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ngpekotgonpel September 11, 1997

VIA HAND DELIVERY

Blanca S. Bayo, Director

Division of Records and Reporting
Florida Public Service Commission q{i’-a 3)?7*' Wf-'
2540 Shumard Oak Boulevard

Tallahassee, FL 32399

Re: Steeplechase Utilities, Inc.
Application for Amendment of Certificate in Marion County

Qur File No. 32033.01
Dear Ms. Bayo:

Steeplechase Utilities, Inc. provides the following
information in response to Richard Redemann’s August 20, 1337
correspondencs to me.

1. The Affidavit thac the Notices were given to the entities
in Marion County on the PSC’s list was filed with the Director of
ecords and Reporting on July 25, 1997. The Aftidavit of
Publication of the Notice in the newspaper was filed with the
Director of Records and Reporting on August 18, 1997. The Notice

ACK _* _to individual entities and Sumter and Lake County to the entities
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on the list provided by the PSC was filed with the Director of
~~"Records and Reporting on August 26, 1997. Thus, all required
—noticing is complete.

2. With regard to the net loss of $117,408 as reported on
——8teeplechase Utilities, Inc.’'s 1996 Annual Report, you will note
_this loss is "below the line". Almost all of that "loss" is due to
interest expense which is paid by the Utility to its parent
'-—mpany, which is also the developer of the property in the utility
service area. From a cash flow standpoint, the Utility shows a

positive cash flow of $17,336 in water and a negative cash flow of
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$2,518 in sewer for a total positive cash flow of $14,818. Since
the Utility is able to meet its obligations as they become due,
Steeplechase Utilities, Inc. has the financial ability to continue
to provide water and wastewater service to existing and proposed
service area. With regard to the Utility’'s service availability
policy, you are correct that the utility is to install lines and
additional plant necessary to serve the remaining portion of its
development without accepting property contributions. I apologize
for our statement to the contrary in the Application. Revenue from
the system capacity charges which total approximately 52,000 per
ERC will be sufficient to provide the revenue to the Utility for
constructing the additional plant and lines necessary fo serve that

property.

You have also questioned the ownership of the Utility. The
PSC Certificate was issued in the name of Schultz Corporation,
which was the managing partner of the Leisure Living for the Active
Retiree Joint Venture, which Joint Venture actually owned the
development assets, including the utility subsidiary, Steeplechase
Utilities, Inc. In 1992, the Joint Venture went into bankruptcy
which reorganized the Joint Venture and it came out of bankruptcy
with all of :he former Joint Venture assets being vested Stonecrest
of Marion County, Ltd. I have enclosed a copy of the Agreement
entered into in connection with the bankruptcy proceeding which
specifically provides at paragraph 1(g) that Steeplechase Utilicy
Company, Inc. is the property of Leisure Living for Active Retiree
Joint Venture and that the Schultz Corporation should transfer the
boocks and records of that Utility to the Joint Veanture. I have
also enclosed a copy of the Bankruptcy Court'’s Order confirming the
plan of reorganization under which the property of the Joint
Venture was to vest in the limited partnership emerging from
reorganization. I have also enclosed a subsequent Order of the
Bankruptcy Court which clarifies that the entity in which the Joint

Venture property vests is Stonecrest of Marion County, Ltd. 1
realize that this reorganization is somewhat confusing, however,
bankruptcy proceedings are rarely simple. In simple terms,

Steeplechase Utility Company, Inc. was always owned by the Leisure
Living for the Active Retiree Joint Veature which went through
bankruptcy reorganization and emerged as Stonecrest of Marion
County, Ltd. You will note that Stonecrest of Marion County, Led.
has been filing the Annual Reports on behalf of the corporation
aince 1992.
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Should the Staff have any additional questions regarding this
matter, please do not hesitate to contact me.

Very truly yours,

) r !
7z

MARTIN S. FRYEDMAN
For The Fi

MSF/ber

Enclosure

cc: Mr., L. Hall Robertson, Jr.
Mr. Robert A. Ern
Mr. Richard Redemann (with enclosures)

RAOGE, GUNOSTROM & BENTLEY LLP
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AGREEMENT

This Agreement made this _EiEE—dar of October, 1992 by and
between Leisure Living for the Active Ratiree, a Florida Joint
Venture, hereinafter referred to as “Debtor", (and for the purposes
of this agreenment, th; term "Debtor" shall also refaer to the new
entity emerging from bankruptcy), and Miramar Properties, Inc.,
Floridian Cclub Estates, Inc., Source capital,  Inc., Floridian
Lifestyles, Inc., Shultz Corporation, Inc. and New South
Securities, Inc., Tascosa Petroleum Corp., Cimarron Petroleum
corp., Patricla Shultz, Donna Shultz, William Shultz, Sr., William
Shultz, Jr., Zachary Shultz, Arthur shultz and Jeb Shultz,
nereinafter collectively referred to as "Shultz".

WHEREAS, Debtor is cirrently involved in a Chapter 11
proceeding pending in United States Bankruptcy Court, Middle
pDistrict of Florida, Ocala Division, Case No. 92-0798 3Pl1, and

WHEREAS, Debtor and Shult: are currently involved in
litigation pencing in Marion County, Florida, Miramar Proversies.
T . Vv . iy L ] =4 0y i i v - -
al., Case No. 91-5294-CA-D.

WHEREAS, disputes have arisen between Debtor and Shultz, and

WHEREAS, Shultz and Debtor wish to terminate all ownership
that Shultz may have in Debtor.

WHEREAS, the consideration for this Agreezment is Ten Dollars
($10.00), receipt of which is hereby acknowledged from Debtor to
Shultz, and the performance of the coverants and conditions

contained herein by each of the parties herato.
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NOW, THEREFORE, it is agreed as follows:
l. Shultz shall:

(a) Agree to the cancellation of all its interests in
the Debtor, other than those set forth in this Agreement;

(b) As part of such cancellation, hereby resign from any
position as officer, directer, managing general partner, general
partner, limited partner, stockholder, or any other position of
Debtor, or any of its subsidiaries or affiliates;

(c) Receive only the amounts set fortn in this
Agreement, and not be entitled to any other amount frcm the Debtor,
any of its subsidiaries or affiliates, or any of its employees
(present or former), general partners or limited partners;

(d; Waive and ralease any claims, contingent or
otherwise, against the Debtor, any of Its subsidiaries or
affiliates, or any of its employees (present or former), general
partners or .imited partners, except as provided in this Agreement;

(e) Vote for and support Debtor's plan of reorganization
as amended;

(£) Dismiss with prejudice all pending litigaticn
against the Debtor, any of its subsidiaries or affiliates, any of
its employees (present or former), general partners or limited
partners and hereby agree to the management of Debtor by Leisure
Living Management Associaticn, Inc.;

(g) Cause all proparty of Debtor (including Steeplachasa
Utility Company, Inc.) including, but not limited to, any books of
account or other financial and legal records to be delivered to

Debtor;



(h) Be responsible for and indemnify and hold Debtor
harmless for attorney and consulting fees for attorneys and
consultants hired and retained by Shultz, including but not limited
to Broad and Cassel and Whitehall Company, Ltd.;

(1) Shultz agrees to assist Leisure Living Management
Association, Imc. ("LLMA") with the defense of any claim made by
Miramar Resources, Inc. against Leisure Living Joint Venture or
LIMA. Such assistance shall ba limited to providing documents,
information, or making witnesses available to Leisure Living Joint
Venture or LLMA.

2.  Debtor shall:

(a) Pay to Donna Shultz and Patricia Shultz the total
sum of Two Hundred Sixty-Five Thousand and No/100 Dollars
($265,000.00) on the "Effective Date" as defined in the Debtor's
Second Amended Plan of Reorganizaticn in settlement of the claims
stated in class XXVII of the Debtor's Plan. It is agreed between
the parties hereto that the existing mortgage on property of the
Debtor in favor of Patricia Shultz and Donna Shultz shall not be
released until the Two Hundred Sixty-Five Thousand and No/100
Dollars (S265,000.00) owed to Patricia Shultz and Donna Shultz has
been paid to them pursuant to this Agreement. In the event that
Debtor, after execution of the Agreement, makes any partial
payments to Donna Shultz or Patricia Shultz on tha sale of any
property encumbered by the Mortgage, said payments shall be

credited to the amount owing to them pursuant to this Agreement.
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(b) After the Effective Date of the Second Amended Plan
of Reorganization, pay to Shultz the following amounts ("release
prices”):

(1) Seven Hundred Fifty and No/100 Dollars
(5750.00) for each residential lot sold and conveyed for the first
500 residential lots conveyed after the Effactive Date.

(2) Two Thousand and No/100 Dollars ($2,000.00) for
each residential lot sold and conveyed for the second 500
residential lots conveyed after the Effective Date.

(3) Three Thousand and No/100 Dollars (53,000.00)
for each residential lot sold and conveyed for the third 300
residential lots conveyed after the Effective Date.

(4) Four Thousand and No/100 Dollars (54,000.00)
for each residential lot sold and conveyed in excess of 1,500
residential lots conveyed after the Effective Date until a total of
2,300 lots have been convayed.

Thn amounts referenced in paragrapn 2(Db) and
subparts shall be paid to En-erprise Title Agency, a Florida
parznership (hereinafter called "Enterprise"), as Trustee, at the
closing or transfer of title of each lot and shall nct be due and
payable until a lot closing actually occurs. Enterprise shall
provide release of mortgage upon receipt of the release prices
referred to above. Further, Enterprise shall provide a release
upon any undeveloped acresage upon the request of Debtor so long as
Enterprise receives the release prices referred to above at the

rate of 3.75 lots per undevelcped acre.
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(c) Each of the parties signing this Agreement vho are

referred to.collectively as "Shultz" hereby appoint Enterprise, as

'f-.} -gh’t's
Trustea, fhi*r-&quﬂty and authorize Debtor tc pay any amounts due
under pnrugrﬂ z(hJE‘ above, of this Agreement, tO Enterprise, as
4 -LL
Trustee. -j;‘-i‘&’cfr‘m. Enterprise, as Trustee, shall execute and

deliver any and all releases, subordinations or other documents
required under this Agreement pursuant to paragraphs 2(e) and 2(f).
Enterprise shall disburse all release prices, as referred to above,
to Broad and Cassel, as Trustee for the Shultz group.

Enterprise will not be bound by, nor follow, any
direczions or instructions beyond those given in this Agreenent
other than instructions contained in writing and executed by both
3road and Cassel and the Debtor.

(d) on or after the wpefective Date" as defined in
Debtor's Third Amended Plan of Reorganization, Enterprise, as
Trustee, will be granted a Mortgage by Debtor that will encumber
all of the property of the Debter wnich is currently designated for
residential development. The Mortgage will specifically exclude
that preperty of the Debtor which is currently designated for
commercial or golf course development.

(e) Shultz agrees that the Mortgage referenced in
paragraph 2(d) of this Agreement shall be subordinated, at the
Debtor's written regquest, in faver of further construction or
development locans made with respect to development of the Debtor's
property which are currently planned for residential constructien.
Enterprise, as Trustee, shall be obligated to execute such

subordination instrument when requested by Debtor. Debtor agreas
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that it will not place any mortgages, Or encunbrances, on the
residential property for which subordination is requested pursuant
to this paragraph in excess of Seven Thousand, Five Hundred and
No/100 Dollars ($7,500.00) per residential lot.

(£) Shultz agrees that Enterprise, as Trustee, shall be
ocbligated to sign any plats requested by Dabtor in order to assist
Debtor and sign all releases required in order to close on the sale
of the planned residential lots consistent with the terms of this
Agreement.

