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Greenberg
Traurig.

Frank 3. (oppelo, Jr
[oppolnf@gtisw.com

May 11, 2006

VIA FEDEX

Department of State
Division of Corporations
Corporate Filings

P.O. Box 6327
Tallahassee, FI, 32314

Re:  Imaged Merger Agreement for Lake Forest Realty, Inc. - Document Number
PO4000088781 (the “Corperation™).

To Whom tt May Concern:

On June 8, 2004 the ahove-mentioned Florida profit corporation filed Articles of
Merger with your Department via fax filing (fax audit number H04000122065 3). Attached
to said Articles of Merger was the Agreement and Plan of Merger (the “Plan™). This
attachment was intended to meet the stututory requirements laid out in Florida Statute §
607.1105 (the “Statute’). Pages 1 — 29 of the above menlioned filing, indeed, fully meet the
requirements set forth in the Statute. The schedules and exhibits attached to the Plan,
however, are above and beyond what the Statute requires and were inadvertently submitted
to the Department. These schedules and exhibits contain private financial information of the
Corporation as well as copies of other, private, agreements.

Due to the nature of the private and confidential information contained on the
schedules and exhibiis to the Plan, and in light of the damage that such information may
cause the Corporation and its officers and sharcholders, we respectfully request that these
pages be siricken from the public record as they are currently accessible on
www.gunbiz.com. Tt is our understanding that this letter will, in turn, replace those pages.

We greatly appreciate your prommp! response o this request,

Michelle Alverson
Corporate Paralegal

Sreenburg Teaurig, P A, [ Attorasyr at Law 1450 South Orange Averue | Suits 650§ Orlando, FL 32807 | Tel 407 420:1000 | Fax 407,420 5608
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ARTICLES OF MERGER
OF Frn o
:;_‘ -~
LAKE FOREST REALTY, INC. e é
{a Florida eorporation) A=
2y o
WITH AND INTO m< & O
REALTY], CO, “u
- 4 Te
(& Florida corporation) = = 3
P
To the Secratary of State | '
State of Florida :

Pursuant 0 the provisions of Sections 607.1101 and 807.1165 of the Florida Business
Corporation Act (the “Act™), the domestic corporations herein mamed do hereby adopt the
following Articles of Merger:

I Ann:xsdéhcmm as Exhibit A, end made a part hereof, is the Agreement and Plan
of Merper (the “ﬂag__o_f_'MM’} for merging Lake Forest Realty, Inc., 2 Florida Corporation,
with and into Realtyl, C¢., & Florida Corporation (the “Merger™).

2 The Plan of Merger was approved and adopted by the board of directors of Lake
Forest Rezlty, Inc. by unanimous written consent dated as of “F'Fune, 2004 and by holders of &
majority of the outstandng shares of common stock of Lake Forest Realty, Inc. at an annual
meeting of sharcholders’ |held on “FP4une, 2004 , representing the number of votes sufficient for

approval of the Merger.
3. The P%ax‘ix of Merger was approved and adopied by the board of directors of
Realtyl, Co. by unsnimeus wrilten consent dated as of June, 2004 and by holders of 2

raajority of the outstanding shares of common stock of Realtyl, Co.. 2t an annual meeting of
shareholders™ held on ¥ 3dune, 2004 |, representing the number of votes sufficient for approval of

the Merper,

4.
with the Secreiary of the State of Florida {the “

6. On and after the Effective Date, Realtyl, Co. shall be the surviving corparation
and shall fils an Anicle 4}1‘ Amendment 1o its Articles of Incorporation changing its name to Lake

Forest Realty, Inc.

The Merger shall become effective on the date these Articles of Merger ars fled
4 tc"

H04000122065 3



Befit by: GREENBERG TRAURIG 407 420 5008; DB/08/04 17:05; JetFax #651;Page 3

" 04000122065 3

Executed this :}E day of June, 2004

H
I

Lake Forest Realty, Inc.

.

Y TN o

) _1}53513’ 1, Cﬂv
By %

g o B
I?J‘(fc Bave

t;__?”.s i.l/ &1 &

HG4000122065 3
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Exhibit A

Agreement and Plan of Merger

H04000122065 3
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e ——
Agreement and Plan of Merger
By and Among
Lake Forest Realty, Inc,
TS Bevelopment Company,
Realtyl, Ce.
and
Richard D, Bavec
dated June E’__,%M

HO4D00122065 3
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this “Agreement™) entered into s of the _:fib'day of june
2004 by and between REALT‘?I €o0., 2 Florida corporation (“Newcg™), RICHARD D, BAVEC, an
individus! resident of Seminole County, Floride {“Bavec”), LAKE FOREST REALTY, INC., 2 Florida
corporation {the “T et')? and NTS DEVELOPMENT COMPANY, 2 Kentucky corporation (the

“Shareholder™).
WITNESSETH

WHEREAS, the Sharéholder holds all of the issued and outstanding capial stock of the Target (the
“Target Stggk™) and Bavec holds all of the issued and outstanding capital stock of Newco, and is its
president, sole director, sois sharcholder and day-to-day managen;

WHEREAS, this Agrtcmmt contemplates a fransaction in which ultimately Newco will acquire all
of the Target Stock from the Shareholder in exchange for a certain series of cash payments, through a
merger of the Targst with ancli inte ‘Newco after which the Newco shall survive {the “&Eegge;" ;

WHEREAS, the Shaa‘ehnider and the Terget, on the one hand, and Newco, on the ather hand,
}
desire to make ceriam rcpresmtannns, warmanties, covenants and other agrecments in cormection with the
Merger,

Now, TREREFORE, &n consideration of the promises and of the mutual covenants herein s2t forth,
the parties agres &s follows: |

Section 1: Definitions
For the purposes of tiﬁs Agreement, the following terms have the meanings st forth belown

1.1 «Affiliate™: t of any particular Person means any other Person controlling,
controlled by or under comon control with such particular Person, where “control” means the
possession, directly or mdxmcﬁy, of the power to direct the management and policies of 2 Person
whether theough the owngrship of voling securities, contract or otherwise. In the case of an
individual, “Affiliate” shail include such Person’s spouse, ancestors and descendants (whether
natural or adopied) and any other individual related by marriage to such Person.

1.2 “Inside Broker™ shall mean any of the several real estate agents licensed in ths
State of Flonda and ampkxyed by the Target or Sharcholder prior to the Effective Time of the
Merger, and waerking for l\‘iewm as mdcpen&cnt contractors (but only those working for Newco
to market and sell lots anfl/or homes in the Lake Forest Subdivision as & part of their duties)
nnder a writien contract with Newco afler the Effective Time of the Merger and at the time of the
application of the relevant provisions of this Agreement. In no event shall any Person whe is not
an employee of Sharsholder prior to the Mesrger be deemed 10 be an Inside Broker under the
terms of this Agreement. |

1.3 “Exclysive fListing Agpresment™ means the Exclusive Listing Agreement in the
form attached hereto ag L‘xhsmt A, o be entered into between Orlando Lake Forest Joint
Venture, a Florida joint vcmmrc (“OLEJV™) and Newco.

1
H04000122065 3
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14 “GAAPR" means Generally Accepted Accounting Principals as such are amended
from time to tine.

1.5 “Impmw@i ents” mean, as used in connection with the calculation of any
commission amoumnts, any and all improvements made to any Lot or NTS Original Lot,
including, but not limited th, any grading or excavation performed on such lot.

1.6  “Kpowledge” with respect to a Person, shall mean the actual knowledge of such
Person, without investigatibn, with respeet to the matter in question.

1.7 “Lake Fg::g; st Subdivisiopn™ means that certain planned, single-family residential
development known as Lake Forest Subdivision, located in Seminole County, Florida

1.8 “Liegs" means any morigage, pledge, security interest, encumbrance, lien or
charge o f any kind { including, w ithout ]imitation, any conditional sale or other title retention
agreement or lease in the nature thereon, any sale of receivables with recourse against the
Company or any Afﬁliate,Lany filing or agreement to file a financing statement as debtor under
the Uniform Commercial Code or any similar statute) other than to reflect ownership by a third
party of property leased under a lease which is not in the nature of a conditional sale or title
reiention agreement, or any subordination arrangement in favor of another Person (other than any
subordination arising in thq} ordinary course of business).

