The Agreements Give Company A the Exclusive/Sole Right
to Make All Business Decisions

SERVICES AGREEMENT: SECTION I.B

“...Company A, as the owner of the Business, shall have the
exclusive right and obligation to make all business decisions
relating to the operation of the Business, and each of the
Development Companies, as the owner of a particular

Resort Property, shall have the exclusive right and obligation to
make all business decisions relating to that Resort Property.”

(COA02996)

LICENSE AGREEMENT: SECTION III.A

“...[Company A] shall have the sole right to

select the final design and scope of the Amenities
and Facilities that will be available at each of the
Resort Properties....”

(COA03038)




The Agreements Do Not Warranty or Guarantee Profits or Success
from the Development and Operation of the Business

SERVICES AGREEMENT

(COA02996)

LICENSE AGREEMENT

(COA03035)

“WHEREAS, GDM expressly disclaims the making of, and
Company A acknowledges that it has neither received

nor relied upon, any warranty or guaranty of GDM, whether
express or implied, as to the revenues, profits or success
that will be realized from the provision of the Services

by GDM in connection with the development and operation
of the Business.”

“WHEREAS, GDM expressly disclaims the making of, and
[Company A] acknowledges that it has neither received

nor relied upon, any warranty or guaranty of GDM, whether
express or implied, as to the revenues, profits or success
that will be realized from the use of the Marks in the
development or operation of the Business.”




NO completion date for golf course construction

The Agreements _ _
or opening date for the Town Bluffs Project.

Do Not Contain
GDM's “Imagined”

NO performance deadline requirements,
Contract Terms

development schedules, completion dates,
timelines or any other decision-making constraints.

NO prescriptive financing obligations
on Company A.

NO revenue targets.

NO requirement that the LVB plan have
a specific scope, cost or design.

NO commencement or completion dates
for any Additional Resort Developments.

NO warranty or guarantee of the profits or
success of the Business.

X
X
X
X
X
X
X




SERVICE FEE PAYMENTS: $1,165,000

$40,000 Exhibit B, Section 1.a(i)

Company A
Paid to GDM
the Pre-Opening
Fixed Fees and
License Fees
Required by the
Agreements

JAN. 8, 2007 $75,000 Executed Amendment to
MAY 18, 2007 $75 000 Section A.1.a of Exhibit B
Proposed Amendment to
Section A.1.a of Exhibit B

Proposed Amendment to
Section A.1.a of Exhibit B

Proposed Amendment to
Section A.1.a of Exhibit B

Proposed Amendment to
Section A.1.a of Exhibit B

$75,000 Placed in Escrow Account by GDM

LICENSE FEE PAYMENTS: $53,081.50

( Raleigh, NC Resort Property
M NOV. 2, 2011 $23,040.75 Placed in Escrow Account by GDM

$27,040.75 Columbus, OH Resort Property
Placed in Escrow Account by GDM




LICENSE AGREEMENT SECTION I.C.1/SERVICES AGREEMENTSECHONNIIN

GDM receives license fees
Company A for a minimum of ONE MRALEIGH, NC
Met the “Additional Resort Property”

Requirements of Prior to: $25,040.75 PAID TO GDM
the Exclusivity December 15, 2011 NOVEMBER 2, 2011

Provisions of TWO Additional COLUMBUS, OH

Resort Properties
the Agreements
Prior to: $25,040.75 PAID TO GDM

December 15, 2014 DECEMBER 8, 2011

LICENSE AGREEMENT SECTION I.C.2/SERVICES AGREEMENT SECTION I11.J

Company A provides GDM
the opportunity to perform
services at a minimum of ONE RALEIGH’ NC
“Additional Resort Property”

Prior to: COMPANY A OFFERED GDM OPPORTUNITY:

December 15, 2011 NOVEMBER 9, 2011

GDM DECLINED ON DEC. 7, 2011

TWO Additi I
Resort Prz)lpoer:?ies COLUMBUS, OH

COMPANY A OFFERED GDM OPPORTUNITY:

December 15, 2014 DECEMBER 8, 2011

GDM DECLINED ON JAN. 4, 2012




Town Bluffs Site
Site Overview

Historical Uses “One-Acre” . /' Unused for
Manufacturing

Landfill

Master Plans

Main
Manufacturing

Golf Holes

Road”

Solvay Area/
Disposal Area

“13-Acre .- s ou14

Disposal

300-Acre Solvay

OU13 |
_/ m Settlement Basin
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Landfill
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Town Bluffs Site
Site Overview

