IN THE CIRCUIT COURT OF THE
ELEVENTH JUDICIAL CIRCUIT, IN
AND FOR DADE COUNTY, FLORIDA

STATE OF FLORIDA, OFFICE OF FINANCIAL

REGULATION,
CASE NO.: 07-43672 CA 09
Plaintiff,
v. THE ORIGINAL
BERMAN MORTGAGE CORPORATION, a FEDON:
Florida corporation, M.A.M.C.
INCORPORATED, a Florida corporation, DANA MAY 16 2008
J. BERMAN, as Owner and Managing Member, INTHE OFFICE OF
CRCUITCOURTDADECO. FL.
Defendant.
and,

DB ATLANTA, LLC, a Florida Limited Liability
Company, DB DURHAM, LLC, a Florida
Limited Liability Company, NORMANDY
HOLDINGS II, LLC, a Florida Limited Liability
Company, NORMANDY HOLDINGS III, LLC,
a Florida Limited Liability Company,
ACQUISITIONS, LLC, a Florida Limited
Liability Company, DBKN GULF
INCORPORATED, a Florida Limited Liability
Company, OCEANSIDE ACQUISITIONS,
LLC, a Florida Limited Liability Company, DB
BILOXI, LLC, a Florida Limited Liability
Company, DB BILOXI II, LLC, a Florida
Limited Liability Company, DB BILOXI III,
LLC, a Florida Limited Liability Company, DBDS
VERO BEACH, LLC, a Florida Limited Liability
Company, DB TAMPA, LLC, a Florida Limited
Liability Company, DB SIMPSONVILLE, LLC,
a Florida Limited Liability Company, DBDS
NORTH MIAMI, LLC, a Florida Limited
Liability Company, REDLANDS RANCH
HOLDINGS, LLC, a Florida Limited Liability
Company, DBDS BISCAYNE PARK, LLC, a
Florida Limited Liability Company, DB
CARROLL STREET, LLC, a Florida Limited
Liability Company,

Relief Defendants.

BERGER SINGERMAN Boca Raton Fort Lauderdale Miami Tallahassee

attorneys at law

200 South Biscayne Boulevard Suite 1000 Miami, Florida 33131-5308 Telephone 305-755-9500 Facsimile 305-714-4340



CASE NO.: 07-43672 CA 09

RECEIVER’S MOTION TO APPROVE THE SALE OF A CERTAIN
RECEIVERSHIP ASSET HELD BY DEFENDANT M.A.M.C. INCORPORATED

Michael I. Goldberg, as State Court Appointed Receiver over Defendants Dana J.
Berman, Berman Mortgage Corporation, M.A.M.C. Incorporated, et al., and Relief Defendants
DB Atlanta, LLC, et al.,, by and through undersigned counsel, hereby files this Motion to
Approve the Sale of a Certain Receivership Asset held by Defendant M.A.M.C. Incorporated,
and states:

1. On December 11, 2007, this Court appointed Michael Goldberg (the “Receiver’)
to be the Receiver for the Defendants and the Relief Defendants. See Temporary Injunction and
Agreed Qrder Appointing Receiver (“Receivership Order”) attached heréto as Exhibit “A.”

2. Among the Defendants is M.A.M.C. Incorporated. As a Defendant, M. AM.C.

Incorporated is a receivership asset subject to the exclusive jurisdiction of Judge Wilson in the

Circuit Court of the Eleventh Judicial Circuit, and subject to the exclusive control of the

Receiver:

The Court hereby takes exclusive jurisdiction and possession of the assets of the
Defendants, Berman Mortgage, M.A.M.C. [Incorporated], and Relief Defendants,
the “Receivership Assets”, which includes, but are not limited to: files, records,
documents, leases, mortgages, investments, contracts, effects, lands, agreements,
judgments, bank accounts, books of accounts, rents, goods, chattels, rights, credit
claims, both asserted and unasserted, pending court actions and appeals, files and
documents in the possession of attorneys and accountants of all of the Defendants
and Relief Defendants, all other property, business offices, computers, servers,
electronic data storage units, offsite storage locations, safety deposit boxes,
monies, securities, choses in action, and properties, real and person, tangible and
intangible, of whatever kind and description, wherever situation of the Defendants
... and Relief Defendants. The Receiver shall retain custody and control of all of
the foregoing pursuant to the terms of this Agreed Order.

Receivership Order, § 3 (emphasis added); see also, Receivership Order, § 13 (specifically

recognizing Michael I. Goldberg as “the Receiver for ... M.A.M.C. Incorporated”).
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CASE NO.: 07-43672 CA 09

3. M.AM.C. Incorporated holds the ownership rights to a mortgage note in the
principal amount of $900,000 secured by a first mortgage upon property located at 740 Michigan
Avenue, Miami Beach, Florida, Folio #02-4203-009-7500, (the “Mortgage Note”).

