
Covered Terrece  Couch  3      
Covered Terrece  Pillows  12      
Covered Terrece  center table  3      
Covered Terrece  seats 2      
Covered Terrece  sign exit  8      

        

        

        
Kiddie Area Pool beds  6      
Kiddie Area square table w/ umbrella 1 Chairs 4 each     
Kiddie Area Trash Can 1      
Kiddie Area Pool Rule Sign 2 No Diving Sign 2 No runing Sign 2  

Kiddie Area Shower 1      
Kiddie Area Machine room  1      
Kiddie Area video cam  1      
Kiddie Area umbrella  1      
Kiddie Area center table  1      

        

        

        
Pool Area Pool beds  13      
Pool Area Umbrellas 12      
Pool Area Shower 1      
Pool Area Life Saver 2      
Pool Area Pool Rules 2 No Diving Sign 2 No runing Sign 2  

Pool Area Pergola 1      
Pool Area Trash cans  4      
Pool Area chairs  14      
Pool Area Machine room  1      
Pool Area Storage  1      
Pool Area Machine room ( air Conditioning)  1      
Pool Area exit sign  2      
Pool Area Center tables  23      
Pool Area video cam  1      

        

        

        
Spa area  cabanas  3 beds and pillows  9 each tables  3 sign for use  

Spa area  Pergola 1 video cam  1    
Spa area  Spa rules  1      
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Spa area  video cam  1      
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EXHIBIT G 

PUBLIC DISCLOSURE AFFIDAVIT 

         
STATE OF FLORIDA   )     
       )ss  
COUNTY OF __________  )  
 
 BEFORE ME, the undersigned authority in said County and State, personally appeared 

________________________, who, being first duly sworn, deposes and says as follows: 

 (1)  I am:   

  [ ] (a) President (or Vice President) of __________________________ 

Corporation (“Entity”) authorized to do business under the laws of Florida; or 

  [ ] (b) Partner (or Limited Partner) of the firm of ___________________, 

composed of ___________________and ____________________________, doing 

business under the name of ________________(“Entity”). 

  [ ]  (c) Trustee of _____________________________ Trust (“Entity”); or 

  [ ] (d) Other- ________________________, as Manager of   

  , a Florida limited liability company, the managing member of  

     , a    limited liability company 

(“Entity”). 

 (2) The Entity is the fee simple owner of the real property described as follows: See Exhibit 

“A” Attached hereto (“Real Property”). 

 (3) By this reference made a part hereof, I hereby certify that the names and addresses listed 

herein are the names and addresses of every person having a beneficial interest in said Real Property, 

and do hereby file this Affidavit for the purpose of complying with the provisions of Section 286.23, 

Florida Statutes Public Disclosure Act. 

 

See Exhibit “B” attached hereto and made a part hereof 
 

 (4) In accord with the requirements of section 287.133(3)(a), Florida Statutes, none of the 

persons listed above as having a beneficial interest in said Real Property has been placed on the convicted 

vendor list following a conviction for a public entity crime as of the date set forth in the jurat below. 

        
       __________________________________ 
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       Print Name: _______________________ 
STATE OF     } 

COUNTY OF ____________ } 

 SWORN TO AND SUBSCRIBED before me by means of    X    physical presence or ______ 
online notarization, this ______ day of _______________, 2024, by _______________________.
    
       ____________________________________ 
My Commission Expires:    Signature of Notary Public 
                                                                             
       Print, Type or Stamp Name of Notary Public 
 
  Personally known to me, or  
  Produced Identification: ______________________                                                       
     Type of I.D. 
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Exhibit “A” 

 
Legal Description 
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Exhibit “B” 
 
 

List of Members 
 
Name: ______________________ 
Address: ______________________ 
    ______________________ 
    ______________________ 
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EXHIBIT H 

NON-FOREIGN CERTIFICATE 

 

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

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

1. Transferor’s Tax Identification Number is __________________ ; 

2. Transferor is not a disregarded entity as defined in §1.1445-2(b)(2)(iii) [NOTE- this 
provision will need to be revised if Transferor is a disregarded entity]; 

3. Transferor has an address at:       
           

     
 

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

Under penalties of perjury I declare that I have examined this certification and to the best of my 
knowledge and belief it is true, correct and complete, and I further declare that I have authority to sign 
this document on behalf of Transferor.        

       
             
       By:       
       _________________,  
        
Source CFR, Section 1.1445-2T(b)(2)(iii)(B) 

STATE OF    ) 
      
COUNTY OF _____________) 

The foregoing instrument was acknowledged before me by means of    X    physical presence or ______ 
online notarization, this _______ day of _____________, 2024, by    , as 
______________of        , who is personally known to me or 
who produced as identification.  