(g) In the event that Enterprise, as Trustee, can no
longer continue its duties as Trustee or no longer desires to do
the same, it has the right to appeint a successor Trustee who will
be bocund by the terms and conditions of this Agreement and who is
a title company not affiliated or related to any of the parties
hereto.

(h) Debtor agrees to use its best efforts to develop the
residential property currently owned Dby pDebtor and planned for
residential development.

(i) In the event Debtor: (1) falls to use its Dbest
efforts as defined in paragraph 2(h) above; or (2) declares
bankruptcy or files for reorganization or seeks protection from
creditors; or (3) defaults on any mortgage or lien which is
superior in time and right to that of Enterprise, as Trustee, the
cbligaticns which are secured by the Mortgage referred to in
paragraph 2(¢) above shall be deemed in default and Enterprise, as
Trustee, may elect, among other remedies available at law, to

foreclose the Mortgaga.
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(§) After confirmation of the Third Amended Plan of
Reorganization, the Debtor shall not sell the entire project
without insuring that the assignee or purchaser assumas Debtor's
ocbligations to pay amounts to Shultz upen conveyance of lots (based
upen total developed residential lots of 2,300) under this
Agreement or in the alternative that Shultz has agreed in writing
to any modification of such term:s and conditions.

(k) Debtor shall dismiss all of its claims pending in
Circuit Court of Marion County, Florida, Case No. 91-5294~-CA-D with
prejudice.

(1) Debtor shall be responsible for and indemnify and
hold Shultz and those persons and corporations ﬁa:iqnntud herein
collectively as "Shultz” harmless for attorney and consulting fees
for attorneys and consultants hired and retained by Leisure Living
Management Association, Inc. or from claims made by any cther
person, corporation or business entity other than a Shultz entity,
with respect t acticns taken, or arising out of any action taken
by Debtor, with respect to development of Debtor's property.
Debtor specifically agrees to hold Shultz harmless and inde=nify
Shultz for all bills and invoices of Grant Thornton wit!i respect To
services performed in connection with the Debtor's property.

(m) Debtor shall indemnify and hold harmless Shultz, and
persons and entities designated collectively herein as "Shultz"
from all claims, demands or lawsuits arising out of any actions
taken by Shultz, or persons and entities designated collectively
herein as "Shultz", with respect to the deslyn, construction, and

related development activity of the property owned by Deabtor. It
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is specifically agreed to by Debtor that it shall indemnify and
hold harmless Shultz from any claims, demands, or lawsuits brought
by Miramar Resources, Inc. for monies loaned to Debtor or advanced
to Debtor with respect to the development of the property owned by
Debtor and not to exceed One Hundred Twenty-Five Thousand and
No/100 Dollars ($1.25,000.00), exclusive of attorneys' fees and
costs. It is specifically agreed to by the parties hereto tuat the
Debtor's agreement to indemnify and hold harmless herein does not
pertain to claims or acticns brought by investors against Shultz
for violaticn of any laws in connection with the sale or
solicitation of investments from any source. It is also agreed to
between the parties hereto that there a:e no unknown claims or
suits currently pending in this regard. Notwithstanding the
foregoing, Debtor is not required to indemnify or hold Snultz
harmless from any illegal activities or actions taken by Shultz, if
any. Notwithstanding the foregoing, Debtor and Shultz agree that
=he indemnific:=ion and hold harmless provisions of paragraphs 2(1)
and 2(m) shall not extend to claims asserted against Floridian Club
Estates, Inc. or Miramar Properties, Inc. unless asserted as of
October 15, 1992, as defined herein. The term "asser:ed"” herein
means either, informal or formal, or late filed claims that are
filed in the bankruptcy proceedings involving Cebtor, Case No. 92-
0798-BKC-3P1, or claims presented by way of either Circuit or State
Court actions as of October 15, 1992.

{n) Notwithstanding anything in this Agreem=nt to the
contrary, Debtor agrees that this Agreement will not act to release

or extinguish the interests that Shultz, or persons or entities
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designated collectively herein as *Shultz", have in the MENCPF
loan. Said loan is secured by a Mortgage on property owned by the
Debtor and Shultz shall be paid all monies owed to it in a like
manner and fashion similar to the repayment of other individuals
participating in the MENOPF loan.

(o) Debtor agrees to hold Shultz harmless and indemnify
Shultz from all claims made by or on behalf of Mann Bailey against
Shultz and arising out of any action taken by Shultz, or persons
and entitles designated collectively as "Shultz" with respect to
the development of the property, said amount not to exceed Forty
Thousand Dollars ($40,000.00), exclusive of attorneys' fees ard
costs.

(p) Shultz Corporation, Inc. agrees to the modification
of the underlying land mortgage on the Debtor's project and will
sign whatever documents are necessary in tals regard. Debtor
agrees to hold Shultz Cocporation, Inc. harmless and indemnify it
in connection with such a transaction and the underlying
indebtedness.

. General Provision.

(a) This Agreement is contingent upon the Debtor's
Amended Plan of Reorganization filed by the Debtor being confirzed
by the Bankruptcy Court.

(b) This Agreement shall be an attachment or apendoent
to the Debtor's Third Amended Plan of Reorganization dated August
25, 1992, and as such shall be enrarced by the United States

Bankruptcy Court, Middle District of Florida.
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(¢) The execution of this Agreement and the performance
of its terms shall in no way be construed to be an admission of
liability by either party with respect to any matter or thing in
controversy between then. Neither party has agreed to do or
promised to do any act or thing not contained in this Agraeement.

(d) This Agreement shall be pinding upon and inure to
the benefit of Debtor and Shultz and their respective legal
represenrtatives, successors and assigns.

(e) Shultz and Debtor agree that any breach of this
Agreement would not be adequately compensable in damages and agree
that, in the event of any breach by the other of any part of the
Agreement, the non breaching party shall, in addition to any claim
for damages for breach of contract to which they may be entitled,
be authorizad and entitled to seek and obtain equitable relief by
way of injunction, specific performance, or othervise.

(f) In the event that there is a default under this
Agreement and it be comes necessary for either party hereto to
employ the serv'ces of an attorney either to enforce or =tc
terminate this Agreement, with or without litigation, the losing
party or parties to the controversy shall pay to the successful
party or parties a reascnable attorney's fee and, in 24dition, such
reasonable costs and expenses as are incurred ii enforcing or
terminating this Agreemant.

(g) This Agreement contains the sole and entice
Agreement between the parties and shall supersede any and all other

Agreements betveen the parties. No waiver or medification of thls
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Agreement shall ba valid unless in writing and duly executed by
both parties hereto.

(h) The parties hereto recognize that further amendments
to the Third Amended Plan of Reorganization may occur in this
matter. In such an event, all references <O definiticns therein
shall be referenced to the Plan which is actually approved.

(i) Upon execution of this Agreement, Donna Shultz and
patricia Shultz shall release their mortgages on the ne” easement
and substation site to be granted to Florida Power Corporation for
the purposes of relocating the existing Florida Power transmission
line.

(§) This Agreement may be executed in counterparts by
the parties hereto and each shall be considered an original insofar
as the parties heretc are concerned, but together said counterparts
shall comprise only cne Agreament.

THIS AGREEMENT ENTERED INTO on the day and date tirst above

J‘f’##);fp
isure Living ]

Retiree, a Florida JOint

//’Vnntura, by its Genaral
partner, Leisure Living
Management Asscciation, Inc. bY
its President

written.

FRES
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Hiramar Properties, Inc.

Tit.ae

Florician Lifestyles, Inc.

Title

Source capital, Inc.
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Jeo shultz

TASCOSA PETROLEUM CORP.

By:

Ticle

Filliam Shul Z, JI.
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¥ Apad N -

TTtnur Shultz .

CIMARRON PETROLEUM CORP.

By:
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UNITED STATES Bacr;numr COURT
MIDDLE DISTRICT OF FLORIDA
OCALA DIVISION NOV 13 1952

MICOLE BISTRICT OF FLORICA

In re: JECALONVILLE DiVISICN
LEISURE LIVING FOR THE ACTIVE Ccase No.: 92-00798-3P1

RETIREE, JOINT VENTURE,

"
Debtor.
J
QBEEE_EQHEIEHIHG_ELAH

This case came before the Court at a hearing on November
1, 1992, to consider confirmation of the Debtor’s third
amended plan of reorganization dated August 25, 1992 ('"the
Plan").

The Plan was transmitted to creditors and equity security
holders. In addition to the Plan and the Second Amended
Disclosure Statement, the debtor provided notice to the
Holders of 0ld Equity of the option set forth in the Plan for
the preservation of their interest in the reorganized debtor.

At the hearing the debtor filed three modifications of
the Plan, attached hereto as Exhibits "A®, "B", a=2 "C", to
address matters raised by the parties affected by the
nodifications.

After hearing on proper notice, for the reasons stated
and recorded in open court, the Court finds and deternines
that the requirements of modification of a Plan set forth in
11 U,S.7. §1137 anc gigt£L;= 1029 srd the reguire-ents 7

comfir-aticn of the plan-as nodified set forth in 11 UV.5.C.
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§1129(a) have been satisfied.
Accordingly, it is ORDERED that:
1. The Plan is modified by the three modifications

attached as Exhibits "A", “B", and "CY, and the Plan as
modified becomes the Plan.

2. The Plan_as modifi is copfirmed.
3. A eopy of ?11. &Uﬁm‘flf [an 1 A1 Aedfed
~4‘\~ The interests of the Holders of Old Equity undaf,itgf"“'

¢+ exercise their option under an by

in the Plan.

Plan that di

November 1, 1992 are t

4 Any objection to cl terest and any action or

545, 547, 548,

551 of the

proceeding under 4,

Bankruptc e may not be commenced after thirty (30)

the date of this Order.
DONE and ORDERED at Jacksonville, Florida this Léi_ day

of November, 1992. ’SI GEDI'EB L- Proctor

George L. Proctor
United States Bankruptcy Juage

Copies furnished to:

Frank M. Wolff, P.O. Box 2327, orlando, FL 2802

U.S. Trustee, 135 W. Central plvd., #620, Orlando, FL 32801
Michael Belanger, Leisure Living for the Active Retiree, Joint
Venture, 11048 SE 176th Place Road, Summerfield, FL 32691




UMITED STATLS BANEKRUFICY COURT
HIDOLE DISIAICT oF FLORIDA
OCALA DIVISION

LLJSURE LIVING FOR THE ACTIVE Csa ¥o.: 91-0079%8-2P1
RETIRLE JOINT VINIURE,

Dabtor.
S

WODLIFI1CATICH OF DISTOR'S THIRD
AHENDED PLAM OF RLORCANITATION A3 ™

Laisure Living for the Active Retires Jolnt Yenture,
gattor-in-posasssion, by and through its counsal of wecord,
presants this Rodification of its Third Amaended Plan of
Reorganization as to Airaser Propartiss, Inc., Florldlsn Club
rstates, Inc., Source Caspital, Imc., Floridian Lifestyles,
Inc., Shultz Corporation, Inc., Mew South Sacurities, Inc.,
Tascoss Petroleum Ceorp., Clmarron Petrolesm Corp., Patricia
shultz, Donna Shultz, Willlam shultz, Sr., Willlsm Shalts,
3r., Ischary Shults, Arther Shults, and Jab Shult: and says:

1. ©On September 13, 1792, this court approved abloT’s
HMMHHI“'!HMMMIH a Movesbar
1, 1993, hearing for confirmation of debtor’s Third Asanded
?lan of meorgsnization (the =Plan®).