4. The Mortgage Note is an asset of Defendant M.A.M.C. Incorporated, and thus,
pursuant to the Receivership Order, the Mortgage Note is a receivership asset under the
exclusive control of the Receiver.

5. The Receiver now seeks to sell the Mortgage Note to Oriel Tsvi and or his
assignee. Specifically, the Receiver seeks to sell the Mortgage Note pursuant to the terms
contained in the “Offer to Purchase Mortgage Note” (the “Contract”) attached hereto as Exhibit
«g.»

6. To finalize the sale of the Mortgage Note, which is a receivership asset, this Court
must approve the sale of Mortgage Note.

7. Importantly, the Contract has already been executed by the Receiver, as this Court
has already authorized the Receiver to execute contracts on behalf the Receivership Defendants:

The Receiver is further authorized to ... execute, deliver, file and record such

contracts, instruments, releases, indentures, certificates, and other agreements and

documents, and to take such action as he deems advisable or proper for the
marshalling, maintenance or preservation of the Receivership Assets. From and

after the date of the entry of this Order, the Receiver shall have the authority to

conduct the business operations of the Receivership Defendants and any entity it
controls].]

Receivership Order, §17.
8. Therefore, via the instant Motion, the Receiver seeks an Order approving the sale

of the Mortgage Note pursuant to the terms of the Contract.
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CASE NO.: 07-43672 CA 09

WHEREFORE, the Receiver moves this Court for entry of an Order Approving the Sale
of a Certain Receivership Asset (i.e., the Mortgage Note) held by Defendant M.A.M.C.
Incorporated, and any other relief deemed necessary by this Court.

Respectfully Submitted,

BERGER SINGERMAN

Attorneys for Receiver

200 South Biscayne Boulevard, Suite 1000
Miami, Florida 33131

Telephone: (305) 755-9500

Facsimile: (305) 714-4340

o L7/

Fo¢ JAMES D. GASSENHEIMER
Florida Bar No. 959987
E-Mail: jgassenheimer@bergersingerman.com
GREGORY A. HAILE
Florida Bar No. 606421
E-Mail: ghaile@bergersingerman.com

CERTIFICATE OF SERVICE

WE HEREBY CERTIFY that a true and correct copy of the foregoing has been
furnished by Electronic Mail/Facsimile/Hand-Delivery and/or U.S. Mail on this 16" day of May
2008, to: Cristina Saenz, Assistant General Counsel, STATE OF FLORIDA, OFFICE OF FINANCIAL
REGULATION, 401 N.W. 2nd Avenue, Suite N-708, Miami, Florida 33128; to Alan M. Sandler,

Esquire, Counsel for Defendants, Joel and Deborah Sokol, Darlene Levasser, Robert Dzimidas
IRA, Lawrence Meyer IRA, Lawrence Meyer Roth IRA and Mary Joe Meyer SD IRA and Mary
Joe Meyer Roth IRA, of SANDLER & SANDLER, 117 Aragon Avenue, Coral Gables, Florida 33134;
to Allan A. Joseph, Esquire, Counsel for The Amid Companies and Amedia Family Investors,
DAVID AND JOSEPH, P.L., 1001 Brickell Avenue, Suite 2002, Miami, Florida 33131; to Richard
R. Robles, Esquire, LAW OFFICES OF RICHARD ROBLES, P.A., Counsel for the Four Ambassadors
Association, Inc., 905 Brickell Bay Drive, Tower II, Mezzanine, Suite 228, Miami, Florida

33131; to Daniel Kaplan, Esquire, Counsel for Deborah A. Berman, at the LAW OFFICES OF
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CASE NO.: 07-43672 CA 09

DANIEL KAPLAN, P.A., Tumberry Plaza, Suite 600, 2875 N.E. 191 Street, Aventura, Florida
33180; to Howard N. Kahn, Esquire, Attorneys for Intervenor, Ira Sukoff, KAHN & CHENKIN,
2924 Davie Road, Suite 200, Davie, Florida 33314; to Lawrence Shoot, Esquire, Attorneys for
USA Funding, 4830 SW 92™ Avenue, Miami, Florida 33165; to Charles Pickett, Esquire and
Linda Dickhaus Agnant, Esquire, Attorneys for Johns Manville, CASEY CIKLIN LUBITZ
MARTENS & O’CONNELL, P.A., 515 North Flagler Drive, Suite 1900, West Palm Beach, Florida
33401; to Helen Schwartz Romaiiez, Esquire, Attorneys for Turnberry Bank, The Romaifiez
Law Firm, 255 Alhambra Circle, Suite 850, Coral Gables, Florida 33134; and to Charles W,
Throckmorton, Esquire, Attorneys for Dana Berman, KOZYAK TROPIN THROCKMORTON, P.A.,
2525 Ponce de Leon Boulevard, 9™ Floor, Coral Gables, Florida 33134.
Respectfully Submitted,

