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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): February 25,2014

NTS REALTY HOLDINGS LIMITED PARTNERSHIP

(Exact name of registrant as specified in its charter)

Delaware 001-32389 41-2111139
(State or other (Commission file (IRS Employer
jurisdiction of number) Identification No.)
incorporation)

600 North Hurstbourne Parkway
Suite 300
Louisville, Kentucky 40222
(Address of principal executive offices)

(502) 426-4800
(Registrant’s telephone number, including area code)

N/A
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

£ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
£ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
£ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

£ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01. Entry into a Definitive Material Agreement.

On February 25, 2014, NTS Realty Holdings Limited Partnership (the “Company”, “we”, “us” or “our”) and NTS Realty
Capital, Inc., our managing general partner (“Realty Capital”), entered into an Agreement and Plan of Merger (the “Merger
Agreement”) with NTS Merger Parent, LLC (“Parent”), an entity controlled by our founder and Chairman, J.D. Nichols, and our
President and Chief Executive Officer, Brian F. Lavin, and NTS Merger Sub, LLC (“Merger Sub”, and together with Mr. Nichols, Mr.
Lavin, Parent and certain of their respective affiliates, the “Purchasers”), a wholly-owned subsidiary of Parent. Upon consummation of
the transactions proposed in the Merger Agreement, Merger Sub will merge with and into the Company and the Company will continue
as the surviving entity (the “Merger”).

The Merger Agreement was entered into pursuant to that certain Stipulation and Agreement of Compromise, Settlement and
Release (the “Settlement”) between the Company, Realty Capital, each of the members of the board of directors of Realty Capital,
Parent and the plaintiffs in the class action (the “Kentucky Action”) captioned, Stephen J. Dannis, et al. v. J.D. Nichols, et al., Case No.
13-CI-00452, pending in Jefferson County Circuit Court of the Commonwealth of Kentucky (the “Court”). On February 5, 2014, the
Court signed an order granting its preliminary approval of the Settlement.

If the Merger Agreement is adopted by our limited partners and the Merger is consummated, all of the limited partnership units
of the Company (the “Units”), other than Units owned by the Purchasers, will be cancelled and converted automatically into the right to
receive a cash payment equal to (i) $7.50 per Unit, plus (ii) a pro rata share of the settlement payment of $7,401,487 (representing
settlement consideration of $1.75 per Unit) less plaintiffs’ fees, expenses and an incentive award payable to plaintiffs’ counsel, if any, as
awarded by the Court (the “Merger Consideration”).

Consummation of the Merger is conditioned upon, among other things, final approval by the Court of the Settlement. The
Merger will not close, and payment of the Merger Consideration will not be due or owing under the Settlement or the Merger
Agreement until, among other things, the Court has finally certified the members of the class action; the Court, after holding a hearing,
has entered its order and final judgment approving the material terms of the Settlement and such judgment shall have become final and
non-appealable; the Court has approved various releases among the plaintiffs, class members and defendants (the “Releases™); orders
dismissing the Kentucky Action and the Delaware Action with prejudice have become final and are no longer subject to appeal; and the
merger has become effective.

The Settlement is conditioned upon the fulfillment of certain conditions including, among others, the following:
Plaintiffs’ determination, following completion of confirmatory discovery, that the Settlement is fair, reasonable and adequate
(which determination was made on February 6, 2014);
Plaintiffs’ approval of the form of the definitive information statement to be issued by the Company and certain other defendants
relating to the Merger;

e  the approval of the Merger by the holders of a majority of the Units of the Company;
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the entry of a final judgment in the Kentucky Action approving the proposed Settlement and providing the dismissal with
e prejudice of the Kentucky Action and approving the grant of the Releases (which is currently scheduled by the Court to be

considered at a hearing on the fairness of the Settlement on April 24, 2014); and

such final judgment and dismissal of the Actions being finally affirmed on appeal or such final judgment and dismissal not being

subject to appeal by lapse of time (30 days) or otherwise.

The Company expects to obtain approval of the Merger by the holders of a majority of the Units of the Company by written
consent of the Purchasers in lieu of a special meeting. Pursuant to the Settlement, the Purchasers, who as of December 31, 2013, owned
approximately 62% of the outstanding Units and approximately 59.3% of the total voting power of Units, have agreed to vote in favor
of the Merger Agreement. No other votes will be required or necessary under applicable law, the Merger Agreement or otherwise to
approve the Merger Agreement, and none are being solicited.

The Merger Agreement may be terminated by either the Purchasers or us if the Merger has not been consummated by
September 30, 2014. However, it is highly unlikely that the Merger Agreement can or will be terminated due to the terms of the
Settlement and the preliminary Court approval.

We expect that the Merger and the transactions contemplated thereby and by the Settlement will be completed in the first half
of 2014. However, there can be no assurance that the conditions to the Merger or the Settlement will be satisfied or that the Merger or
Settlement will be consummated on the terms described herein or at all.

The description of the Merger Agreement is qualified in its entirety by the full text of the Merger Agreement, which is filed as
Exhibit 2.1 to this Current Report on Form 8-K and is incorporated herein by reference, and the description of the Settlement is
qualified in its entirety by the full text of the Settlement, which was filed as Exhibit 10.1 to the Company’s Current Report on Form 8-K
filed on February 7, 2014.

Upon consummation of the Merger, our Units will be delisted from the NYSE MKT, the registration of our Units under Section
12 of the Securities Exchange Act of 1934 will be terminated, and we will be a private company.

Item 8.01. Other Events.

On February 25, 2014, we issued a press release announcing the Merger Agreement. A copy of the press release announcing
the Merger Agreement is filed as Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference.

FORWARD LOOKING STATEMENTS

29 ¢ 2 <

This document contains forward looking statements that can be identified by the use of words like “would,” “believe,
“could,” “intend,” “project,” “estimate,” or

expect,” “may,”
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“anticipate.” These forward looking statements, implicitly or explicitly, include assumptions underlying the statements and other
information with respect to the Company’s beliefs, plans, objectives, goals, expectations, estimates, intentions, financial condition,
results of operations, future performance and business, including its expectation of, and estimates with respect to, revenues, expenses,
earnings, return of and on equity, return on assets, asset quality and other financial data and performance ratios. Although the Company
believes that the expectations reflected in its forward looking statements are reasonable, these statements involve risks and uncertainties
which are subject to change based on various important factors, some of which are beyond the Company’s control. Important factors
that would cause actual results to differ materially from expectations are disclosed under “Risk Factors” and elsewhere in the
Company’s most recent annual report on Form 10-K, which was filed on March 22, 2013, and registration statement on Form S-4,
which became effective on October 27, 2004.

If one or more of the factors affecting forward looking information and statements proves incorrect, the Company’s actual
results of operations, financial condition or prospects could differ materially from those expressed in, or implied by, the forward looking
information and statements contained in this document.

Item 9.01. Financial Statements and Exhibits..

(a) Financial Statements of Businesses Acquired: N/A
(b) Pro Forma Financial Information: N/A
(c) Shell Company Transactions: N/A
(d) Exhibits:
2.1 Agreement and Plan of Merger, dated as of February 25, 2014, among NTS Merger Parent, LLC, NTS Merger Sub,
LLC, NTS Realty Capital, Inc., and NTS Realty Holdings Limited Partnership
99.1 Press release of NTS Realty Holdings Limited Partnership, dated February 25, 2014
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned thereunto duly authorized.

NTS REALTY HOLDINGS LIMITED PARTNERSHIP

By: NTS Realty Capital, Inc.
Its:  Managing General Partner

By:  /s/ Gregory A. Wells

Name: Gregory A. Wells

Title: Executive Vice President and CFO
Date: February 25, 2014
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EXHIBIT INDEX

(a) Financial Statements of Businesses Acquired: N/A
(b) Pro Forma Financial Information: N/A
(c) Shell Company Transactions: N/A
(d) Exhibits:
2.1 Agreement and Plan of Merger, dated as of February 25, 2014, among NTS Merger Parent, LLC, NTS Merger Sub,
LLC, NTS Realty Capital, Inc., and NTS Realty Holdings Limited Partnership
99.1 Press release of NTS Realty Holdings Limited Partnership, dated February 25, 2014
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AGREEMENT AND PLAN OF MERGER
among
NTS MERGER PARENT, LLC,
NTS MERGER SUB, LLC,
NTS REALTY CAPITAL, INC.,
and

NTS REALTY HOLDINGS LIMITED PARTNERSHIP

Dated as of February 25, 2014
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The Exhibits and Schedules referenced in this Agreement and Plan of Merger have been omitted. The Partnership will make
available these materials for inspection and copying by any partner, or representative of a partner who is so designated in writing, at its
executive offices during regular business hours.

iii-
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, dated as of February 25, 2014 (this “Agreement”), is entered into among
NTS Merger Parent, LLC, a Delaware limited liability company (“Parent”), NTS Merger Sub, LLC, a Delaware limited liability
company and a wholly-owned subsidiary of Parent (“Merger Sub” and, together with Parent, the “Parent Parties”), NTS Realty Capital,
Inc., a Delaware corporation and the managing general partner of the Partnership (“Partnership Managing GP”), and NTS Realty
Holdings Limited Partnership, a Delaware limited partnership (the “Partnership” and, together with the Partnership Managing GP, the
“Partnership Parties™).

WITNESSETH:

WHEREAS, on December 28, 2012, the Partnership announced that it and Partnership Managing GP entered into an
Agreement and Plan of Merger (the “Original Merger Agreement”) with Parent and Merger Sub;

WHEREAS, upon consummation of the transactions proposed in the Original Merger Agreement, Merger Sub was to merge
with and into the Partnership and the Partnership was to continue as the surviving entity (the “Original Merger”’). Upon consummation
of the Original Merger, all of the Units, other than the Remaining Interests, were to have been canceled and converted automatically into
the right to receive a cash payment equal to $7.50 per Unit (the “Original Merger Consideration”);

WHEREAS, on January 25, 2013, Dannis, Stephen, et al. v. Nichols, J.D., et al., Case No. 13-CI-00452 (the “Kentucky
Action”) was filed in the Court by plaintiffs Stephen and Sharon Dannis alleging, among other things, that the board of directors of
Partnership Managing GP (the “Board of Directors™) had breached their fiduciary duties in connection with their consideration and
approval of the Original Merger Agreement;

WHEREAS, between February 12, 2013 and February 15, 2013, two actions were filed in the Delaware Court of Chancery (the
“Delaware Court”) by Partnership unitholders alleging, among other things, that the Board of Directors had breached their fiduciary
duties in connection with their consideration and approval of the Original Merger Agreement. These actions, and their filing dates, are
as follows: R. Jay Tejera v. NTS Realty Holdings LP et al., C.A. No. 8302-VCP, filed February 12, 2013 and Gerald A. Wells v. NTS
Realty Holdings LP et al., C.A. No. 8322-VCP, filed February 15, 2013;

WHEREAS, on March 19, 2013, the Delaware Court consolidated the 7ejera and Wells actions under the consolidated case
caption of In re NTS Realty Holdings Limited Partnership Unitholders Litigation, Consol. CA. No. 8302-VCP (the “Delaware Action”)
and appointed the law firms of Rigrodsky & Long, P.A. and Wohl & Fruchter LLP as Co-Lead Counsel for plaintiffs in the Delaware
Action;

WHEREAS, after counsel for plaintiff Tejera advised of his intention to join in prosecution of the Kentucky Action and
plaintiffs Tejera and Stephen and Sharon Dannis tendered a proposed Second Amended Complaint on May 24, 2013, the parties
submitted an
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agreed order on May 31, 2013, allowing plaintiffs to file a Second Amended Complaint, which order was entered June 7, 2013;

WHEREAS, on August 20-21, 2013, the parties to the Kentucky Action conducted two days of in-person negotiations and
continued to discuss settlement over the following weeks;

WHEREAS, the Kentucky Action parties’ settlement negotiations were unsuccessful and certain defendants named in the
Kentucky Action issued notice to resume briefing of motions to dismiss;

WHEREAS, the Original Merger Agreement provided that either the special committee of independent directors of the Board
of Directors (the “Special Committee™) or the Parent Parties could terminate such agreement if the Original Merger was not
consummated by September 30, 2013, and on October 18, 2013, the Special Committee delivered notice terminating the Original
Merger Agreement;