7. Tnis modificatica of the Plan scdifies only the
Flan's trestsent of Miramar Fropsrties, Ine., Floridlsn Club
[staten, Inc., Source capital, Inc., Tloridisn Lifestyles,
1=c., fhulta Cosjeratlen, I75., wew feoen feceritien, Ire.,

Iesccra Fairelaun Cerp. .- Cirerron Tatreleva Cerp.. Fatricia

snulte, Donna Shultz, Willism Shelty, Sr., William fhultz,
Jr., Ischary Shulty, Arthur Shults, and Jeb Shaltz, and was
contamplatsd Imn tha Second Amsnded pisclosure Statessant in
that the lnpect of the Wodiflication wasz disclosed in tha
Exhibit *C* to the Second Asanded Disclosure Statesent.

3. Tha Plan is ssended to crests & Class XXIIIX
consisting of Hirsmar Properties, Insc., Floridian Club
Estates, Inc,, Source Capltal, Ime., Floridian Lifestyles,
Inc., Shults Corperatlom, Inc., Wew South Sacuritles, inc.,
Tascoss Petroleum Corp., Clsarron Petroleum Corp., Patricls
shults, Donna fShultz, Willlas Shults, 3r., William sShults,
Jr., lachary Shults, Arthur Shults, and Jeb Shultz. Thass
cisimants will not participats in sny othar class im tha Ples.

Class XXXIIT shall be treated pursuant to the terms of mxhinit
=x" gresched harsto.

snk M. Wolll,
ff, Bill, mcParlin & Merroa, F.A.
133 Weat Central Blwd., Ste. 700
Post Offlce Box 1327

orlando, TL 21803 -
(407} &aB=-0034

Fax F407/640-0801

Attorneys for Debtar




ALRLIAINT

This Agreesent made thim _____ day of Octobar, 1992 by and
betwesn Lalsure Livimg for the Active Ratires, & rleridas Jolat
Veaturs, harelnafter referred te as “Dablor™, (and for the purposes
of this sqresssnt, tha term “Debtor® shall slse refer to tha new
antity emsrging from benkruptecy), and Mirasar Froperties, Imco.,
Floridian Club Tstates, Inc., Source Capital, Inc., Floridian
Lifestyles, Inc., Shults Corporation, Inc. and Waw South
securltiss, Inc., Tascoss Petroleus Corp., Clmarrem Patrolesus
Corp., Patricis Shultz, Donna shalte, ¥illlam Shulte, Sr., Willlas
shulte, Jr., Lachary Shulte, Arthur Shultz and Jeb Shults,
herslnafter collectively referred to am "Shulta®.

WMIREAS, Debter is curreatly invelved In = Chapter 11
procesding pendlng im Unlted States Bankruptcy Court, Hiddle
platrict of Florlda, Ccala Divisien, Cass Ne. #1-07%8 3P, and

WWEIREAS, Debtor and Shultz ars currently Invelved In
litigation pending In Marlion County, riorids, Mirassr Propsrriss.
Inc. . Leimirs Living for the Activs Rstirss Jolnt Yenturs. st
al.. Cass Mo. 91=-5194=CA-D.

WMERIAS, disputes have arisen Betueen Debtor and Shult:, and

WMERIAS, Shultz snd Debtor wish te terminate all ownership
that Shultz may have in Dabtor.

VIEREAS, tha consldarat!sn for this Agressent la Ten Dollars
(510.00), Tecelpt of whnich i heraby scknovledged from Dabtor to
shultz, and ;h- perforsance of the covanants and conditlons
contalned barein by stch of the partiss hersto.

wOM, THIAIFORE, It Is sgresd s fellows:
1. Shult: shall:

{a} Agres to the cencellatien of all its Interests In
the Dabtor, othar than thoss sat forth is thls Agreesent;

(b} As part of such cancellatlon, hareby reslge [roa amy
position as offlcer, dirscter, sanaging general partmaer, general
partmar, llsltsd parimar, stockhalder, or sny olher position of
Debter, or any of lts subsldlaries or affillates;

(e} Mecsivs eonly the smounts set forth in this
Agreemsnt, and not be sntitled to any other amount from the Debler,
any of its subsidiaries or sffiliates, or any of (ts ssploysas
[Fmt‘H former), genaral partnars of lisited partsars;

(4] walve =nd rvelesss any clalms, costingemt or
otharvisas, sgainet the Dallar, any of Its subs!idiaries ov
affiilstes, or sny of lte esployses (presast or formar], genaral
partners or limitsd partners, sEcept as provided In this Agreement;

(s} Veote for and suppert Dabtor®s plam of recrganization
Bl smanded]

(f) Disslss with prejudice sll pending :ltigatica
against tha Debtor, any af Its subsidiaries or afflilistes, any of
its ssployess (prassnt or [ormer), genaral partnars or lisited
m‘mmwumwumunulnn
Living Mansgemsnt Association, Inc.j

{g) Causs all proparty of Dabtor (imcludlng Steeplachass
vriilty Cospany, Inc.) including, but mot 1imited te, sny books of
account or other financial and h-ul' racords to be deliversd te
Dabtoc;

T W VR L e Te—— T I P I T FE TS AirTEL



i{h} Be responsible for and indemnify and hold Debtor
harmless [or attorney snd consulting fees for altorneys and
consultants hired and retsined by Shultz, including but not limited
te Sroad and Ceasel and Whnitehall Company, Led.j

(i) sShultz agrees to saslst Laleurs Living Management
Associstion, Imc. ("LLMA®) with the defenss of any claln mads by
Hirssar Resources, Inc. sgalnst Lalsurs Living Joint Venturs or
LMA. Swch asslatance shall be lisited te providing documants,
information, or making witnessss svallable to Lelsurs Living Jelnt
Venture or LLMA.

1. Dabtor shall:

" (a) Pay'to Donna Sheltz and Patricla Shultz the tetal
sum of Twe Hundred Slwty-Five Thousand and MNof100 Dollars
(5363,009.00) on the “Lifective Date™ as dafined in the Dabtor's
gecond Amandsd Plan of Becrgsalistlon in setTlescnt of the claime
stated in Class XXVII of the Debtor’s Plan. It Is sgresd Batvesn
the partiss Bersto that the sxisting mertgege on proparty of the
Debter Im favor of Patricia Sheltz and Donns Shultz shall not ba
relassed wntil the Twe Hundred sisty=-Fiva Thousand and Mo fl00
Bollsrs ($265.000.00) owed to Patricia Shults and Demas Shult:s has
bean pald te thes pursusat te this hgressent. In ths svent that
Jebter, after swecution of the Agressant, makss any partisl
paysants ta Donna Shultz er ratricls Shultz on the sale of any
property encusbsred by the FRartgage, ssld payments shall be
credited to the sseunt owing te thes pursuant to this Agresment.

I —— - o —————— S S S I S ——— T

{b) Aftar ths Effective Dats of tha Second Assnded Flan
of Bsorganizatiom, pay te Shultz the follewing sesguats (“relsssas
prices®}:

(1) Seven Musdred Fifty &nd Bo/189 pallars
(3730.09) for wsach resldential lot sold snd conveyed for tha flrat
400 realdsntial lots conveyed after The Effective Date.

{1] Two Thousand and Mo/100 Dollars ($1,000.00) for
esch resldantisl let sold and conveyed for Lhe secend so0
rasidentisl lots conveyed after the Effective Date.

(3} Thres Thousand and Neo/l109 pollars (%2,000.00)
for sach resldential let sold and conveyed for the third %00
resldentisl lots conveyed aftsr the Effective Date.

{4) Teur Thouwsand and Wo/100 pollars (%4,000.00)
for ssch resldsatisl lot seld and conveyed In sxcess of 1,300
residentisl lots comveyed aftsr the Effective Date until » total of
7,300 lots have besn comveyed.

The smcunts referenced In parsgraph 2(b) and
sucparts shall ba pald to Enterprise Title Agency, & Tlorida
partnership (harsinaftsr called *Entarpriss®), as Trustes, st the
eloaing or tranaflear of titls of ssch lot and shall not be dus and
payable wntil & 1ot closing sctuslly occurs. Enterprise shall
provids relsase of wortgege upon recalpt eof the relsass prices
refarred to above, Further, Entsrpriss shall provide & relsass
“qﬂmm-—nmm«mun lorg sa
wnterprlee fecalves the ralssss prices referred to abave AT the

rats of 1.75 lots par undaveloped acTe.
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{e] ECsch of tha partiss algning this Aqressent whe ars
referred to collectively asm “Shulta™ haraby sppoint Caterprise, aw
Trustes, —thsbr—agent, and suthorize Debtpr te psy any amcunts due
endar parsgraph 1(b) above, of this Agresmant, to nterprise, ss
Trustes. As such sgesty [nterprles, as Trustes, shall suscuts and
dallver any and all veleasss, subordinations or othar docusanta
reguired under this Agressent pursuant to parsgraphs 1(m) mnd 2(f).
nterprise shall dlsburss all relsass prices, aa referred Lo above,
te Broad and Cassal, as Trustes for the Shalts group.

Interpriss will mot ba bound by, mor fallow, any
directions or instrections beyond thoss glven In this Agrassant
sther than instructions contalned in writing and sxecuted by both
Broad and Cassal and the Dabtor.

(4) ©On or after the *Iffective Date® as defined in
Dabtor's Third Assndsd Plam of Rsorganiszation, Enterpriss, as
Trustes, will be grantsd a Merigage by Dabter that will sncusbar
all of the proparty of the Dabtor which ls cerrestly da lgnated for
residentisl developmant., Tha Mortgage will specifically excleds
that preperty of the Dabtor which is currestly deslgnatsd [or
comsercial or golf course ¢rvelopsant.

(s) - Shult:s agress that the Mertgege referenced Ia
parsqraph 2(d) of this Agressent shall bs subordimated, at the
pebtor's written request, In faver of furthar constrectien or
developaant loans mads with respect to development of the Dabtor’s
property which ars currently planned for residentisl comatrection.
Interprise, as Trustes, shall ba obligated te exscuts such
subordination instrusent when requested by Dabtor. Debtor agress

—

that It will mot place sny soertgeges, ©F snCustrances, on tha
resldantial property for which subordiration s requesied pursuint
to this parsgra;h in excess of Saven Thoussnd, Flve Mundred and
®of 00 Dollars (§7,%00.09) per resldentiasl lot.

(f] S ults sgroes that Enterpriss, asm Trustes, shall be
ebligated to sign any plats requastsd by Dabter Im order la sanist
babtor snd slgn all releassss requirsd in ordar to closs on ithe sals
of tha planned resldential lots conalstent with The terss of this
hgrwement.

{g) In the svent that Enterpriss, As Trustss, caa =
longer continue Its dutlss ss Trustes oF -\1‘-1-;' dsalrea to &
the same. It has tha right te sppelnt a seccesser Trustes whe will
ba bound by the terms and conditicns of this Agressant and whe Lls
s titls company mot sffllistsd or relatsd to any of tha parties
hatete.

(k) Dabtor sgress to uss 1ts best sfforts to devalop the
reaidential proparty curraatly owmed by Deblor and planned for
residential developsent.

{i) In the event Debter: (1) falls te use lts beat
afforts ss defined ln paragraph 3(h) asbove; or {1} declarss
bankreptey or files for recryanlzatiss or sesks jrotection [rem
creditors; er (3) dafsslts en any mortgege or llem vhich I
superlor in time and right te that of Enterpriss, as Trustes, the
mh-tl—-.uhtﬁ ars secured by the Nortgege relerred te in
paragraph 2(d) above shall ba deened [n dafault and Cntarpriss, ae
Trustes, may slect, smong other resedles avallable st lasw, to
forecloss tha Roertgage.