1L “Lot Purclfgge Confrget” shall mean that certain Lot Purchase Contract between
OLFIV and Tolarnis of eve:z} date herewith,

1LIO “Lot™ shail% mean & non-NTS Onginal Lot within the community known as Lake
Forest. :

1.11  “Material Adverse Effect” means, as to any Person, any material adverse effect
on the business, financial condition, opeérations, results of operations, employee relations,
customer or supplier relatiéns, assets or future prospects of such Person.

1.12  “NTS Original L ot” mean those lots specifically identified in Schedule 112,

attached hereto and incorporated herein by this reference.

1.13  “Qrdiparv Course of Business” means, with respect to any Person, the ordinary
course of that Person’s business sonsistent with past practice (including, without limitation, with
respect to collection of ac;{,wunts receivahle, purchases of inventory and supplies, repairs and
maintenance, payment of accounts payable and accrued expenses, levels of capital expenditures
angd operation of cash management practices generally) “Other A ereements” shall mean the
Exclusive Listing Agreement and all other agreements, ceriificates, opinions, instruments or
documents contemplated by, required by or referred 1o in, this Agreement for the consummarion
of the transactions comem;.ilatcd hereby.

115 “Outside Broker” shail mean a bana fide third-party broker in connection with a
sale o fany lot or Improvements, w hich third-party broker may notbe an A ffiliate o f Bavec,
Newco, Tolais, or any Person Affiliatcd with any of e,

f‘ 2
! HO4000122065 3
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1.16  “Party” or “Parties” means any party or parties to this Agreement, as the case
may be, first stated at the beginning of this Agreement.
H

1.17  “Persgn™ means an individual, a parmership, a corporation, a limited Hability
company, an association, @ joint stock company, 2 trust, 2 joint venture, an unincorporated
organization and a goveﬁnncnta} entity or any department, agency or political subdivision
thereof.

1.12  “Sale Price of Improvements™ means the full contract price for Improvements,
together with the value of iny and all change orders, modifications, or other elements agreed to
between the third-party puﬁchascr and the pammpaung builder with regard to any Improvements
on sach lot. In the svent {h‘at a commission is paid to Neweo on the Sale Price of Improvements,
and the ammount o be paid by the third-party purchaser for the Improvements is thereafter
increased for whatever reaﬁon, and the amount of the commission paid or to be paid to Newco on
the value of the Emprcvemenis is, or is to be increased, then additional amount of the commission
shall be paid 1o the Sharehnldcr in the same manner as the original commission amount was or is
to be paid as set forth in Se*rmn 2.2 (c) hereof.

1,18  “Securities jand Exchanpe Commission™ includes any governmental body or

agency succesding to the finctions thereof.

120 “Sepurities Act” means the Securities Act of 1933, as amended, or any similar
federal law then in force. |

1.21 “Suhs:dzad” means, with respect o any Person, any corporation, limited liability
company, parinership, assacxanon or other business entity of which (i) if 2 corporation, a
majority of the total votmg power of shares of stock entitled (without regard to the occurrence of
any contingency) o voie m the clection of direcrors, managers or trustees thersof is at the time
owned or controlied, dm!zctiy or indirectly, by that Person or one or more of the other
Subsidiaries of that Psrson or a combination thereof, or {ii) if 2 limited Hability company,
partpership, association orlother business entity, 2 majority of the partnership or other simmilar
ownership interest thermf} is at the nme owned or centrolled, directly or indirectly, by any
Persan or one or maore Subsxdas.nﬂs of that Person or 3 combination thereof. For purposes hereof,
a Person or Persens shall hc deemed to have a majority ownerghip interest in a limited liability
company, panners}np association or other business entity if such Person or Persons shall be
allocated a2 majonty of hrmkcd liability company, pannersth, association or other business entity
gains or losses or shall bejor control any managing director or general partner of such limited
lability company, parf.nersi;up, association or other business entity.

1.22  “Taxes” means any federal, state, local, or foreign income, gross receipts, license,
payroll, employment, exbise, severance, stamp, occupation, premium, windfall proﬂts
environmental, customs duties, capital stock, franchise, profits, withholding, sacial security,
unereployment, disability, m:al property, personal property, sales, use, transfer, registration, value
added, altermative or add-bn minimum. or other tax, fes, assessment or charge of any kind
whatsoever, including any fntcrcst, penalty, or addition therete, whether disputed or not.

H04000122065 3



Sent by: GREENBERG TRAURIG - 407 420 5909; 06/08/04 17:07; JetFax #881;Page 11/80
H04000122065 3

1.23  “Tolayis” means Tolaris, LLC, a Florida limited liability company whose
members are Bavee, Sherrfe L. Bavec, Thomas E. Green and Elizabeth Green.

Sectipn 2: The Merger

2.1  The Merper. On and subject to the terms and conditions of this Agreement, the
Target will merge with and into Newco (the “Merger”) at the Effective Time (defined below).
Neweco shall be the corpcration surviving the Merger (the “Surviviag Company”), and shall
immediately thereafter amend its Articles of Incorporation for the purpose of changing its name
ta Lake Forest Realty, Inc,

22 Effect of Mﬁerger.
§

(a)  Gengral. The Merger shall become effective at 12:0] am. Eastem
Standard T ime { the “Effective Time) on the date the T arget and N eweo file the Articlesof
Merger with the Departmdnt of State of the State of Florida. The Merger will have the effect set
forth in the Florida Busingss Corporation Act. The Surviving Company may, at any time after
the Effective Time, take ény action (including executing and delivering any document) in the
pame and on behalf of either the Target or Newco in order to carry out and effectuate the
ransaciions comemp?azod{ by this Agresment, previded that the Shareholder has given its prior
written consent o such action.

o (b}  Suriiving Compsny. At the Effective Time of the Merger, the Articles of
Incorporation, By-Laws, directors and officers of the Surviving Company shall be identical fo
those of Newco 28 in effect immediately prior to the effectiveness of such Merger.

(c) Purchase Price. In consideration for the Target Stock to be received by
Newco in connection wit{i the Merger, Newco shall pay to the Shareholder an amount equal to
100% of the cash actually received by Newco under Subsections 2.2{c)}i)(B) & (C) for certain
projected commission payments due and payable on the future sale of lots developed or to be
developed within the Lake Forest Subdivision and Improvements thereto at the times and in
accordance with the terms and provisions of this Section 2.2, Such amounte and payments are
based upon the projections aitached hereto as Schedule 2.2(c} and incorporated herein by this
reference. The parties do pot expect the actual amounts of or iming of such payments to exactly
follow the estimates set forth in the projections. Therefore, the purchase price shall only be
payable when and in such amounts as such commission payments identified in the projections
are actually due to, or paid to, Newco or OLFIV (in the case of commissions due under Section
2.2 {e) (1) {A)) {the “Purchase Price™}, as reduced anly by the amounts calculated in the marmer
set forth as follows: _

(i) ' Within five (5) business days of the last day of each calendar
month, commencing witiz the calendar month in which the Closing occurs and continuing
through December 31, 2008, one hundred percent {100%) of the brokerage fees andfor
comrmissions received by|Newco in connection with the initial sale of lots or Improvements by
QLEIV or by a participating builder {(whether or not such builder is then currently a parnty to 2
participating huilder 2 gresment berween OLFIV and the builder, or has been tenninated) (the

H

: 4
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“Participating Builder™) during each preceding calendar month, net only of those amounts that
the Targer would have beén required to pay to an Juside Broker(s) had the Merger and refated
transactions not been corsummated. The following subsections yecite the manner in which
commissions from the sale of lots and/or homes in Lake Forest Subdivision have been atlocated
and paid prior 1o Merger, and the manner in which such commissions shall be allocated and paid
after Closing on the Merger:

