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SETTLEMENT AGREEMENT
THIS SETTLEMENT AGREEMENT ("Agreement"), dated for reference as of the 18th

day of Feb., 1998, is hereby made and entered by LAKE GRADY ROAD AND BRIDGE
DISTRICT, a special taxing district organized and operating under the laws of the State of Florida
(the "Lake Grady District"); HILLSBOROUGH COUNTY, a political subdivision of the State of
Florida ("County"); ANGELA S. CUDLIPP and MICHAEL P. CUDLIPP (jointly and severally,
"Cudlipps"”); CUDLIPP CONSTRUCTION AND DEVELOPMENT COMPANY, a Florida
corporation for profit wholly owned by the Cudlipps (the "Cudlipp Corporation”) (the Cudlipps and
the Cudlipp Corporation being hereinafter referred to jointly and severally as "Cudlipp”); and
ZARAGdSA PROPERTIES, INC., a for-profit corporation organized and existing under the laws
of the Republic of Panama and authorized to do business in the State of Florida ("Zaragosa").
Recitals.

WHEREAS, the parties to this Agreement are also parties or parties-in-interest in certain
bankruptcy proceedings and multiple civil actions since as far back as 1987; and,

WHEREAS, the parties have determined that the amicable resolution, in whole or in part,
of those bankruptcy proceedings and civil actions is in their best interests; and,

WHEREAS, Lake Grady ﬁistrict was the Debtor in those certain proceedings styled In Re:

The Matter of Lake Grady Road and Bridge District, brought under Chapter 9 of the U.S.

Bankruptcy Code, in the Bankruptcy Court for the Middle District of Florida, Tampa Division, Case
No. 87-1590-8P9 ("Bankruptcy Proceedings™) which was closed by the Bankruptcy Court, by Order

dated January 4, 1996; and,

WHEREAS, ancillary to the Bankruptcy Proceedings, Zaragosa had commenced that certain

adversary proceeding against Lake Grady District and others, styled Zaragosa Properties, Inc. v.

G:\Lake Grady Final 98.agmt



Richard Ake. Clerk of the Circuit Court, et al., in the Bankruptcy Court for the Middle District of

Florida, Tampa Division, Case No. 90-349 ("Bankruptcy Adversary Proceeding”) which was
dismissed by the Bankruptcy Court by Order dated December 28, 1995, and Lake Grady District
is a party in a related state court proceeding styled Lake Grady Road and Bridge District v.
Zaragosa Properties, Inc., now pending in the Circuit Court for the Thirteenth Judicial Circuit in
and for Hillsborough County, Florida, as Case No. 90-17936 ("Lake Grady District v, Zaragosa");
and,

WHEREAS, the County is a defendant in that certain civil action filed by Lake Grady
District styled Lake rady Road and Bridge District v. Hillsborough County, now pending in the
Circuit Court for the Thirteenth Judicial Circuit in and for Hillsborough County, Florida, as Case

No. 89-4736 ("Lake Grady District v. Hillsborough County™); and,

WHEREAS, the Cudlipps have filed that certain civil action against Zaragosa and others
styled Cudlipp, etal. v. Shadow Lakes, Inc.. et al. in the Circuit Court for the; Thirteenth Judicial
Circuit in and for Hillsborough County, Florida, Case No. 89-8590 ("Cudlipp v. Shadow Lakes I"),
in which the Cudlipps alleged entitlement to all right, title and interest of Zaragosa in all tax
receivables of Lake Grady District and, as a result of the final judgment to be rendered after trial
in that action, the Cudlipps may claim an interest in Lake Grady District's assets; and,

WHEREAS, Lake Grady District, the County, Zaragosa and others are defendants in that
certain civil action filed by the Cudlipps styled MW_IMBL, now
pending in the Circuit Court for the Thirteenth Judicial Circuit in and for Hillsborodéff County,

Florida, as Case No. 93-7735 ("Cudlipp v. Shadow Lak I1"); and

WHEREAS, Lake Grady District had filed that certain civil action styled Lake Grady Road

and Bridge District v. Housel and Associates, C.P. Ward, Inc.. et al., (now dismissed) in the Circuit




Court for the Thirteeqth Judicial Circuit in and for Hillsborough County, Florida, as Case No. 88-
10656 ("Lake Grady District v. C.P. Ward"); and,

WHEREAS, the Bankruptcy Proceedings, the Bankruptcy Adversary Proceeding and the
other civil actions described above are collectively referred to in this Agreement as the "Litigations”;
and,

WHEREAS, the parties have amicably arrived at settlement terms whereby efforts to reopen
the Bankruptcy Proceedings will not be pursued, and whereby all claims and causes of action which
are or could have been involved in several of the other Litigations will be discharged; and,

WHEREAS, given that deficiencies in and failures of predecessor dams at the subdivision
known as ShadOV{ Run (hereinafter defined) were, directly or indirectly, pivofal reasons for the
Bankruptcy Proceedings and the Litigations in the first place, the parties have elected to structure
their settlement terms around the Restoration of the New Dam (as hereinafter defined), all as more
particularly provided in this Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals and the various provisions
set forth herein, the receipt and sufficiency of which are hereby acknowledged, the undersigned
parties agree as follows:

Definitions.