1)} After conflrmation of tha Third Amended FPlan of
meorganization, the Debter shall not sell tha entire project
wlthout insurimg that the asslgnes er purchassr sasusss Debtor's
obligations to pay amcunts te Shulls i.nlalu-_!na of lots (based
upon tetal developed residantlal lots eof 7,100) wndar this
Agresment or In the altsrnative that Shults has agresd in wrlting
te any modification of wuch terss and cond|tions.

(%) u..rnl shall dismiss sll of ilts clalss pending im
clrcult Court of Rarion County, Flerlda, Case Weo. 31-33%4-CA-D with
prajudics.

(1) Debtor shall bs respenalble for wnd |mdemnlly snd
Bpold Shults and thoss parsens and corporstions designated herels
collectivaly as *"Shulti® harmless for attormey and consulting fess
for attorneys and consultants hired snd retalned by Lalsurs Living
Hanagesant Assoclatien, Inc. or from clalma mada by sny other
sareon, corporation or busimess entity ether than a Shalta sntity.
with respsct te sctions takea, or arislng out of sny sction taken
by Dabtor, with respect Lo davelopmant of Dabltor's property.
pebtor specifically agress te hold Shults harmless and indens LIy
shaltz feor all Bille and involces of Grant Thoraton with respect te
sarvices parfermed In connsctlion with the Debtor's preperiy.

(=) Dabtor shall indesalify and hold harmless Shaltz, and
persons and sntitiss designatsd co.lsctively harein ss “Shulta®
from all clalms, desands or lawvsults arising out of amy actlons
taken by Shults, or persons and entities deslgnatsd collectively
hersin as "Shultz®, vith respect te the design, constructiem, and
related developsent activity of ths proparty owned by Debtor. it
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is specifically sgresd to by Dabtor that lt shall Isdesalfy anrd
hold harmless Ehulty from any claims, desmands, or lewvesits browght
by Miramar Rescurces, Inc. for soales loansd Ls Debisr or sdvanced
to Debtor with respsct te tha developssat of n.vl property owned by
Dabtor and not Lo axcesd One MHundred Twenty-Flve Thousand snd
We /100 Dollars (§115,000.00), excluaive of attorneys® fean and
costs. It im specifically sqresd to by the partizs hereto that tha
abltor's agressant to indesalfy snd bold harsless hereln doss mot
partaln to claims or actioms browght by imvesters sgalmst Shaltz
for wiclstlen of any lswe In connectien with ths sals or
sollcitation of investwents from any seurce. 1L ls sisc sqreed to
batvesn tha partiss harets that thars ars ne unknows clalss eor
sults currsatly pending Ia this regesd. Motwithatanding tha
fersgoing, Dabter lm mot required te Indsmnlfy or hold Shults
harmlses from amy lllegal sctivitiss or sctlens taken by fhelts, ir
any. MNotwithstanding the fersgolng, Debtor amd Shultz sgres That
the Indesnification and hald haraless provislons of parsgraphs 3(1}
and 1(=" whall not sxtend te clalms asseried sqgalnat Florldisn Club
Estates, Inc. or Rlramar Properties, Inc. unlssa acserisd as ol
octobar 13, 1992, as deflned harein. The t.rm =“asserted® hareln

means slther, Informal or fermal, or lats [ilsd clalms that are

flled In the Bankruptcy procesdinga Imvelving Deblor, Case Me. 92= -

0798-BXC-1P1, or claima pressnted by way of slthar Cireult or State
Court actions ss of October 13, 1992.

.n_ potvithatanding anything In this Agressent To The
contrary, Debtor sqrees that this Agresssnt will not sct to .elesss
or extinguish the Intszests that Shults, or persons or eatities




designated collactively hereln as =shuita=®, have In the WONOPF
isan. Sald lean is secursd by a Mortgsge onm proparty ownad by the
Debtor snd Shulty shall bs pald all sonles owed "o It In & 1lke
sanner and fashion similar to the repaymant of other isdlvidusls
participating In the WINOPFT loan,

(o) Dabter agress to hold Shults parsless and [ndemnlfy
shalts from all claiss made by or on behalf of Manm Bailey squlnst
shults snd arising eut of anmy actlon taken by Shultz, or persons
snd sntitles designated collectively ss sghulta® with respect Lo
tha developsent of the proparty, sald smount not T excesd Ferty
Thousand Dollars (§40,000.59), axclusive of sttormays' fess and
costs. )

{p) Shults Corporation, IRC. agrees to the scdiflcation
of tha undarlylng land mortgage on the pabtor's prejesct and will
sign vhatever docusants ars Recessary in this vegard. Deblor
sgress te hold Shultz Corperatien, Inc. harnless and indemnify It
in comnectien with sech & Lranssction and the wdarlying
Indebladnass .

3. GCanaral Provislon.

(s} This Agresmant is contimgent wpsam ths Dabter's
assnded Plan of Reorganization filed by the Dabtor balng conflrmed
by the Bankruptey Court.

(b) Thls Agqressent shall be an attachment or amendsent
to the Dabtor's Third Amended Flan of neorganization dated August
23, 1992, and as such shall be enforced By the Unlted States
Bankruptcy Court, Widdle Diatrict of Florida. '

(€} Tha sxecutlon of thils Agressant and tha per{orsance
of its tarss shail im mo way be construsd to ba an sdnisnlon of
liabiiity by sither party with respect to any matter of thirg In
controversy bstwesn thes. MWalther party has agresd Lo d0 oF
promissd to do amy sct er thing not contalned la this Agreesant .

{d) This Agressant shall ba binding vpom and ihurs Lo
the benaflt of Dsbteor and Shulls snd thelr recpective legal
representatives, swccesssrs and amalgne.

(e} Shultz snd Dablor sgres that say bresch of this
Agressant vould net be sdegquataly conpensabla In dansges and sqres
that, 1nmﬂtummnmm-r-m'nn-rm
un-—n't. the mom Bresching party shall, in ssdition to any clalm
for dsmages for bresch of contract to which they may be entitled,
be suthorited and satitled to ssek and obtaln squitable relist by
way of Injunctlen, specific perforsance, of othervise.

{f} In the svent that thers in & defauit undsr this
hyreesent &nd uhéuum!u-lmrn“rm-“
ssploy tha sarvices of am sttormey slther te eonforce or 30
tersinats this Agrssment, with or without lltigsties, the leslng
party or partlses to tha controversy shall pay te the swccesaful
party or partiss a ressonabls attormey's fes ssd, In sddition, sech
ressonable costs and expanses a8 TE incurred in enforcing or
terninating thls Agressent.

{g) This Agressent coatalns the sole and aentlrs
Agressant batvesn Lhe partive and shall supsTesds any and all ether
Agressants batwesn the parties. ¥e walwer or medif.cation of this
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Agresmsnt shall ba valld unless In writing and duly assecuted by
both partiss harele.

{h) The part ss herete recognlis Lhat [urther amandeante
te the Thlid Assnded Plan eof Recorganlistion may occur in thils
sattar. In such an svent, sll refersnces to definitlons tharain
shall be refersnced to the Flas which ls sctually spproved.

{1} Upen sxscutlon of thls Agreesent, Donna Shults and
patricia Shultz shall relesss their mortgsges on the newv sssament
and substation sits to bs gramted to Florlda Fower Corporation for
the purposss of relocsiing the sxisting rlerids Power tramsmlssicn
lina,

" {§) ThIN Aqresment may bs suscuted in counterparts by
the parties herste snd ssch shall be consldarsd an eriglnal insofar
as the parties harsto ars concernad, but Legethar ssld countarparts
shall comprise ealy ona Agrsamant.

IS ACREEMINT ENTIRLD INTO on the dsy and dats Clrst above

written,

its President

_F...r_-i!m Association, Inc.

b 413107 TS

TTerIJIaA HH—G.Inu_H-.-__. e TIarldlan Clus Catifan, Inc.
T T

Thalti Ceipotatlon, Ime. Waw Yol et iiTes, Ine.
1§13 0 k{1307

FRLrIcis Shulti TSRha Thaltl

¥TITIEE SRGItE, EF. - WITTTAE e

TacRATy Shulti KrthGT Shaltl

TaE LIt

CIMANRON PETROLEUM CORP.
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UMITED STATLS BANKAUPTCY COURT $10%,%00 imcipal, $3%0,310.77 sccrusd Inter - L M
WIDOLE DISTRICT CF FLORIDA t pe pe . wal, il §9,13).83

OCALA DIVISION sccrued attorneys fees and expenses and [ntereat contisees Rto

In re: : accrus after Noveambsr 1, 1991, at tha rate set forth im the Note
LEISURE LIVINC FOR THME ACTIVE Case Mo.: 92=00730=)F1 (FHAA“s Secursd Cl=ia®) (on October 24, 1992, FWBA cbialned checks
RETIRLE JOINT VINTUAL, i
. that totaled 519,300 along with a request that It relesss Lots ¥
Cabtor.

!

and 34, Block J and Lot 4, Bleck L from the "Lien Docusenta.® khan

HODIFICATION OF CINTOR®S TWIRD ANINOID thls 319,500 is finally pald, the $19,.%00 will b= spplied to the

principal portion of FHAA‘s Secured Clalm and the dally intereat
Leisure Living for the Active Retires Joint Venturs, debtor-

sccreal set forth below will be reduced to $)&.0% per day for ssch
in-possesslon, by and through its counsel of recoerd, pressnts thie

day after Lhe date the 319,300 ls spplised to the principal portion
socaificstion of ilts Third amended Flan of Reorganizstion ss te the

of FEBA‘s Secured Clalm]. IwBi's Secured Clais, In the sscunt of
Class XXXIT Creditor, Tha rirst Maticaal Bank of Asmarille, and

$243,1%4,.40 ples Intarsst &t the rate of S41.27 per day for aach

BAYE:
¥ ' day aftar Movember 1, 1992, until the "Effectlve Dutu® of the Plan
1. ©On Ssptember 23, 1992, this court spproved debtor‘s !
. im alloved.
Sscond Amsnded Disclesurs Statsment and scheduled a Wovembar 1, ]
b. FEBA‘s Secured Clalm is secured by a Mortgege In the
1992, hearing for confirmsation of debtor’s Third Amsnded Flan of

original ssount of §400,000 glven by debtor dated July I, 1990, and
Reorganization (the “Flan®).
recorded in Official Records Book 1487, page 1419, and Ly debtor's
Corrective Mortgege dated July 31, 1990, snd recorded ia Offlclal
Records Book 1473, page 2034, modified by Mortgage Hediflicetion

Agressant, recorded October 11, 1990, im Official Recerds ook

7. This modification of the Plan, modifies only the Plan‘s
trestsant of The First Mational Banx of Amarille ("FMBA®), the
Class XXx1I secured creditor, and should ba Incorporated lnto any

arder firalng ths Plan.
il " 1693, page 38, Public RMecerds of Marion County, [lecida

{eollectivaly the "Lien Docusents®).
4. Tha trestsent under the plan of the alloved Secured Clalm
¢ ems e modified as followa:

3. The clais of FXEA, the Class XXXIT secured crediter, ls
based on the following:

a. ¢ FWBA's clals ls ths resvlt of the unpald balance of

Losn Mo. EI?I:;, dated October 1, 1990, npade paysbls by 4_“1“ to

a. FuBA ahall retaln all llens it has that securs
TEEA's oréer in the criginsl s-cunt ef $400,C00 (the *gcta®). The

paysent of TWBA‘s Alloved Secured Clalm, and debicr (or Lelsure

| ™ 2

wnzaid =alance cf the MNcte, as cf KoverZer 1, L3, is T283,3%4.40
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Limited or

any other successer [n IAterest to deblor) agres to

anecuts any extension agreement or other document necessary in

rEBA’s opinion to pressrve the pricrity of the Lien Documents.

followa:

rEgA*s Allowed Secured Claim shall ba pald aa

(1) $20.000 on the "Effective Date™ of the Plan, to
ta applied to THRBA's Secured Cleim Including
intarest sccruved after Movenber 1, 1992, until the
*Effective Date™ of the Flasa: and

(2] According to the tarss of a promissory nots
dated and sxecutsd, on the "Cifective Data®™ of the
PFlan, =ade payabls to F¥AA“s ordar in an amount
equal to FNBA‘s Secured Clalm including Interest
sccrued after Movember 1, 1992, entil the "Effective
pate= of the Plan less 510,000 pald as set forth in
4 v.b.{1) above (the “FNAA Plam Mota™).