{A) Salg of NTS Original Lots. Prior to the effective Time of
the Merger, upon the closiig of the sale of an NTS Original Lot, 3.00% of the NTS Original Lot
sales price paid by the Bu%yer would have been deducted from the szle proceeds at closing and
paid directly to the C.‘ru:sidg': Broker, if any; and the net sale proceads would have been paid and
delivered to OLFJTV, from which OLFIV would pay te the applicable Inside Broker a
commission equal to 2.75% of the sales price of the NTS Original Lot. After the Effective Time
of the Merger, {(x) the cotnmissions 1o the Qutside Broker, if any, shall be paid directly from
OLFIV’s sale procesds at ':'_he closing of the sale of the NTS Criginal Lot; and (¥) subsequent to
the closing of the sale of a3 NTS Originel Lot, OLFJV shall pay to Newco a cormnmission on the
sale of such Lot in an amaunt cqual to 2.75% of the gross sales price of such lot as reflected on
the Monthly Sales Repor (as hereinafter defined) submitted by Newco. Such commission
payments to Newco shall fbr: paid by OLFIV no later than ten (10) days following OLFJV’s
receipt of the Monthly Sal¢s Report. Nawco shall pay the cormmissions due to its Inside Brokers
in accordance with Ncwco?s compensation arrangement with such Inside Broker. Neweo agrees
that OLFJV shall receive; and be entitled to keep the amount of commissions on the sales
proceeds remaining from the sale of an NTS Original Lot after payment of the Outside Broker
commission, if any, and the commission due to any Inside Broker pursuant to this Subsection 2.2

() (I {A).
B)  Sals of Improvements on NTS Orisinal Lotz Once an

NTS Original Lot has beer purchased, the third-party buyer would contract for the construction
of Improvements with a Participating Builder, Prior to the Effective Time of the Merger, upon
the closing of the sale of the Improvements, the Participating Builder would be obligated to pay
the Targer a sales commis%&on equal to six percent {6%)of the Sales Price of Improvements, and
the Target would have allozated and paid the commission as follows:

3.0% of theiSales Price of Improvements to the Outside Broker, (if
any) :

1.5% of the Sales Price of Improvements to the applicable Inside
Broker; and|

1.5% of thcéSaIes Price of Improvements to the Target (4.5% ifno
Gurside Broker).

After the Effective Time o;? the Merger, Newco shall pay to the Shareholder the entire remaining
smount of commission to swhich Target would have been entitled from the Participating Builder
prior io the Merger, after ﬂf.ac payments to the Qurside Broker and the applicable Inside Broker in
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the same amounts as sét forth above, except as may be adjusted pursuant to Sections

2.2(c)EDD) & (E).
(C)  Salé of Lots and/or Improvemenns Thereon. Prior to the Effective Time of

the Merger, upon the closing of the sale of a Lot and Improvemnents o a third-party buyer from a
Participating Builder, the Participating Builder would be obligated to pay to the Targe! a sales
commission equal to six percent (6%) of the combined sale price of the Lot and the Sales Price
of Improvements, and the Jg,l‘a,rgei would have allocated and paid the commission as follows:

3.0% of the combined sale price of the Lot and Sales Price of
Improvements to the Outside Broker, if any;

1.5% of thfc combined sale price of the Lot and Sales Price of
Improvements to the applicable Inside Broker; and

1.5% of thfe combined sale price of the Lot and Sales Price of
Improvements to the Target {4.5% if no Outside Broker).

After the Effective Tims :fgf the Merger, Newco shall pay to the Shareholder the entire remaining
amount of commission 1¢ which the Target would have been entitled from the Participating
Builder prior to the Mergér, after the paymenis to the Qutside Broker, if any, and the applicabls
Inside Broker in the samé amounts as set forth above, except as may be adjusted pursuant to
Sections 2.2(e)(i)}(D) & (E).

If, however, under this subsection (C), the Participating Builder in 2 particular sale is Mormison
Homes, Inc {“Morrison")gand the Lot in guestion is located in Section 10a, 10b, 10c, 160r 17 of
the Lake Forest Subdivision, then the total sales commission which would have been due to
Target from Morrison wauld have been 5.5% of the combined sale price of the Lot and Sales
Price of Improvements. Therefore, in such instance, afier the Effective Time of the Merger,
Neweo shall pay 1o the Si}a:eheidf:r an amount =qual 10 5.5% of the combined sals price of the
Lot and Sales Price of Improvements, less only the 3% due to an Outside Broker, if any, and the
1.5% due to the epplicablé Inside Broker.

(D) ales Within and Sale ide of
Subdivigion. The pamies I'Ferchy acknowledge and agres that Newco shall retain one hundred
percent {100%) of the brokerage comrnissions received with raspect to the sals or improvement
of any lots, improvementsjor other real estate which are evidenced by written contracts which
have been executed after the Effective Time of the Merger, other than those referred io in
Subsections (I{A).(B} or {C) above, Addirionally, Newco shall retain one hundred percent
{100%) of the commissions received with respect to any resales of anty lots or improvements
referred to in Subsections | 1A}, (B) or (C) above which are evidenced by written contracts
which have been executed and aceepted after the Effective Time of the Merger. Newco shall not
be obligated to pay any amount to the Sharebolder in regpect of such commissions,

(i1); Provided that and for so long a3 Bavec continues to be the

president, sole director, sole s hareholder and/or d ay-to-day m anager o f Newce, then & ffective
Januery I, 2009, ninely 1';;-::‘{:1.7:‘1: {205} of the broherage foos andfor c ommissions recaivad by

&
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Neweo in connection with the sale of lots and improvements referred to in Subsections (i)(A),(B)
or (C} above, duning each preceding calendar manth, te the extent the Target would have been
entitled to refain such Tmmissiens had the Merger not been consummated, shall bciong to
Neweo and Newco shall be entitled to retain 5 aid amounts ( the amount of such ¢ ommissions
shall be determined in the samne manner as set forth in Subsections {c)(i){A) through (c)(z){C}
above) and Newco shall pay and deliver to Shareholder ten percent (10%) of such commissions
on the same terms and at§ such times each calendar month as provided for the commissions o be
paid to Shareholder undar Section 2.2{c){i} above, provided such payments shall continue 1o be
made to Shareholder mmﬁ Shareholder has been paid its portion of 21l commissions due on sales
of all NT3 Original }’_,om,; all Lots and all Improvements. Norwlthstandzng anything contained in
this Agreement fo the comtrary, upon the payment of all commissions to Shareholder for all
property and impzovcmmts referenced in Svhsections 2. 2(c)(i)(A} through (¢YiMC) above,
Bavee shall no longer be rcqu:red to serve as the president, sole director, sole sharsholder and/or
day-to-day manager of Nn,wco

(m*r Notwithstanding anything contained hersin to the conirary, il of
the following terms and conditions shall apply to the allocation and payment of the szles
comumissions afier the Effective Time of the Merger:

. (A) Untl the full Purchase Price shall have been pzid to
Shareholder, Newco shal! deliver to Shareholder at the end of each and every calendar month,
but in no event lgter tha:n five (5) days afier the last day of such month, together with the
paymenis regoired in subsection 2.2 {c) (i) and (17} above: (x) a listing of all rea] estate closings
by lot number and name usf buyer which oceurred during such month for any NTS Original Lots
and/or Improvemeants andfor Lots and Imiprovements for which: OLFTV receives the gross sales
proceeds under subsectiop 2.2 (c} (i) (A) above; or a payment fom Newco to Shareholder is
required under subsacnom, 2.2 {e)(3) or (if} sbove; or for which QLFIV is responsible 1o pay the
Inside Broker under subscctxon 2.2 () (i) (A) above, together with the gross sales price of any
Lot, Sales Price of knpmvemcms and/or combined sale price of a Lot and Sales Price of
Improvements; {y) the arn{mm of each commission due to any Ouiside Broker, Inside Broker and
Shareholder (or due to in Inside Broker from OLFIV) as calenlated in accordance with
subsection 2.2 (¢} above; | z) a listing of any real estate closing which w as supposed to have
aconrred during such month, but which has been extended or postponed until the next month and
the reason for such ::xiension or postponement, logether with the information for such closing as
required in (x) and () ah;}va {z) the number of unsold NTS Original Lots and or Lots and
Improvements and/or Impiovements {under Partici ipating Builder Agreements) as of the first day
of such month and as of the last day of such month;