By: W, /

Fox JAMES D. GASSENHEIMER

cc: The Honorable Thomas Wilson, Jr. (via hand-delivery)
Michael Goldberg, Esq. (via email)
M.AM.C. Inc. - Investor Group (via email)

1087705-1
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IN THE CIRCUIT COURT OF THE ELEVENTH JUDICIAL
CIRCUIT IN AND FOR MIAMI-DADE COUNTY, FLORIDA

2CA0Q
STATE OF FLORIDA, cAsENO: gy -48687 G
OFFICE OF FINANCIAL REGULATION,

Plaintiff,
V.

BERMAN MORTGAGE CORPORATION,

a Florida corporation, M.A.M.C, INCORPORATED,
a Florida corporation, DANA J. BERMAN as Owner and -
Managing Member, y

FA S
A

Defendants, ST )
and,

DB ATLANTA, LLC, a Florida Limited

Liability Company, DB DURHAM, LI.C, a Florida Limited
Liability Company, NORMANDY HOLDINGS II,

LLC, a Florida Limited Liability Company, NORMANDY
HOLDINGS III, LLC, a Florida Limited Liability Company,
WATERSIDE ACQUISITIONS, LLC, a Florida Limited Liability
Company, DBKN GULF INCORPORATED, a Florida Limited
Liability Company, OCEANSIDE ACQUISITIONS, LLC,

a Florida Limited Liability Company, DB BILOXI, LLC, a Florida
Limited Liability Company, DB BILOXI II, LLC, a Florida
Limited Liability Company, DB BILOXI III, LLC, a Florida
Limited Liability Company, DBDS YERO BEACH, LLC, a
Florida Limited Liability Company, DB TAMPA, LLC, a

Florida Limited Liability Company, DB SIMPSONVILLE,

LLC, a Florida Limited Liability Company, DBDS NORTH MIAMI,
LLC, a Florida Limited Liability Company, REDLANDS RANCH
HOLDINGS, LLC, a Florida Limited Liability Company,

DBDS BISCAYNE PARK, LLC, a Florida Limited Liability
Company, DB CARROLL STREET, LLC, a Florida Limited
Liability Company,

Relief Defendants.
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TEMPORARY INJUNCTION AND AGREED ORDER
APPOINTING RECEIVER

This cause having come before the Court upon the State of Florida, Office of
Financial Regulation's Complaint for a Temporary and Permanent l.nj/unclion and
Appointment of a Receiver, and, after having reviewed the Complaint and Answer
thereto filed by the Defendants and the Relief Defendants, and being otherwise advised in
ihese premises, and further having heard of the agreement of th‘e Parties, the Court does
hereby:

ORDER AND ADJUDGE as follows:

1. It appears 1o the Court that an emergency exists in that the Defendants,
Berman Mortgage Corporation (“Berman Mortgage”), M.A.M.C. Incorporated
(“M.AM.C.™), and Dana J. Berman (“Berman™) (céllcctively “Defendants”), and DB
Atlanta, LLC, DB Durham, LL.C. Normandy Holdings II, LLC., Normandy Holdings III,
LLC, Waterside Acquisitions, LLC, DBKN Gulf Incorporated, Oceanside Acquisitions,
LLC, bB Biloxi, LLC, DB Bi]o;xi IT, LLC, DB Biloxi IIl, LLC, DBDS Vero Beach, LLLC,
DB Tampa, LLC, DB Simpsonville, LLC, DBDS North Miami, LLC, Redlands Ranch
Holdings, LLC, DBDS Biscayne Park, LLC and DB Carroll Street, LL.C, who are
defendants solely for purp(;ses of equitable relief (the “Relief Defendants™), have
violatcd and may continuc lo violate state securities laws and state mortgage lender laws
in connection with the placement and servicing of mortgage loans which have been
placed with investors who invested approximately $192 million.

2. The Court is also concerned, and the evidence tendered to the Court shows

that there is an imminent danger that the property of the Defendants and Relief
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Defendants may- be further dissipated and/or comminglcd if a Temporary Injunction and
the appointment of a receiver is not issued.