My commission expires:  
 NOTARY PUBLIC 
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EXHIBIT I 

ASSIGNMENT AND ASSUMPTION OF VENDOR CONTRACTS 

THIS ASSIGNMENT AND ASSUMPTION OF VENDOR CONTRACTS (this “Agreement”) 
is executed by and between TWO LAKES LENNAR, LLC, a Florida limited liability company 
(“Seller”), and TWO LAKES COMMUNITY DEVELOPMENT DISTRICT, a unit of special 
purpose local government established pursuant to Chapter 190, Florida Statutes (“Buyer”). 

RECITAL: 

In connection with the closing of the transaction pursuant to that certain Agreement for Sale and Purchase 
(Aquabella Club Clubhouse) executed by Seller and Buyer as of the _______ day of ___________, 2024 
(“Purchase Agreement”), Seller agreed to assign and Buyer agreed to assume those certain vendor 
contracts (the “Vendor Contracts”) described on Exhibit “A” attached hereto and made a part hereof 
related to the Property (as defined in the Purchase Agreement). 

NOW THEREFORE, in consideration of the mutual covenants and agreements of each party to 
the other contained herein, and other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto do hereby mutually covenant and agree as follows: 

1. Recital.  The above Recital is true and correct and is incorporated into and made a part of this 
Agreement.  

2. Assignment.  Seller hereby assigns to Buyer on an “as-is, where-is” basis all of Seller's right, title 
and interest in and to the Vendor Contracts to the extent assignable and without representation, 
warranty or recourse.  Buyer authorizes Seller to deliver a copy of this Agreement to any party 
to a Vendor Contract. 

3. Assumption.  Buyer hereby assumes all of Seller’s obligations under and with respect to the 
Vendor Contracts.   Buyer agrees to defend, indemnify and hold Seller harmless from and against 
all loss, damage, cost and expense (including, without limitation, attorneys' fees and costs 
incurred prior to, during and subsequent to all trial and appellate proceedings) related to said 
obligations.   

  

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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 IN WITNESS WHEREOF, this Agreement is signed and sealed effective as of the _____ day of 
    , 2024.  

WITNESSES:  SELLER: 
 

   
By:  TWO LAKES LENNAR, LLC, a Florida 

limited liability company 
  

   
Print Name:    By:               
    Name:  
   Title:  

Print Name:       

   
and 
 

  BUYER: 
   

TWO LAKES COMMUNITY 
DEVELOPMENT DISTRICT, a unit of special 
purpose local government established pursuant to 
Chapter 190, Florida Statutes 

   
Print Name:   By:  
   Name:  
  Title:  

Print Name:      
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Exhibit A 
 

Lists of Vendor Contracts 
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EXHIBIT J 

Intentionally Deleted 
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EXHIBIT K 

ASSIGNMENT AND ASSUMPTION OF MANAGEMENT AGREEMENT 

THIS ASSIGNMENT AND ASSUMPTION OF MANAGEMENT AGREEMENT (this 
“Agreement”) is executed by and between TWO LAKES LENNAR HOMES, LLC, a Florida limited 
liability company (“Seller”), and TWO LAKES COMMUNITY DEVELOPMENT DISTRICT, a 
unit of special purpose local government established pursuant to Chapter 190, Florida Statutes 
(“Buyer”). 

RECITAL: 

In connection with the closing of the transaction pursuant to that certain Agreement for Sale and Purchase 
(Aquabella Club Clubhouse) executed by Seller and Buyer as of the ____ day of ___________, 2024 
(“Purchase Agreement”), Seller agreed to assign and Buyer agreed to assume that certain Management 
Agreement between Seller and ______________________., dated______________, as amended from 
time to time (the “Management Agreement”). 

NOW THEREFORE, in consideration of the mutual covenants and agreements of each party to 
the other contained herein, and other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto do hereby mutually covenant and agree as follows: 

4. Recital.  The above Recital is true and correct and is incorporated into and made a part of this 
Agreement.  

5. Assignment.  Seller hereby assigns to Buyer on an “as-is, where-is” basis all of Seller's right, title 
and interest in and to the Management Agreement without representation, warranty or recourse.   

6. Assumption.  Buyer hereby assumes all of Seller’s obligations under and with respect to the 
Management Agreement.   Buyer agrees to defend, indemnify and hold Seller harmless from and 
against all loss, damage, cost and expense (including, without limitation, attorneys' fees and costs 
incurred prior to, during and subsequent to all trial and appellate proceedings) related to said 
obligations.   
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 IN WITNESS WHEREOF, this Agreement is signed and sealed effective as of the _____ day of 
    , 2024.  