All of which shall be shchwn on a chart substantially similar to the form attached hereto as
Exhibit B and which chaﬂ shall be certified to Sharcholder to be true, correct, accurate and
complete by Bavec and vé'hzch shall be accompanied by backup documentation sufficient for
Shareholder to determine 3nd verify the accuracy and correciness of the sale price of a Lot, the
Sales Price of Improvemmzs and/or the cominned sale price of & Lot and Sales Pnce of
Improvements and the accuracy and correctaess of any deductions for payments to Gutside

Brokers {if any) as shawni on the listing referred to above (including copies of fhe applicable
desds. lot or improvemdnt pwrchase eomtmucts together with nny change vnders 4ndior
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amendments, HUD ciomng statements, brokers agreemeants, Inside Broker agreements regarding
payment of sales commmsmns by Neweo (and/or any egency which is an Affiliate of Neweo) 1o
such Inside Broker, and an any (whether in effect at the time or terminated) Participsting Builder

Agreements. All of the above shall be called the “Mogthly Sales Report™

. {B) Shareholder, its employees, agents, consultants, or
repregseniatives shall hﬁvc the right 1o audit and otherwise confimn the accuracy and
completeness of all infdrmation provided by Newco (and/or any other agency which is an
Affiliate of Neweo) and ﬂ’-icwm hereby grants Shareholder the right to enter its offices 10 inspect
{and copy) its books and records at any time upon prior reasonable notice for such purpose. If
thers is any material mfamu:acy in the information provided to Sharcholder as required in
subsection (A} above, Néfwco shall be required fo pay or reimburse Shareholder for any and all
costs incurred in comnection with the audit. I the material inaccuracy resulted in an
underpayment to Shareho{ldcr in 2n amount greater than $1000.00, then Newco shali immediately
pay to Shareholder the amount of such underpayment, plus interest thereon at the maximumn rate
permitted under apphcabic faw from the date such payment should have been made until the date
upon which such paymen: is received by Shareholder. Failure of Newco to deliver such payment
within three (3) days ai(‘ter notice to Neweo shall be a defanht under this Agreement and
Shareholder shall be :nugicd w immediaiely exercise all of its rights and remedies under this
Agreement {(including any cross-defaulf provisions set forth in Section 6.6 hereof) and any nights
and remedies it may have at law or in equity. If the inaceuracy resulted in an overpayment by
Newco, Sharcholder shai repay the amount of such overpayment to Newce within ten {10)
business days.

. (€} Bavec and Newco hcreby acknowledge ihat they are
familiar with and have received copies of documents rciatmg to the NTS Equity Club program, &
copy of which is aitached hercto as Exhibit C, which is in effect at the Golf Brook and Sabal
Park apartrment communities owned by an affiliate of Shareholder and located in Orlando,
Florida. Bavec and Newce hereby covenant and agres 1o continue 1o register regidents at those
apartrent communities injthe NTS Equity Club Plan in the same manner in which it has in the
past and 10 honor the red uimm in sales commissions due from such residents as it has in the past;
provided, in the event 2 cls:smg ont an NT3 Original Lot, or Lot and/or Improvements as shown
on the Monthiy Sales Repbn has oecurred which entitles the third-party buyer to a reduction
the cormmission due to Né*wco under and pursuant to the NTS Equity Club Plan, Shareholder
agress, Upon presentation | of a separate invoice from Newco deliversd with the Moathly Sales
Report for the month in wh:ch such closing occurred, to reimburse Newco for the amount by
which any commission ui:imately due and payabie 1o Newco was reduced.

i ()  For any amounts shown as reductions in the Purchase Price
in subsections 2.2 {¢) (i} of (ii} only, and payable only to an Inside Broker, instead of the 2.75 %
commission payable to such Inside Broker on the closing of the sale of an NTS Original Lot, or
the 1.5% commission payabic to such Inside Broker upon the sale of Impmvements or the
combined sale price of 2 Lot and Sales Price of Improvements as set forth in subsections 2.2 (¢)
(i) (A), (B} or (C), respect:vely, the applicable Inside Broker shall receive as sommission from
Newco, and the portion of the Purchase Price payable to Shareholder for the month in which the
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closing on the sale 01;:‘ the patticular NTS Orniginal Lot, Improvements and/or Lot and
faprovements shall be reduced by an amount calculated as follows:

{x:s For any closings occurring between the Effective
Time of the Merger and July 31, 2004 which ars based on
contracts iwith third-party buyers (whether for an NTS Original
Lot, Improvements, or 2 Lot and Jmprovements) which wers
executed, approved and listed on the hooks of Target prior to the
Effective Time of the Merger, the reduction in the portien of the
Purchase }Pncc due Shareholder for the month in which such
closing otcurred shall be in an amount equal to 100% of the
rommissién amount which the particular Inside Broker would have
been entitled to receive from Target had the Merger not been
consummsted, as set forth on Exhibit D attached hersto and made

aparth cré;of by thia reference {the ¥ Pre-Merper Inside Broker

Cﬁmgﬁgﬁ;‘i@" n Report”}; and

{y).  For any closings occurring afier July 31, 2004 and
on or befoje December 31, 2004 which are based on contracts with
third-partyl buyers (whether for ap NTS Original Lo,
Improvements, or a Lot and Improvements} which were executed,
approved znd listed on the books of Target prier to the Effective
Time of ’f}iie Merger, the reduction in the portion of the Purchase
Price due!Sharcholder for the month in which such closing
oecurred shall be in an amount equal to 50% of the commission
amount which the particular Inside Broker would have been
entitled 1o recsive fom Target had the Merger not been
consummated, as set forth on the Pre-Merper Inside Broker
Commission Report.

Sharcholder hereby au{hoxgizes Neweo 1o pay, and Newco hereby covenants and agrees to pay, to
the applicable Inside Brcker the conumission to which such Inside Broker shall be emtitled
pursuant to the provisic}ns of subsections 2.2()IMD¥x) or {y) sbove, as applicable;
PROVIDED HOWEVERLH\I THE EVENT AN INSIDE BROKER IS NOT HIRED BY
NEWCO, TERMINATES HIS OR HER EMPLOYMENT WITH NEWCO, OR IS
TERMINATED BY NEWCQ, FOR WHATEVER REASON, ON OR AFTER THE
EFFECTIVE TIME OF Tf;IE MERGER, NEWCO SHALL NOT BE ENTITLED TO DEDUCT
ANY AMOUNT FROM THE PURCHASE PRICE TO PAY SUCH TERMINATED INSIDE
BROKER A COMMISS];ON UNDER THE PROVISIONS OF THIS AGREEMENT, BUT
SUCH INSIDE BROKER SHALL RECEIVE AND BE ENTITLED TO ONLY THOSE
COMMISSION AMOUNTS TO WHICH HE OR SHE IS ENTITLED UNDER THE
APPLICABLE SETTLEMENT AGREEMENT AND GENERAL RELEASE BETWEEN
SUCH INSIDE BRGKERIAND SHAREHOLDER, AND IN SUCH EVENT SHAREHOLDER
SHALL BE RESPONSIRLE FOR THE PAYMENT QF SUCH AMCUNTS TO SUCH INSIDE
BROKER AFTER F_ECEI;?T BY SHAREHOLDER QF ITS PORTION OF THE PURCHASE
PRICE FOR THE CLOQB}JG IIPON WHIQH BUCH A COMMISSION WAl DUER TO SUCH

4
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INSIDE BROKER UNDER THE APPLICABLE SETTLEMENT AGREEMENT AND
RELEASE. j

(E}  Notwithsianding anything in this Subsection 2.2 to the
contrary;

fx) In comnection with the sale of any Lots,
Improvemznts, or NTS Originsl Lots under Subsection 2.2
(©YANB) or (C) the cantast for which is executed and aceepted
prior to thf‘: Effective Time hereof and the closing of which oeceurs
prier to Ddecember 31, 2004, Newco shall pay 100% of the
commission set forth in those subseciions for an Inside Broker 1o
the Inside Broker;

(¥)i In conmection with the sale of any Lots,
Improvements, or NTS Original Lots under Subsection 2.2
(Q)ENAXB) or (C) the contraet for which is executed and accepted
subsequent to the Effective Time hereof, Newco may allocate the
Inside Breker portion of the commission payment it teceives from
QLFYV, iht? Participaring Builder or the third-parfy buyer between
itself and aay Inside Broker in any manner {t may desire, in its sole
and exclusive discretion; provided, however, that Newoo must pay
the Insider Broker 100% of any commissions due pursuant to
Subzection2.2(c)t D).