The FHBA Plan d¥ote shall:

{1) be sade by debtor snd Laisurs Limited or any
other successor in Intersst to dabtor)

{2) Be in substentially the sams form as the Mote]

{3) Provide for interest to accTus at & rate equal
to I8 over FHBA‘s “"Bass Rate® as announced publicly
from tima to time by FWBA (to sdjust sz often as
ésily with incresses or decreases in the rate of
interest to tals affect on the dats the rate of
interest changes), and for all sccrusd Intarest to
b ﬂ-_: guarterly L.g.. the flrest interest paymsnt
will be dus ) calendar months following Tthe
=pffective Date*® of the Plan, tha second intersst
payment will be dus & calendar months following the
*Effectiva Date™ of tha PFlan, the third interest
paymant will bs dus 9 calendar memths following tha
“rffective Date® of the Plan, and the fourth
interest paymsant will be dos 12 calendar wonths

following the *Cifectiva Duta™ of the Flan)
- (4) Provids for the payment of principal, in

sddition to the intarest payments vequired by the
reBA Plan Mote, in an amount squal to §7,%00 for
each lot of ]nu_ described in the Lien
Docunents that is sold = thess principal paymsnts
to be dus upon sale of asch lot}

3

L

[(3) Provide for m minimum 373,000 payment of
principal during the first 40 day perlod following
the “Lffective Date® of the Plan regardless of
whathar 10 lots are sold during that pericd of
tloey and

[8) Provida for (imal matwrity of sll unpald
principal and sccrued and unpaid intsrsst ona year
aftyr tha “Effective Data® of the Flan.

This sodification shall be Interpreted and construsd In
the foture with tha PFlsn; howsvar, Iin the event of any
Inconsistency Detwssn the Plan snd this modification with respect

to F¥BA's trestsent, thia sodification shall nil,-..\ﬂop.
- -

ank M. Wolff, n_._..ﬁ.ﬂsr

168, HIll, mcFarlin & Herrem, P.A.
133 Weat Central Alwd., fAte. 700
Fost Office Box 1127

orlands, FL 1802

(407) €48-00%4

Fax f407/6a8=0401

Attorneys for Debtor

T, oy




(HITID STATIS BAMERUPTCT COURT
MISOLE DISTRICT OF FLORIDA
OCALA DIVISTOM

In re:

LETSURE LIVING TOR THE ACTIVE Case Mo.: $3-00738-3P1
AETIALE JOINT VINTURE,

Debtor.
R !

FCOIFICATION OF CISTCR’S TMIRD ANINDID
PLAN OF REORCAMIEATICY AS TO THE FEOCRAL LAND

Leisure Living for the Active Matires Jolnt Venturs,
deblor=in-posssasion, by snd through its cocnssl of record,
presents this soditication of lts Third Asanded Flan of
msorgsnizstion s to the Cliss ZAVIII and XXI1X Creditors, The
Federal Land Bank and the Productlon Cradit Association, now
collectively kmowm as Farm Credit of Centrsl Florlés (Farms
Credit), and says:

1. On September 23, 1992, this court approved debtor’s
Second Assnded Dizclosure Statssent and scheduled & Novesbar
1, 1992, hearing for confirsation of debter‘s Tnird Ananded
Plan of Reorganization (the “Plan®).

7. This medificatien of the Plan modifiss only the
Plan’s trestmeat of Farm Credit of cantral Plorids, which
halds two secured clalos as to this debtor, one eriginally in
the neme of, the Tedaral Land Bank (“FL3®) and one originally
pald in the rase of tha Fro¢oction Credit Aasoclation (*PCA®),

sreaced 2n ine plen es tha Class AOVIIL and YARIX creéizcrs

respectively, and ahould be incorporated Into eny order
confirming the Plan.

3. The trestment undsr tha plan of the allowed Secured
claims of frrm Credit under Classes XXVIED wmd v 1L are
sodified as follows:

a. All defsults, Including sccruved but wnpald
interest and principal, attorneys’ [ees and coats dua ender
the two notes bald by FLY and PCA will be Brow hi owirent on
er bafers Decesmbar 19, 1992. The spproaimate ceount ls &
1ittle over §400,000.00.

b, ©On Decesbsr 1%, 1991 the Debior and its
succassor In Interest sfter confirsation will ewecuts & Rau
pote In favor of Farm Credlt with the consent of the original
makers of the TLD and PCA motes, for aa amcunt equal to Lhae
palance of the sum of the FLE and the FCA motes after the
December 19, 1991 paymsnt. The new Rote would have the Sans
fluctuating intersst rats as one of the curTent notes [3.3%
over Wall Street Priss) snd will ﬂ.__.._ﬁ_-_l on Decesber 19, u!..._
Tha mots will call Ffor woathlya payments of primcipal n-
interest based upon & 13-year ascrtization schedule.

e. ©On or bafors Decesber 19, 1991, & principal
paysent of §100,000 shall be pald in exchange for a relsass of
1w’ -iqq-.- renidential property.

4. On or before March 1, 1¥93, the debter shall
pay 300,000 for & relsase of the one hundrid ferty (1409)
scras of tha Dabtor’'s property dasignated as tie goll courss




for Lthe developssnt.

e. Colf courss and pesidential land would b
relessed in minisem tracts of 70 scres at $3,%00.00 an Bacre.
his wvould mot inclede Lhe relsass af 140 scres for golf
courss at ons tims on or tafors March 1, 1993, fir the sus of
$400,000.00. The releass price of $3,300.00 relativa to golf
course includes other releases for golf course use aftar the
140 scres for §300,000.00 relesass contanplated on or befors
Harch 1, 199).

f. Ralesss prices for comssrclsl Tracts would be
negotisted at the timse of ssls of comsarclal propsrty. Farm
credit will Aot sgres ot this tiss %o & fimed 330,000.00 peT
scre raleass price on comsercial PEOPeTLY, put is cartalaly
avars of the regeest for that price te be comsldersd.

g. Thars will ba no reamortization upon the
relssse of sdditiesal parcels.

4. Thals medificstiom shall be intsrpreted and ot Wtresd
lnmmﬂhmﬂnrm.hmmum
{nconsistency betwesn the Plan snd this modification with
respect to Farm Credit’s treatment, this sedification shall
contrel.

Deted this 32 day of Qe . 1

ank M. ®alff, s
10, Mill, WcParl
post Offlce Bom 2327
orlands, FL 11802
(407) G4B=-0038
.Attorneys for Debtor

& Marroa, P.A.
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Lelsure Living for the Active Retires, Joint Vointurs, tha
sbova-named Debtor, proposss this Plan pursusnt to Chapter 11 of
tha Banurupicy Code.

Article T - Dafinizions - Interpretation

A. Definitioss. For purposes of this Flan, the folloving
definitions shall spply unlesa the contsst clearly reguices
otharuiset

1. Acalnistrative Clalm shall mesn a Claim for s coat
or sxpanss of sdsinistrstion of the Chaptar i1l Casd Allowed wndar
ssctions 303(b) and 307(aj(l) of the Bankruptcy Code.

1. Alloumd when uweed with respect o A Clalm or
Interest, shall mesn a Clalm or Intarest (a) proof of which was
filsd with the Bankruptcy Court on or pefors the Nar Date, and
(i) ss to which no objection ham besn filed by the Cbjection
Dasd]ine, unless sech Clals of Intsrees: I8 to ba delermined In &
forum other Thaa the Bankruptcy Cowrt, in which csse sech Claim
or Intsrest shall mot becoms alloved unti! deiimined by Final
prder of such other forum and allowed by rinal Order of tha
sankreptcy Court: or (11} as to which an objection was filsd by
the Objection Desdlins, to the sxtent sllowed by & rinal Ordery
(b} sllowed by & Final Order: or {c}) listed in tha Pebtor’s
gchedules filed in connectlon with this Chapter 11 Cssa and mot
{dantified as contingant, unliguidatesd, or disput«d] er (d) with
regard te sny clsim of » holder of 01d Equlty thst is the aubject
of and sdversary procesding or contested maiter in walech the
debtor asserts & set-off or countarclain Lo the srlent set-off or
counterclaim is detarmined sgsinst the Dabter by tinal order.

3. mﬂnmmmlhlnﬂ
paniruptcy Frocedurs nm.ﬂuml-iuﬂhm
L.ﬂllhlﬂ-ﬂﬁﬂlﬂ._m-lthmh'ﬂﬂl‘l.“

§. Dar Dats, the date Tiwed by erder of the
Bankruptcy Court by which a proof of Clalm or Intersst suat ba
filed sgalnst the Deblor.

3. Buslinsss Day shall mean sny day ancept Saturday,
Sunday, or any legal holldsy.

&. Daniruptcy Code shall mesn 11 U.S8.C. section 1;1
at nag., snd any asendmants Lhareto. . -

7. Baskrugtoy Courl shall masn tha United States
pankreptcy Court, niddls District of Floride, Ocala plvision, and
sny court having cospatant jurisdiction to haar spjisls or
cartiorari procesdlngs tharsiros.
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n. Chepier 11 Cace shall ssan the Chapter 11
rearganization cate of the Debtor pending In the Dankruptcy
Court, Case Mo. %1=TH8-BRAC-)IP1, under the caption In re Leisure
Living for the Active Retiree, ® Florids Joint Venture, Debtor.

9. Clals shall msesn, as defined in Sectiom 101(4) eof
ithe Bankruptcy Code: (s) any right to paysent from the Dabtor,
whather or met such right is reduced to judgsent, 1lguidated,
wnliguidated, fimed, contingent, matured, unsatured, disputed,
wndlsputed, legal, sguitable, secured or unsecured: or (B) any
right to an squitabls ressdy for breach of psrformance if such
bresch glves riss to a right of paymssnt (rom the Dsbtor, whather
or not such right te sn equitabla remady is reduced to judgmant,
fined, contingent, matured, unaatured, disputed, undisputed,
secured or vAsscured.

10. Cunfirsation Dats shall sean the date of satry of
the Confirsatlon Order.

11. Confirsation Order shall mean the order entered by
the Bankruptcy Court confirming the Plan.

17. Conteated when used with respect to a Clalm or
fntarsst, shall mesn & Clalm or Intersat that ls not am Al lowed
Clalm or Interest.

13. Convenlence Clals shall mean af Unsecursd Clalm:
{a) in an smount squal to $1000.00 or less; or (b} that ls
reduced in writing by the holder thereof to §3000.00 or less.

14. Disallowed when used with respect to a Clals or
Intersst, shall mean a Claim or Intersst to the exteat 10 days
has axpired since it has been disallowed Dy order of the
Sankruptcy Court, unless proper spplication for a stay of arch
order has been sade within such 10 day perled, in which casa the
Claim or Interest shall be disallowsd )0 days after entry of the
order disallowing such Claim or Interest, unless prior To the
sxpiration of such peried, & stay is obtalned with respect to the
ordar disallowing Claim or Intarest.