The foregoing recitals, and the definitions which follow, constitute substantive provisions of this
Agreement. In addition to other terms defined in the recitals and elsewhere in this Agreement, the
following capitali-zed terms shall have the meanings stated:

"Completion of Restoration" means the point at which the Restoration of the New Dam
has been completed in accordance with the Restoration Plans and this Agreement, all relaged costs

have been paid, all required operating permits for the New Dam which are obtainable upon the




completion of the Restoration of the New Dam have been obtained and if completed in phases, the
final phase of restoration has been completed.

"Construction Fund” means a segregated and separately designated bank account
established in accordance with this Agreement which will be funded entirely by (a) Lake Grady
District's remaining net proceeds from the Housel Settlement, tax proceeds received pursuant to
paragraph 8 herein, and (b) net proceeds of sales of the Transferred Escheated Lots as provided for
in this Agreement. The proceeds of this account will be the source of funding for the Restoration
of the New Dam, and other matters provided for, under this Agreement.-

"Escheated Lots” means those fifty (50) lots within Shadow Run, listed on Exhibit 1
attached hefeto, to which the County hereby represents that it currently holds recorded tax deeds
issued by virtue of escheatment for unpaid taxes.

"Housel Settlement” means Lake Grady District's 1995 settlement with defendant Housel

and Associates in Lake Grady District v. C.P. Ward, as a result of which settlement Lake Grady

District received certain net proceeds.

"Maintenance and Repair Expenses” means all expenses for the operation, maintenance

and repair of the New Dam after the Completion of Restoration, including but not limited to
inspections, upkeep and maintenance; ad valorem taxes; utilities; assessments; operating permits and
other regulatory compliance expenses; mowing of grass, resurfacing of the roadway or pathway over
the New Dam (if such roadway or pathway is built), and other grounds maintenance; liability
insurance; and reéairs not covered by warranties.

"Maintenance Entity” means a Florida not-for-profit corporation created by the Shadow
Run Homeowner's A;sociation, Inc., ("SRHOA"), as selected and approved in accordance with the

provisions of this Agreement, which Maintenance Entity will own and have all operational,




maintenance and repair responsibilities (including but not limited to responsibility for Maintenance
and Repair Expenses) for the New Dam after its construction.

"Maintenance Fund” means a non-IOTA, interest-bearing account, to be established in

accordance with this Agreement as a reserve for the payment of Maintenance and Repair Expenses
for the New Dam after its construction.

"New Dam" means the new and/or newly reconstructed and duly permitted embankment,

with an overall length of approximately 1,200 feet, to be constructed at Shadow Run in an operable
and safe condition, and with the éapacity to effectively retain water at a level sufficient to establish
a recreational lake for the ongoing benefit of the landowners within Shadow Run, in accqrdance with
Restoration Plans gwhen prepared) and this Agreement. The New Dam shall include a slurrywall
in the embankment as may be required for safety and permitting considerations. The slurrywall may
be constructed under a separate contract and at a later time if Lake Grady Di§trict does not have
sufficient funds to construct the New Dam all at once, and subject to the (;onsent of and any
conditions set by SWFWMD and any other permitting agencies. The Néw Dam may also include
a private roadway and/or passageway above the embankment which will be constructed as part of
the New Dam if, and only if, there are sufficient funds available or to become available for its
construction, failing which the County shall not unreasonably withhold its consent to construction
of the remainder of the New Dam.

"Restoration Budget" means the budget to be adopted by Lake Grady District for the
Restoration Expeﬁses, based initially upon preliminary engineering estimates of the costs of the
Restoration Plans, and as thereafter amended in accordance with signed contracts therefor: and with
change orders, cost overruns and/or other legitimate cost recalculations relating to or affe.cting the

Restoration Expenses.




"Restoration Expenses” means the various costs of formulating and effecting the
Re_storation Plans, and all expenses incident thereto, whether for services, materials or otherwise,
including but not limited to design functions; permit applications and issuances; bid documents;
construction; construction administration and manz;gement; inspections; compliance with permit
requirements and applicable law; professionals retained by Lake Grady District (i.e., attorneys,
accountants and other professionals); and the day-to-day operating expenses of Lake Grady District
to maintain its existence, or comply with statutory requirements or this Agreement.