WHEREAS, the parties to the Kentucky Action resumed settlement discussions in early November 2013 and after a series of
telephone discussions among counsel, ultimately reached agreement to settle pursuant to the Settlement Agreement (as hereinafter
defined) for total per-unit Merger consideration of $9.25 in cash (less attorneys’ fees and expenses, if any, approved by the Court), and
on the other terms set forth in this Agreement;

WHEREAS, the parties intend that Merger Sub be merged with and into the Partnership, with the Partnership surviving that
merger on the terms and subject to the conditions set forth in this Agreement (the “Merger”);

WHEREAS, the Special Committee unanimously had (a) determined as of December 27, 2012 that it was fair to and in the best
interests of the Partnership and its Unitholders (other than the Unitholders of the Units included among the Remaining Interests) to enter
into the Original Merger Agreement and (b) recommended to the Board of Directors that it approve and declare advisable the Original
Merger Agreement and the transactions contemplated thereby, including the Merger;

WHEREAS, following the recommendation of the Special Committee, the Board of Directors unanimously had (a) determined
as of December 27, 2012 that it was fair to and in the best interests of the Partnership and its Unitholders (other than the Unitholders of
the Units included among the Remaining Interests) to enter into the Original Merger Agreement and declared it advisable, (b) approved
the execution, delivery and performance by the Partnership of the Original Merger Agreement and the consummation of the transactions
contemplated thereby, including the Original Merger, and (c) resolved to recommend adoption of the Original Merger Agreement by the
Unitholders;

WHEREAS, the Purchasing Group beneficially and of record own Units and general partner interests in the Partnership set
forth on Section 2.1(b) of the Parent Disclosure Schedule, constituting approximately 61.9% of the issued and outstanding Units of the
Partnership and all of the general partner interests in the Partnership;
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WHEREAS, the managers of each of Parent and Merger Sub have unanimously approved this Agreement and declared it
advisable for Parent and Merger Sub, respectively, to enter into this Agreement; and

WHEREAS, the parties have entered into a Stipulation and Agreement of Compromise, Settlement and Release (the
“Settlement Agreement”), dated February 4, 2014 with the plaintiffs referenced in the Kentucky Action.

WHEREAS, the Jefferson County Circuit Court of the Commonwealth of Kentucky (the “Court”) entered an order granting
preliminary approval of the Settlement Agreement on February 6, 2014.

WHEREAS, the parties desire to make certain representations, warranties, covenants and agreements in connection with the
Merger and the transactions contemplated by this Agreement and also to prescribe certain conditions to the Merger as specified herein.

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements
contained herein, and intending to be legally bound hereby, Parent, Merger Sub, the Partnership and Partnership Managing GP hereby
agree as follows:

ARTICLE 1
THE MERGER

Section 1.1  The Merger. At the Effective Time, upon the terms and subject to the conditions set forth in this Agreement and
in accordance with the applicable provisions of the Delaware Revised Uniform Limited Partnership Act (“DRULPA”) and the Delaware
Limited Liability Company Act (“DLLCA”), Merger Sub shall be merged with and into the Partnership, whereupon the separate
existence of Merger Sub shall cease, and the Partnership shall continue as the surviving entity in the Merger (the “Surviving Entity™).

Section 1.2 Closing. Upon the terms and subject to the satisfaction or waiver of the conditions contained in this Agreement,
the closing of the transactions contemplated by this Agreement (the “Closing”) shall take place at the offices of the Partnership, 600
North Hurstbourne Parkway, Louisville, Kentucky at 9:00 a.m., local time, on the third Business Day following the day on which the
last of the conditions set forth in Article VI (other than those conditions that by their nature are to be satisfied or waived at the Closing
but subject to the satisfaction or waiver of those conditions) shall been satisfied or waived in accordance with this Agreement, or at such
other time and place as the Parent Parties and the Partnership Parties shall agree (the “Closing Date™).

Section 1.3 Effective Time. Subject to the terms and conditions of this Agreement, at the Closing, the parties shall cause the
Merger to be consummated by executing and filing a certificate of merger (the “Certificate of Merger”) with the Secretary of State of
the State of Delaware in accordance with Section 17-211 of the DRULPA and Section 18-209 of the DLLCA. The Merger shall become
effective at such time as the Certificate of Merger is duly filed with the Secretary of State of the State of Delaware, or at such later date
or time as may be
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agreed by Parent and the Partnership Parties in writing and specified in the Certificate of Merger in accordance with the DRULPA and
the DLLCA (the time when the Merger becomes effective, the “Effective Time”).

Section 1.4  Effects of the Merger. The Merger shall have the effects set forth in this Agreement, the Partnership Agreement
and the applicable provisions of the DRULPA and DLLCA.

Section 1.5 Partnership Agreement of the Surviving Entity. The Partnership Agreement, as in effect immediately prior to the
Effective Time, shall remain the partnership agreement of the Surviving Entity and shall continue in effect until thereafter changed or
amended in accordance with the provisions of the Partnership Agreement, this Agreement and applicable Law.

ARTICLE I
CONVERSION OF PARTNERSHIP INTERESTS; EXCHANGE OF CERTIFICATES

Section 2.1  Effect on Partnership Interests. At the Effective Time, by virtue of the Merger and without any action on the part
of the Partnership, Merger Sub or the holders of any securities of the Partnership or Merger Sub:

(a) Conversion of Units. Subject to Sections 2.1(b) and 2.1(d), each Unit issued and outstanding, each interest or former
interest in a predecessor of the Partnership that was or is exchangeable for Units and any right to such an exchange immediately prior to
the Effective Time, other than the Remaining Interests, shall thereupon be converted automatically into and shall thereafter represent the
right to receive, subject to the terms and conditions set forth herein, the Original Merger Consideration plus a pro rata share of the Net
Settlement Fund (as defined below) without any interest thereon (collectively, the “Merger Consideration”). Immediately prior to the
Effective Time, each Unit deferred by any nonemployee member of the Board of Directors pursuant to the Partnership Managing GP
Directors Deferred Compensation Plan (the “Directors Plan”) shall be issued to such nonemployee member of the Board of Directors
and shall thereupon be converted automatically into and shall thereafter represent the right to receive the Merger Consideration. All
Units that have been converted into the right to receive the Merger Consideration as provided in this Section 2.1 shall be automatically
cancelled and shall cease to exist, and the Unitholders of such Units immediately prior to the Effective Time (whether certificated or
non-certificated and represented in book-entry form) shall cease to have any rights with respect to such Units other than the right to
receive the Merger Consideration.

(b) Remaining Interests. As of the Effective Time, the Units and general partner interests in the Partnership held by the
Purchasing Group as set forth on Section 2.1(b) of the Parent Disclosure Schedule (collectively, the “Remaining Interests™) shall be
unchanged and remain outstanding as Units or general partner interests in the Partnership, as applicable, and no consideration shall be
delivered in respect thereof. Immediately after the Effective Time, the Remaining Interests will constitute the only outstanding
partnership interests of the Surviving Entity.
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(c) Conversion of Merger Sub Limited Liability Company Interests. At the Effective Time, by virtue of the Merger and
without any action on the part of the holder thereof, each membership interest in Merger Sub issued and outstanding immediately prior
to the Effective Time shall cease to be outstanding and automatically shall be cancelled and shall cease to exist, and each holder of a
membership interest in Merger Sub immediately prior to the Effective Time shall cease to have any rights with respect thereto and no
consideration shall be delivered in exchange therefor.

(d) Adjustments. If between the date of this Agreement and the Effective Time, the outstanding Units, including securities
convertible or exchangeable into or exercisable for Units, shall be changed into a different number of units or other securities by reason
of any split, combination, merger, consolidation, reorganization, reclassification, recapitalization or other similar transaction, or any
distribution payable in Units or other equity interests in the Partnership shall be declared thereon with a record date within such period,
the Merger Consideration shall be appropriately adjusted to provide the Unitholders the same economic effect as contemplated by this
Agreement prior to such event; provided that nothing herein shall be construed to permit the Partnership to take any action with respect
to its securities that is expressly prohibited by the terms of this Agreement.

Section 2.2 Exchange of Certificates.

(a) Paying Agent. Prior to the mailing of the Information Statement (as defined herein), the Surviving Entity shall appoint
Wells Fargo Shareowner Services to act as paying agent (the “Paying Agent”) for the Unitholders (other than the Purchasing Group) in
connection with the Merger and to receive and pay out the Merger Consideration to which such Unitholders shall become entitled
pursuant to Section 2.1. At or prior to the Effective Time, the Parent Parties or their Affiliates shall cause to be deposited with the
Paying Agent, for the benefit of the Unitholders (other than the Purchasing Group), funds in an amount sufficient to pay the aggregate
Merger Consideration in exchange for all Units outstanding immediately prior to the Effective Time (other than the Units included
among the Remaining Interests), payable upon due surrender of the certificates that immediately prior to the Effective Time represented
Units (“Certificates”) (or delivery of affidavits of loss in lieu thereof pursuant to Section 2.2(g)) or non-certificated Units represented in
book-entry form (“Book-Entry Units’) pursuant to the provisions of this Article II (such funds hereinafter referred to as the “Exchange
Fund”).

(b) Payment Procedures.

(i) As soon as reasonably practicable after the Effective Time and in any event not later than the thirty (30) days
following the Effective Time, the Surviving Entity shall cause the Paying Agent to mail to each holder of record of Units whose Units
were converted into the Merger Consideration pursuant to Section 2.1(a), (A) a letter of transmittal (the “Letter of Transmittal”) (which
shall specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass, only upon proper delivery of the
Certificates (or affidavits of loss in lieu thereof pursuant to Section 2.2(g)) to the Paying Agent or, in the case of Book-Entry Units,
upon adherence to the procedures set forth in the Letter of Transmittal, and shall be in such customary form and have such other
provisions as Parent and the Partnership Parties shall reasonably determine) and (B) instructions for use in surrendering Certificates (or
affidavits of loss in lieu
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thereof pursuant to Section 2.2(g)) or Book-Entry Units in exchange for the Merger Consideration.

(il)) Upon (A) surrender of a Certificate (or an affidavit of loss in lieu thereof pursuant to Section 2.2(g)) or Book-Entry
Units to the Paying Agent, accompanied by a properly completed Letter of Transmittal or (B) receipt of an “agent’s message” by the
Paying Agent (or such other evidence, if any, of transfer as the Paying Agent may reasonably request) in the case of certain Book-Entry
Units represented by DTC participants for the benefit of certain beneficial owners of Units that hold such Units in “street name”, the
holder of such Certificate or Book-Entry Units shall be entitled to receive promptly after the Effective Time, but in any event within ten
(10) Business Days after such surrender, a check in an amount equal to the product of (x) the number of Units represented by such
holder’s properly surrendered Certificates (or affidavits of loss in lieu thereof pursuant to Section 2.2(g)) or Book-Entry Units
multiplied by (y) the Merger Consideration. No interest shall be paid or accrued for the benefit of holders of the Certificates or Book-
Entry Units on the Merger Consideration payable in respect of the Certificates or Book-Entry Units. In the event of a transfer of
ownership of Units that is not registered in the unit transfer register of the Partnership, a check for any amount to be paid upon due
surrender of the Certificate may be paid to such a transferee if the Certificate formerly representing such Units is presented to the
Paying Agent accompanied by all documents required to evidence and effect such transfer and to evidence that any applicable unit
transfer or other Taxes have been paid or are not applicable.

(iii) Parent, the Surviving Entity and the Paying Agent shall be entitled to deduct and withhold from the consideration
otherwise payable under this Agreement to any Unitholder such amounts as are required to be withheld or deducted under the Internal
Revenue Code of 1986, as amended (the “Code”), or any provision of federal, state, local or foreign Tax Law with respect to the making
of such payment. To the extent that amounts are so withheld or deducted and paid over to the applicable Governmental Entity, such
withheld or deducted amounts shall be treated for all purposes of this Agreement as having been paid to the Unitholder in respect of
which such deduction and withholding were made.

(c) Closing of Transfer Register. At the Effective Time, the unit transfer register of the Partnership shall be closed, and there
shall be no further registration of transfers on the unit transfer register of the Surviving Entity of Units (other than the Units included in
the Remaining Interests) that were outstanding immediately prior to the Effective Time. If, after the Effective Time, Certificates or
Book-Entry Units provided for in Section 2.1(a) are presented to the Surviving Entity or Parent for transfer, they shall be cancelled and
exchanged for a check in the proper amount pursuant to and subject to the requirements of this Article II.