15. platribution Dats vhen used with respect to sach
Clals or Intarest shall mean as s<on &S practicable after the
lster of (a2} the Effective Dats, or (b) the first Business Day of
the next calendar quarter after the date upon which the Claim or
Intarsst Decomss an Allowed Claim or Interest, unléss the Clalm
or Intarsst becomss an Allowed Claim or IRtereat within fiftean
days before the [lrest Business Day of the next calendar guartar,
in which case the Distribution Date shall ba the first Businass
Day of tha pewt suctesding calendar quarter. X

w

16. [ffective Dats shall mean the date which e tha
flrst Buslmness Dey &fter LRlrty (30) days followim the dale
upon wilch the Confirmation Order in sntered Ly the Banirupioy
Court.

17. Iouity Ootlon seans the option to purchass Naw
Eguity te be distributid under tha Flan.

18. Fina’ Ordsr mesmns an order of the Rwakruptcy
Court, which order shall mot have bDesn ravarsed, stayed, modified
or amanded and the tims to-appeal from or to sesh ieview or
rehaaring of such order shall have expleed and vhich shall have
pecoms [inal in sccordance with applicadle law.

19. GUETARLOrS weana any individusl holder of Old
Egquity [including panaficisries of truats which sce holders of
0ld [guity and sharsholders and officers of corporats holdars of
old Dguity) who personally tees any develop=snt or
operstionsl loana totaling in excess of §1,000 040 sntwred Lato
by Lelsurs Linited for the purposs of the devel:ment of the
Froject.

70. JIntersal weans any equity in tha Deltor
represented by AR squlty security beld by aa squity security
holder.

1. ....rm_umm ahall mean Lelsure Living
Hansgemant Association, Inc.

27. Hew Capiial. The sus of Priority Loans and lunds
recalved from the axercise of Dguity optiens.

1. ssans intsrests In Lalssre Livimg
Limited, s Florida Limited partnershlip.

24. ﬁ_gu.-.hﬂu- ssans the datle by which
ebjections to Cls and Intersats sust ba flled with the
pankruptcy Court: specifically, 10 days after tha Confirsationm
pete, unless otharvlise axtsnded by the Baniruptcy Couwrt.

7s. Qld Eguity mesns the interests in Lelsure Living
for Active Retires, s Florida jolint venturs and LLAR, Limited
partnership. Thess latsresis shall be detarsimed as of the tamth
day follow tha entry of the order appreving disclosurs
ef L emant

26. Oihar Secured Clalms-mesns any Secured Claim
sxcept the Secured Clalms separstaly classified under the Flas.

-




77. reitition Oatg shall mesn Jamuary I8, 1992, the
date on which the invhlunilary petition for relief wam filed In
the Chapter 1l case.

e. PMriority Loans shall mean monles losred by the
holders of Old Cguity post-patition with court approval.

79. Plan shall sesn this Chapter 11 plan, as amanded
in sccordance with the Taras hareof or modiflied in sccordance
with the Bankreptcy Code.

0. w;nx_ﬂ.lll shall mean & Clalm entitled
to priority pursveat to Sections S07T{a}(3), SO7(a){4), er
s07(a)(%) of the Bankruptcy Code .

3. Prlerity Tax Clalm shall masn & Clalm entitled to
priecity pursusnt 1o section 307(a)(7) of the Bankruptcy Code.

32. Eroiect means ths real sstats developsent
endsrtaken Dy the Debtor undar the name Floridian Club [xtates on
the real sstats is Marion County dsscribed in Cxnlblt “A°
attached haretlo.

13. [Pro Rata Shars sesns the ratlo that the samsunt of
s particulsr Allowsd Clalm or intersst bears to the Lotal smount
of Allowsed Claiss or Interests of the sans class, including
contssted Claims or Interssts, Dut not including Dissllowed
Claims or Intersats, as eslculated by tha Dabtor ss of the
pistribution Date.

4. shall mean & Clalm secured by = 1len
sgalnat property im which the Debtor has an interest, or which ia
subject to setofl under sSection 35) of the Bankruptcy Cods to the
axtant of the valus [deternined in accerdance with Sectien 30¢41a)
af tha Bankruptcy Code ﬂmm-mtumularum
claim In the Debtor’s interast im such o1 to tha axtent
of the sscunts subject to such sstoff, as the cass may be.

38. Unascursd Claim means a Clasim other Lhan an
administrative Claim, & Pricrity Nom-Tax . & Priority Tax
Clalm, or & Secured Claim.

36. Unascursd Hols maans The notes to be
issued the Debtor te holders of Old Equity Clalms In
substantially the form of Exhibit "B* attached hereto.

p. Bapkouptcy Code Definitiona- pafinitions In the
pankruptcy Code and Bankruptcy Fules shall be applicable to the
Plan unlsas otharvics defined in the Plan. The-rules of
construction in Bankiuptcy Cods ssction 102 shall spply te the
Plan.

- — — -

€. Irterpretaticn. Unless otherwiss specified, <11
section, srticle and exhiblt references Iln tha Plan are to the
respective section in, article of, or sxhibit to, tha Ilan, a8
tha sand may b smended, walved, or modified from time to tine.
The hesdings in the Plan sre for convenlence of relereme only
and shall not limit or otherwise affect the provicions hereof.
wWords densting the singulear number shall Imcluce the plursl
nuaber and vice veras, and words dencting one gender shall
include the other gender.

Article 11 - Treatment and Clasalfication
ef Clalsa and lotersals

Clains sgalnst and Intsrssts in the Deitor will Le

classified and treated ss follows sxcept Lo 1ha axlent otharvise
agreed:

e m.
The following classes of Clalms sre wnlejlrei:

Class 1 = Allowed Mom-Tax Priority Clsis=. This Class
consists of Clalss that are sntitled to priseity In sccorsance
with Ssction 307(s) of the Bankruptcy Cods, siher than
rdministrative Claims and Priority Tex Claims. Thise Clsims
includes Unsscured Claims for sccrued employes weges, Ssleries,
commlsalons, snd othar tion sarned within 90 days prior
to tha patition dats, to axtent of §2,000.00 per esployes.
The Dabtor ls mot svers of sny significant Claima in this clsss.
Holdars of such Clsims shall recelva on account of such Claims,
cash sgual to the sscunt of such Clalms.

Class 11 = Allowed Censral Unsecursd Claims. ™is
class conslats of Allowsd Unsscured Claims: (1) mot othervise
Saflned. The holders of such Clalms shall recelve on sccount of
such Claims, cssh squal to the amcunt of sech Clalma on the
Cifective Date.

Class 111 = Allowed Other Secured Claims. The Plan
provides trestment for Sscursd Claims not othervise specifically
clasuified In the Plan, including specifically, tha Secured
Clsima of wtilities and local taxing suthorities for ad welores
real proparty tamss. Thers ars no Secured Clalss for weility
sarvices. taxes are sstimated to be $55,810.77 fer
calendar yaar 1991. This class of Clalms has been sdded the
mtommtmrlummﬂlﬂcmmlu:{l
potential Secured Clailms. Any such Claima, &t the optlon of the
Dabter, will be satisfied by (i) curs and Talmstatsment of the
Clals pursuant to Bankruptcy Code §1124(2): or 4il) a cash
paysent equal to Uhe amount of the Claim,

arereres Oy f DT EETITE e . Ll e



Class 1V = Allowed Unsecured Homsownars® Deposit
clains. This class shall consist of persons who Jave sl lowed
wnsecured clainms arising out of deposits pald on coniracis
entered into with Floridian Club Estates, Inc. for refund of tha
dsposits on homes on ths Project. MHolders of Allowed Clalms In
this class shall be pald in full on tha Effective Date.

Class ¥ = Allowed Unsecursd Homesownars® Perforsance
Claims. This class shall consist of parscns who have alloved
unsecured claims srising out of alleged Bresch of contract
rloridian Club Cstates, Inc. for the comstructlon of homes in the
project other than claims for refund of deposlts. These
clalments shall be paid all monatary claims on the Effective
Jate, Including the satisfaction or relsass of uri mechanics®
jiens (sss Class VI) or sortgages sncuabering thelr hosas or with
regard te & non-monatsry default and funding all costs of
complation of thae homs To contract terma.

Class VI = Allowed Wechanics’ Lien Claimants. This
clsss shall consist of all holdars of allowsd claims secursd by
lisns on The Propefty for work dons or saterials provided under
contrscts or subconirscts with Floridisn Club Estates, Inc. for
construction of homes in the Froject. Molders of allowved clalma
in this class shall be pald In full on the Effectiva Dats.

Class VII = Allowed secured claim of Allen‘s sell
orilling. This claim will be pald in full on the Lifsctive
Cate.

Class VIII = Allowsd secured claim of Americsn
sanltation. This clais will ta pald in full o Uhe Effective
Date.

secured clalm of Arline & Company,

Class IX = Allowed
aiw will be pald In full on tha Cifective Datas.

Inc. This e}
Class X = Allowed secured claim of Dominick and

pominecs Blella. This cleim will bs paid in full on the
Cifective Date.

Class XI = Alloved secursd clsim of Bux, Inc. ™is
clals will be paid in full on the Cffective Dats.

class XT1 - Allowed sscured clalm of Narold Davidson.
This claim will be paid in full on the Effective Date.

Class X111 - Allowsd secured clals of Dean L Dean, F.A.
iz clalm will be pald in full on the Effective Date.

Class XIV = Allowed secursd claim of Reynolds, Smith &
®ills, Inc. as successor to Hunter Services. This claim will be
pald in full on the Effectivae Datae.

-  — e —————— ]

isan X¥ = Allowed secured clalm of Fergeon
Undergrousd. This clsim will be pald in full on tha Cffective
Date.

Clsss XIVI = Allowed secured clelm of Florida Design
rrofesslonals, Inc. This clals will be paid in full on tha
Effective Date.

class XIVII = Allowed secured clalm of Walter and
Snirl Malperg. This creditor will be pald in full oA the
Cifective Date.

Clams XIVIII = Allowed secured clalm of Mclvin & Arlens
Hostetter. This creditor will be pald In full ea Lhe Lifective
Date.

Class XIXK = Allowed secured claim Fred & Arlons
Jaknaverian. This creditor will be pald I full s the Cffective
Dat#. w

Claas XX = Allowed swcured clalm of David I'. Jones.
This crediter will be pald Ln full on the Effective Uele.

Class XXTI = Allowed secured clalm of Wiches  raps &
Associates, P.A. This creditor will be paild In fwll on Lha
Effective Date.

Class XXIT - Allowsd securesd clalm of Horwast
rinancial. This creditor will be pals in full on the Effective
Date.

Class XXII1 = Allowed secured clalm of Leon A. Ochos.
This creditor will be paid In full on the Effective Data.

Class XXIV = Allowsd secured clalm of Signaturs
Dnterprises, Ing. This creditor will be pald In full on the
Effective Dats.

Class XXV = Allowsd secursd clalm of Roger & shirley
Van Dyle. This creditor vill be pald la full on the Effectiva
Date.

Claas XXIVI = Allowed secured claim of Venasse, Hangem,
srustlin, Imc. Thls creditor will be paid Im full on tha
Lifective Quate.

Class XIVIT = Allowsd secur'sd claim of Donna Shults and
patricia Shultz, This cleim will be pald in full on the
Effectiva Date. i

- el e -y w FEE



Class XEVIIT = Allowsd Secured Claim of the Federal
Land Bank. This creditor will retaln ite llen, snd =1l dafaults
will b cured on the Eifective Date.

8. Impalred Claims.
The followimg Claims ars iwpa lred:

class XXIX - Allosed Secured Clalm of Production Credlt
Associatiom. All arrsarsge associated with this claim shall be
t current on the Effective Dats and & new nots and sortgeqes
will ba sxecuted by Lalsurs Limited cbligating it to the terss
thereof, Moreover, tha Terms of this obllgation shall be
wodified to provide for a neaw balloon date in 1996 which shall b=
the sama dsy snd The ssms Ronlh &3 Lhe Eifective Dats. All othar
tarss of the original note and -ortT-ni gntered (nto beatween The
pebter and this Crediter shall resaln in full force and sffect.