"Restoration of the New Dam" means the design and construction of the New Dam.

"Restoration Plans" means the various design, engineering, planning and construction

contracts and plans and specifications, for the Restoration of the New Dam, and the requirements
of permits applicable to such Restoration.

"Shadow Run" means the subdivision located in Sections 25, 26, 27, 35 and 36, Township
30 South, Range 20 East, more particularly described in the maps or plats mer;eof in Plat Book 46,
page 24, and Plat Book 47, page 47, of the public records of Hillsborough County, Florida.

"SRHOA" means the Shadow Run Homeowners Association, Inc., a Florida not-for-profit
corporation, the shareholders of which are the landowners at Shadow Run.

"Tax Delinquent Lots" means the two (2) lots in Shadow Run designated in Exhibit 2
hereof.

"Transferred Escheated Lots" The Escheated Lots, ownership of which is transferred from
the County to ﬂ;e Lake Grady Road and Bridge District in accordance with the terms of this

Agreement.




PARAGRAPH 1. Due Execution and Delivery Requirements. A. This Agreement shall not
be deemed duly executed and delivered until the following requirements are satisfied:

(1) Each party shall have fully executed and delivered this
Agreement, in accordance with any prior corporate, governmental or other authorizations
as are applicable to the respective parties in order to render such execution and delivery
legally effective;

(2) Contemporaneously with each party's execution and delivery
of this Agreement, such party shall have served upon all other parties reasonable written
evidence that the above-described authorizations were duly obtained, and have not been
terminated or revoked;

A3) Each party shall have served upon all other parties
reasonable written evidence of its acceptance of the execution and delivery of this
Agreement, and of the above-described authorizations, as applicable,. wl;ich acceétance shall
be promptly so served and shall not be unreasonably withheld, conditioned or delayed by
any party; and,

4) Upon satisfaction of requirements (1), (2) and (3) above,
County shall have served a fully executed counterpart of this Agreement upon the Lake
Grady District, Cudlipp and Zaragosa, which service County shall promptly effect.

®) Upon satisfaction of the foregoing requirements, the parties
shall be céntractually bound hereby only to the extent of rgquiring Lake Grady District to
seek to obtgin approval by SRHOA within (45) forty-five days of full execution by the
parties to this Agreement, as required under paragraph 2 below, and the other parties shall

refrain from any act or omission which unreasonably impedes such SRHOA approval, of




the conditions precedent set forth in paragraph 2, below. Barring such approval within the
designated time frame, this agreement shall have no force and effect.

© Until such time as this Agreement is executed in final form
by all parties (with the express concurrence of all parties to every change from the typed
text hereof as evidenced by signature or initialing at the location of the change and approval
obtained from SRHOA), this Agreement shall have no force and effect whatsoever. This
Agreement shall be void in the event that it is not so executed and delivered by all parties
and approved by SRHOA on or before May 1, 1998. This Agreement may be executed in ‘

Counterparts.

PARAGRAPH 2. Condition Precedent Related to SRHOA Approval.

A. Except as expressly provided in subparagraph "A(5)" of paragraph 1,
above, the following is; a condition precedent to all other provisions of this Agreement:

(1) SRHOA Approval.

SRHOA shall have duly approved this jﬁ\greement in
writing, including without limitation, the express approval to incur all obligations set out
in Paragraph 28 and throughout this Agreement pertaining to the Maintenance Entity. The
SRHOA approval shall be evidenced by execution of the Approval section at the end of this
document by an authorized representative of SRHOA and shall signify its intent to be bound
by the terms and conditions of this Agreement related to the obligations of the SRHOA.

SRHOA is not a party to this Agreement or a Third Party beneficiary of this Agreement.




PARAGRAPH 3. Conditions Precedent Related to Dismissal of Litigations. Except as
expressly provided in subparagraph "A(5)" of paragraph 1 above, once SRHOA approval under
paragraph "2" shall have occurred, the finalization of all matters specified in the next numbered
paragraph of this Agreement (entitled "Resolution of Certain Litigations™) shall be conditions
precedent to the remaining provisions of this Agreement becoming operative and binding, unless
such provision states that it shall operate upon the occurrence of only the SRHOA approval

requirement of Paragraph "2".

PARAGRAPH 4. Resolution of Certain Litigations. Upon Lake Grady District's receipt and

acceptance of deeds and other instruments of conveyance from the parties and SRHOA, in

accordance with paragraph 9, and contemporaneous with Lake Grady District's recordation of such

deeds and instruments, the parties (as applicable) hereby covenant and agree to be bound, and/or
to promptly and diligently undertake certain actions with respect to the Litigations, as follows:

A. As to the Bankruptcy Proceedings, Lake Grady District and

the other parties to this Agreement hereby agree that no prior applications to obtain tax

deeds or other actions by the County related to the Escheated Lots or the Tax Delinquent

Lots violated the automatic stay provisions of Bankruptcy Code §362, or any order of the

Bankruptcy Court entered in the Bankruptcy Proceedings, and no further actions by the

County related to the Escheated Lots and Tax Delinquent Lots shall be challenged by Lake

Grady District and other parties to this Agreement on the basis of the invalidity of the prior

actions referenced above.