(d) Termination of Exchange Fund. Any portion of the Exchange Fund (including the proceeds of any investments thereof)
that remains undistributed to the former Unitholders for twelve months after the Effective Time shall be delivered to the Surviving
Entity upon demand and become the property of the Surviving Entity, and any former Unitholders who have not surrendered their
Certificates or Book-Entry Units provided for in Section 2.1(a) in accordance with this Section 2.2 shall thereafter look to the Surviving
Entity only as general creditors thereof for payment of their claim for the Merger Consideration, without any interest thereon, upon due
surrender of their Certificates (or delivery of affidavits of loss in lieu thereof pursuant to Section

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

2.2(g)) or Book-Entry Units in form, together with such properly completed letters of transmittal or other documentation, as Parent or
the Surviving Entity may reasonably request.

(e) No Liability. Notwithstanding anything herein to the contrary, none of Parent, Merger Sub, the Partnership Parties, the
Surviving Entity or any other person shall be liable to any former Unitholder for any amount properly delivered to a public official
pursuant to any applicable abandoned property, escheat or similar Law. Any amount of, or any right or claim, whether under Law or
applicable principles of equity, by or on behalf of any person, including any owner or holder of any interest or former interest in a
predecessor of the Partnership that was or is exchangeable for Units and any right to such an exchange, to receive any amount of;,
Merger Consideration with respect to which (x) Certificates (or affidavits of loss in lieu thereof pursuant to Section 2.2(g)) or Book-
Entry Units have not been properly surrendered and (y) a properly completed letter of transmittal or “agent’s message,” together with
any other documentation as Parent or the Surviving Entity may reasonably request, has not been received, in each case, pursuant to this
Section 2.2 as of the earlier of (i) the twenty-four (24) month anniversary of the Effective Time or (ii) the date that is immediately prior
to such time as such amounts would otherwise escheat to or become property of any Governmental Entity shall, to the fullest extent
permitted by applicable Law, become the property of the Surviving Entity free and clear of any claims or interest of any person
previously entitled thereto. The opportunity to receive the Merger Consideration in consideration of due surrender of any Certificates
(or delivery of affidavits of loss in lieu thereof pursuant to Section 2.2(g)) or Book-Entry Units according to the terms of this Section 2.2
shall be deemed to be payment in full satisfaction of all rights pertaining to the Units represented thereby.

(f) Investment of Exchange Fund. The Paying Agent shall invest the Exchange Fund as reasonably directed by the Surviving
Entity; provided, however, that any investment of such Exchange Fund shall be limited to direct short-term obligations of, or short-term
obligations fully guaranteed as to principal and interest by, the U.S. government and that no such investment or loss thereon shall affect
the amounts payable to Unitholders that are converted into the right to receive the Merger Consideration pursuant to Section 2.1. Any
interest and other income resulting from such investments shall be paid to the Surviving Entity pursuant to Section 2.2(d).

(g) Lost Certificates. In the event that any Certificate representing Units provided for in Section 2.1(a) shall have been lost
(and after diligent search, not able to be found), stolen or destroyed, upon the making of an affidavit of that fact by the person claiming
such Certificate to be so lost, stolen or destroyed that is reasonably deemed by Parent or the Paying Agent to be effective and, if
required by Parent or the Surviving Entity, the posting by such person of a bond in customary amount as indemnity against any claim
that may be made against it with respect to such Certificate, the Surviving Entity will issue in exchange for such lost, stolen or destroyed
Certificate a check in the amount of the number of Units represented by such lost, stolen or destroyed Certificate multiplied by the
Merger Consideration.
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ARTICLE IIT
REPRESENTATIONS AND WARRANTIES OF THE PARTNERSHIP PARTIES

Except as disclosed in the Partnership SEC Documents filed prior to the date of this Agreement (excluding any disclosures
included in any risk factor section of such documents and any other disclosures in such documents to the extent that they are cautionary,
predictive or forward-looking in nature) or (b) in a section of the disclosure schedule delivered concurrently herewith by the Partnership
Parties to Parent (the “Partnership Disclosure Schedule) corresponding to the applicable sections of this Article III to which such
disclosure applies (provided, however, that any information set forth in one section of such Partnership Disclosure Schedule also shall
be deemed to apply to each other section of this Agreement to which its relevance is reasonably apparent), the Partnership Parties
hereby represent and warrant, jointly and severally, to the Parent Parties as follows:

Section 3.1  Qualification, Organization, Subsidiaries, Etc.

(a) Intentionally Omitted.

(b) Each Partnership Party is a legal entity validly existing and in good standing under the Laws of its respective jurisdiction
of formation. Each Partnership Party has all requisite limited partnership, limited liability company or corporate, as the case may be,
power and authority to own, lease and operate its properties and assets and to carry on its business as presently conducted, except where
the failure to have such power and authority would not, individually or in the aggregate, reasonably be expected to have a Partnership
Material Adverse Effect.

(c) Each Partnership Party is duly registered or qualified to do business and is in good standing as a foreign limited
partnership, limited liability company or corporation, as the case may be, in each jurisdiction where the ownership, leasing or operation
of its assets or properties or the conduct of its business requires such registration or qualification, except where the failure to be so
registered, qualified or in good standing would not, individually or in the aggregate, have a Partnership Material Adverse Effect. The
organizational or governing documents of the Partnership Parties, as previously made available to Parent, are in full force and
effect. None of the Partnership Parties is in violation of its organizational or governing documents.

Section 3.2 Capitalization.

(a) Partnership Managing GP and Partnership Non-Managing GP are general partners of the Partnership. Partnership
Managing GP is the sole managing general partner of the Partnership. Partnership Managing GP and Partnership Non-Managing GP
own all of the general partner interests in the Partnership and such general partner interests have been duly authorized and validly issued
in accordance with applicable Laws and the Partnership Agreement. Partnership Managing GP and Partnership Non-Managing GP own
all of the general partner interests free and clear of any Encumbrances except pursuant to the organizational or governing documents of
any of the Partnership Parties.

(b) Intentionally Omitted.
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(c) All of the outstanding equity interests of each Subsidiary of the Partnership (i) have been duly authorized and validly
issued in accordance with applicable Laws and its organizational or governing documents and are fully paid and nonassessable (except
to the extent such nonassessability may be affected by applicable Laws) and (ii) are owned directly or indirectly by the Partnership free
and clear of any Encumbrance except pursuant to the organizational or governing documents of any of the Parent Group Entities and for
Permitted Encumbrances.

(d) All of the outstanding equity interests of each Partially Owned Entity of the Partnership have been duly authorized and
validly issued in accordance with applicable Laws and its organizational or governing documents and are fully paid and nonassessable
(except to the extent such nonassessability may be affected by applicable Laws).

(e) Except with respect to the ownership of any equity securities owned between or among the Partnership Group Entities,
none of the Partnership Parties owns or will own at the Closing Date, directly or indirectly, any equity or long-term debt securities of

any corporation, partnership, limited liability company, joint venture, association or other entity.

Section 3.3  Authority, No Violation; Consents and Approvals.

(a) Each of the Partnership Parties has all requisite limited liability company or limited partnership power and authority to
enter into this Agreement, to carry out its obligations hereunder and, subject to the receipt of the Unitholder Approval and the
governmental filings and other matters referred to in Section 3.3(e), to consummate the transactions contemplated hereby. The
execution, delivery and performance by each Partnership Party of this Agreement and the consummation of the transactions
contemplated hereby have been duly authorized by all requisite limited liability company or limited partnership action on the part of
such Partnership Party, except for (i) the Unitholder Approval of this Agreement and the Merger and (ii) the filing of the Certificate of
Merger with the Secretary of State of the State of Delaware; and no other vote or approval by any of (A) the Unitholders of the
Partnership, (B) stockholders of Partnership Managing GP or (C) other corporate, limited liability company, partnership or other
organizational votes, approvals or proceedings in respect of the Partnership Parties are necessary to consummate the transactions
contemplated by this Agreement.

(b) This Agreement has been duly executed and delivered by each Partnership Party and, assuming the due authorization,
execution and delivery hereof by the Parent Parties, constitutes a legal, valid and binding agreement of such Partnership Party,
enforceable against such Partnership Party in accordance with its terms (except insofar as such enforceability may be limited by
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws relating to or affecting creditors’ rights
generally and by general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at
law)).

(c) Partnership Managing GP has approved this Agreement and the transactions contemplated by this Agreement and
directed that this Agreement and the Merger be submitted to a vote or written consent of Unitholders as required under Section 17-211
of the DRULPA. The Board of Directors, pursuant to the Settlement Agreement, at a meeting duly called and held, has, approved the
Merger and this Agreement.
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(d) Except for matters expressly contemplated by this Agreement and matters described in clauses (ii) and (iii) below that
would not, individually or in the aggregate, have a Partnership Material Adverse Effect, neither the execution and delivery by the
Partnership Parties of this Agreement, nor the consummation by the Partnership Parties of the transactions contemplated hereby and the
performance by the Partnership Parties of this Agreement will (i) subject to obtaining the Unitholder Approval, violate or conflict with
any provision of the organizational or governing documents of the Partnership Parties or the Subsidiaries of the Partnership; (ii) result in
any breach of or constitute a default (or an event that, with notice or lapse of time or both, would become a default) under, or give to
others any right of termination, cancellation, amendment or acceleration of any obligation or the loss of any benefit under any Contract
which any of the Partnership Parties or their respective Subsidiaries is a party or by or to which any of their properties are bound; (iii)
result in the creation of an Encumbrance upon any of the assets of any of the Partnership Parties or the Subsidiaries of the Partnership;
or (iv) subject to obtaining the Unitholder Approval and the governmental filings and other matters referred to in Section 3.3(e), violate
or conflict in any material respect with any material Law applicable to the Partnership Parties or their respective Subsidiaries.

(e) No consent, approval, order or authorization of, action by or in respect of, or registration, declaration, notice to or filing
with, any Governmental Entity is required by or with respect to the Partnership Parties or the Subsidiaries of the Partnership in
connection with the execution and delivery of this Agreement by the Partnership Parties or the consummation of the Merger or the other
transactions contemplated by this Agreement, except for (i) the filing with the Securities and Exchange Commission (the “SEC”) of (A)
an information statement relating to the adoption by the Unitholders of this Agreement (as amended or supplemented from time to time,
the “Information] Statement”) and a transaction statement on Schedule 13E-3 (as amended or supplemented from time to time, the
“Schedule 13E-3"), and (B) such reports under the Securities Exchange Act of 1934, as amended (including the rules and regulations
promulgated thereunder, the “Exchange Act”), as may be required in connection with this Agreement and the Merger and the other
transactions contemplated by this Agreement, (ii) the filing of the Certificate of Merger with the Secretary of State of the State of
Delaware and appropriate documents with the relevant authorities of other states in which the Partnership or any of its Subsidiaries is
qualified to do business, (iii) any filings with and approvals of the NYSE MKT, (iv) approval of the Settlement Agreement by the Court
and (v) such other consents, approvals, orders, authorizations, actions, registrations, declarations, notices and filings the failure of which
to be obtained or made, individually or in the aggregate, would not (A) reasonably be expected to have a Partnership Material Adverse
Effect or (B) prevent or materially impede, interfere with, hinder or delay the consummation of the transactions contemplated by this
Agreement.

Section 3.4 SEC Reports and Compliance.

(a) The Partnership has filed or furnished all forms, documents, statements and reports required to be filed or furnished prior
to the date hereof by them with the SEC since January 1, 2013 (such documents, together with all exhibits and schedules thereto and all
information incorporated therein by reference, the “Partnership SEC Documents™). As of their respective dates, or, if revised, amended,
supplemented or superseded by a later-filed Partnership SEC Document, as of the date of the last such revision, amendment, supplement
or superseding filing, the Partnership SEC Documents complied in all material respects, to the extent in effect at the
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time of such filing, with the requirements of the Securities Act of 1933, as amended (the “Securities Act”), the Exchange Act, and the
Sarbanes-Oxley Act of 2002 (including the rules and regulations promulgated thereunder, “SOX") applicable to such Partnership SEC
Documents. None of the Partnership SEC Documents so filed or furnished contained any untrue statement of a material fact or omitted
to state any material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading.