{d) Sto¢k Pledge. All of the obligations of Neweo and Bavec hereunder shall
be secured by thar certain Steck Pledge Agrecment, the form of which is attached hereto as
Exhibit E and incorporated herein by this reference (the “Stock Pledae™).

2.3 Effect op Capital Stock At the Effective Time, by virtue of the Merger and
without any action on the part of Newco, the Target or the Shareholder, each share of the Target
Stock will be cancelled ard extinguished and converted automatically into the right to receive,
upon surrender of the cerzi;i'xc:ate represenung such shares of the Targe Stack, the Purchase Price.

2.4  No Further Ownership Rights in Target Steck All consideration pajd in

respect of the surrender of the Target Stock in accordance with the terms hereof shall be deemed
to be full satisfaction of allirights pertaining 10 such shares of Target Stock when fully paid.

2.5  Books and Records On the Closing Date (defined below), the Shareholder shall
deliver, and shall cause the Targer to deliver, to Newceo all of the stock books, records and
minute books of the Target, and all financial, accounting and tax hooks and records of the Target
which Shareholder has in i s possession.

Section 3: Closing

3.1  The Closing The closing of the Merger (the “Cloging’”) shall 1ake place a1 the
offices of Greenberg Tmmﬁﬂg, P.A., 430 South Orange Avehue, 3uite 650, Orlande, Florida

10
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32801, or such ather iocazmn as the partics may mutually sgree, commencing at 1:00 p.m. local
time on a date mutually %graﬁbic: ta the parties hersto (the "Closing Date”); provided, however,
that the Closing Date shall be no leter than June 30, 2004.

Sectian 4: Repz}esentatlans and Warranties of Target and the Shareholder

As s mnaterial inézioenmnt 1o Neweo and Bavee to enter into this A greement, the Shareholder
hereby makes the following; representations and wasranties to Newco and Baves as of the Clesing Date,
each of which is true and correct and shall survive the Closing Date for 2 perjod of one (1) year:

4.1 Grganmﬁon and Corporate Power The Target is a corporation duly

organized, validiy existing and in good standing under the laws of the State of Florida. Target
possesses all requisite corporate power and authority necessary 1o own, lease and operate ils
properties, 1o carry on itg businesses as now condusted and presently proposed to be conducted
and to carry out the franséctions contemnplated by this Agreement.

4.2 éuthgm{tion of Trapsactiogs: Title to Target Stock The Target and the
Sharshnider have duly auihanzed executed and delivered this Agreement. This Agreemcm

constitutes a valid and i:mdmg obligation of the Target and the Shareholder, enforcgsble in
accordance with its tcnnsa The Shareholder hershy warrants that it is the only Sharcholder of the
Tearget, the Sharcholder om #11 of the capital stock of the Target and the Shareholder warrants
that the Sharsholder’s sha;ss of the Targst Stock is (and on the Closing Date will be) fee of any
and all encumbrances, cia.ms, options, calls and assessments in any form whatsoever and that the
Shareholder’s shares of thé Target Stock may be transferred without any other action, pursuant {0
the rerms of this Agreemeﬁz

4.3 Cagrta!;gaiwn The authorized capital stock of the Target consists of 7,500
shares of comumon stock, par value $1.00 per share, of which 100 shares are issped and
outstanding. All of the Ta:rgez Shares have been duly authorized and validly issued, and are fully
paid apd nanasssssable The Target has no outstanding stock or securities convertible or
exchangeable for any shazss of its capital stock or contaiming eny profit participation feahumes,
nor does it have autstanding any rights or options 10 subscribe for or 1o purchase its eapital stock
or any stock or securities convertible into or exchangesble for its capital stock or any stock
appreciation rights or pl'fantom steck plans. The Targer is not subject to any obligation
(contingent or otherwiss) 1o repurchase or otherwise acquire or refire any shares of its capital
stock or any warrants, optibns or other rights 1o acquire its capital stock.

4.4 Substdiarigks, Investments The Tazgat does not own or hold any righis to acquire
any shares of stock or any ;o‘thcr security Or interest in any other Person and the Target has never

had any Subsidiary.

4.5 Finapg¢ial §tatemgnts; Liabilities Target shall deliver (o0 Bavec prior to the
Closing Date, the Target’ s unaudijted balance shest as of May 31, 2004 {the “Latest Balance

Sheet™) and the related smtcmcnts of income for the latest 3 full caicndar vears. Each of the
foregoing financisl statemémts {mciudmg in all cases the notes thereto, if any} {the “Fipancial
Statements”™) is accuzate as\.d complete, is prepared from the Target’s books and records (which,
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in tum, areg accurate an{i'gcompIeze), presexts fairly the Target's financial condition and results of
operations as of the times and for the periods referred to therein.

46  Assets The Target owns and has good and marketable title to all of its ragpective
properties and assets, ﬁ'&l:g of all Liens and encumbrances.

4.7  Lesased Egé operties The Target has entered into only one lease for real property,
which property is located at 690 Lake Forest Boulevard, Sanford, FL 32771, and is the office of
Target in Florida. A copy; of the lease is attached herete 2s Exhibit F (the “Lease™),

48  Taxes. All federal, state and Jocal tax retums and tax reports required 1o be filed
with respect to the Targe] on or before the date of this Agreement bave been and will have been
timely filed with the appr‘opriatc governmental agencies in all jurisdictions in which such returns
and reports are required to be fled, if any; and (ii) all Taxes due from or with respect to the
Target as of the date hereof and as of the Closing Date have been and will have bean firlly paid.

Section 5: {Representatxuns and Warranties of Bavec and Newce

As a material mdurfemmt to the Targer and the Sharcholder to enter into this Agreement, Bavee
and Newco each hersby r-xakes the following representations and warranties to the Target and the
Shereholder as of the CIes::;-g Date, 2ach of which is true and correct, and each of whicsh shall survive the

Closing:

5.1  Drgapization, Good Standing and Qualification Neweo is a corporation doly

arganized, validly existinz and in good standing under the laws of the State of Flonida, with all
necessary power and authamy to consumynate the Merger with the Target as contemplated
hersby,

5.2 &g}_hnriza%iau of Transactions; Binding Agreement Newco is duly authorized
to execute and deliver ihis Ag:eement This Agreement constitutes a valid and binding
obligation of Newco, mﬁrmeablc in accordance with its ferms. Bavec represents and waman{s
thar he is and will be the jonly shareholder of Newco, and owns and will own all of the capital
stock of Newco free angd clear fiom any and all encumbrances, claims, options, calls and
assessments in 2ny form whatsoever, except for the Stock Pledge.

5.3  Investment Each of Bavec and Newco understand that the Target Stock has not
been registered under the ,secunt:w Agt or gny state securitics act and are being sold in reliance
on an exemption for pnva!e cffcnngs and may not e resold unless registered under alf applicable
securities laws or an examption from registration is available; and that the Target does not intend
to register the Target Stocfand no assurance can be given that an exemption from regisiration s
available; and that Newct: is cbtaining the Target Stock without being furnished any offeung
interature or prospectus ﬂthﬁr than the documents referred to herein. Newco will be acquiring
ownership of the ou:szancang capxzal stock of the Targel for its own account, for investment
purposes only, and not wth a view 1o the resale or disuribution thereof, Each of Ravec and
Newco acknowledges and § s aware of the following:
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{a)  There will be no marke! for the Target Stock., and zccordingly, the
undersigned may have fp hold the Targe! Stock indefinitely, and it may not be possible for
Newco 1o liquidate its investment in the Target or any part thereof;

(&) Nc federal or state agency has made any finding or determination as to the
fairness of the offering oz},’ the Target Stock or any recommendation or endorsement of the Target
Stock; and ;

{c} Ndne of the following have been represented, guaranteed or warranted 10
Bavec or Newed by the ]Shaxchaldar, the Targer, its officers, directors, employees or agents or
any other person, expressly or by implication: (i) the prior performance of the Target or any
affiliate, or the operating results of any of the Shareholder’s other companies will in any way
indicate the predictable resulis o Fihe o wnership o fthe Target 5 tock or of the success o fthe
overall business venture of the Target; and (fi) Bavec and Neweo have consulted with their own
tax attomey, accountant ér advisor regarding the tax aspects of an investment in the Target and
Baves and Newco are awiire that investment in the Target may not result in the receipt of any tax
benefits, :

5.4  Ligepsed Real Estate Broker.Bavec represents and warrants to Target and
Shareholder that he is 2 feal estate broker licensed and in good standing in the State of Florida
{Broker's Licenss # BK3009690), that his 1icensc resides in Targef, and will reside inNewceo
immediately 2fier the Merger; and that no zctions or omissions by Bavec or by any real estats
agent employed by Target have occurred, and to Bavec’s koowledge, there is no investigation by
any governmenial agened or authority, or any pending or threatened litigation, which could
jeopardize Bavec's 1&{;&:15}': or the ability of Newco to make the payments required under section
2.2 hereof.