B. Lake Grady District and Zaragosa shall enter into 2 joint

stipulation of dismissal with prejudice of the Bankruptcy Adversary Proceeding. The parties




agree to take no action to reopen the Bankruptcy Adversarial Proceeding. In the event an
issue arises as to the validity of the dismissal of the Bankruptcy Adversarial Proceeding, all
parties shall fully cooperate to obtain an order of dismissal from the Bankruptcy Court. In
any event, the parties to the Bankruptcy Adversary Proceeding hereby agree to bear their
respective costs, expenses and attorneys' fees therein.

i As to the Bankruptcy Proceedings, the parties to this
Agreement liereby agree to bear their respective costs, expenses and attorneys' fees.

D, Lake Grady District and Zaragosa shall enter into a joint
stipulation of dismissal with prejudice of Lake Grady District v. Zaragosa, with the
respective parties each beaﬁng their own costs, expenses and attorneys' fees.

E. Lake Grady District and County shall enter into a joint

stipulation of dismissal with prejudice of Lake Grady Districtv. Hillsborough County, with

the respective parties each bearing their own costs, expenses and aftorneys' fees.

E: As regards Cudlipp v. Shadow Lakes II, Cudlipp, Lake
Grady District and County will volu'ntarily dismiss each other with prejudice as to all claims
in the action, with the respective parties each bearing their own costs, expenses and
attorneys' fees. The foregoing notwithstanding, Cudlipp may proceed as it deems advisable
against Zaragosa in the Litigations, and no provision of this Agreement shall be construed
as limiting Cudlipp's complete discretion with respect to the prosecution, settlement, or any

other matter whatsoever as to proceeding against Zaragosa in the Litigations.

PARAGRAPH 5.  Construction Fund.
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A. Promptly upon obtaining SRHOA approval under paragraph 2 of this
Agreement Lake Grady District shall deposit all of its then-remaining proceeds from the.
Housel Settlement into a segregated and separately designated bank account to be referred
to as the Construction Fund.

B. Lake Grady District expressly represents that, at the time of its
execution of this Agreement, its net proceeds from the Housel Settlement and tax proceeds
received prior to execution of this Agreement are the only material monetary assets of Lake
Grady Distfict, and that any additional such monetary assets are uncertain at be;t-
Accordingly, anything to the contrary in this Agreement notwithstanding, Lake Grady
District shall have the right, at any time during the term of this Agreement, to direct
expenditures of Housel Settlement and any other Lake Grady District monies deposited into
the Construction Fund, to pay for attorneys' fees and other professional fees, and expenses
" incident to maintenz;nce of Lake Grady District's existence, its meeting applicable statutory
requirements, negotiating this Agreement, and meeting the terms and provisions of this
Agreement. All such expenditures shall be lawful, reasonable and reasonably invoiced.

a4 Pending the Completion of Restoration, in accordance with this
Agreement, Lake Grady District shall serve monthly notices upon the County, Cudlipp and
Zaragosa of Construction Fund collections and disbursements. Upon the Completion of
Restoratiop, any remaining balance in the Construction Fund shall be applied in accordance

with paragraph 13C.

PARAGRAPH 6. Maintenance Fund.

A. The Maintenance Fund must be initially funded in the amount of

$50,000.00 before construction for Restoration of the New Dam is commenced. Such initial

3B5 1




funding shall be effected, at the reasonable discretion of Lake Grady District, once there are
sufficient additional sums in the Construction Fund to cover the Restoration Budget and
Restoration of the New Dam is ready to commence.

B. Upon- the Completion of Restoration, the Maintenance Fund shall
be increased to $100,000.00 from sums remaining in the Construction Fund, as provided
in Paragraph 13C.

o Lake Grady District's failure to meet the obligations of this '
Paragraph 6, shall constitute a material breach of this Agreement for which any party shall

have the right of enforcement by specific performance and injunction.

PARAGRAPH 7. Restoration of the New Dam.

A. Within a reasonable time after obtaining SRHOA approval of all
conditions precedent under paragraph 2, Lake Grady District (with such uncompensated
assistance of Cudlipp as Lake Grady District may reasonably request from time to time)
shall have obtained preliminary engineering estimates and deveioped preliminary design
criteria for the Restoration Plans and prepared the Restoration Budget. Further progress on
those matters, on Lake Grady District's adoption of the Restoration Budget and on Lake
Grady District's solicitation of construction contracts, permits and other matters applicable
to Restoration of the New Dam, shall be pursued with reasonable diligence corresponding
with the progress of the quiet title proceedings (provided for in paragraph 9 herein), and the
ai/ailability of funding to cover the Restoration Expenses.