3. The Court ﬁcreby takes exclusive jurisdiction and possession of the assets
of the Defendants, Berman Mortgage, M.A.M.C., and Relief Defendants, the
“Receivership Assets”, which includes, but are not limited to: files, records, documents,
leases, mortgages, investments, contracts, effects, lands, agreements, judgments, bank
accounts, books of accounts, rents, goods, chattels, rights, credits claims, both asseried
- and unasserted, pending court actions and appeals, files and documents in the possession
of attorneys and accountants of all of the Defendants and Relief Defendants, all other
property, business offices, computers, servers, electronic data storage units, offsite
storage locations, safety deposit boxes, monies, securitie§, choses in aciion, and
properties, real and personal, tangible and intangible, of whatever kind and description,
wherever situated of the Defendants, Berman Mortgage and M.A.M.C,, and Relief
Defendants. The Receiver shall retain custody and control of all of the foregoing
pursuant to the terms of this Agreed Order. The Receiver shall file an inventory of .thc
“Receivership Assets” within sixty (60) days of the entry of this Agreed Order.

1. The Court further finds that a temporary injunction shaﬂ be entered
against all of the Defendants and Relief Defendants, and a Receiver appointed for
Defendants, Berman Mortgage and M.A.M.C,, and all Relief Defendants to prevent
- immediate and irreparable injury to the investors who have entrusted over $192,000,000
to the Defendants and Relief Defendants.

5. Immediate and irreparable injury will result to numerous investors if, as

alleged by Plaintiff in its Complaint, the Defendants’ representatives are allowed to



transfer or commingle any assets(s) acquired with investor funds; or if the Defendants’
and Relief Defendants’ financial information is disturbed in any way which would have
the effect of frustrating examination by the Court or the receiver. Aﬁy such injury would
diminish the ability of the Defendants and Relief Defendants to satisfy an order of
rcstitutioﬁ or effect any rescission,

6. The Court has determined that it is probable that the Plaintiff would
prevail on the claims and that the Plaintiff has no adequate remedy at law.

7. The appointment of a Receiver is both necessary and appropriate in this
matler in order to prevent further waste and dissipation of the assets of the Defendants
and Relief Defendants, to the detriment of its investors.

8. The State of Florida, Office of Financial Regulation is the agency charged,
pursuant to Chapters 494 and 517, Florida Statutes, to protect the public from the illegal
acts of mortgage brokerage and mortgage lending businesses and securities dealers and
securities issuers, and the Court is therefore, waiving the bond requirement in this matter.

9. The Court finds that Plaintiff has a clear legal right to a statutory
injunction as provided by Sections 494.0013 and 517.191, Florida Statutes.

IT IS FURTHER ORDERED AND ADJUDGED:

10. M.A M.C,, its officers, agents, servants, personal representatives, legal
representatives, employees, and all other persons or entities acting in concert or
cooperation with it, are hereby restrained and enjoined from the following acts:

A. Any and all violations of sections 494.0025 (4)(a), (b), (c) and (5), and

494.0072(2)(e), (), (g) and (h), Florida Statutes;
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B. Continuing to service loans for others in violation of Section 494.00721,
Florida Statutes;

C. Co-mingling of investor funds in violation of 494.0076(1)(a)2, Florida
Statutes,

11. The named Defendants and Relief Defendants, their officers, agents,
servants, personal representatives, legal representatives, employees, and all other persons
or entities acting in concert or cooperation with them, are hereby restrained and enjoined
from the following acts:

A. Selling or offering to sell an unregislércd sccﬁrity in this state, without
first registering the security with the Office of Financial Regulation, in violation of
section 517.07, Florida Statutes; |

B. Selling or offering to sell any securities in or from offices in this state, or
selling securities to persons in this state from offices outside this state, by mail or
otherwise, without first being registered as a dealer, associated person, or issuer with the
Office of Financial Regulation, in violation of section 517.12, Florida Statutes;

12, The named Defendants and Relief Defendants, their officers, agents,
servants, personal representatives, legal representatives, employees, and all other persons
or entfities acting in concert or cooperation with them, are hereby restrained and enjoined
from the following acts:

A. Dissipating, sclling, convcying, alicnating, divesting themselves of,
withdrawing, pledging as security, transferring, assigning, giving away, or in any manner
whatsoever disposing of any of the monies or assets, including checking accounts,

savings accounts, money market accounts, certificates of deposit, or any deposit of cash,



securities or other things of value and any and all real property and improvcmcﬁts
thercon, and any motor vehicle, vessel, aircraft, jewelry, art and any other personal
property or other assets of any description, obtained with or derived directly or indirectly
from any investor monies obtained by the Defendants from the blacing and servicing of
loans, mortgages, and investments, no matter how ownership or title is held, including,
but not limited 1o, Berman Mortgage, M.A.M.C. and Berman, or in the names of any of
the Relief Defendants, DB Atlanta, LL.C, DB Durham LLC, Normandy Holdings 1I,
LLC., Normandy Holdings 11, LLC, Waterside Acquisitions, LL.C, DBKN Gulf
Incorporated, Occansidé Acquisitions, LL.C, DB Biloxi, LLC, DB Biloxi 1I, LLC, DB
Biloxi 111, LLC, DBDS Vero Beach, LLC, DB Tampa, LLC, DB Simpsonville, LLC,
DBDS North Miami, LLC, Redlands Ranch Holdings, LLC, DBDS Biscayne Park, LLC
and DB Carroll Street, L1C. |