WITNESSES:  SELLER: 
 

  TWO LAKES LENNAR, LLC, a Florida limited 
liability company 
 
 

   
Print Name:    By:               
    Name:  
   Title:  

Print Name:       

   
and 
 

  BUYER: 
   

TWO LAKES COMMUNITY 
DEVELOPMENT DISTRICT, a unit of special 
purpose local government established pursuant to 
Chapter 190, Florida Statutes 

   
   

Print Name:   By:  
   Name:  
  Title:  

Print Name:      
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EXHIBIT L 

INTENTIONALLY DELETED 
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EXHIBIT M 

GENERAL RELEASE 
 
KNOW ALL MEN BY THESE PRESENTS: 

THAT THE UNDERSIGNED, AQUABELLA HOMEOWNERS ASSOCIATION, INC., a Florida not-
for-profit corporation (“Association”), for and in consideration of the sum of Ten Dollars ($10.00) and 
the agreement by Two Lakes Lennar, LLC, a Florida limited liability company (“Developer”) to waive 
the sum of $64,528.00  it is owed by the Association pursuant to that certain independent audit report prepared 
by____________________________, dated ________________ and other valuable consideration received 
from or on behalf of Developer, the receipt and sufficiency whereof is hereby acknowledged, 

DOES HEREBY remise, release, acquit, satisfy, and forever discharge Developer, and its 
officers, directors, shareholders, employees, attorneys, agents, affiliates, affiliates’ officers, directors, 
shareholders, employees, attorneys, agents, members, partners, representatives, and all other related 
parties who may be jointly liable with them (collectively, “Developer’s Affiliates”) of and from all, and 
all manner of; action and actions, cause and causes of action, suits, debts, sums of money, accounts, bills, 
covenants, controversies, agreements, promises, damages (including consequential, incidental, punitive, 
special or other), judgments, executions, claims, liabilities and demands, whatsoever, at law and in equity 
(including, but not limited to, claims founded on tort, contract, contribution, indemnity or any other 
theory whatsoever), which Association ever had, now has, or which any officer, director, shareholder, 
representative, successor, or assign of Association, hereafter can, shall or may have, against Developer 
and Developer’s Affiliates, for, upon or by reason of any matter, cause or thing, whatsoever, from the 
beginning of the world to the day of these presents, to include claims known and unknown, whether 
patent or latent, which arise from and or in any manner relate, directly or indirectly, to the Aquabella 
(the “Neighborhood”), as “Aquabella” is defined in the recorded Declaration for the Aquabella recorded 
in Official Records Book 30737, Page 2015 of the Public Records of Miami-Dade County, as amended 
(the “Declaration”), the Common Areas (as such term is defined in the Declaration), the Club (as defined 
in the Declaration), the Association, including, but not limited to, any area or item under Association 
control, operation, possession, ownership or the like, in the Neighborhood, as well as in any way related 
to and/or arising from the books, records and finances of the Association. The undersigned, as a 
homeowner within the Neighborhood and acting in his or her capacity as President of the Association, 
hereby acknowledges that he/she and the other homeowner members of Association and the members of 
the Board of Directors are familiar with the condition of the Neighborhood, have been given a reasonable 
opportunity to view and inspect the Neighborhood and the Common Areas, and have been given the 
opportunity to review and analyze the financial records of Association. In light of their familiarity with 
the Neighborhood, the Association believes Developer has fulfilled its legal obligations respecting the 
Neighborhood and the Association 

Association acknowledges that it has sought and received legal advice regarding this General 
Release or has knowingly and intentionally made an affirmative decision not to seek such legal advice. 
Accordingly, Association agrees that its execution of this General Release shall constitute a waiver by 
Association from taking the position that any provision herein was not understood and/or agreed to by 
the Association. Additionally, Association hereby acknowledges and agrees that the consideration 
received by the Association in exchange for this General Release is sufficient and acceptable. This 
acknowledgement and waiver is intended to be as broad and inclusive as permitted by the laws of the 
State of Florida. In addition to the foregoing, Association shall not disclose, comment upon or otherwise 
publish or divulge, by any means, the terms of this General Release, except under compulsion of law. 
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Association agrees that Developer shall be irreparably harmed by the disclosure of any aspect of this 
General Release. 

IN WITNESS WHEREOF, we have hereunto set our hands and seals this ____ day of 
_________________, 2024. 

WITNESSES: AQUABELLA HOMEOWNERS ASSOCIATION, 
INC., a Florida not-for-profit Corporation 
 
 

      By:         
Print name:       Name:         
      Title:         
      
Print name:       Date: ______________, 2024 
 
 

The foregoing instrument was acknowledged before me by means of    X    physical presence or 
______ online notarization, this ____ day of _________, 2024, by _________________________, as 
_________ of AQUABELLA HOMEOWNERS ASSOCIATION, INC., a Florida not-for-profit 
corporation, who is personally known to me or who has produced _________________ as identification. 

 
             
My Commission Expires:    NOTARY PUBLIC, State of Florida at Large 
      Print name:       
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