(b) The consolidated financial statements (including all related notes and schedules) of the Partnership included in or
incorporated by reference into the Partnership SEC Documents (the “Partnership Financial Statements”) fairly present, in all material
respects, the consolidated financial position of the Partnership and its Subsidiaries as at the respective dates thereof, and the results of
their operations and their cash flows for the respective periods then ended (subject, in the case of the unaudited statements, to normal
year-end audit adjustments and to any other adjustments described therein, including the notes thereto) in conformity with United States
generally accepted accounting principles (“GAAP”) (except, in the case of the unaudited statements, as permitted by the SEC) applied
on a consistent basis during the periods involved (except as may be specified therein or in the notes thereto).

Section 3.5 No Undisclosed Liabilities. Neither the Partnership nor any of its Subsidiaries has any indebtedness or liability
(whether absolute, accrued, contingent or otherwise) of any nature that is not accrued or reserved against in the Partnership Financial
Statements filed prior to the execution of this Agreement or reflected in the notes thereto, other than (a) liabilities incurred or accrued in
the ordinary course of business consistent with past practice since December 31, 2012 or (b) liabilities of the Partnership or any of its
Subsidiaries that would not, individually or in the aggregate, reasonably be expected to have a Partnership Material Adverse Effect.

Section 3.6  Opinion of Financial Advisor. The Board of Directors has received the written opinion of Centerboard
Securities, LLC, dated as of the date of this Agreement, to the effect that, as of the date of its analysis, and subject to the assumptions
and qualifications set forth therein, the Merger Consideration is fair, from a financial point of view, to the Unitholders (other than the
Purchasing Group).

Section 3.7  State Takeover Laws. No approvals are required under state takeover or similar laws in connection with the
performance by the Partnership Parties or their Affiliates of their obligations under this Agreement or the transactions contemplated
hereby or thereby.

Section 3.8  Finders or Brokers. Except for Centerboard Securities, LLC, none of the Partnership Parties (including through
its respective board of directors (or similar governing body) or any committee thereof) has engaged any investment banker, broker or
finder in connection with the transactions contemplated by this Agreement who would be entitled to any fee or any commission in
connection with or upon consummation of the Merger or the other transactions contemplated hereby.

11

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Section 3.9  No Other Representations or Warranties.

(a) Except for the representations and warranties contained in this Article III and except as otherwise expressly set forth in
this Agreement or in the agreements or certificates entered into in connection herewith or contemplated hereby, none of the Partnership
Parties nor any other Person on behalf of the Partnership Parties makes any other representation or warranty of any kind or nature,
express or implied, in connection with this Agreement or the transactions contemplated by this Agreement.

(b) Except for the representations and warranties expressly set forth in this Agreement or in the agreements or certificates
entered into in connection herewith or contemplated hereby, none of the Partnership Parties has relied on any representation or warranty,
express or implied, with respect to the Parent Parties or with respect to any other information provided or made available to the
Partnership Parties in connection with the transactions contemplated by this Agreement.

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF THE PARENT PARTIES

Except as disclosed in a section of the disclosure schedule delivered concurrently herewith by Parent to the Partnership Parties
immediately prior to the execution of this Agreement (the “Parent Disclosure Schedule”) corresponding to the applicable sections of this
Article IV to which such disclosure applies (provided, however, that any information set forth in one section of such Parent Disclosure
Schedule also shall be deemed to apply to each other section of this Agreement to which its relevance is reasonably apparent), the
Parent Parties hereby represent and warrant, jointly and severally, to the Partnership Parties as follows:

Section 4.1  Qualification: Organization.

(a) Each of the Parent Parties is a legal entity validly existing and in good standing under the Laws of its respective
jurisdiction of formation. Each of the Parent Parties has all requisite limited partnership, limited liability company or corporate, as the
case may be, power and authority to own, lease and operate its properties and assets and to carry on its business as presently conducted.

(b) Each of the Parent Parties is duly registered or qualified to do business and is in good standing as a foreign limited
partnership, limited liability company or corporation, as the case may be, in each jurisdiction where the ownership, leasing or operation
of its assets or properties or the conduct of its business requires such registration or qualification, except where the failure to be so
registered, qualified or in good standing would not, individually or in the aggregate, have a Parent Material Adverse Effect. The
organizational or governing documents of the Parent Parties, as previously made available to the Partnership Parties, are in full force
and effect. None of the Parent Parties is in violation of its organizational or governing documents.
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Section 4.2 Authority; No Violation; Consents and Approvals.

(a) Each of the Parent Parties has all requisite limited liability company, limited partnership or corporate power and authority
to enter into this Agreement and to carry out its obligations hereunder and to consummate the transactions contemplated hereby. The
execution, delivery and performance by each Parent Party of this Agreement and the consummation of the transactions contemplated
hereby have been duly authorized by all requisite limited liability company, limited partnership or corporate action on the part of such
Parent Party, and no other limited liability company, limited partnership or corporate proceedings on the part of a Parent Party are
necessary to consummate the transactions contemplated by this Agreement.

(b) This Agreement has been duly executed and delivered by each Parent Party and, assuming the due authorization,
execution and delivery hereof by the Partnership Parties, constitutes a legal, valid and binding agreement of such Parent Party,
enforceable against such Parent Party in accordance with its terms (except insofar as such enforceability may be limited by bankruptcy,
insolvency, fraudulent transfer, reorganization, moratorium and similar laws relating to or affecting creditors’ rights generally and by
general principles of equity, regardless of whether such enforceability is considered in a proceeding in equity or at law).

(c) Except for matters expressly contemplated by this Agreement and matters described in clauses (ii) and (iii) below that
would not, individually or in the aggregate, have a Parent Material Adverse Effect, neither the execution and delivery by the Parent
Parties of this Agreement, nor the consummation by the Parent Parties of the transactions contemplated hereby and the performance by
the Parent Parties of this Agreement will (i) violate or conflict with any provision of the organizational or governing documents of the
Parent Parties; (ii) result in any breach of or constitute a default (or an event that, with notice or lapse of time or both, would become a
default) under, or give to others any right of termination, cancellation, amendment or acceleration of any obligation or the loss of any
benefit under any Contract to which any of the Parent Parties is a party or by or to which any of their properties are bound; (iii) result in
the creation of an Encumbrance upon any of the assets of any of the Parent Parties; or (iv) violate or conflict in any material respect with
any material Law applicable to the Parent Parties.

(d) No consent, approval, order or authorization of, action by or in respect of, or registration, declaration, notice to or filing
with, any Governmental Entity is required by or with respect to the Parent Parties in connection with the execution and delivery of this
Agreement by the Parent Parties or the consummation of the Merger or the other transactions contemplated by this Agreement, except
for (i) the filing with the SEC of (A) the Information Statement and the Schedule 13E-3, and (B) such reports under the Exchange Act as
may be required in connection with this Agreement and the Merger and the other transactions contemplated by this Agreement, (ii) the
filing of the Certificate of Merger with the Secretary of State of the State of Delaware and appropriate documents with the relevant
authorities of other states in which the Partnership or any of its subsidiaries is qualified to do business, (iii) any filings with and
approvals of the NYSE MKT, (iv) approval of the Settlement Agreement by the Court and (v) such other consents, approvals, orders,
authorizations, actions, registrations, declarations, notices and filings the failure of which to be obtained or made, individually or in the
aggregate, would not (A) reasonably be expected to have a Parent Material Adverse Effect or (B) prevent or materially
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impede, interfere with, hinder or delay the consummation of the transactions contemplated by this Agreement.

Section 4.3  Intentionally Omitted.

Section 4.4  Solvency. As of the Effective Time and immediately after the consummation of the Merger, the Parent Parties
and each of their Affiliates, including the Partnership, shall be solvent. No transfer of property is being made and no obligation is being
incurred in connection with the transactions contemplated by this Agreement with the intent to hinder, delay or defraud either present or
future creditors of any of the Parent Parties and each of their Affiliates, including the Partnership. In connection with the transactions
contemplated hereby, the Parent Parties and their Affiliates have not incurred, nor plan to incur, debts beyond its ability to pay as they
become absolute and matured. As of the Effective Time and immediately after the consummation of the Merger, the remaining capital
of the Parent Parties and their Affiliates will be a reasonable amount for the business in which they are engaged.

Section 4.5 Ownership and Operations of Merger Sub. As of the date of this Agreement, all of the issued and outstanding
equity interests of Merger Sub are, and at the Effective Time will be, owned by Parent, and such equity interests of Merger Sub have
been duly authorized and validly issued in accordance with applicable Laws and the limited liability company agreement of Merger Sub
and are fully paid and nonassessable (except to the extent such nonassessability may be affected by Sections 18-607 and 18-804 of
DLLCA).

Section 4.6  Certain Arrangements. As of the date of this Agreement and except as contemplated by this Agreement, there are
no contracts or other agreements, arrangements or understandings (whether oral or written) or commitments to enter into agreements,
arrangements or understandings (whether oral or written) (i) between the Parent Parties or any of their respective Affiliates, on the one
hand, and any member of the Partnership Parties’ management or directors, on the other hand, as of the date hereof that relate in any
way to the Partnership Parties’ or the Merger or (ii) between the Parent Parties or any of their respective Affiliates, on the one hand, and
any other Person, on the other hand, pursuant to which any Unitholder of the Partnership would be entitled to receive consideration of a
different amount or nature than the Merger Consideration or pursuant to which any Unitholder of the Partnership agrees to vote to adopt
this Agreement or the Merger or agrees to vote against any Alternative Proposal.

Section 4.7 No Third Party Transaction. Neither the Parent Parties nor any of the respective Affiliates have entered into any
agreement, arrangement or understanding with any third party concerning the possible sale of the Surviving Entity, equity interests in
the Surviving Entity or all or substantially all the assets of the Surviving Entity to a third party after the Merger has been consummated.

Section 4.8  Finders or Brokers. None of the Parent Parties has engaged any investment banker, broker or finder in
connection with the transactions contemplated by this Agreement who might be entitled to any fee or any commission in connection
with or upon consummation of the Merger or the other transactions contemplated hereby.
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Section 4.9  Access to Information; No Other Representations or Warranties; Disclaimer.

(a) Each of Parent and Merger Sub has conducted its own investigations of the Partnership Group Entities and acknowledges
that it has been provided adequate access to the personnel, properties, premises and records of the Partnership Group Entities for such

purpose.

(b) Except for the representations and warranties contained in this Article IV and except as otherwise expressly set forth in
this Agreement or in the agreements or certificates entered into in connection herewith or contemplated hereby, none of the Parent
Parties nor any other Person on behalf of the Parent Parties makes any other representation or warranty of any kind or nature, express or
implied, in connection with the transactions contemplated by this Agreement.

(c) Except for the representations and warranties expressly set forth in this Agreement or in the agreements or certificates
entered into in connection herewith or contemplated hereby, neither Parent nor Merger Sub has relied on any representation or warranty,
express or implied, with respect to the Partnership Group Entities or with respect to any other information provided or made available to
Parent or Merger Sub in connection with the transactions contemplated by this Agreement. None of the Partnership Group Entities nor
any other Person will have or be subject to any liability or indemnification obligation to Parent, Merger Sub or any other Person
resulting from the distribution to Parent or Merger Sub, or use by Parent or Merger Sub of any such information, including any
information, documents, projections, forecasts or other material made available to Parent or Merger Sub or management presentations in
expectation of the transactions contemplated by this Agreement.

ARTICLE V
COVENANTS AND AGREEMENTS

Section 5.1 Intentionally Omitted.

Section 5.2  Intentionally Omitted.

Section 5.3  No Solicitation.

(a) The Partnership Parties agree that from and after the date hereof until the Effective Time or, if earlier, the termination of
this Agreement in accordance with Article VII, the Partnership Parties shall not, and shall cause their officers, directors, employees,
agents and representatives (“Representatives”) not to, directly or indirectly,

(i) initiate, solicit, encourage or facilitate any inquiries, proposals or offers with respect to, or the making or completion
of, an Alternative Proposal;

(il) engage or participate in any negotiations concerning, or provide or cause to be provided any non-public information
or data relating to, the Partnership Group Entities, in connection with, or have any discussions with any person relating to, an
Alternative Proposal, or otherwise encourage or facilitate any effort or attempt to make or implement an Alternative Proposal, in each
case, other than with the Parent Parties;

15

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

(iii) approve, endorse or recommend, or propose publicly to approve, endorse or recommend, or execute or enter into,
any letter of intent, agreement in principle, merger agreement, acquisition agreement, option agreement or other similar agreement
relating to any Alternative Proposal; or

(iv) resolve to propose or agree to do any of the foregoing.
(b) Intentionally Omitted.
(c) Intentionally Omitted.
(d) Intentionally Omitted.