13, Michael 1. Goldberg, whose telephone number is 954-463-2700, is
appointed Receiver for Berman Mortgage Corporation, M.A.M.C. Incorporated, DB
Atlanfa, LLC, DB Durham, LLC, Normandy I1oldings II, LLC., Normandy Holdings III,
1.1.C, Waterside Acquisitions, LL.C, DBKN Gulf Incorporated, Oceanside Acquisitions,
LLC, DB Biloxi, LLC, DB Biloxi II, LLC, DB Biloxi III, LLC, DBDS Vero Beach, LLC,
DB Tampa, LLC, DB Simpsonville, LLC, DBDS North Miami, LLC, Redlands Ranch‘
Holdings, LLC, DBDS Biscayne Park, LLC and DB Carroll Street, LLC, and the
Receivership Assets. The Recciver is hereby authorized to take and have possession of
the Receivership Assets. ‘I'he Receiver shall have complete and exclusive control,
possession and custody of all Receivership Assets. The Receiver shall be {Iested with the

usual powers and duties of equity receivers in like cases and is hereby authorized and




instructed to take possession of and control over the Defendants and Receivership Assels
as defined herein, without any limitation of any kind as to his general duties.

14, Al persons, including Berman Mortgage and MAMC, (the “Receivership
Defendants™), all of their partners, directors, officers, agents, servants, employees,
stockholders, personal representatives, legal representatives, attorneys, accountants, as
applicable, and all persons in active concert or participation with them who receive actual
notice of this Order by personal service or otherwise, and specifically including any bank,
brokerage company, or other financial or depository institution holding accounts for or on
behalf of the Receivership Defendants shall promptly deliver to the Receiver all
Receivcrship Assets in the possession or contro! of any one or more of them, and shall
promptly surrender all books and records of any kind pertaining to the Receivership
Defendants, This paragraph shall specifically apply to any and all depository and/or
brokerage accounts held on behalf of the Receivership Defendants.

15.  All persons, including the Receivership Defendants, and all of their
partners, directors, officers, agents, servants, employees, stockholders, personal
representatives, legal representatives, attorneys, accountants, as applicable, and all
persons in active concert or participation with them who receive actual notice of this
Order by personal service or otherwise, are stayed from:

(a) Commencing, continuing or enforcing any suit or proceeding
against the Recciver or the Receivership Assets, except with the prior permission of the

Court;

(b)  Using self-help or executing or issuing or causing the execution or
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issuance of any court attachment, subpoena, replevin, execution or other process for the
‘purpose of impounding or taking possession of or interfering with or creating or
enforcing a lien upon any property owned by or in the possession of the Receivership
Assets or the Receiver, wherever situated;

(c)  Atlempting {o modify, cancel, terminate, call, extinguish, révoke,
or accelerate (the due date), of any lease, loan, mortgage, indebtedness, security
agreement, or other agreement with any of the Receivership Assets or any entity
controlled by them.

(d) Doing any act or thing whatsoever to interfere with the taking
control, possession, or management, by the Receiver of the Receivership Assets and asset
owned, controlled or in the possession of the cnlify in receivership, or to in any way
interfere with or harass the Receiver, or to interfere in any manner with the exclusive
jurisdiction of this Court over the Receivership Assets; and,

(e) Causing the issuance of a subpoena on the Receiver, except with
the prior permission of the Court.

16,  The Receiver is hereby authorized to make appropriate notification to the
United States Postal Service and/or any private delivery/messenger service to forward
delivery of any mail addressed to the Receivership Defendants, or any company or entity
under the direction or control of the Receivership Defendants, to the Receiver. The
Receiver is also authorized to open and inspect all such mail, to determine the location or
identity of assets or the cxistence and amount of claims or any other purposc authorized

by this Order.

17. The Receiver is further authorized to make such ordinary and necessary
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payments, distributions, and disbursements and execute, deliver, file and record such
contracls, instruments, releases, indentures, ceftiﬂcalcs, and other agreements and
documents, and to take such action as he deems advisable or proper for the marshalling,
maintenance or preservation of the Receivership Assets. From and after the date of the
entry of this Order, the Receiver shall have the authority to conduct the business
operations of the Receivership Defendants and any entity it controls, including the
authority 1o endorse all checks and drafts now or hereafier made payable to the
Receivership Defendants.

18. Until further Order of the Court, this Order prohibits the prosecution of
any civil action or other proceeding or the enforcement of any judgments against the
Receivership Defendants.