Historical Uses

Master Plans

Golf Holes

EARLY SITEWIDE PLANS




Town Bluffs Site
Site Overview

Historical Uses

Master Plans

Golf Holes




Town Bluffs Site
Demolition and Clearing

BEFORE Remediation
and Redevelopment

DURING Remediation
and Redevelopment

AFTER Remediation
and Redevelopment

Main
Manufacturing




Town Bluffs Site
Demolition and Clearing

BEFORE Remediation FORMER COKE PLANT, CEMENT PLANT AND ALUMINUM SMELTER (OU6/0U2)

and Redevelopment

DURING Remediation
and Redevelopment

AFTER Remediation
and Redevelopment




Town Bluffs Site
Demolition and Clearing

BEFORE Remediation FORMER COKE PLANT, CEMENT PLANT AND ALUMINUM SMELTER (OU2)
and Redevelopment

DURING Remediation

and Redevelopment
Crushed and Recycled

Reinforced Concrete Pad Concrete for Road Base

AFTER Remediation
and Redevelopment

« A massive 2-foot thick reinforced concrete pad
covered a large area, requiring significant demaolition.

e Concrete from demolished pad was crushed
and recycled for use as road base.




Town Bluffs Site
Demolition and Clearing

BEFORE Remediation FORMER COKE PLANT, CEMENT PLANT AND ALUMINUM SMELTER (OU2)
and Redevelopment

_ AUGUST 2012
DURING Remediation

and Redevelopment

AFTER Remediation
and Redevelopment

* Residential area overlooking Golf Hole No. 2.




Town Bluffs Site
Demolition and Clearing

BEFORE Remediation FORMER COKE PLANT (OU6)
and Redevelopment

_ BEFORE REDEVELOPMENT
DURING Remediation

and Redevelopment

AFTER Remediation
and Redevelopment

AFTER REDEVELOPMENT




GDM'’s PRESIDENT — GDM WORLDWIDE
“Old Management”

Team Bob Kain

G DM A CADEMIES G DM WORLDWIDE
GDM SR. V.P. - DIRECTOR ACADEMIES HEAD OF CORPORATE CONSULTING

Ted Meekma Andrew Pierce

POINT PERSON FOR LED NEGOTIATIONS
GDM ACADEMIES’ BUSINESS WITH COMPANY A

SENIOR INTERNATIONAL DIRECTOR V.P. SPECIAL PROJECTS

Jamal Pritchard Terri Bell

LIAISON BETWEEN LIAISON BETWEEN
GDM AND COMPANY A GDM AND COMPANY A

GDM BUSINESS MODEL

© Guaranteed stream of income from licensing trademarks
and for providing services

© No business or project-specific development risk for GDM

© No obligation of GDM to provide any capital, or to hire or provide employees




GDM'’s PRESIDENT - ~ ._<LDWID
“Old Management”

Team Bﬂ@? ain

- - l - B
GDM SR. /P ~—.IOR GDM £ ADEMIES HEAD OF ™" AlE CONS' - B

V.P. SPECIA"

GDM BUSINESS MODEL PARADIGM SHIFT




GDM'’s “New Management” Team

OWNER: LATE 2004

Todd Thiemo

PRESIDENT

Geoff Daley

SENIOR EXECUTIVE

Doug Hunter

CONSOLIDATED CONTROL
OF GDM AND GDM ACADEMIES’
RELATIONSHIP WITH COMPANY A

NEW GDM BUSINESS MODEL

© Scalable cash flow, equity growth and ownership

© Get out of “fees for services” contracts, especially those involving
Real Estate, which has too much risk

© Take back licenses and control of the GDM brand to increase GDM profits




GDM’s “New Management” Hated the Company A Deal
Terms Not Consistent with GDM’s New Business Model

MARCH 18, 2009 BETH SMITH EMAIL TO TONY MORDI

BETH SMITH WROTE:

| “I'm meeting with Eric and

i thSmith@gmeil.com>

Sy Jeremy tomorrow, according

m meeting with Enc and Jaremy tomorrow, according to Jaremy.Seth hates the GOMRA business medel and
‘wants to woice his concemns with me. I'm thinking this will be a one-way conversation...

| to Jeremy...Seth hates the

Thanks, Beth

GDMRA business model and
wants to voice his concerns
with me. I’'m thinking this will
be a one-way conversation....”