B. Lake Grady District shall have complete authority respecting the
Restoration Plans and contracts therefor, but hereby agrees to make reasonable efforts to

contract with reasonably competent third parties for the various aspects of the Restoration
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of the New Dam. Lake Grady District shall obtain the consent of the design consultants and
construction contractors to Lake Grady District's future assignment of all contract rights
under the design and construction contracts for the restoration of the New Dam. Cudlipp
and the County may, at their respective option and expense, participate in Lake Grady
District's efforts regarding such contracts, but may do so in an advisory capacity only, and
such participation shall not in any event unreasonably impede Lake Grady District's efforts.

C. ‘Cudlipp and Zaragosa hereby agree not to compete or bid for any
services or contracts whatsoever related to the Restoration of the New Dam, and further
agree not to allow any persons Ot entities affiliated with or related to them, respectively, to
do so. .

D. In connection with the Restoration of the New Dam, the County
agrees to provide such affirmative guidance, cooperation and assistance as Lake Grady
District may reasonably request from time to time in order to resolve permitting issues’
related to the subject matter of this Agreement with the various governmental agencies
having jurisdiction of any aspect(s) of such issues. The County's assistance shall consist
of introduction to the various agencies, and guidance as to which agencies may need to be
contacted. Such assistance shall not imply that the County has any permitting obligations.
Such assistance shall not be inconsistent with any le_gal obligations of the County acting in
its governmental capacity. Such cooperation shall not be construed as creating an obligation
to review, por in any way imply a representation that the County has conducted any reviews
of, structural or other aspects of the New Dam; nor that the County recommends approval

or rejection of the permit application; nor that the County assumes liability for any repairs

13




of the New Dam. Neither the above provisions nor any other provision of this Agreement
shall be construed to require that the County:

(6)) assume any responsibility for applying for, obtaining, or
complying with applicable permits;

) advocate that Lake Grady District's applications should be
granted; .

3) act contrary to its general responsibilities in its
governmental capacity;

@) expend any funds for Restoration of the New Dam,
Restoration: Expenses, or Maintenance and Repair Expenses (except for transferring
ownership of Escheated Lots pursuant to this Agreement);

®) accept any role beyond its general res_ponsibilities in its
govemméntal capacity;

©) assume any financial responsibility for the New Dam beyond
the transferring of ownership of Escheated Lots under the provisions of this Agreement.

E Nevertheless, the County hereby agrees to give all reasonable

priority to, and to expeditiously review and rule upon, all matters related to the Restoration
of the New Dam which may require action by the County, or which may be within the

County's jurisdiction.

PARAGRAPH 8. Tax Proceeds. In the event and to the extent that the County collects any

interest payment, as a holder of tax certificates for the two (2) Tax Delinquent Lots, described in

Exhibit 2, above and beyond any sums collected by the Clerk of Circuit Court for the opening bid
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- amount on such lots, the County shall remit one-half (1/2) of the interest payment so collected by

County to Lake Grady District. Lake Grady District shall deposit such funds and any other funds

it receives for payment of taxes on the Tax Delinquent Lots into the Construction Fund.

PARAGRAPH 9. Title to Site of New Dam.

A. Unless waived in writing by Lake Grady District, within forty-five (45)
days after SRHOA approval of this Agreement under Paragraph 2, Lake Grady District shall
conduct a title search to determir;e the holder(s) of record title to the site of the New Dam
at its own the reasonable expense (the "Title Search").

B. Unless waived in writing by Lake Grady District, should the Title
Search indicate that title to such site is subject to clouds or encumbrances that are not
reasonably likely to be cleared by obtaining any deeds or releases from the parties to this
Agreement and the SRHOA, then Lake Grady District shall, within three (3) months after
SRHOA approval under Paragraph 2, give notice of such matters to the other parties to this
Agreement and elect to (a) terminate the further operation of this Agreement as a result
thereof, and return the Transferred Escheated Lots or the proceeds from their sale to the
County or (b) allow the Agreement to continue to take effect. Within one month after Lake
Grady District's election to continue with such Agreement, the parties shall be obligated to
do the following:

(1) The County shall, at its sole expense, take formal action
necessary to vacate the roadway on the site of the New Dam in accordance with applicable

law.

15




2) The County shall execute and deliver a quit claim deed for

the site of the New Dam to Lake Grady District. The other Parties and SRHOA shall each

execute and deliver quit claim deeds and/or other instruments, in recordable form, which

shall convey their respective interests in the site of the New Dam to Lake Grady District.
Lake Grady District shall record the referenced deed in accordance with subparagraph "(4)"
below.