19.  The Receiver is hereby authorized to employ, without further order of the
Court, such cmployées, accountants, and attorneys, consultants, investigators, and other
professionals (“Outside Professionals™) as is necessary and proper for the collection,
preservation, maintenance and operation of the Receivership Asscts, including entities of
which the Receiver is a Shareholder, to furnish legal, accounting and other advice to the
Receiver for such purposes as may be reasonable and necessary during the period of
receivership.

20.  The Receiver is hereby authorized to receive and collect any and all sums
of money due and owing to (lie Receivership Defendants, whether the same are now due
or shall hereafter become due and payable, and is authorized to incur such expenses,
satisfy such liabilities, and make such disbursements as are deemed, in his discretion,
necessary and proper for the collection, preservation, maintenance and operation of the
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Receivership Assets. The Receiver may abandon Receivership assets to duly perfected
secured or lien creditors, if afier due investigation and notice to parties in interest, he
determines that either the Rcceiver#hip Defendants have no equity in such asset(s) or
such assel(s) are burdensome 1o the estate or are of inconsequential value and harmful to
the Receivership estate, Further, the Receiver shall maintain appropriate insurance for
the Receivership assets, their premises and/or locations, if appropriate in the Receiver’s
sole discretion.

21, The Receiver is hereby authorized and specifically has standing to
institute, defend, compromise or adjust such actions or proceedings in state or federal
courts now pending and hereafter instituted, as may in his discretion bc‘advisable or
proper for the protection of the Receivership Assets or proceeds thereof, and to institute,
prosecute, compromise or adjust such actions or proceedings in state or federal courts as
may in his judgment be necessary or proper for the collection, preservation and
maintenance of the Receivership Assets and/or on behalf of the Receivership Defendants.

By this authorization and empowerment, this Court specifically detcrmines that
the Receiver is not prohibited and shall not be barred from bringing any action or
proceeding due to the doctrine of in pari delicto. In addition, the Receiver is further
empowered and authorized to file suit against any person(s) or entity(ies) o recover
property of any of the Receivership Defendants, including, but not limited to, fraudulent
conveyances and other claims and causes of action of the Receivership Defendants.

The Receiver is authorized to set depositions and demand production of
documents on five (5) business days’ notice. Any objections to documents requested by

the Receiver may be stated at the deposition and reserved for hearing.
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22, Any and all altorney(ies), accountants and any and all other professionals
handling any matter for the Receivership Defendants shall cooperate with the Recgiver
and deliver all files, including altomey/cl‘icnl privileged communications and documents
and all work product to the Receiver at his direction, notwithstanding any claim of a
retaining lien which, if valid, is not cxlingﬁisﬁed by the delivery of the documents.

Further, Berman Mortgage Corporation, M.A.M.C. Incorporated, Dana J.
Berman, the Relief Defendants, and their officers, agents, partners, servants, employees
and transferees shall cooperate fully with the Receiver and comply with the Receiver’s
- request(s) for information, records and documentation so that the Receiver may perform
his duties with full information and knowledge.

23.  The Receiver and his retained personnel or prbf’essionals are cntitled to
reasonable compensation and expense reimbursement out of the Receivership Assets.
The Receiver is authorized 1o pay from the receivership estate’s funds eighty percent
(80%) of the ordinary and reasonable fees and one hundred percent (100%) of the costs
of such Outsidc Professiona]s‘upon receipt of a bill from the Outside Professionals. The
remaining twenty percent (20%) of fees shall be withheld (the “holdback”) pending final
application to the Court for approval of all fees and expenses of such Outside
Professionals, including the holdback.

24.  The Receiver and his attorneys and his agents are entitled to rely on all
outstanding rules of law and court orders, and shall not be liable to anyone for their own
good faith compliance with any order, rule law, judgment, or decree, In no event shall
the Receiver or his attorneys or his agents be liable to anyone for their good faith

compliance with their duties and responsibilities as Receiver, attorney, or agent for
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Receiver, nor shall the Receiver or his attorney or his agents be liable to anyone for any
actions taken or omitted 'by them except upon a finding by this Court that they acted or
failed to act, as a result of malfeasance, bad faith, gross negligence, or in reckless
disregard of their duties. The Receiver and his attorneys and his agents shall be
indemnified and held harmless out of the Receivcrshib Assets for all costs and expenses,
including reasonable atlorney’s fees, incurred as a result of such actions, The Receiver
and his attorneys and his agents may rely on, and shall be protected in acting upon, any
resolution, certificate, statement, opinion, report, notice, consent, order, or other paper or
documents believed to be genuine and to have been signed or presented by the proper
party or parties. The Receiver may consult with legal, financial, or accounting advisors
for any action taken or omitted to be takén by it in accordance with the advice thereof.
Persons dealing with the Rccciv¢r shall only look to the receivership Assets to satisfy any
liability, and neither the Receiver nor his attérncys or his agents or professionals shall
have any personal liability to satisfy any such obligation.