Class XIX = Allowed Secursd Clalm of WMINOPF, Ltd. Tha
nots and mortgegs securing this crediter’s claim shall b=
sodified to provide tha fellowing:

1. Tnis crediter’s clsis snall ba divided LInto
two portions: the [lrst portion of §880,000 (the =First
Portion®) shall sccrue interest st tha Tata set forth in ths
original mote and mortgage. sccrusd ilntersst on tha first
portion ahall be paid oa Decesber 31, 1993. Wo interest shall
sccrus on the $800,000 balance {*second Portlon™) of this clalm.

7. This creditor shall relasss lots sncumbersd by
its mortgege without payment on AAY closings that shall eccur on
or bafere Decesbar 11, 1¥%).

3. For all lots encusbsted by this creditor’s
morigage that are sold after Decenber 11, 199), this crediter
shall receive & Telesss price of $4500 par lot plus an Amount
egual to the scecrued interest then dua and unpald st the rata =4t
forth in the ariginal sortgage on tha 34300 principal amount
wntll the rirst Portion ls paid in full. Tharsaftar the lot
relsases shall be made for $4300 without intsrest until the
Second Porion has besn pald in full.

4. All other tersa of this crediter’s eriginal
notes ssd mortgege shall remair in full force and affect.

Class XxxI = Intarests of holders of old Dguity. All
old Dguity will be convertsd to hnlhludpnn-rlll!
by the name of Leisure Limited. sxarciss of the option shall
ba in cash, as specifically provided harsin and shall be
in -.m:ﬂ. call by the debtor. Mo maximum shall be
placed on the eption, but thars shall be & sinimum exercise in
Aol lar smount egual To 10% of the nolder's original investment in

v w '

tha debtor. I1f ths holder properly ezsrcises s ti wuch
holder shall recelve s pro-rata lntereat in L.l-l-il':pl.l.:':;ﬂ. It
the depoeit required to aserciss the optiom is mot esercised
withinm 1% days prior to the Confirmstion Date sald Ralder leses
the right to sxsrciss the optlon and Lhe Debtor say ofler 1o all
who would spply end qualify with tha Dsbtor the chance Lo
anercise the eptien. If the Option ls met sserciiwl Ly iRe
Cconfirsation Date ths sams shall te trested ss & fallure ta
respond to s capital call of the dabtor jelnt venture and Lhe
holder's Interwst will be cancealled. The holder of an illowed
Interest in Old Cguity that properly sxercises its optlom shall,
in saditlon, e lssued an Unsscured Nols [or Lhe amount of sny
sdditiona]l allowed claim That they may have sgainat the debtor.
With regard to the Interest of Old Eguity held e lorsaciy hald
by Kirssar Properties, Inc. ("NF1®], Clals a8 vsed hare shall
mean sny clalm WPI, its principals, its sffilistes, or affiliates
of Its principais uniess specifically classilied ciherwise

hars in. The Menaging Jolnt Venturer, &s & holder or Old Eguity
shall receive am Unsscured Nots and Mew Eguity fer (it 0ld Espuity
interest as described above. The managing Joint Venturer shall
also b Issusd sdditional New Egulty in tha fors of & genersl
partrer’s share equal to 1% of Leisure Liv.ng Lisited.

Lelsurs Limited shall hold harmless and |ndemalfy
all nolders of Allowsd Intarsats in Old Equity Rermissa from sy
claims sgainat thes arising out of thalr status az & jolnt
yenturars in the debtor.

The terns of tha aforsmsantlonsd unsecured notes
shall be as follows: -

1. EPrincipal Amgunt. The Unsecured Notes shall
pa in the aggregats principal smount of The eriginal lnvestsenls
of holdars of Old Dgulty.

2. Interest Bats. The Unsecured Wotes will
sccres intarest at tha rate of &% per annum, simple
tha Effective Date.

1. . Tha Unsscursd Notes will be payabls
five (%) years (rom the dats the claim That they represant
pecomes an allowed claim.

4. Ssecurity. The Unsecursd Notes will be
unsecured.

. s. Default and Resedics. The Unsecured Notes
identify the svents of defsult and tha remedles avallable to Lthe
ulm-tmm-ﬂ-mm—uumm.

-
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sstiafied, at the Debtar’'s optlion, by: (1) one cash payment on
the Distribution Date im the ssount of such defmult: (11) paymant
of the default amount im twelve [12) equal monthly imnstallsents
commancing on tha Distribution Jals and cn Tha Sane date of sach
month therssfter; provided that, paymants shall not be sade Tor &
period axtending Deyond the resaining ters of The contract or
lesse: or (111) am otherwise sgreed by the partien or spproved by
rinal Ordar of the Bankruptcy Court.

Iif s&n executory contract or unerpired lease Is
rejected, then ths other party to Lhe agreesant may file & Claim
for dasages incurred by resson of rajection vithin such time a8
the Bankruptcy Court may allow. 1f a Claim is mot timely filed,
than the Claim shall be forsver barred.

Arzicle ¥ - Acrestasce or Reiection of Plan: Effect of
Bsisction Dy Ong or Mors CLAIER

A. Classes Entitled to Yots. Esch ispalred class of
Claims or Intarests shall e snctitled to volae separataly ta
sccept or reject ihe Plam. Any unimpaired class of Claima or
i{ntarsats shall not be estitlsd To vots to or reject Lhe
Flan.

.  Clasa Accegtance Bsguiresent. A class of Claims shall
have accepted the Flan If It ls scceptsd by at jeast twvo-thirda
in amount and more Lhan ons-half in nuabar of the Allowed Claima
of swch class that had voted on ths Flan. A Clsas of Intaresals
shall have the Flan if it is sccepted by &t lesst Two-
thirds in amount of the Allowsd Interssts of such class that had
woted on the Plam. If ssmy bsllot ls executed and timaly flled by
the holder of an Allowed Clalm or Intersst put dosa not Iindicats
scceptance or Tejsctlon of Lhe Plan, then the ballot shall be
desmsed L0 ba an RCCEpLARDS .

€. Crasdosm. I ﬂ{ inpalred class of Clalss or Interests
shall fall to accept the Plan in sccordance with Code
§1129(a), them the Debtor ressrves tha right to reguest that the

Court confirm the rlan in accordancs with Bankruptcy
Colm on 1139%(b).

The Debtor will marge wi

A. Continusd Exisisace. th
inte Lelsure Limited on Thae Cffective Date, which shall be
surviving recorganized Debtor.

. Cancallaticn and Issuance of Moles aoel Ve ity
Intereals.

1s On or as scon as precticable sfter rls Iifective
pate, ail 0ld Eguity shall be canceled, snmulled sl
extinguished.

1. On or as scon an practicsble after tho
pistribution Dete, the Dabtor shall dlstribute b ound irestjon
Wotes and Eguity Optlons In sccordance with the tivec v the
Flan.

. Ysatlog of Asseta. The property of the rotats of the
pabtor shall west in Lelsure Lisited on the Lifective Duts,
axcept as othervise previded in the Plan. This shall Imclwde all
of the resl sstats in the Project, together with all Llsgprovesants
tharson. The Managing Jolnt Ventursr shall “r~= iha legal
suthor ity to szecutle snd all docusents mecessary to effect
such transfar on the Effective Date. On and sfter the Effactive
pats, Lalsure Limited may cperals 1Ts Dusinsss and .,
scquire, snd disposs of proparty fres of any restrict of the
mnﬂﬂ- Code, As of the Cifective Date, all progerty of
Laisurs Limited shall be fres and clesr of all Claiss and
intarssta, sscept ss specifically provided in tha Flan.

0. Assumgtion of Liahilities. The lisbility for and
uur:lu to make the distributions required undsc the Plaa,
shall bs sssused by Lelsurs Limited, ch shall have tha
1isbility for and cbilgation to wake mll distributions of Pest
conf irsstion Notss, to ba lssusd under thae Flan.

f. Avoldance Acticny. Ceuses of action sscertalmable by
mmwmummnﬂr. B4, S44, 343, AT,
S48, 349, 530, or 33} -hll,mptumﬂluﬁﬂlhtum
Flan, bs held by the Dsbtor. Any Rt Tecowvery reslized by &
Dabtor on sccount of such causes of sction shall Do the property
ﬂulm-ullmnrmmummm.

Articls ¥I1T - Provisions Goveraing Glatributica

A. ProoBata Dlstribution. Unless otherviss provided In
tha Plan, for any class of Clslss or Intarssts that is inpaired,
ihe holders of such Claiss or Interssts shall receive & Fro Rata
shars of the 1nhﬂiuwumclu-wm
Plan. 1f, snd when, Cortasted Clalms or Intersats In any such
class becoss Dissllowed Clalms or Injarest, ihe Fro Xata Share 10
which esch holdsr of an Allowed Clalm or Interest in such class
is entitled, shall imcresss comssnsuratasly. hecordingly, the
pabtor, in iu sols discretion, shall have the right to make or
diresct the making of subssguent lnterim dlistributions to tha
holders of Allowed Claims or Intersats in such class to reflect
any incressss in the Fro Rats Shars. In any avent, &S SOON &8
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practicable sfter all Contested Clalems or Intereats im any class
feceiving Pro Rata Shares have hecoss slther Allowed or
pisalloved, s final distribution shall be mads to the holders of
Alloved Clalms or Interests ln such clars to account for any
finsl sdjustment in the Pro Rata Share of such holders.

p. Distribution Oaty. Unless cthervise specified In the
Plan or by order of the Bankrwptcy Court:

1. FProparty to be distributed Ti an impaired class
ander the Plam shall be distributed on the Ulstribution Date.
oistributicns te be made on the Dlstributlon Date anall be desmed
mads on the Distribution Date if made on thae pistribution Date or
&3 soon a3 precticable thereafter, bul in mo event later than ten
{10] Businass Days sfter the Distribution Dats.

3. Proparty to be distributed under the Plan to a
class that is mot ispaired shall be distributed on the latsst of:
{1} the Dletribution Dete; and (11) the dats on which tha
distribution to the holdar of the Clalm or Interest would have
been mads in the absence of the Flan.

c. platuralog Ageot. The Debtor or such dlsbursing sgent
a8 the Debtor may esploy, im iis sole discretion, shall make sll
distributions reguired undst the Plan.

p. ©a . Cash payments made pursuant to tha Plan
ahall be in U.5. [unds, by check drawn at a doseastic bank, or by
wire transfer from & domestic bank.

£. Delivery of Distritumtions. pistributions and dallverles
to holders of Allowsd Claims and Intersst ahall ba made at the
sddressss sat forth on the proofs of clalm or Interest filed by
such holders (or at the last known sddresses of such holders o[
no f of Claim or Interesi is filed or lf tha Dabtor has besn
notified of a changs of addresa). If any distributiea to &
noldsr is returned as undeliverable, then no furthar
distributions te sech holder ahall be sade unless and wntil the
pabtor is notifled of the holder's then=current address, at which
tise all mizsed dlatributions zhall be made to wwch haldar,
without intersst, All clsims for undaliverabls distributions
shall bs mads on or bafors the [LITE annlvarsary of the
plstribution Dete. Aftar such date, all unclalimed shall
revart to the Cebtor, and the claim of any holder with respect to
such property shall be discharged and forever barred.