Sec:ﬁon 6: Coveoants and Additional Agreements

6.1  Exclusive Listing Agreement The Target shall execute and deliver the
Exclusive Listing Agreernent at or before the Closing Date,

i
6.2  Cooperatién The Target, the Shareholder and Newco shall each cooperate fully,
completely and premptly [with each other in connection with satisfying all conditions to, and
effecting the transacrions ¢ontemplated by, this Agreement.

M

6.3  Represeptitions and Warranties Neither the Target, the Shareholder Bavec nor
Newco shall cause or perait any of their respective representations and warranties made in this
Agreement to be unirue orlincomplete on the Closing Dats or at any time prior thersto.

6.4  Publicitv [Except as expressly required by applicable law, without the prior
wriiten consent of all other Parties, no Party shall disclose or publish, or permit the disclosure or
publication of, any informition conceming the deal terms or purchase price of this Agreement, or
the transactions contemplated by the Agreement, to any third party. Nowwithstanding the
foregoing, nothing hercin|shall prohibit Bavec from disclosing generally that he or an entity
controlled by him has acquired the Target and will operate the business in the future.

i3
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6.5 2004 Tax Treatment The parties hereby confirm and consent that the Target’s
income in respect of 2004 shall be the responsibility of and shall be determined based on acual
income for that portion of 2004 through the Closing Date (the “Target Tax Period™), with the
Target being deemed i0 have tlosad ite books for such purposes on and as of the Closing Date.
The Targe: shall pay all 'I‘a:«:ss for the Target Tax Period and shall timely file a final tax retum
with the Internal Revenu*- Service for the Target Tax Period, which final tax renumn shall include
all items of taxable mcqmc and expense resulting from the consummation of the transactions
contemnpliated under this Agreﬁment Newco shall be mspons:ble: for the payment of ali taxes and
the preparing and filing egt‘ all 1ax returns after the expiration of the Target Tax Period.

6.6 Cross Deﬁau

{a) Th\: Parties hereio aclnowledge that any material breach by Newco or
Bavec hereunder that Newco and/ar Bavee fails to cure within five (5) businsss days after receipt
of written notice set:mg{forth the specific material breach in detail from the Shareholder or
OLFFV (provided, that 1: such material breach is the failure to make 2 monthly payment due
hereunder, no written nohcc from Shareholder or OLFJV shall be required and such breach shall
be deemed 2 defaul hcr bunder on the Bfth (3%) day aRer such payment was due} shall also
constitute 2 default: by quesc under the terms of the Stock Pledge; by Tolaris under the terms of
the Lot Purchase Contrict and that certain Participating Builder Agreement of even date

herewith among CLFJV, }Tolaris and Target {the “Tolaris Parficipatipe Buiider Agreement”™)

{provided, however, any defzult hereunder that occurs solely due to the death of Bavec shall not
constitute a defanht by 'goiaris under the Lot Purchase Contract or the Tolaris Participating
Builder Agresment); by Bavec under that certain Consulting Agreement of even date herewith

between Bavec and OLFva' {the “Consplting Agreement™); and by Neweo under the Exclusive
Listing Agreement. ‘

(by  The Parties also acknowledge and agree that any default: by Bavee under
the terms of the Steck Ph,dgc, by Tolaris under the terms of the Lot Purchase Contract or the
Tolaris Participating Bml;fcr Agreement {including the death of Bavec); by Bavec under the
Consuling Agreement; ar by Newco under the Exclusive Listing Agreement, shall constitute a
defanlt hereunder.

6.7  Inspection of Customer rds Lot Contracts The Sharcholder shall
afford Newco fuall and complete access to inspeci and copy (at Newco’s expense) all customer
registraiions and customer coniracts relating 1o the sale of lots or improvements thereon by the
Targeat or any other agreement relating to agreements or other documents executed by the Target,
for a period of seven (7) years from the execution of same. Such access shall be provided during
nommal business hours upon reasonable prior written reguest of the Newco for any purpose
reasonably related to the in&crcst of Newco.

6.8 MarkchngLTha Parties hereto acknowledge that the Target has, and after the
Merger is consummated Newco shall have, an obligation to market the Lake Forest Subdivision
and the NTS Orniginal Lots, the Lots, the homes and improvements therzin on behalf of QLFIV
and any participating builders under contracts with them. The Sharsholder hereby agrees to
timely pay up to an aggreyaze of £170,600, for marketing expenses incwmred by MNewco at any

14
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time prior to December 31 2005 in connection with marketing the Lake Forest Subdivision and
the NTS Ongmai Lots, _ms homes and Improvements therein, T he § harsholder shall make
such payments in accn:ﬂam:a with the policy that existed prior to the Merger, i, upon the
submission of a writterj invoice or purchase order from Newco related to such marketing
expenses, the Shareho}éér shail timely pay such amonunts directly to the appropriate vendor.

69  Owgership: Mapagement of Newco: Name of Neweo Uutil the earfier of

Deacember 31, 2009, or [!he: date on which Newco shall have paid 10 Sharehoider the entire
Purchase Price dus under this Agreament, Bavec shall remain the president, sole director, sole
shareholder and day~to~day manager of Newco. From the Effective Time of the Merger when
Neweo changes its name’ to “Lake Forest Realty, Inc.” unti]l December 31, 2004, Newco shall
not change its name from “Lake Forest Realty, Ine.,” register or file a fictitions or assumed
name certificate, or go byg or uge any other name.

Section 7: Conditions Precedent To Closing

7.1 Conditions Precedent to Newco’s Performance The obligations of Newco to
consununate the transactions contemplated by this Agreement are further subjeet to the
satisfaction, at or before the Closing Date, of all the following conditions, any one or more of
which may be waived in writing by Newco:

{2} Acéuracy of Representations and Warranties. All representations and
warranties made by the Sharcholder in this Agreement and/or in any wrilten statement delivered
10 Newco under this Agrccmcﬁt shall be true and correct in all material respects on and as of the
Closing Date as though sz{ch representations and warranties were made op and as of that date.

(&} Performance. The Target and the Shareholder shall have performed,
satisfied and complied waih all covenants, agreements and conditions required by this Agreement
to be performed, satisfied if}r complied with by them on or before the Clesing Date.

{c) Resplutions. Newco shall have veccived certified resolutions of the Board
of Directors of Target andithe Sharehelder, in form reasonably satisfactory to counsel for Newco,
authorizing the Target's execution, delivery and performance of this Agreement and the Merger,
and all actions to be taken by the Target hereunder (including resclutions which (i) elect such
persons 2s officers and dxrcctors of the Target and (1) amend the Articles of Incorporation and
By-laws of the Target, as 5313%! be determined by Newco),

{d) Godd Standing Certificates, The Sharehcolder shall have deliversd to
Newco a certificate :ssued by the Secretary of State of Florida, evidencing the good standing of
the Target in Florida as cf & date not more than thirty (30) calendar days prior {0 the Closing
Date.

{=) Excmtzon and Delivery of Articles of Merger. On or before the Closing
Date, the Target shall hava executad and delivered to Newco the appropriate Articles of Merger.