(0009639)




GDM Invoiced Company A for the “FULL AMOUNT”
of the Services Fee

SERVICES AGREEMENT WITH GDM

JANUARY 7, 2008 DECEMBER 15, 2008

Pagn

CEMENT
HAKDISING CORP

FULL AMOUNT AS REQUESTED BLUFFS 2009

USD 250,000.00 FULL AMOUNT
USD 250,000.00

AMOUNT

(0022586) (0022581)




Company A Paid GDM the “FULL AMOUNT” of the Services Fee for 2010
Services Agreement with GDM

DECEMBER 31, 2009

“Bluffs 2010 Full Amount

* * * *

" = Enclosed please find a check in the amount of $250,000.00
representing the full amount of fees in connection
with Company A's Bluffs project.”

3585 |

¥ R TR, BANE ::‘ .
BRNAG 2132009 y .

. m— § 090000,

W Flunidied FIF THouSE Ed00/00swswsbons bl ARSI i

COMRANY A

: e 3585
3 ‘Caiaullig 42/31/2009 ks
agateaicy Gonsulting Services FresOpening Fee fof 2090 #50,000:00

(0022578 -79)




The License Agreement Does Not Impose Any
Prescriptive Financing Obligations on Company A

DRAFT LICENSE AGREEMENT (SEP 13, 2004) EXECUTED LICENSE AGREEMENT (DEC 9, 2004)

PGS-9:8-049113/04

‘person or conlmn any lxbelms obsceue .indecent or otherwise unlawful miaterial; and (4)
its ofdnd g under this Agret twill iiot conflict with any olher
outstanding oblj |gnlmn or agreement of Cumpan}'

C. Comipany hereby represents that Cnmpnnv is the sole beneficial Company
of, has good, valid marketable and insurable title to, and is currently in the process of
designing, developing and building on a tract of land iy Lake Counly,

Ohia, nwarld class, active residential/resorl community ta he known as

and whieh will incorporate the Facilities and Other Amenities set
forth below, world class residential accommodations and other (acilities and services as
may be selected by Company. Company furilier represents thil Cempnn,y 5 ndsquuts
irrevocuble financing for the ing. Company and ngreés that a
minimum of ____ acres will be devoled to the Golf L|lt|7 (excluding the Golf Clubliouse)
and the Other Fagilitics. Company repre: ents that as of the date hereof, the plans for the
Project reflect, and it completed in their | sesent farm will provide for, the construction of
the lollowing Facilities under the follow | & general categorics.

(@)  Golf Club - to consist of ____-hole sipnature golfl courses (e
“Gol[Courses™), cach to be designed b as set forth herein. Included also will be an
internationul g Loll'nu.u.t:.m) (the “Gull'. ny"™), u goll clublouse, which will include pro
shops, golf curt rental, and bevernge i “The Golt'
Academy will include full- i grass tees, shorl gnme area and
indoorfoutdoor leaching Fa

(L) [WHAT OTHER SP/ CILITIES]

All of the foregoing facilities designed and constructed at the Project are
hereinalter collectively referred to a¢ ies”.

The Plans for the Project als following amenitics:

fa)  MANRE TOCOM

CONFIDENTIAL

7. The Initial Development Company has leased the Initial Resort Property
pursuant to a 99-year ground lease with TSI (the “LVB Ground Lease"). The
Ground Lease is good, valid and binding onthe Initial Development Company.

8 Company A Corporation, an Ohio corporation and an Affiliate of Licensee
Company A , has been retained by TSI as the developer of the Initial Reson Prapery
pursuant to a development agreement by and between Company A and TSI (the GMD
Development Agreement’ and, together with the LVB Ground Lease, the GMD
Agreements’ ).

9. Pursuant to the LVB Agreements, the Initial Development Company and
will provide the compensation to GMD under this Agreement and the
Services Agreement in connection with the Initial Resort Property.

10, There are no current defaults by Company A or the [nitial Development
Company under the LVB Agreements and, to the knowledge of Licensee, there are no
circumstances currently existing which, with the passage of time, would resubt in a
default by Company A or the Initial Development Company thereunder. To the
knowledge of Licensee, there are no current defaults by TSI under the LVB Agreements
and there are no circumstances currently existing which, with the passage of time, would
result in a default by TIS thereunder,

11, Licensee, the Initial Development Company and TIS, collectively, have
adequate financing for the development of the Initial Resort Property

12, As of the date here/ \the plans for the Initial Resort Property reflect, and
if completed in their present fo, NI provide for, the construction of the following
Amenities and Facilities urider t/ Ning general categories:

XII.C. REPRESENTATIONS IX.B.11. REPRESENTATIONS,
AND WARRANTIES WARRANTIES AND COVENANTS

‘[Company A] further represents that “[Company A], the Initial Development
[Company A] has adequate irrevocable Company and TSI, collectively, have
financing for the foregoing.” adequate financing for the development

of the Initial Resort Property.”

onfidential 0022494 W

(0022494) (03047)
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