F. Tiss Bar to Cash Pavmeats. Checks issued by the Dabtor
in of Allowsd Clailms shall be null and vold If mot cashed
within ninsty (90) days of tha dsce of lasuance~tharsof.”

ts for reisssance of any checks shall be mads directly to
tha Dabtor by the holder of the Allowed Clalm with resspect to
which such checkh originally vas Lssusd. Any claim In respect of

" “— m—-tf"—"-"““"‘-“

such & volided check shall be made on or Bafore Lhe luter of the
fifth anniverssry of the Distributicn Oate or mimiy (%u] days
after the date of lssuance of such check. After :wh date, all

claims In respect of void checks shall bBe discharycd and forever
barved.

Article YIII - Procedursa for Resaly i
At Treating Contested Claiss

A. @hisctlon Desdlios. Unless sxtendsd Dy tha Rankruptcy
Court, the Debtor shall [lle sny ebjections Lo Clalss or latarsat
no later than Thirty (29) days after the Confirmaticn Date.

8. :nu.:-.h-.u.ln.'-ﬂ.l.l- The Debtor shall have
suthority te file objectiena, lltigats to jedguent, settle, or

withdraw cbjections to Contested Claims or Interests. All
professional fess and sxpsnass Incurred by the Debr=r from and
sfter the Confirmatlom Dats, ahall Be pald in the ordisary courss
of business without furthar erder of the Banjruptcy Court.

c. Mo Distributions Pecding Allowances. Wo paysents or
aistributions shall ba sads with respect to sny Conlested clalm
or Interest unless and until all objections to swch Clalm or
Interest are resolved and sech Clals becomss an Allowed Clalim or
Intarsst.

p.  Eacros of Allocated Distributions. In cases vhars
thars is & distribwtion to be sade on the Effective Dats, the
Debtor shall withhold from the property to be distritwted under
the Flan, and shall place In escrow, sscunts sufficiest to ol
distributed on sccount of Coatsated Clalas and Interest sa of the
Effective Dats. AS te any Contested Clals, wpen & regusat for
sstimatlon i-{ the Debtor, the Bankruptcy Court shall deternine
what amount is sefficlent te withheld In escrow pemiing
pisallovance of the Claim or Intsrest. The Debtor whall also
place in eacTow any dividends, paymants, or oUher distributions
sads on Bccount of, as well ss any cbligations arisisg from, the
proparty withhelad L l=a1 harete, to Lhe extent soch
proparty continues to De withhald in escrow at tho time such
distributions are made or sech sbligations arise. i
practicable, the Debtor may invest any cash It has wvithhald In
sscrod in & manner that will yleld a ressenabls et Tetern,
taking into sccoust the safety of the investmant.

.  platributions After Allowance. Paysents and

districetiona from sicrow e ssch holder of a Contested Clilm or

Interest, to the sxtant that sech Clelm or Interest wltisately

bacosss &n Allowsd Clalm or Interest, shall be made In sccordance

with tha provisions of the Plan governing ths class of Claims or

Isterssts To which the respective holder balongs. AS Soon A%

icable aftsr the dats that the order or judgment oi tha
ruptcy Court sllowing such Clals or Interest lecomes & tinal
-
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Order, any propsrty la #scTow that wvould hive Deen distributed
prior to the date on which a Con.ested Claim or Interest bDecams
sn Allowsd Claim or Interest shall be distributed, togethear with
any dividends, paysents, or other distributions sade on sccount
of, as well s any obligstions arising fros, the property from
the date such distributions would have been dus had such Clalm or
Interest them been an Allcwed Claim or Interest to Lha date such
distributions are =ade.

r. Dlacributions After Disallowance. If any property
withheld in escrow remsins alter sll objections te Camtested
Claims or Intarests of & particular class have Deen resolved,
then sech resaining property, to tha extent attributable to the
Contssted Claims or Intsrests, shall be distributed as soon as
practicsbls im sccordance with the provisions of the Fian
governing the class of Claims or Intersstis to whilch the
Dlsallowed Clalm or Intsrest belong.

Artlcle 1X - Diachargs
-

A. Dlacksrge of Debtor. Any consideration distributed
under the Plan ahall ba in ew for in complete satisfactlon,
dischargs, and relsase of all Claims of sny naturs WEATEOEVET
sguinat the Debter, its assels, propartiss or any of The holders
of ©ld Eguity. Ewcept as otherviss provided herein, wpon the
[ffective Date, The Debtor ahsll be desmed dlacha and
relsased to The sxtant permitted by Saction
1141, Ths Coafirsation Ordar shall be me al determination
of discharge of a1l llsbilities of tha . As prowided In
Sectlonm 374 of the Bank Code, such discharge shall vold sny
judgment sgainst the Debtor, lts sssats or joint venturers at any
time obtained to Tthe extent It relates to a discha Claim, snd
oparates as an injunction sgainst the presscution of amy actiom
sgainst the Dabtor or propert of tha Dabtor to the sxtent It
relates to any discharged Claim.

5. pDischaree of Claims snd Intergata. Dxcept as otharvise
provided barein, or in the Confirsation Order, the rights
alfordsd in the Plan and the paysents and dlstributions ba made
hersunder shall bDe in completa smchange for, and In fwll
satisfaction, dlschargs and releass of, all Clasima or Imtarssts
of any kind, mature or description vhatscaver sgalnat tha Dabtor
or ths Debter in possession or any of thalr ive sassts or

ies. Upom the [ffectlve Dats, all sxl Claims agalnst
or Imtsrests im the Deébtor or Debter im possession ahall be, and
dees to be, swchanged, sotisfisd, discharged snd released in
full. All holders of such Claims or Interssts shall be precluded
:mmlﬂnplntmmwiu-muuuwntluuq
other or further Claim or Interest Dased uUpon any &ct or
sdulsslon, transsction or other sctivity of amy kind or mature
that sccurred prier te the Cffective Date, whether or not such
holder {lled a proof-of Claim or Intsrest.

o

T - T T = = L T 1 S L e W

©. [Effect of Confirmation Order. Ewcept =4 providsd im
the Plan, e Conlirmation Order shall be & judiclal !

detarmination of discharge of the Debtor from all debta that
sross befors the Effective Data and smy llability on & Clais that
iz detarmined under Section 502 of the Bankruptcy fode as If such
Clalm had ar.sen before the [Ifective Date, who!lar or Aol &
proof of Claim or Iatsrest is flled under Section oL of
Bankruptcy Cods and whether or mot = Claim or Interest bancd wpon
such debt or llabllity is allowed under Bankruptuy Codu Sec. 287.

Article X- Truates Fess

All fess paysble under 78 U.5 C Sectiom 1930, a3 daternlned
by the Court at tha hearing on confirsation of the Flan will ba
pald on or bafore ths Effective Date.

Article XX = Jurisdiction

The Court shall retain jurisdiction of this Chapter 11 Cass
with respect to1

&. the matters set forth In Ssction 1127(b) of the
Bankruptcy Code)

[ anable the Debtor to consumsate sny and all proceedings
it may Bring prior to ceaflirsation to set sslde 1iens
or encusbrances, shd to FecCOVET any preferences or
wvoidable tranafers under applicable provisicss of the
Baniruptcy Code or oLher fedaral, astate ar local law.

c. adjudicats sll controversles mﬂur the
classlfication or sllowance of sny Clais or Interest)

4. hesr and determine sll Claims or controversiss arlalng
from the sssusption or the rejection of sny executory
contrects, incleding leassss, and TO COnsummstls thalr
assusption er the rejection thareof;

a. llguldats desages In conmection with any dispeted,
contingent, or unliquidated Clalss:

f. asdjedicate sll Clslms or controversles arising out of
ey , males, Orf contracis mads or endertalen
by tha Debtos prier to confirmation of tha Plan;

[ maks sech ordars si AFS DECEASATY Or approprists to
carry evt the provisions of thls Plan.

If the Baskruptcy Court abstalns from sxesrcleing, or
declines to swercise, jurisdlction, or Is othervise withoet
jurisdiction over any matter arising ewt of or relsting to the
Chapter 11 Cass, then this Articls of tha Flan chall h.ve no

s ]




sffect upon and shall mot control, prohiblt or limlt the sxercise
of jurisdiction by any other court naving cospetent jurisdiction
with respect to such matier.

Deted: August 15, 1991,

&gﬂ\
ank M. Wolff
1ff, Hill, Wcrarlim &
Warrom, P.h.
F.0. Box 3327
orlando, Florids 12802
Telephone: [407) E48-0038
Attormeys for Debtor amd
pebtor in Possesslion

EXMIBIT A = 1
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south 1630 [=et al the Well C60 [wel, Sugliws L.
Townahip 17 South, pange 1) East; ARD couth 1601
faet of the Cast 411.5 fcck ol Zection 26,
Townahlp 17 Sewih, Range 33 Last; AMD Eazt /T et
section 13, Towmzhlp 17 Seuth, mange 1) Ksal.
LESS that pectien lylmg couth am] Wesk of V. 3.
nighways 17 and a1l in Magiea Cowaly;. ANO ALL ulf
section 36, Toewnahip 17 Sewth, Range 1) Tasi,
Lzt Last OO0 foet of Moxth 1980 fuut of wof LS4
AND LESS East 264 feet ol Merth 334 fcct wf =L
1/4 of NE 1/4, AND LESS all of that poction lyieg
south and West of V.3, Mighwaya 17 and 401 Bm
marion Cowaty; AND Joulh 34 of W L4 amd Wosl
1/4 of %W 1/4 of 3T 1/4, Scction 31, Townzhip 17
south, Asmge 314 Eask, All lying and Bolng i
parion Cowsty, Flecida.

—guRJICT TO Lhe followlng:
1- :rur_r of Way essemeal to rlerida Pawce Corporat Len,

cecorded In Officlal Records Book 405, page 119, reblic Bocords of

naclon County. rlecida.

1. Racigege cecorded in Olllcisl pecords ODuuk 337,
411, as Medlfled in official Bccords Beol 1405, peu 1243, ruslic
mccords of naclon Cowaly, Flocida.

3. nertgage ia [aver ol C. ¥. Dalley amd Juyes sallcy. mis
wily, recosded In oftlcial Becerda Book 1403, paye 1367, anghgecd by
Anslgnsant of mMortgags to South Atlaatic Produciion Crudit
sasoclatlon, recorded in otficlal mecords Dook 1493, pegs 1372,
reblic Recesds of narlon Cownty, Flocida.

4. Casemants of sacord.
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UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF FLORIDA
OCALA DIVISION
In re:

LEISURE LIVING FOR THE Case No. 92-00798-23P1

ACTIVE RETIREE, JOINT VENTURE,

Debtor.

ORDER AHMENDING ORDER OF CONFIRMATION DATED NOVEMBER 13, 1992

This case came bafore the court at a hearing on April 21, 1993

on the Debtor‘s Motion to Amend Confirmation Order to Correct

Clerical Error. The—eourt—reviewed—the—motien—and heard—argument

Sf—CUUITFei——Rasad-—onthe-Loregeing—and—for—thereasons—stated—and
recorded—in-epen—court ]I ic

ORDERED &l

The Order Confirming the Third Amended Plan is hereby modified
to add the fol owing provision:

"The reorganized debtor is Stonecrest of Marion County, Ltd.,
a Florida limited partnership. All references to ‘Leisure Limited’
in the Third Amended Plan are changed to Stonecrest of Marion
County, Ltd. On the Effective Date all of the Debtor’s property,
including the real estate particularly described in Exhibit A to
the Third Amended Plan, vested in Stonecrest of Marion County, Ltd."

DONE AND ORDERED in Jacksonville, Florida this ngt day of

April, 1993,
/%) GLORGE [ PROCTCRH

GEORGE L. PRCCTOR i
UNITED STATES BANKRUPTCY JUDGE

72\ correct2.ord
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