25.  From time to time, upon the application of the Receiver, the Court may
amend or reissue this Order.

26.  The Receiver shall not be required to post any bond.

IT IS FURTHER ORDERED:

27.  That this Court shall retain jurisdiction of this action for all purposes.

28.  The Receiver is hereby authorized, empowered, and directed to apply to
this Court, with notice to the Receivership Défcndaﬁls named in this action for issuance
of such other orders as may be necessary and appropriate in order to carry out the

mandate of this Order.
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IT IS FURTHER ORDERED that this Order will remain in effect until and
unless modified by further Order of this Court.

DONE AND ORDERED in Chambers, in Miami, Miami-Dade County, Florida,

on this / / day of December 2007,

CIRCUIT COURT UDGE
DliAAS B WOLSON Ui

Copies furnished to:

Alan L. Goldberg, Chief Restructuring Officer, M.A.M.C.

Dana J. Berman

Daren A. Schwartz

Michael 1. Goldberg, Esquire, Receiver

Cristina Saenz, Assistant General Counsel, Office of Financial Regulation

STATE OF FLORIDA, COUNTY OF MUABG-MLR
“‘““WO&W that the foragoing s & g 50
o o af e cngwxal on ﬂh i thin

ARVEY RUWN. CLERK
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April 10, 2008

Michael Goldbarg

501 Continental Plaza
3250 Mary Sfrest
Coconut Grove, FI1,.33133

Alt: Michael Goldbarg, Recalver & Harold Gasesnhsimer, CFO

RE: 740 Michigan Ave., Miam| Beaoh FL.33138 Follo # 02-4203-008-7500
(*Proparty”) Purchase and Sl of 1% Morigage Note (the “Mortgage Nots").

O PUR

i In responss to your undated Acceptance Letter emallsd to us on
182008 and a subsequent vesbal agreomsiit with regards to the

de. Our origina) offer dated Februaty 27%, 2008 was eountered by
§,000,00 and we have eountered at $860,000,00, an offer that
ially accepted on Monday March 11%, through Joshua Shem Tov. If
not the ourrent state of svents end ths agreed upon purchase price

let ue know immediatsly, otherwise we will procesd under the

ption that this synops!s Is an acourate representation of this

action fo date and that the $660,000.00, Is the agreed upon purchase

This Offer to Purchase Mortgage Note (“Offer”) Is entered into as of this
4. day of bt 2068, by and between Oriel Tsvi and or Hts
sssignes (Buyer); and Micheel Goldberg, not Individually, but only as
Recsiver of MA.M.C Incorporated, afkia Berman Mortgage Corporation
n(:llgla% Bg)c Loan Serviocing (Selfer) and ara collectively referred to as the
“Partios’), .

Thevefors based upon the forgoing and for the payment of $10.00 paid to Selter
by Buysr, recelpt of which Is.hereby acknowledged, and for good and other
consideration the Parties hereby egree es follows:

1. Pm’l;t}'? purchasa price of tha Mortgage Note ls $660,000 ("Purchage

VeIl er e s ar s e T vy Yy
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Aftar recetpt of all dacuments In Schaduls “A* Buyer shall have 10
business days to raview the documents listed In Scheduls A"
(“Buysr's Dus Difigence Period*). Buyer will act in good faith {0 obtaln
a Title Insuranve Commitment within the Buyer’s Due Diligencs
Perlod, K Buyer shows Ssellsr svidances of a Tifle Insurancs
GCommitriant and can vertly is sffoits to resolva any file issues, Buyer
wilt have an additional ten day extension on Buyer's Due Ditigsnce
Period to resolve these potential tite lssuas. Buyar shall have.an
imevooable 1ight t reecind his offer during ths Buyer's Dus Diligence
Period and possible extension pariod,

This sale shall be contingent upon Buyer's inspection of the
Property. Seller does not have to ald Buyer in this ihspection, Buyer
will seek permission of te Morigagor to inspsct the Propsrly, 1f Buyer
falle to obtain Mortgagar’s permission to Inspect the Property Buyer
will give Seller his written notice to rescind his Offer or continue this
transaction. In no event ahall Buyer's right to inspect the Propsrly
extend bayond Buyer's Due Dligence Period,

From the dats of Acosptance of this Offer by the Seller, the Partles
shall be deamed to have entered into a transaction of purchasa end
sale of the Morigage Note upon the terms and conditions sst forth
herein ("Agreament”), Seller agress rot to sell or to offer the Morigage
Note for eals to any other parly. This *suspenslon perfod” shall begin
upon scceptance of this Offar by the Ssller as designated by a
elgnaturs below and shall expive upoen the last day of Buyet's Due
Rillgence Period,

Upon the Acceptance of this Offer, Buyer shall transfar $100,000
(the “Daposif?) Inte the trust acocount of Jobn D. Mooney, PA. Seller
acknowiedges and agrees that Mr. Moohey shall act as the Buyer's
counss! and the Escrow Agent In this fransacilon. Seller waives any
and all clalms it may have arfsing from this fact, except that Sellsr
does not walve any claims it may have ageinst Escrow Agent due fo
his gross negligent act or omission. The terms of the Escrow are
attached hereto as Exhibk "8."