3) The parties, other than County, shall, if requested by Lake
Grady District, use all reasonable diligence to assist in obtaining, and/or shall execute, such
deeds and/or other instruments as may be requested by Lake Grady District to vest title (as
between the parties to this Agreement) to the site of the New Dam in Lake Grady District.

4 Lake Grady District shall record all referenced deeds and
instruments of conveyance within one (1) month of receipt of all of same, and
contemporaneous with Lake Grady's dismissal of litigation in accordance with  Paragraph -
3.

C. Lake Grady District shall prosecute 5 quiet title action to perfect its
title to the site of the New Dam, and title to the Escheated Lots in the respective names of
Lake Grady District or the County as provided in paragraph 10B and C herein and to fund
all expenses of such action from Housel Settlement proceeds, notwithstanding any
provisions of this Agreement to the contrary. The outcome of such proceedings shall not

affect any obligations under this Agreement, nor form the basis for Lake Grady District to

rescind this Agreement.
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D. The costs of preparation of such deeds and/or other instruments

referred to in this numbered paragraph, the recordation thereof, and Florida documentary

stamp taxes due thereon ("Deed Advances") shall be paid from the Construction Fund.

PARAGRAPH 10.  Marketing and Sale of Escheated Lots.

A. The parties have utilized an Analysis of Retail Value of the
Escheated Lots to determine the number of lots to be retained by the County. The Analysis,
performed by Lee Pallardy, Inc., and dated Iﬁly 3, 1997, is hereby incorporated by
reference. The appraiser determined a range of values for each of the Escheated Lots based
on 1997 conditions and industry standards for such property valuation, and based on criteria
agreed upon by the County and Lake Grady District. The appraiser then determined the
median value for each lot based on the low and h?gh values for the lot._ The market value
range found in the Analysis for each of the escheated lots is- reflected at Exhibit 3 attached
hereto. The appraiser did not conduct a formal appraisal of the Escheated Lots.

B. The County shall retain the following Escheated Lots which have a total
median value of approximately $200,000 based on the Analysis of Retail Value of Escheated
Lots:

¢+ Lot 11-block 16
0. Lot 7-block 16 -
+ Lot 16-block 16
+ Lot 18-block 16
+ Lot 65-block 12

4 Lot 26-block 12
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¢ Lot 20-block 14

* Lot 22-block 14

+ Lot 2- block 19

b The County shall transfer ownership of the remaining Escheated
Lots to Lake Grady District by Resolution pursuant to Florida Statute Section 125.38'
(1995). The Resolution is attached hereto as Exhibit 4.
D. Any time prior to Completion of the Restoration, Lake Grady

District may request that up to six of its lots be exchanged for comparable County lots if
Lake Grady District obtains an offer to purchase the County lot being requested. Lots shall
be comparable if they have a value differential of no greater than $1,000, up or down, based
on values at the time of exchange. At either the County's or Lake Grady's request, Lake
Grady District shall obtain a fair market appraisal for each of the lots which it seeks to
exchange for County's lots. The County may obtain an appraisal of the lots being requested
by Lake Grady or may rely upon the offer to purchase such lots to determine the value of
the lots. The appraisals shall be performed by a mutually acceptable appraiser and shall take
into consideration all aspects of the property including suitability for construction and
mitigation costs. The County and Lake Grady shall share the cost of the appraisals equally.
The County shall reasonably comply with Lake Grady District's request to exchange lot or
lots, but reserves the right to refuse to accept any lot which is not of comparable value at
the time of exchange. Furthermore, the Cbunty reserves the right to refuse to accept any

lot which is less than the median value assigned to the lot at the time of execution of the

Agreement. Lake Grady District shall bear the costs associated with the requested Transfer.
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E. The County shall delay the sale of the Escheated Lots which it
retains for a period of three years from the date of SRHOA's approval of this Agreement

or until Lake Grady District has sold its lots, whichever is sooner.

E. Lake Grady District shall select a marketing and sales entity to be

retained under a written contract which will provide that such entity will be paid pro rata

commissions from the proceeds of sales of the Transferred Escheated Lots.

PARAGRAPH 11. Proceeds of Sale of Transferred Escheated Lots.

A. Prior to Completion of Restoration, the pr'ocwds from the sale of each
Transferred Escheated Lot shall be promptly distributed by Lake Grady District upon each
closing thereof in the following order, until such proceeds, in each instance of sale, are
depleted:
(1) Payment of Lake Grady District's closing costs as seller
(inclixding, but not necessarily limited to, the commissions due the mariceting/sales entity,

fee title insurance and similar customary seller costs), under the contract.