(e) The Board of Directors shall not (i) withdraw, modify or qualify in a manner adverse to Parent, or resolve to or publicly
propose to withdraw, modify or qualify in a manner adverse to Parent, its approval of the Merger and this Agreement or (ii) approve,
endorse or recommend (or publicly propose to approve, endorse or recommend) any Alternative Proposal or enter into a definitive
agreement with respect to an Alternative Proposal.

(f) Intentionally Omitted.

(g) Nothing contained in this Agreement shall prohibit the Partnership Parties or the Board of Directors from complying with
the Exchange Act, including disclosing to the Unitholders of the Partnership a position contemplated by Rules 14d-9 and 14e-2(a)
promulgated thereunder.

(h) Intentionally Omitted.
(i) Asused in this Agreement:

(i) “Alternative Proposal” shall mean any inquiry, proposal or offer from any Person or group of Persons other than the
Parent Parties relating to, or that could reasonably be expected to lead to, in one transaction or a series of related transactions, (i) a
merger, tender or exchange offer, consolidation, reorganization, reclassification, recapitalization, liquidation or dissolution, or other
business combination involving any Partnership Group Entity, (ii) the issuance by the Partnership of (A) any general partner interest or
(B) any class of equity interest in the Partnership constituting more than 30% of such class of equity interest in the Partnership or (iii)
the acquisition in any manner, directly or indirectly, of (A) any general partner interest of the Partnership, (B) any class of equity interest
in the Partnership constituting more than 30% of such class of equity interest in the Partnership or (C) more than 30% of the
consolidated total assets of the Partnership Group Entities (including equity interests in any Subsidiary or Partially Owned Entity of the
Partnership), in each case other than the Merger.

(il)) “Intervening Event” means a material event, change, development, effect, fact, circumstance or occurrence that was
not known or reasonably foreseeable to the Board of Directors as of the date of this Agreement, which becomes known prior to the
Unitholder Approval.
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Section 5.4  Preparation of Information Statement and Schedule 13E-3.

(a) Promptly following the date of this Agreement, the Partnership Parties shall prepare and file with the SEC the
Information Statement, and the Partnership Parties and Parent shall prepare and file with the SEC the Schedule 13E-3. The Partnership
Parties and Parent shall cooperate with each other in connection with the preparation of the foregoing documents. The Partnership
Parties will use their commercially reasonable efforts to have the Information Statement, and the Partnership Parties and Parent will use
their commercially reasonable efforts to have the Schedule 13E-3, cleared by the SEC as promptly as practicable after such filing. The
Partnership Parties will use their commercially reasonable efforts to cause the Information Statement to be mailed to the Unitholders of
the Partnership as promptly as practicable after the Information Statement is cleared by the SEC. The Partnership Parties shall as
promptly as practicable notify Parent of the receipt of any oral or written comments from the SEC relating to the Information Statement
or Schedule 13E-3. The Partnership Parties shall cooperate and provide Parent with a reasonable opportunity to review and comment on
the draft of the Information Statement (including each amendment or supplement thereto) and the Partnership Parties and Parent shall
cooperate and provide each other with a reasonable opportunity to review and comment on the draft Schedule 13E-3 (including each
amendment or supplement thereto) and all responses to requests for additional information by and replies to comments of the SEC, prior
to filing such with or sending such to the SEC, and the Partnership Parties and Parent will provide each other with copies of all such
filings made and correspondence with the SEC with respect thereto. Partnership counsel shall, at the instruction of the Partnership
Parties, prepare and file with the SEC the Schedule 13E-3, Information Statement and all other documents required to be filed in
connection therewith.

(b) Each of the Partnership Parties and the Parent Parties agrees that none of the information supplied or to be supplied by
such party or its Affiliates for inclusion or incorporation by reference (i) in the Information Statement will at the time of the mailing of
the Information Statement to the Unitholders and at the time of any amendments thereof or supplements thereto, and (ii) in the Schedule
13E-3 to be filed with the SEC concurrently with the filing of the Information Statement, will, at the time of its filing with the SEC, and
at the time of any amendments thereof or supplements thereto, contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which
they were made, not misleading.

(c) Intentionally Omitted.

Section 5.5  Efforts; Notification.

(a) Subject to the terms and conditions set forth in this Agreement, each of the parties hereto shall use their commercially
reasonable efforts (subject to, and in accordance with, applicable Law) to take promptly, or to cause to be taken, all actions, and to do
promptly, or to cause to be done, and to assist and to cooperate with the other parties in doing, all things necessary, proper or advisable
to consummate and make effective the Merger and the other transactions contemplated hereby, including (i) the obtaining of all
necessary actions or nonactions, waivers, consents and approvals from Governmental Entities and the making of all
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necessary registrations and filings and the taking of all steps as may be necessary to obtain an approval or waiver from, or to avoid an
action or proceeding by, any Governmental Entity, (ii) the obtaining of all necessary consents, approvals or waivers from third parties,
(iii) the defending of any lawsuits or other legal proceedings, whether judicial or administrative, challenging this Agreement or the
consummation of the transactions contemplated hereby and (iv) the execution and delivery of any additional instruments reasonably
necessary to consummate the transactions contemplated hereby.

(b) The Partnership Parties and Parent Parties shall cooperate with each other in connection with the making of all such
filings, including providing copies of all such documents to the non-filing party and its advisors prior to filing and, if requested, to
accept all reasonable additions, deletions or changes suggested in connection therewith. The Partnership Parties and Parent Parties shall
use their respective commercially reasonable efforts to furnish to each other all information required for any application or other filing
to be made pursuant to the rules and regulations of any applicable Law (including all information required to be included in the
Information Statement and the Schedule 13E-3) in connection with the transactions contemplated by this Agreement.

(c) The Partnership Parties shall give prompt notice to Parent and the Purchasing Group, and Parent and the Purchasing
Group shall give prompt notice to the Partnership Parties, of (i) the receipt of any notice or other communication in writing from any
person alleging that the consent or approval of such third party is or may be required in connection with the transactions contemplated
by this Agreement; (ii) the receipt of any notice or other communication from any Governmental Entity or the NYSE MKT (or any
other securities market) in connection with the transactions contemplated by this Agreement; or (iii) the discovery of any fact or
circumstance that, or the occurrence or non-occurrence of any event the occurrence or non-occurrence of which, would be reasonably
likely to cause or result in any of the conditions set forth in Article VII not being satisfied; provided, however, that no such notification
shall affect the representations, warranties, covenants or agreements of the parties or the conditions to the obligations of the parties
under this Agreement or limit the remedies available to the party receiving such notice.

Section 5.6  Publicity. The initial press release with respect to the execution of this Agreement shall be a joint press release
reasonably acceptable to Parent and the Partnership Parties. Thereafter, so long as this Agreement is in effect, none of the Partnership
Parties or Parent Parties, nor any of their respective Affiliates shall issue or cause the publication of any press release or other
announcement with respect to the Merger, this Agreement or the other transactions contemplated hereby without the prior consultation
of the other parties, except as may be required by applicable Law or by obligations pursuant to any listing agreement with any national
securities exchange.

Section 5.7  Indemnification and Insurance.
(a) The partnership agreement of the Surviving Entity shall, with respect to indemnification of directors and officers, not be
amended, repealed or otherwise modified after the Effective Time in any manner that would adversely affect the rights thereunder of the

Persons who at any time prior to the Effective Time were identified as prospective indemnitees
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under the Partnership Agreement in respect of actions or omissions occurring at or prior to the Effective Time (including the transactions
contemplated by this Agreement).

(b) All rights to indemnification, advancement of expenses and exculpation from liabilities for acts or omissions occurring at
or prior to the Effective Time (including the transactions contemplated by this Agreement) now existing in favor of the Indemnified
Parties as provided in the Partnership Agreement, under applicable Delaware law, or otherwise, shall continue in full force and effect in
accordance with their terms after the Effective Time.

(c) For aperiod of five (5) years after the Effective Time, Parent and Partnership Managing GP shall, and Parent and
Partnership Managing GP shall cause the Surviving Entity (and its successors or assigns) to, maintain officers’ and directors’ liability
insurance covering each person who is immediately prior to the Effective Time, or has been at any time prior to the Effective Time, an
officer or director of any of the Partnership Group Entities and each person who immediately prior to the Effective Time is serving or
prior to the Effective Time has served at the request of any of the Partnership Group Entities as a director, officer, trustee or fiduciary of
another Person (collectively, the “Indemnified Parties) who are or at any time prior to the Effective Time were covered by the existing
officers’ and directors’ liability insurance applicable to the Partnership Group Entities (“D&O Insurance”) on terms substantially no less
advantageous to the Indemnified Parties than such existing insurance with respect to acts or omissions, or alleged acts or omissions,
prior to the Effective Time (whether claims, actions or other proceedings relating thereto are commenced, asserted or claimed before or
after the Effective Time). Parent and the Partnership Managing GP shall have the right to cause coverage to be extended under the
D&O Insurance by obtaining a five-year “tail” policy on terms and conditions no less advantageous than the existing D&O Insurance,
and such “tail” policy shall satisfy the provisions of this Section 5.7(c).

(d) The rights of each Indemnified Party hereunder shall be in addition to any other rights such Indemnified Party may have
under the governing documents of any Partnership Group Entity, under applicable Delaware Law, under any applicable agreements, by
contract or otherwise. The provisions of this Section 5.7 shall survive the consummation of the Merger and expressly are intended to
benefit, and shall be enforceable by, each of the Indemnified Parties.

(e) In the event Parent, Partnership Managing GP or any of their respective successors or assigns (i) consolidates with or
merges into any other person and shall not be the continuing or surviving entity in such consolidation or merger or (ii) transfers all or
substantially all of its properties and assets to any person, then and in either such case, Parent or Partnership Managing GP, as the case
may be, shall cause proper provision to be made so that its successors or assigns shall assume the obligations set forth in this Section
5.7.

Section 5.8  Unitholder Litigation. The Partnership Parties shall give Parent the opportunity to participate in the defense or
settlement of any litigation arising out of or related to the transactions contemplated by this Agreement against any of the Partnership
Parties and/or their respective directors relating to the Merger or any other transactions contemplated hereby and no such settlement
shall in any event be agreed to without Parent’s consent (which shall not be unreasonably withheld, conditioned or delayed).
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Section 5.9  Delisting. The Partnership and Parent shall cooperate and use reasonable best efforts to cause the delisting of the
Units from the NYSE MKT and the deregistration of such Units as promptly as practicable following the Effective Time in compliance
with applicable Law.

Section 5.10  No Financing Commitment. For the avoidance of doubt, it shall not be a condition to the obligations of the
Parent Parties to effect the Merger for the Parent Parties to obtain financing to enable them to make payment of the aggregate Merger
Consideration and the Parent Parties’ related fees and expenses or any other financing.

Section 5.11  Section 16 Matters. Prior to the Effective Time, the Partnership Parties shall take such steps, to the extent
required and permitted, to cause the transactions contemplated by this Agreement, including any dispositions of equity securities
(including derivative securities) of the Partnership by each individual who is or will be subject to the reporting requirements of Section
16(a) of the Exchange Act with respect to the Partnership, to be exempt under Rule 16b-3 promulgated under the Exchange Act.