() Proéeedmgs and Instruments Satisfactory. All proceedings, corporate or
other, to be tuken in conniction with the uansaclions coniemplated by this Agreenent, and all
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documents incidental ihsreto shall be reasonably satisfactory in form and substance to Newco
and its counsel, :

{2} Ex*;ecuticm and Delivery of Other Agreements. On or before the Closing
Date, the parties ghall haizc executed and/or received all Other Agreements.

72 onﬂggg s Precedent to the Target®s angd the Sharghglder’s Perfgrmance

The obligations of the Tz.rget to consummaie the Merger and of the Shareholder to consummate
the transagtions comcmpiated by this Agreement are further subject to the satigfaction, at or
pefore the Closing Date,|of all of the following conditions, any one or more of which may be

waived in writing by the harahoidcr

(a) Acruracy of Representations and Warranties. Al represeniations and
warranties made by Newce in this Agreement and/or in any written statement deliversd by
Newco under this Agreement shall be true and correct in all material respects on and as of the
Closing Date as though sych representations and warranties were made on and as of that date.

{b) Pcf:{'ermancc Neweo shall have performed, satisfied and complied with
all covenants, agreements and conditions required by this Agreement 1o bo performed, satisfied
or complisd with by Newm an or before the Closing Date.

(<) Cﬁ;ai‘ic:atwn. The Sharcholder shall have received a certificate, dated the
Closing Date, signed by j"-!ewao ceriifying, iy such detail as the Sharcholder and their counsel
may reasonably request, ﬁmz the conditions specified in Sections 7.2(a) and 7.2¢h) above have
been fuifilled. .

{d} Resolutions. The Shareholder shall have received certified resolutions of
the Board of Direciors of Ncwca, in form reasonably satisfactory (o counse! for the Shareholder,
authorizing the Merger and Newco’s execution, delivery and performance of this Agrecment and
all actions to be taken by Newco hereunder.

{e} Exéf::utisn and Delivery of Exhibits. Newcoe shall have executed and
delivered to the Target ﬂm‘ Articles of Merger.

H ?rufcadmgs and Instruments Satisfactory. All proceedings to be taken in
connection with the transacnons conternplated by this Agreement, and all documents incidental

thereto, shall be reasonabl) v satisfactory in form and substance to the Sharcholder and its counssl.

5
H

Section 8: Indemnificaticn

g1 ,'i::uimngiﬁg_gE tion by the Sharcholder For a period of two (2) years following the

Closing Data, the Shargholder hereby agrees 0 indemnify and hold harmless Newco and Bavec
against and in respect of ahy loss, ¢laim, habzhty, obhgauen or dameage which Newer or Bavec
may suffer or incur resalting from or arising in connection with Target's failure 10 have paid any
Taxes or filed any raquircdi tax returns,

: 16
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82  Indgmnmiflestion by Neweo and Bavee, Newco and Bavee each hereby agree to
indemnify and hold harmissa Shareholder and 113 Affiliates against and in respect of any loss,
claim, lability, abhga.non or damage which Shareholder and/or its Affliates may suffer or incur
as a result of or in conmetion with: (i) the breach of the representations or warranties contained
in Section 5, (i) any hijach or non-folfillment of any covenant or agreement on the part of
Neweo or Bavec and c::mamcd in this Agreement or any of the documents cxecuted in
connection with the Merger, and (i11) the ownerslup, operation, business, or conduct of Newco or
Bavec from and after the date of Closing.

t

Section 9: General Provisions

2.1 Further 5i.ssnranges The Partiss agree that, from time to (ime hereafter, and
upon request, each of zbezn will execute, acknowledge and deliver such other instruments as may

be reasonably required to Lmorc effectively carry out this Agreement’s terms and conditions.

92  Access fo Igfsrmamm All Parties agree to provide reasonable access to their
books, records, and propemea prior to Closing and agree to fully ccoperam by making necessary
intraductions and asmatznf’ in the collection of whatevc: information is reguired.

9.3  Binding Effect ect; Assisnment The nghts and obligations of this Agreement shall
bind and inure to the benefit of the Partiss and their respective suscessors and permitted assigns.

Mothing expressed or imyiisd herein shall be construed to give any other person any legal or
cquitable rights hareﬂnde: Neither this Agreement nor the rights or obligations of Newco or
Bavec may be assigned without the prior written consent of Shareholder, which may be granted
or withheld in Sharehaldi’r s sole and absolute discretion. Shareholder may assign its right to
payrnents, but ot s obi:gafzons in connection with the Merger, to any Person without the
cousen! of either Newca m Bavee,

9.4 evergb‘;iifg In the event that any provision or any portion of any provision of
this Agrcement shall be|held invalid, illegal or unenforceable under applicable law, such
provision or portion ¢ fthe A greement shaill be stricken and the remainder o fthis A greement
shall remain walid and ]f.nforceable, unless such invahidity, illegality or unenforcesbility
substantially diminishes the rights and obligations, taken as a whols, of any pariy hereunder.

Attorneys’ Fecs In the event any Party brings an action or proceeding against the
other ansmg ont of the terms of this Agreement, the prevmimg party (whether such prevailing
party has been awarded aimoney judgment or not) shall receive from the other party {and the
other party shall be obhga{eé to pay) the prevailing party's reasonable legal fees and expenses
(including the fees and expcnses of experis and para-professionals), whether such feeg and
&xpenses are incurred ba;fore during or after any trial, re-irial, re-hearing, medization or
arhiiration, sdministrative §procsedmga, appeals or barkruptecy or insolvency proccedings, and
irraspeetive of whether the prevailing party would have been entitled to such fees and expenses
under applicable law in the absence of this Section. Without limiting the generality of the
foregoing, the term “expenses” shall include expert witass fees, bonds, filing fees,
administrative fees, smnscnptmns depositions or procesdings, costs of discovery and travel
costs. The term MM" as used in this Section shall mean that Party whose positions
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substantially prevail in sm:h action or procccdmg, and any action or proceeding brought by either
Party against the other aj conterplated in this Section may include a plea or request for judicia)
determination of the “pmvazimg party” within the meaning of this Section. In the event neither
Party substantially prevails in its positions in such action or proceeding, the court may rule that
neither Party has s0 sub&anhally prevailed, in which event each Party shall be responsibls for its
own fees and expenses pn connection therewith, In addition, the fees and expenses for the.
services of “in-house” cmmscl {if any) shall be included within the prevailing party's fees and
expenses 28 fully asif sug:h in-houss legal services were provided by an “outside” altomey or law
firm as contemplated within this Seclion, irrespective of whether “outside” legal services are
ohtained in connection wiith such marter. The fees and expenses on the part of in-house counsel
as aforesaid shall be dﬁehnmcﬁ based upon the prevailing hourly rates, fzes and expenses for an
adorney(s) of comparabla experience i the Orlando, Fiorida area,

2.6 Qovemin;} Law, The validity, mIerpretatxon and enforcement of this Agreement
shall be governed by, and construed and enforced in accordangs with the local laws of the State
of Flonda without g}sfmgaeffaci to its conflicts of laws provisions, and to the exclusion of the law
of any other forum, w;thgut regard to the ,;unsdzctmn in which any action or special proceeding
tay be instituted.

9.7  Exclysive! Jurisdiction; Venne EACH PARTY HERETO AGREES TO
SUBMIT TO THE EXCLEUSNE PERSONAL JURISDICTION AND VENUE OF THE STATE
AND/OR FEDERAL CDPURTS LOCATED IN SEMINOLE COUNTY, FLORIDA, FOR
RESOLUTION OF ALL:DISPUTES ARISING QUT OF, IN CONNECTION WITH, OR BY
REASON OF THE INTERPRETATION, CONSTRUCTION, AND ENFORCEMENT OF
THIS AGREEMENT, AiND HEREBY WAIVES THE CLAMM OR DEFENSE THEREIN
THAT SUCH COURTS QONSTITUT E AN INCONVENIENT FORUM.