(V) Payment into the Construction Fund of the amount necessary
to cover any deficit between the balance in the Construction Fund, and the then-unpaid total

Restoration Expenses under the Restoration Budget.

3) Payment to fund the Maintenance Fund to a balance of

$100,000.00; and then,

@ Payment into the Construction Fund.
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B. Upon Completion of Restoration, after all payments under the
above-enumerated subparagraphs "(1)" through "(4)" have been made, any proceeds

remaining from pending sales of Transferred Escheated Lots shall thereafter be disbursed

in accordance with Paragraph 13C.

PARAGRAPH 12. Audit Rights. Any party may conduct, at its own expense, one Or more
audits of the Construction Fund and/or the Mainteﬁance Fund, upon fifteen (15) days advance
written notice. In each instance, such audit shall be performed at reasonable times at the location
of such fund's books and records, and with due diligence toward completion of such audit no later
than the last business day of the third calendar month after the date of such advance written notice.
Failing such completion, the auditing party shall give a new written notice- hereunder. Upon
request, a copy of any audit shall be furnished to any party to tﬁis Agreement at the expense of the

party requesting a copy of the audit.

PARAGRAPH 13. Commencement and Completion of Restoration of the New Dam.

A. Deadline for Commencement. Notwithstanding any

provision of this Agreement to the contrary: -

1) Construction of the Restorafion of the New Dam must in any
event be materially commenced by May 1, 2006; and,

2) Once commenced, construction of the Restoration of the
New Dam shall proceed continuously and with reasonable progress toward completion,

provided, however, that Lake Grady District shall not be responsible for any delays after
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commencement beyond its reasonable control. Notwithstanding, the preceding sentence,
Lake Grady may enter into a separate contract to construct the slurrywall in the embankment
of the dam at a later time if Lake Grady District does not have sufficient funds to construct
the New Dam all at once, and subject to the consent of and any conditions set by
SWFWMD and any other permitting agencies.

B. Timing of Restoration of the New Dam. Subject to the
preceding subparagraph "A", Lake Grady District shall proceed by reasonable efforts to
arrange the commencement of construction of the kestoration of the New Dam, and to see
that the construction of Restoration of the New Dam proceeds reasonably continuously and
with reasonable progress toward completion, upon the occurrence of all of the following
factors for a sufficient time to afford ample opportunity to effect such commencement and
completion:

1) Lake Grady District has adopted the Restoration Budget, the
Restoration Plans have been finalized, and the said budget and plans remain in effect without
the likelihood or pendency of material changes;

2) Lake Grady District has entered into the necessary contracts
for the construction of the Restoration of the New Dam; and the third party contractors are
ready, willing and able to perform, and are not in default of those contracts, and there is no
likelihood of any material legal or practical delays;

3) The ready availability of all necessary materials, and labor,
services and contractors with suitable qualifications, for commencement and completion of

construction of Restoration of the New Dam pursuant to the contracts therefor;
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4 Lake Grady District has obtained and recorded Quit Claim
Deeds from all parties to this Agreement and from SRHOA for the site of the New Dam.

&) Lake Grady has placed $50,000.00 in the Maintenance
_ Fund;

©) the ready and continuing availability to Lake Grady District
of sufficient sums in the Construction Fund to effect Completion of Restoration, with the
exception of construction of the slurrywall in the embankment of the dam, without the
likelihood of any material legal or practical delays;

) the absence of impediments beyond Lake Grady District's
reasonable control to the application of such sums as are required to paﬁ all Restoration
Expenses;

8) the ready availability to Lake Grady District of all required
permits from all pertinent regulatory agencies for, and the absence of any legal or other
governmental actions materially prohibiting, delaying, or otherwise impeding, construction
of Restoration of the New Dam. |

&) the prior occurrence or performance of all conditions
precedent provided for under and in full accordance with this Agreement, and of the funding
of the Maintenance Fund as required by this Agreement;

(10) the absence of any material breach or anticipatory
repudiation, or any revocation of any material prior action, by any party (other than Lake
Grady District without reasonable cause) under this Agreement or any other agreement made

in connection with the subject matter of this Agreement, as a result of which requiring Lake
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Grady District to commence or continue the construction of the New Dam would be
unreasonable;

(11)  the absence of any material failure by any party (other than
Lake Grady District as to matters within its reasonable control) to maintain the ability to
perform its obligations under this Agreement, or under any other agreement made in
connection with the subject matter of this Agreement, as a result of which requiring Lake
Grady District to commence or continue the construction of the New Dam would be
unreasonable; and, |

(12) the absence of any other material circumstance, as a result
of which requiring that Lake Grady District commence Or continue the construction of the

New Dam would be unreasonable.