ARTICLE VI

CONDITIONS TO THE MERGER

Section 6.1 Conditions to Fach Party’s Obligation to Effect the Merger. The respective obligations of each party to effect the
Merger shall be subject to the fulfillment (or waiver by all parties) at or prior to the Effective Time of each of the following conditions:

(a) the Unitholder Approval of this Agreement and the Merger shall have been obtained;
(b) Final Approval (as such term is defined in the Settlement Agreement) of the Settlement Agreement;

(c) since the date hereof, there shall not have been any state of facts, event, change, effect, development, condition or
occurrence (or, with respect to facts, events, changes, effects, developments, conditions, or occurrences existing prior to the date hereof,
any worsening thereof) that, individually or in the aggregate, has had or would reasonably be expected to have a Partnership Material
Adverse Effect; and

(d) no order, injunction or decree issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition enacted or promulgated by any Governmental Entity restraining, enjoining or otherwise prohibiting the consummation of the
Merger shall be in effect;

Section 6.2  Conditions to Obligation of the Partnership Parties to Effect the Merger. The obligations of the Partnership
Parties to effect the Merger are further subject to the fulfillment at or prior to the Effective Time of each of the following conditions, any
one or more of which may be waived in whole or in part by the Partnership Parties:

(a) the representations and warranties of the Parent Parties contained in Section 4.1(a) (Qualification; Organization) and
Section 4.2 (Authority; No Violation; Consents and Approvals) shall be true and correct in all respects, in each case at and as of the date
of this
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Agreement and at and as of the Closing Date as though made at and as of the Closing Date and (ii) the representations and warranties of
the Parent Parties set forth in this Agreement (other than those referenced in clause (i) of this paragraph) shall be true and correct in all
respects (disregarding any materiality or Parent Material Adverse Effect qualifiers therein) at and as of the date of this Agreement and at
and as of the Closing Date as though made at and as of the Closing Date, except where any failures of such representations or warranties
to be so true and correct would not have, individually or in the aggregate, a Parent Material Adverse Effect; provided, however, that,
with respect to clauses (i) and (ii) of this paragraph, representations and warranties that are made as of a particular date or period shall
be true and correct (in the manner set forth in clause (i) or (ii), as applicable) only as of such date or period,;

(b) the Parent Parties shall have performed all obligations and complied with all covenants required by this Agreement to be
performed or complied with by them that are qualified by materiality or Parent Material Adverse Effect and shall have in all material
respects performed all other obligations and complied with all other covenants required by this Agreement to be performed or complied
with by them; and

(c) Parent shall have delivered to the Partnership Parties a certificate, dated the Effective Time and signed by its Chief
Executive Officer or another senior executive officer, certifying to the effect that the conditions set forth in Sections 6.2(a) and 6.2(b)
have been satisfied.

Section 6.3  Conditions to Obligation of the Parent Parties to Effect the Merger. The obligations of the Parent Parties to
effect the Merger are further subject to the fulfillment at or prior to the Effective Time of each of the following conditions, any one or
more of which may be waived in whole or in part by the Parent Parties:

(a) (i) the representations and warranties of the Partnership Parties contained in Section 3.1(b) (Qualification, Organization,
Subsidiaries, Etc.), Section 3.2 (Capitalization) and Section 3.3 (Authority; No Violation; Consents and Approvals) shall be true and
correct in all respects, except, in the case of Section 3.2, for such inaccuracies as are de minimis in the aggregate, in each case at and as
of the date of this Agreement and at and as of the Closing Date as though made at and as of the Closing Date and (ii) the representations
and warranties of the Partnership Parties set forth in this Agreement (other than those referenced in clause (i) of this paragraph) shall be
true and correct in all respects (disregarding any materiality or Partnership Material Adverse Effect qualifiers therein) as of the date of
this Agreement and at and as of the Closing Date as though made at and as of the Closing Date, except where any failures of such
representations or warranties to be so true and correct would not have, individually or in the aggregate, a Partnership Material Adverse
Effect; provided, however, that, with respect to clauses (i) and (ii) of this paragraph, representations and warranties that are made as of a
particular date or period shall be true and correct (in the manner set forth in clause (i) or (ii), as applicable) only as of such date or
period; provided, further, that the representations and warranties referenced in clauses (i) and (ii) shall not be deemed to be inaccurate to
the extent that the Parent Parties, J.D. Nichols or Brian Lavin had knowledge of such inaccuracy;

(b) the Partnership Parties shall have performed all obligations and complied with all covenants required by this Agreement
to be performed or complied with by them that are qualified by materiality or Partnership Material Adverse Effect and shall have in all
material
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respects performed all other obligations and complied with all other covenants required by this Agreement to be performed or complied
with by them; and

(c) the Partnership Parties shall have delivered to the Parent Parties a certificate, dated the Effective Time and signed by an
executive officer of the Partnership Managing GP, certifying to the effect that the conditions set forth in Sections 6.3(a) and 6.3(b) have
been satisfied.

Section 6.4  Frustration of Conditions. No party may rely on the failure of any condition set forth in Section 6.1, 6.2 or 6.3,
as the case may be, to be satisfied if such failure was caused by such party’s breach in any material respect of any provision of this
Agreement or failure to use commercially reasonable efforts to consummate the Merger and the other transactions contemplated hereby,
as required by and subject to Section 5.5.

ARTICLE VII
TERMINATION

Section 7.1  Termination or Abandonment. Notwithstanding anything contained in this Agreement to the contrary, this
Agreement may be terminated and abandoned at any time prior to the Effective Time, whether before or after any approval of the
matters presented in connection with the Merger by the Unitholders of the Partnership:

(a) Dby the mutual written consent of the Partnership Parties and the Parent Parties;
(b) by either the Partnership Parties or the Parent Parties, if:

(i) the Effective Time shall not have occurred on or before September 30, 2014 (the “Outside Date”), unless the failure
of the Closing to occur by the Outside Date shall be due to the failure of the party seeking to terminate this Agreement to perform or
observe the covenants and agreements of such party set forth in this Agreement;

(il) an injunction, other legal restraint or order of any Governmental Entity shall have been entered permanently
restraining, enjoining or otherwise prohibiting the consummation of the Merger and such injunction, other legal restraint or order shall
have become final and nonappealable; provided that the party seeking to terminate this Agreement pursuant to this Section 7.1(b)(ii)
shall have complied in all material respects with its obligations in Section 5.5;

(iii) Intentionally Omitted; or

(iv) the Court does not grant Final Approval (as such term is defined in the Settlement Agreement) of the Settlement
Agreement;

(c) Dby the Partnership Parties, if the Parent Parties shall have breached or failed to perform any of its representations,
warranties, covenants or other agreements contained in this Agreement, which breach or failure to perform, either individually or in the
aggregate with other breaches by the Parent Parties, would result in, if occurring or continuing on the Closing Date, the failure of the
conditions set forth in Section 6.2, and which is not curable or, if curable, is not cured by the earlier of (A) the Outside Date and (B) 30
days following written notice of such
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breach or failure to perform to the Parent Parties; provided that the right to terminate this Agreement pursuant to this paragraph shall not
be available to the Partnership Parties if, at such time, a condition set forth in Section 6.3 is not capable of being satisfied; or

(d) by the Parent Parties, if any Partnership Party shall have breached or failed to perform any of its representations,
warranties, covenants or other agreements contained in this Agreement, which breach or failure to perform, either individually or in the
aggregate with other breaches by the Partnership Parties, would result in, if occurring or continuing on the Closing Date, the failure of
the conditions set forth in Section 6.3, and which is not curable or, if curable, is not cured by the earlier of (A) the Outside Date and (B)
30 days following written notice of such breach or failure to perform to the Partnership Parties; provided that the right to terminate this
Agreement pursuant to this paragraph shall not be available to the Parent Parties if, at such time, a condition set forth in Section 6.2 is
not capable of being satisfied.

Section 7.2  Effect of Termination. In the event of termination of this Agreement pursuant to Section 7.1, this Agreement
shall terminate and become null and void (except for the provisions of Sections 7.2 and 7.3 and Article VIII), and there shall be no
liability on the part of the Partnership Parties or the Parent Parties to the other except as provided in Section 7.3 and Article VIII, except
that no such termination shall relieve any party from liability arising out of any knowing, willful or intentional breach of any provision
of this Agreement, in which case the aggrieved party shall be entitled to all rights and remedies available at law or in equity.

Section 7.3  Expenses. Except as provided in this Section 7.3 and except for (i) the expenses in connection with printing and
mailing the Information Statement and (ii) all fees relating to SEC filings required by the transactions contemplated herein (which fees
and expenses shall be borne, in each case, equally by the Partnership Parties and the Parent Parties), all fees and expenses incurred by
the parties hereto shall be borne solely by the party that has incurred such fees and expenses.

ARTICLE VIII

MISCELLANEOUS

Section 8.1 Nonsurvival of Representations, Warranties, Covenants and Agreements. None of the representations,
warranties, covenants and agreements set forth in this Agreement or in any instrument delivered pursuant to this Agreement shall

survive the Effective Time, except for Section 5.7 and for those other covenants and agreements contained in this Agreement that by
their terms apply or are to be performed in whole or in part after the Effective Time.

Section 8.2 Amendments; Waivers. At any time prior to the Effective Time, any provision of this Agreement may be
amended or waived if, and only if, such amendment or waiver is in writing and signed, in the case of an amendment, by the Partnership
Parties and the Parent Parties, or in the case of a waiver, by the party against whom the waiver is to be effective; provided, however, that
after receipt of Unitholder Approval, if any such amendment or waiver shall by the Partnership Agreement, applicable Law or in
accordance with the rules and regulations of the NYSE MKT require further approval of the Unitholders of the Partnership, the
effectiveness of such amendment or waiver shall be subject to the approval of the Unitholders of
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the Partnership. Notwithstanding the foregoing, no failure or delay by the Partnership Parties or the Parent Parties in exercising any
right hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise of
any other right hereunder.

Section 8.3  Notices. Any notice required to be given hereunder shall be sufficient if in writing, and sent by facsimile or
electronic transmission (with confirmation by telephone or return facsimile or electronic transmission), by reliable overnight delivery
service (with proof of service), hand delivery or certified or registered mail (return receipt requested and first-class postage prepaid),
addressed as follows (or at such other address for a party as shall be specified by like notice):

To Parent or Merger Sub:

NTS Realty Capital, Inc.

600 North Hurstbourne Parkway, Suite 300
Louisville, Kentucky 40222

Attention: Brian F. Lavin

Facsimile: (502) 426-4994

Email: blavin@ntsdevco.com

with copies to:

Fore, Miller & Schwartz

200 South Fifth Street, Suite 700 North
Louisville, KY 40202

Attention: Stephen H. Miller
Facsimile: (502) 589-1637

Email: smiller@stephenhmiller.com

To Partnership Managing GP or the Partnership:

NTS Realty Capital, Inc.

600 North Hurstbourne Parkway, Suite 300
Louisville, Kentucky 40222

Attention: Mark D. Anderson

with copies to:

Taft Stettinius & Hollister LLP

111 East Wacker Drive, Suite 2800
Chicago, IL 60601

Attention: Cezar M. Froelich
Facsimile: (312) 527-9897

Email: cfroelich@taftlaw.com
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Section 8.4 Interpretation; Construction; Severability.

(a) When a reference is made in this Agreement to Articles, Sections, Exhibits or Schedules, such reference shall be to an
Article or Section of or Exhibit or Schedule to this Agreement unless otherwise indicated. The table of contents and headings contained
in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this
Agreement. Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed
by the words “without limitation.” The words “hereof,” “herein” and “hereunder” and words of similar import when used in this
Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. The word “or” shall be
deemed to mean “and/or.” The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such
terms and to the masculine as well as to the feminine and neuter genders of such term. All schedules and exhibits hereto shall be

deemed part of this Agreement and included in any reference to this Agreement.

(b) The parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a
question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption or
burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement.

(c) Ifany term, provision, covenant or restriction contained in this Agreement is held by a court or a federal or state
regulatory agency of competent jurisdiction to be invalid, void or unenforceable, the remainder of the terms, provisions and covenants
and restrictions contained in this Agreement shall remain in full force and effect, and shall in no way be affected, impaired or
invalidated. If for any reason such court or regulatory agency determines that any provision, covenant or restriction is invalid, void or
unenforceable, it is the express intention of the parties that such provision, covenant or restriction be enforced to the maximum extent
permitted.

(d) Inthe event of any conflict between this Agreement and the Settlement Agreement or any Court Order relating thereto,
the terms of the Settlement Agreement or Court Order, as applicable, shall control.