9.8  Waiyer a}?’ Jury Tyrial AS A MATERIAL INDUCEMENT FOR THIS
AGREEMENT, EACH PARTY HEREBY KNOWINGLY, VOLUNTARILY,
INTENTIONALLY AND IRREVOCABLY WAIVES ALL RIGHTS TO A TRIAL BY JURY

OF ANY [SSUES 8O TR.uiBLE
9  Notices Any notice, demand, requesi, offer, consent, sapproval or

comynunications {cailec:avciy, a “Notjee™) to be provided under this Agreement shall be in
writing and sent by one o{' the following methods: (i) postage prepaid, United States certified or
registered mail with 2 réhum receipt requested, addressed to Newco, Bavec, Sharcholder or
Target, as appropriate, ar ahe addresses set forth below; (ii) overmight delivery with a2 nationaily
recognized and reputsble | jair courier {with electronic tracking requested) addressed to Newco,
Bavec, Sharcholder or Térget as appropriate, at the addresses set forth below; (iii) personal
delivery 10 Newco, Baves, Shareholder or Target, as appropriate, at the addresses set forth
below; or (iv) by confirmed facsimile or telecopier fransmission to Newco, Bavee, Sharcholder
or Target as appropriate, 4t the facsimile numbers set forth below and in such case of facsimile
transmission, & copy must also be contemporanecusly sent by one of the methods described in
the praceding clause (i), (1?}) or (ii1) of this Section (it being understood and agreed, however, that
such Notice shall be deemed received upon :ccexpt of electronic wansmission), Any such Notice
shall be deemed given upcm receipt thereof, or, in eass of any Notiss sent pursuant to clause (i},
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(it} or (iii) above, the refirsal thereof by the intended recipient. Notwithstanding the foregoing, in
the event any Notice issent by overnight delivery or personal delivery and it is received (or
delivery is artempted) during non-business hours {(i.2., other than during 8:30 a.m. to 5:30 p.m.

[EST/EDT] Monday thrqugh Friday, excluding holidays), then such Notice shall not be deemed
10 have becn received witil the next business day. Any Party may designate s different address
for receiving Notices her?under by notice to the other Party in accordance with the provisions of
this Section, Further nuththstaudmg the foregomg, if any Notice is sent by either Party hereto
to the other and such Natme has not been sent in compliance with this Section but has in fact
actualiy been received b‘ar the other Party, then such Notice shall be deemed to have been duly
given by the sending Pariy and received by the recipient Party effective as of such date of actual

receipt,
As 1o Neweo and}m;' Baves:

698 Lake {)resz Boutevard
Lake Fore:sg, Flarida 32771
Auention: Richard D Bavec
Telephone; |{407) 322-5253
Telecopy: (407) 328-3286

With a copy 10

Greenberg Fraurig, P.A.

450 South Crange Avenue, Suite 650
Orlandn, Fldrida 32801

Attentiom }ngnk 8. Yoppole, Jr., Esq.
Telephone: &46’?} 420-1000
Telecopy: (% D7y 420-5909

As 1o the Target and%’ar the Sharcholder:

WTS Development Company

10172 Linn Station Road
Louisville, Kennwky 44223
Anernrion: Enan F. Lavin, President
Telephone: (502} 426-4800
Telecopy: (‘ 02) 4264994

With 2 copy to:

Rosann D. Tifel, Bsg.

Vice President and Corporate Counsel
NTS Dweia;!smmt Company

10172 Linn Station Road

Lonisville, Kentucky 46223
Telephone: (502} 426-4800
Telecopy: {532) 426-4994

15
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Motwithstanding | anything in this Section o the contrary, any Notice delivered in
accordance herewith to ﬁae last designated sddress of any person or party to which a Notice may
be or is required to be delivered pursuant to this Agreement shall not be deemed ineffective if
actual delivery cannot bé made due to a change of address of the person or party to which the
Notice is directed or zhé failure or refisal of such person or party to accept delivery of the
Notige. ;

9,10 Expensesi Except as otherwise provided herein, the pariies shall pay their own
fees and expenses, mciudimg their own counsel fees, incurred in connestion with this Agreement
of any transaction camamp!ated hereby.

o Qggggt:gm This Agreement may be executed in any number of counterparts,
each of which shall be afn original but all of which together shall constitute one and the same
instrument. A telecepy S}gna:ure of any party shall be considered to bave the same binding legal

effect as an original signature.

5.12 Headings | The Section headings used in this Agreement and the titles of the
schedules and exhibits hereto are included for purposes of convenience only, and shall not affect
the construction or interpistation of any of the provisions hereof or of the informatien set forth in

such schedutes or exhibits.
9.13 Amendmg; t: Waiver This Agreement may not be modifled, amended,

supplemented, cunceled or discharged, except by written instrument executed by all Pacties, No
failure to cxercise and no delay in exercising, any right, power ot pnv;icge under this Agreement
shall not operate as a waiver, nov shall any single or partial exercise of any right, power of
privilege hereunder prec:mde the exercise of any other nghz, power or privilege. No wajver of
any breach of any pmvzséon shall be deemed io be & waiver of any preceding or succeeding
breach of the same or any other pmvzsmn, nor shal} any waiver be implied from any coursc of
dealing between the part:é;s No extension of time for performuance of any obligations or other
acts hersunder or under any other agreement shall be deemed to be an extension of the time for
performance of any otheriobligations or any other acts. The rights and remedies of the parties
under this Agreement are jn addition to ali other nghts and remedies, at law or squity, that they
may have against each other except as may be specifically limited herein.

2.14 Eptire Ag ﬁeemcgtg No Third-Partv Beneficiaries This Apreement (including

the exhibits and schedul¢s aitached hereto} and other documenis delivered at the Closing
pursuart hersto, contain tha- entire understanding of the parties in respect of its subject matter and
sup:rssdcs all prior agrﬁemﬁnts and understandings (oral or written} betwesn or among the
parties with respect to such subject matter, The parties agree that prior drafls of this Agreement
shall not be desmed to privide any evidence as to the meaning of any provision hereof or the
intent of the parties with réspect thereto. The exhibits and schedules constitute a part hereof as
though set forth in fiall abmfc This Agresynent is not intended 1o confer upon any Person, other
than the Parties hereto, any‘nghis or remedies hereunder.

9,15 Rules of fme_rlzjemmg_ Except as otherwise expressly provided in this
Agresment, the following féuias shiall apply hereto: (i) the singular includes the plural and plural

{
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includes the singular; {ii[} *pr” is not exclusive and “include” and “including” are not limiting;
(iif} 2 reference 1o any agreement or other contract includes any permitted supplements and
amendments; (iv) & ref; tl;rt’:m:c to a section or paragraph in this Agreement shall, unless the
context ¢ learly 1 nd.xa:ates;t o the contrary, refer 1o all s ub-paris or sub-components o fany said
section or paregraph; {v}}wards such as “hereunder”, “hereto”, “hereof”, and “‘herein”, and other
words of like import shall, unless the context clearly indicates to the contrary, refer 1o the whole
of this Agreement and not to any particular clause hereof; (vi) the headings of the articles or
sections and the ordering or position thereof are for convenience only and shall not in any way
be deemed to affect the mieaning of this Agreement; and {vii} any reference in this Agreement to

2 “Business Dav” shall include each Monday, Tnesday, Wednesday, Thursday and Friday that is
nota day on which namﬁai banks in Orlando, Florida are closed

9 16 Canstrucgan The Parties agree and ascknowledge that they have jointly
participated in the ncgotmnon and drafting of this Agresment and that this Agresment has been
fully reviewed. and nagoriated by the Parties and their respective counsel. In the svent ofan
ambiguity or question ofintent or interpretation arises, fhis Agreement chall be construed as if
drafied jointly by the Parties and no presumptions or burdens of proof shall arise favoring any
Party by virtue of the authorslup of any of the provisions of this Agreement. Any reference o
any federal, state, local, ar foreign statute or law shall be deemed also to refer to all mles and
regulations promulgated tizereundar unless the context requires otherwise

{Sipnarure page foilows)]
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In WiTNESS WH{‘,RE:QF, the parties have executed this Agreement on the date first above
written. i

“Newen”

ReaLtYi, Co,

“Target”

LAKE FOREST REALTY, INC,

Print Name. (e84 &- LRV /2]

S e - Tl _tE@s (ST

“Shareholder”

NTS DEVELOPMENT COMPANY

ST
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