Gl Disposition of Remaining Fun Upon _Completion _of
Restoration. Upon the Completion of Restoration, Lake Grady District shall serve notice
thereof upon the other parties to this Agreement and the following shall occur in the

sequence indicated:

(1 Lake Grady District shall disburse sufficient funds from the
Construction Fund to increase the Maintenance Fund to $100,000.00 if the balance in such

- fund is less than $100,000.00; then

2) Lake Grady District shall disburse the $100,000 from the

Maintenance Fund and convey title to the New Dam and the site thereof by quit claim deed
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to the Maintenance Entity and the Maintenance Entity shall record the deed within thirty
(30) days of receiving it; and

3) Lake Grady District shall assign to the Maintenance Entity
all of the then-existing and required permits for, and all then-existing design and

construction contract rights and warranties related to, the Restoration of the Dam; and

“ Lake Grady District shall disburse the remaining progwds
from any pending sale of the Transferred Escheated Lots, the proceeds of the Construction
Fund, and title by Quit Claim Deed to any unsold Transferred Escheated Lots in accordance
with joint.written instructions from both Cudlipp and Zaragosa addressed to Lake Grady
District, provided, however, that whenever this Agreement calls for written instructions
from Cudlipp and/or joint written instructions from Cudlipp and Zaragosa, and in any
instance such instructions are not actually received by Lake Grady District within sixty (60)
days, then Lake Grady District shall interplead the remaining funds and property and seek
declaratory or other relief by instituting a civil action, whereupon Cudlipp and Zaragosa
shall have no further claims against any of the parties to this Agreement with respect to such
funds. Upon failure of either Cudlipp or Zaragosa to claim such funds and property in the
court proceeding within three months of placing the funds therein, this agreement shall serve
as evidenge of the intent of the parties that the Court disburse the funds to the Maintenance
Entity.

D. Failure to Commence or Complete the New Dam.

(6))] Arbitrary Failure to Proceed.
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@) If Restoration of the New Dam does not commence
and/or proceed toward, and effect Completion of Restoration in accordance with the
preceding subparagraphs "A" and "B", or if Restoration of the New Dam does not
commence by the deadline provided by subparagraph "A" due to a material breach by Lake
Grady District of the provisions of said subparagraph "B", then it shall be deemed for
purposes of this Agreement that Lake Grady District has arbitrarily failed to construct the
New Dam.

(®) Insuch event, upon the demand of the County, Lake
Grady District shall disburse the respective balances of the Construction Fund and the
Maintenance Fund, first, to pay to third parties all accrued .obligations, Lake Grady
District's attorneys' fees and other professional fees, and expenses incident to maintenance
of Lake Grady District's existence, its meeting applicable statutory requirements, and
meeting the terms and provisions of this Agreement; (all such expenditures to be lawful,

reasonable and reasonably invoiced); and, thereafter, to disburse all remaining funds to the

County. Then, insofar as there are sufficient funds made available to the .County from the
Construction Fund and the Maintenance Fund to do s0, the County agrees as follows:

(i) at the County's complete discretion (so long as
exercised and effectuated within a reasonable time), to either effect the Completion of
Restoration, or the total demolition of the uncompleted dam structure then situate upon the
site of the‘ New Dam and/or of the remnants of any predecessor dam, as applicable. If the
County elects demolition, the County shall arrange within a reasonable time, and to the
extent there are sufficient funds remaining, for the construction upon _such sites of a

pedestrian and bicycle pathway upon a safe and stable structural base.
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(ii) after the aforesaid disbursements, to retain
thirty (30%) percent of the remaining balance of such funds as were received by the County
from the Construction Fund (less the value of the Escheated Lots previously retained by the
County pursuant to this Agreement), said retained amounts to constitute part of the
County's general revenues, and the further application of which shall be in the County's
complete discretion;

(iii) thereafter, the County shall disburse to Cudlipp
and Zaragosa all of the then-remaininé balance of such funds as were received by the
County from the Construction Fund, in accordance with joint written instrpcﬁons from both
Cudlipp and Zaragosa as such may be addressed either to Lake Grady District or to the
County, provided, however, that whenever this Agreement calls for written instructions
from Cudlipp and/or joint written instructions from Cudlipp and Zaragosa, and in any
instance such instructions are not actually received by County within sixty (60) days after
written demand therefor, then the County may interplead the remaining funds or seek
declaratory or other relief by instituting a civil action, whereupon Cudlipp and Zaragosa
shall have no further claims against any of the parties to this Agreement with respect to such
funds. Upon failure of either Cudlipp or Zaragosa to claim such funds in the court
proceeding within three months of placing the funds therein, this agreement shall serve as
evidence of the intent of the parties that the Court disburse the funds to the Maintenance
Entity.

) 11 Other f Failure to Proceed.
@ Except as provided in the preceding subparagraph
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