Section 8.5 Governing Law; Jurisdiction. This Agreement, and all claims or causes of action (whether at law, in contract or
in tort) that may be based upon, arise out of or relate to this Agreement or the negotiation, execution or performance hereof, shall be
governed by and construed in accordance with the laws of the State of Delaware, without giving effect to any choice or conflict of law
provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of the laws of any
jurisdiction other than the State of Delaware. In addition, each of the parties hereto irrevocably agrees that any legal action or
proceeding with respect to this Agreement and the rights and obligations arising hereunder, or for recognition and enforcement of any
judgment in respect of this Agreement and the rights and obligations arising hereunder brought by the other party hereto or its
successors or assigns, shall be brought and determined exclusively in the Delaware Court of Chancery (or a proper Delaware state court
if the Court of Chancery does not have subject matter jurisdiction) or the federal courts sitting in the State of Delaware. Each of the
parties hereto submits to the jurisdiction of any such court in any suit, action or proceeding seeking to enforce any provision of, or based
on any matter arising out of, or in connection with, this Agreement or the transactions contemplated
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hereby and hereby irrevocably waives the benefit of jurisdiction derived from present or future domicile or otherwise in such action or
proceeding. Each party hereto irrevocably waives, to the fullest extent permitted by law, any objection that it may now or hereafter have
to the laying of the venue of any such suit, action or proceeding in any such court or that any such suit, action or proceeding brought in
any such court has been brought in an inconvenient forum.

Section 8.6 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION, DIRECTLY OR INDIRECTLY, ARISING OUT OF, OR RELATING TO, THIS AGREEMENT, OR THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (A)
NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER, (B) EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER,
(C) EACH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) EACH PARTY HAS BEEN INDUCED TO ENTER INTO
THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 8.6.

Section 8.7  Specific Performance. The parties agree that irreparable damage would occur in the event that any of the
provisions of this Agreement were not performed in accordance with their specific terms. It is accordingly agreed that the parties shall
be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of
this Agreement in the Delaware Court of Chancery (or a proper Delaware state court if the Court of Chancery does not have subject
matter jurisdiction) or the federal courts sitting in the State of Delaware, this being in addition to any other remedy to which they are
entitled at law or in equity. In connection with any request for specific performance or equitable relief by any party hereto, each of the
other parties waive any requirement for the security or posting of any bond in connection with such remedy.

Section 8.8  Assignment: Binding Effect. Neither this Agreement nor any of the rights, interests or obligations hereunder
shall be assigned by any of the parties hereto (whether by operation of law or otherwise) without the prior written consent of the other
parties. Subject to the preceding sentence, this Agreement shall be binding upon and shall inure to the benefit of the parties hereto and
their respective successors and assigns.

Section 8.9  Counterparts; Effectiveness. This Agreement may be executed in two or more counterparts (including by
facsimile or other electronic means), all of which shall be considered one and the same agreement and shall become effective when
counterparts have been signed by each of the parties and delivered to the other party, it being understood that each party need not sign
the same counterpart.

Section 8.10  Entire Agreement; No Third-Party Beneficiaries. This Agreement (including the schedules, documents and the

instruments referred to in this Agreement) constitutes the entire agreement and supersedes all other prior agreements and
understandings, both written and oral, between the parties, or any of them, with respect to the subject matter
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hereof and thereof and, except as set forth in Section 5.7 and except for the rights of Unitholders whose Units are converted into the
right to receive the Merger Consideration pursuant to Section 2.1 to receive such Merger Consideration after the Effective Time, is not
intended to and shall not confer upon any person other than the parties hereto any rights or remedies hereunder.

Section 8.11 No Recourse. This Agreement may only be enforced against, and any claims or causes of action that may be
based upon, arise out of or relate to this Agreement, or the negotiation, execution or performance of this Agreement may only be made
against the entities that are expressly identified as parties hereto and no past, present or future Affiliate, director, officer, employee,
incorporator, member, manager, partner, stockholder, agent, attorney or representative of any party hereto shall have any liability for any
obligations or liabilities of the parties to this Agreement or for any claim based on, in respect of, or by reason of, the transactions
contemplated hereby.

Section 8.12  Certain Definitions. For purposes of this Agreement, the following terms will have the following meanings
when used herein:

(a) “Affiliates” means, with respect to any Person, any other Person that directly or indirectly through one or more
intermediaries controls, is controlled by or is under common control with, the Person in question. As used herein, the term “control”
means the possession, direct or indirect, of the power to direct or cause the direction of the management and policies of a Person,
whether through ownership of voting securities, by contract or otherwise. Notwithstanding the foregoing, for purposes of this
Agreement (a) each of the Parent Parties and their respective members and managers and their Affiliates shall not be deemed to be an
Affiliate of the Partnership or any of the Subsidiaries of Partnership, and (b) none of the Partnership or any of the Subsidiaries of
Partnership shall be deemed to be an Affiliate of the Parent Parties. In addition, for purposes of this Agreement, each member of the
Purchasing Group shall be treated as an Affiliate of the Parent Parties.

(b) “Business Day” means any day other than a Saturday, Sunday or a day on which the banks in New York are authorized
by law or executive order to be closed.

(c) “Contracts” means any contracts, agreements, licenses, notes, bonds, mortgages, indentures, commitments, leases or
other instruments or obligations, whether written or oral.

(d) “Encumbrances” means pledges, restrictions on transfer, proxies and voting or other agreements, liens, claims, charges,
mortgages, security interests or other legal or equitable encumbrances, limitations or restrictions of any nature whatsoever.

(e) “Governmental Entity” means any (a) multinational, federal, national, provincial, territorial, state, regional, municipal,
local or other government, governmental or public department, central bank, court, tribunal, arbitral body, commission, administrative
agency, board, bureau or agency, domestic or foreign, (b) subdivision, agent, commission, board, or authority of any of the foregoing, or
(c) quasi-governmental or private body exercising any regulatory, expropriation or taxing authority under, or for the account of, any of
the foregoing, in each case, which has jurisdiction or authority with respect to the applicable party.
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() “Knowledge” or “knowledge” means (i) with respect to Parent, the knowledge of the individuals listed on Section
8.12(f)(1) of the Parent Disclosure Schedule and (ii) with respect to the Partnership Parties, the knowledge of the individuals listed on
Section 8.12(f)(ii) of the Partnership Disclosure Schedule.

(g) “Law” or “Laws” means all statutes, regulations, statutory rules, orders, judgments, decrees and terms and conditions of
any grant of approval, permission, authority, permit or license of any court, Governmental Entity, statutory body or self-regulatory
authority (including the NYSE MKT).

(h) “Limited Partner” has the meaning set forth in the Partnership Agreement.
(i) “Net Settlement Fund” means Seven Million Four Hundred and One Thousand, Four Hundred and Eighty-Seven Dollars

($7,401,487) less any and all amounts payable in respect of attorneys’ fees and reimbursement of expenses to plaintiffs’ counsel or an
incentive award for plaintiffs.

() “Orders” or “orders” means any orders, judgments, injunctions, awards, decrees or writs handed down, adopted or
imposed by, including any consent decree, settlement agreement or similar written agreement with, any Governmental Entity.

(k) “organizational or governing documents” means, for a corporation, the certificate of incorporation (or similarly-titled
document of equivalent effect) and bylaws; for a partnership, the certificate of limited partnership (or similarly-titled document of
equivalent effect) and partnership agreement; for a limited liability company, the certificate of formation (or similarly-titled document of
equivalent effect) and limited liability company agreement; and for other business entities, certificates and documents of equivalent
effect.

(1) “Parent Material Adverse Effect” means any fact, circumstance, event, change, effect or occurrence that, individually or
in the aggregate with all other facts, circumstances, events, changes, effects or occurrences, prevents or materially delays or materially
impairs or would be reasonably likely to prevent or materially delay or materially impair the ability of Parent or Merger Sub to
consummate the Merger and the other transactions contemplated hereby.

(m) “Partially Owned Entity” means, with respect to a specified person, any other person that is not a Subsidiary of such
specified person but in which such specified person, directly or indirectly, owns less than 100% of the equity interests thereof (whether
voting or non-voting and including beneficial interests).

(n) “Partnership Agreement” means the Amended and Restated Agreement of Limited Partnership of the Partnership, dated
as of December 29, 2005, as amended from time to time.

(o) “Partnership Group Entities” means the Partnership Parties and each direct or indirect Subsidiary and Partially Owned
Entity of the Partnership.

(p) “Partnership Material Adverse Effect” means any fact, circumstance, event, change, effect or occurrence that,
individually or in the aggregate with all other facts, circumstances, events, changes, effects or occurrences, has had or would be
reasonably likely to have a material
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adverse effect on (i) the business, condition (financial or otherwise) or results of operations of the Partnership Parties and the
Subsidiaries of the Partnership, taken as a whole, or (ii) the ability of the Partnership Parties to perform their obligations hereunder or to
consummate the Merger and the other transactions contemplated hereby; provided, however, that a Partnership Material Adverse Effect
shall not include (A) facts, circumstances, events, changes, effects or occurrences (I) generally affecting the industries in which the
Partnership Parties operate, (II) generally affecting the economy or the financial or securities markets in the United States or globally
(including interest rates), (III) generally affecting regulatory or political conditions in the United States, (IV) caused by compliance with
the terms of this Agreement (including omissions required by this Agreement), (V) caused by the announcement or pendency of the
Merger (including litigation brought by any Unitholders of the Partnership (on their own behalf or on behalf of the Partnership) or (VI)
caused by any action taken or omitted to be taken by an officer of a Partnership Party at the direction of any of the Parent Parties or any
member of the Purchasing Group (except, with respect to each of J.D. Nichols and Brian Lavin, (1) in his capacity as part of, (2) in
accordance with authority delegated to him by, or (3) as otherwise authorized by, the Board of Directors or any committee thereof); (B)
changes in applicable Laws or generally accepted accounting principles after the date hereof, (C) a decrease in the market price of the
Units; (D) any failure by the Partnership Parties to meet any internal or publicly disclosed projections, forecasts or estimates of revenue
or earnings; or (E) any decrease in distributions in respect of the Units; (F) geopolitical conditions, the outbreak or escalation of
hostilities, any acts of war, sabotage or terrorism, or any escalation or worsening of any such acts of war, sabotage or terrorism
threatened or underway as of the date of this Agreement; or (J) any hurricane, tornado, flood, earthquake or other natural disaster;
except, in the case of clauses (A)(I), (A)L), (A)(II), (F) and (J) of this definition, for any fact, circumstance, event, change, effect or
occurrence that has a disproportionate effect of the Partnership Parties and the Subsidiaries of the Partnership, taken as a whole, relative
to other participants in the industries in which the Partnership Parties operate.

(q) “Partnership Non-Managing GP” means NTS Realty Partners, LLC, a Delaware limited liability company.

(r) “Permitted Encumbrances” means (i) carriers’, warehousemens’, mechanics’, materialmen’s, repairmen’s or other like
liens imposed by law arising in the ordinary course of business which are not overdue for a period of more than 60 days or which are
being contested in good faith by appropriate proceeding, (ii) pledges or deposits in connection with workers’ compensation,
unemployment insurance and other social security legislation and deposits securing liability to insurance carriers under insurance or
self-insurance arrangements, (iii) liens, security interests, charges or other encumbrances imposed by law for Taxes not yet due and
payable or which are being contested in good faith by appropriate proceedings (provided that adequate reserves with respect thereto are
maintained on the books of such person or its subsidiaries, as the case may be, in conformity with GAAP), (iv) deposits to secure the
performance of bids, trade contracts (other than for borrowed money), leases, statutory obligations, surety and appeal bonds,
performance bonds and other obligations of a like nature incurred in the ordinary course of business, (v) easements, rights-of-way,
restrictions and other similar encumbrances incurred in the ordinary course of business which, in the aggregate, do not materially
interfere with the ordinary conduct of the business by the relevant person and its subsidiaries, and (vi) liens, title defects, preferential
rights or other encumbrances created
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pursuant to construction, operating and maintenance agreements, space lease agreements and other similar agreements, in each case
having ordinary and customary terms and entered into in the ordinary course of business by the relevant person and its subsidiaries.

(s) “person” or “Person” means an individual, a corporation, a partnership, a limited liability company, an association, a trust
or any other entity, group (as such term is used in Section 13 of the Exchange Act) or organization, including a Governmental Entity,
and any permitted successors and assigns of such person.

(t) “Purchasing Group” means (i) J.D. Nichols; (ii) Brian Lavin; (iii) NTS Realty Capital, Inc.; (iv) NTS Realty Partners,
LLC; (v) ORIG, LLC; (vi) Ocean Ridge Investments, Ltd.; (vii) BKK Financial, Inc.; (viii) The J.D. Nichols Irrevocable Trust for My
Daughters; (ix) The J.D. Nichols Irrevocable Trust for My Grandchildren; (x) Kimberly Ann Nichols; (xi) Zelma Nichols; and (xii)
Brickwood, LLC.

(u) “Settlement Agreement” means that certain Stipulation and Agreement of Compromise, Settlement and Release related to
Dannis, Stephen, et al. v. Nichols, J.D., et al., Case No. 13-CI-00452 pending in Jefferson County Circuit Court of the Commonwealth
of Kentucky, the entirety of which is incorporated by reference into this Agreement.

(v) “Solvent” when used with respect to any Person, means that, as of any date of determination (a) the amount of the “fair
saleable value” of the assets of such Person will, as of such date, exceed (i) the value of all “liabilities of such Person, including
contingent and other liabilities,” as of such date, as such quoted terms are generally determined in accordance with applicable Laws
governing determinations of the insolvency of debtors, and (ii) the amount that will be required to pay the probable liabilities of such
Person on its existing debts (including contingent and other liabilities) as such debts become absolute and mature, (b) such Person will
not have, as of such date, an unreasonably small amount of capital for the operation of the businesses in which it is engaged or proposed
to be engaged following such date, and (c) such Person will be able to pay its liabilities, including contingent and other liabilities, as
they mature. For purposes of this definition, “not have an unreasonably small amount of capital for the operation of the businesses in
which it is engaged or proposed to be engaged” and “able to pay its liabilities, including contingent and other liabilities, as they mature”
means that such Person will be able to generate enough cash from operations, asset dispositions or refinancing, or a combination
thereof, to meet its obligations as they become due.

(w) “Subsidiaries” of any person means any corporation, partnership, association, trust or other form of legal entity of which
(i) more than 50% of the outstanding voting securities are directly or indirectly owned by such person, or (ii) such person or any
Subsidiary of such person is a general partner.

(x) “Tax” or “Taxes” means any taxes, assessments, fees and other governmental charges imposed by any Governmental
Entity, including income, profits, gross receipts, net proceeds, alternative or add-on minimum, ad valorem, value added, goods and
services, turnover, sales, (aa) use, property, personal property (tangible and intangible), environmental, stamp, leasing, lease, user,
excise, duty, franchise, capital stock, transfer, registration, license, withholding, social security (or similar), unemployment, disability,
payroll, employment, fuel, excess profits,
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occupational, premium, windfall profit, severance, estimated, or other charge of any kind whatsoever, including any interest, penalty, or
addition thereto, whether disputed or not.

(y) “Tax Return” means any return, declaration, report, election, designation, notice, claim for refund, or information return
or statement relating to Taxes, including any schedule or attachment thereto, and including any amendment thereof.

(z) “Unit” means has the meaning set forth in the Partnership Agreement or, with respect to an interest or former interest in a
predecessor of the Partnership that was or is exchangeable for Units or any right to such an exchange, such interest, former interest or

right.

(aa) “Unitholder” means the holder of a Unit, an interest or former interest in a predecessor of the Partnership that was or is
exchangeable for Units or any right to such an exchange, as applicable.

(bb) “Unitholder Approval” means approval of at least a majority of the outstanding Units voting together as a single class.

(cc) Each of the following terms is defined in the Section set forth opposite such term:

Agreement Preamble
Alternative Proposal Section 5.3(1)(i)
Board of Directors Recitals
Book-Entry Units Section 2.2(a)
Certificate of Merger Section 1.3
Certificates Section 2.2(a)
Closing Section 1.2
Closing Date Section 1.2
Code Section 2.2(b)(iii)
Court Recitals
D&O Insurance Section 5.7(¢c)
Delaware Action Recitals
Delaware Court Recitals
Directors Plan Section 2.1(a)
DLLCA Section 1.1
DRULPA Section 1.1
Effective Time Section 1.3
Exchange Act Section 3.3
Exchange Fund Section 2.2(a)
GAAP Section 3.4(b)
Indemnified Parties Section 5.7(¢c)
Information Statement Section 3.3(e)
Intervening Event Section 5.3(i)(ii)
Kentucky Action Recitals
Letter of Transmittal Section 2.2(b)(i)
Merger Recitals
Merger Consideration Section 2.1(a)
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Merger Sub

Outside Date

Original Merger

Original Merger Agreement
Original Merger Consideration
Parent

Parent Disclosure Schedule
Parent Parties

Partnership

Partnership Disclosure Schedule
Partnership Financial Statements
Partnership Managing GP
Partnership Parties

Paying Agent

Remaining Interests
Representatives

Schedule 13E-3

SEC

Securities Act

SOX

Special Committee

Surviving Entity

Preamble
Section 7.1(b)(i)
Recitals
Recitals
Recitals
Preamble
Article IV
Preamble
Preamble
Article IIT
Section 3.4(b)
Preamble
Preamble
Section 2.2(a)
Section 2.1(b)
Section 5.3(a)
Section 3.3(e)
Section 3.3(e)
Section 3.4(a)
Section 3.4(a)
Recitals
Section 1.1

[Remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered on the date first
above written.

NTS MERGER PARENT, LLC
By: /s/ Brian F. Lavin

Name: Brian F. Lavin
Title: Manager

NTS MERGER SUB, LLC

By: /s/ Brian F. Lavin
Name: Brian F. Lavin
Title: Manager

NTS REALTY HOLDINGS LIMITED
PARTNERSHIP

By: NTS REALTY CAPITAL, INC,, its managing
general partner

By: /s/ Mark D. Anderson
Name: Mark D. Anderson
Title: Director

NTS REALTY CAPITAL, INC.

By: /s/ Mark D. Anderson
Name: Mark D. Anderson
Title: Director
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NTS

600 North Hurstbourne Parkway

Suite 300

Louisville, Kentucky 40222

(502) 426-4800

Contact: Gregory A. Wells, Executive Vice President and CFO Date: February 25, 2014

FOR IMMEDIATE RELEASE
NTS Realty Holdings Limited Partnership Announces Execution of “Going Private” Merger Agreement

Louisville, KY (February 25, 2014) (NYSE MKT: NLP) — NTS Realty Holdings Limited Partnership (the “Company”, “we”, “us” or
“our”) announced today that on February 25, 2014, the Company and NTS Realty Capital, Inc., our managing general partner (“Realty
Capital”), entered into an Agreement and Plan of Merger (the “Merger Agreement”) with NTS Merger Parent, LLC (“Parent”), an entity
controlled by our founder and Chairman, J.D. Nichols, and our President and Chief Executive Officer, Brian F. Lavin, and NTS Merger
Sub, LLC (“Merger Sub”, and together with Mr. Nichols, Mr. Lavin, Parent and certain of their respective affiliates, the “Purchasers”), a
wholly-owned subsidiary of Parent. Upon consummation of the transactions proposed in the Merger Agreement, Merger Sub will
merge with and into the Company and the Company will continue as the surviving entity (the “Merger”).

The Merger Agreement was entered into pursuant to that certain Stipulation and Agreement of Compromise, Settlement and Release
(the “Settlement”) between the Company, Realty Capital, each of the members of the board of directors of Realty Capital, Parent and the
plaintiffs in the class action (the “Kentucky Action”) captioned, Stephen J. Dannis, et al. v. J.D. Nichols, et al., Case No. 13-CI-00452,
pending in Jefferson County Circuit Court of the Commonwealth of Kentucky (the “Court”). On February 5, 2014, the Court signed an
order granting its preliminary approval of the Settlement.

If the Merger Agreement is adopted by our limited partners and the Merger is consummated, all of the limited partnership units of the
Company (the “Units”), other than Units owned by the Purchasers, will be cancelled and converted automatically into the right to
receive a cash payment equal to (i) $7.50 per Unit, plus (ii) a pro rata share of the settlement payment of $7,401,487 (representing
settlement consideration of $1.75 per Unit) less plaintiffs’ fees, expenses and an incentive award payable to plaintiffs’ counsel, if any, as
awarded by the Court (the “Merger Consideration”).

Consummation of the Merger is conditioned upon, among other things, final approval by the Court of the Settlement. The Merger will
not close, and payment of the Merger Consideration will not be due or owing under the Settlement or the Merger Agreement until,
among other things, the Court has finally certified the members of the class action; the Court, after holding a hearing, has entered its
order and final judgment approving the material terms of the Settlement
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and such judgment shall have become final and non-appealable; the Court has approved various releases among the plaintiffs, class
members and defendants (the “Releases”); orders dismissing the Kentucky Action and the Delaware Action with prejudice have become
final and are no longer subject to appeal; and the merger has become effective.

The Settlement is conditioned upon the fulfillment of certain conditions including, among others, the following:
Plaintiffs’ determination, following completion of confirmatory discovery, that the Settlement is fair, reasonable and adequate
(which determination was made on February 6, 2014);
Plaintiffs’ approval of the form of the definitive information statement to be issued by the Company and certain other defendants
relating to the Merger;
e  the approval of the Merger by the holders of a majority of the Units of the Company;

the entry of a final judgment in the Kentucky Action approving the proposed Settlement and providing the dismissal with
e prejudice of the Kentucky Action and approving the grant of the Releases (which is currently scheduled by the Court to be
considered at a hearing on the fairness of the Settlement on April 24, 2014); and
such final judgment and dismissal of the Actions being finally affirmed on appeal or such final judgment and dismissal not being
subject to appeal by lapse of time (30 days) or otherwise.

The Company expects to obtain approval of the Merger by the holders of a majority of the Units of the Company by written consent of
the Purchasers in lieu of a special meeting. Pursuant to the Settlement, the Purchasers, who as of December 31, 2013, owned
approximately 62% of the outstanding Units and approximately 59.3% of the total voting power of Units, have agreed to vote in favor
of the Merger Agreement. No other votes will be required or necessary under applicable law, the Merger Agreement or otherwise to
approve the Merger Agreement, and none are being solicited.

The Merger Agreement may be terminated by either the Purchasers or us if the Merger has not been consummated by September 30,
2014. However, it is highly unlikely that the Merger Agreement can or will be terminated due to the terms of the Settlement and the
preliminary Court approval.

We expect that the Merger and the transactions contemplated thereby and by the Settlement will be completed in the first half of
2014. However, there can be no assurance that the conditions to the Merger or the Settlement will be satisfied or that the Merger or
Settlement will be consummated on the terms described herein or at all.

Upon consummation of the Merger, our Units will be delisted from the NYSE MKT, the registration of our Units under Section 12 of
the Securities Exchange Act of 1934 will be terminated, and we will be a private company.
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About NTS Realty Holdings Limited Partnership

The Company currently owns, wholly, as a tenant in common with unaffiliated co-owners, or through joint venture investments with
affiliated and unaffiliated third parties, twenty-four properties comprised of fifteen multifamily properties, seven office buildings and
business centers and two retail properties. The properties are located in and around Louisville and Lexington, Kentucky, Nashville and
Memphis, Tennessee, Richmond, Virginia, Fort Lauderdale and Orlando, Florida, Indianapolis, Indiana and Atlanta, Georgia. The
Company's limited partnership units are listed on the NYSE MKT platform under the trading symbol of “NLP.”

Forward Looking Statements

This press release contains forward looking statements that can be identified by the use of words like “would,” “believe,” “expect,”
“may,” “could,” “intend,” “project,” “estimate,” or “anticipate.” These forward looking statements, implicitly or explicitly, include
assumptions underlying the statements and other information with respect to the Company’s beliefs, plans, objectives, goals,
expectations, estimates, intentions, financial condition, results of operations, future performance and business, including its expectation
of, and estimates with respect to, revenues, expenses, earnings, return of and on equity, return on assets, asset quality and other financial
data and performance ratios. Although the Company believes that the expectations reflected in its forward looking statements are
reasonable, these statements involve risks and uncertainties which are subject to change based on various important factors, some of
which are beyond the Company’s control. Important factors that would cause actual results to differ materially from expectations are
disclosed under “Risk Factors” and elsewhere in the Company’s most recent annual report on Form 10-K, which was filed on March 22,
2013, and registration statement on Form S-4, which became effective on October 27, 2004.

If one or more of the factors affecting forward looking information and statements proves incorrect, the Company’s actual results of
operations, financial condition or prospects could differ materially from those expressed in, or implied by, the forward looking
information and statements contained in this document.
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