Atthe closing of this transaction, Seller agrees that a $20,000.00
(total} fos will be deducted from the Purchase Prce as compensation
fo, and wifl bs equally divided betwean, Joshua Shem Tov and Tevl
Katslr, Seller agrees that Buysar shall have the authority to pay these
proceeds directly to the recipients at olosing out of Seller's prooseds.

Sellars acesptance of thiz Offer will ba Irravocable unless Seller is
acvised at or prior to the sxplration of Buysr's Due Diligence Peried
that Buyer wishes not to proceed, in which case the transaction shall
termingte and Buyer Is enfitiad to the full veturn of the Deposit.




8.  The Parties agree that the ciosing date shall be no later than 16
days from the end of Buyer's Due Diligence Pariod unisss the Partles
agres t an extsnsion In writihg ("Closing”).

9.  Seller acknowledges and agreas that any past amounts due or
owing to it by Morgagor shall, upon Closing, be the fufl and exclusive
righte of Buyer.

10, Upon written nofice from the Buyer t the Ssller at orprior fo the

* explration of Buyar's Dus Diigencs Perlod that he wishes to proveed
with the transaction Seller shall pstition the Cotrt for pemmission to
enter Into this fransaction and camplets same. Upon Beller’s
petitioning ofthe Court, tha Daposit will besome “hard™ and In the
evant of Buyer's default the Deposit shell be forfelted to the Seller and
the Esorow Agent Is irevasably directed to pay the Deposit over to
the Seller without the need for further insirustion from either party.

11, Upon Buyer's writtan notice to Seller at or prior to the explration of
Buyar's Due Diligerce Period that ha wishes 1o procesd with the
transastion, the Parties shall ba bound by all the terms of this
Agreement until the transaction Is slosed. Upon Buyer's wiitten notics
{o Beller st or prior to the expiration of Buysr's Due Diligence Perlod
that he does rot wish 10 procasd with the tranasction, thls Agreement
shall becoms null and void and the Dpostt will be automatically
released fo Buyer without need for further action and Seller will have
the automatio right 1o sell the Mortgage Note to another buyer,

12, 8eller agress and ackrowledges that the forgoing conskieration and
not the Deposit held Is ample and accepteble consideration for it to
enter Into this Agreement,

13.  This Agreement may be executed 1 ohe or more colinterpants,
each of which shall be deemed an original and all of which shall
constituts one and the same instrument. A faosimile of a sighature
upon this Agteement will bs deemed an original signature.

14. Each parly shall beer s own atiomey's fees and costs in
sonneotion with this Agresmsnt. Nof withstanding the foigolng, IF -
either party Is foroed to erforce this Agreement through litigation, the
prevalling party shall be enltled to reimbureament of its costs and
reasonable attarney's fess from the noh-provaling party.

15, The partics agres that the Clroult Court of the Eleventh Judidlal
Clrenilt in and for Miami/ Dade County, Florida, shall heve and retain
Jurisdiction ovar this Agreement and the perties to enforca tha tems
and conditions of this agreement. This Offer, and the Agreement that
results fram the acoeptanoe thereof, ehall be govemed by the laws of

e
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govemned by the laws of the stats of Florida. This Agreament s
sublact {0 approval by the Court presiding over Sellet’s recelvership.

18, It Is understood and agreed that Seller makes ho reprasentation or
warranty conceming any document provided or assigned to Buyar.
Buyer understands the within fransaction i entered into without
recourse, as Is, where Is.

17. At Closing, Seller shall deliver to Buyerthe following:

{a) Original Note, together with Allonge without recourse and without
representation or warranty, “gs 18" and “where ls,”

- (b} Original Mortgage

. Acknowla

{c) Assignment of Morlgage and Sscurity Agreement with no
representations or warrahties, withaut recourse In recordable form.

(d) Original Assignment of Leases and Rentals.

() Assignment of Assignment of Leases and Rentals, with no
representations or warranties, without racourse In recordable form.

(fy UCC-3 Assignment of any UCC-1 financing statement,
(g) Copy of Court Order authorizing the franseaction.

At Closing, Buysr shall dellver the Purchase Price to Seller, an
acknowledgsment of recsipt of Fee and Releass In favor of Seller
regarding the Fee paid fo Messrs, Katsir and Shem Tov, and an
Indamnification from Buyer In faver of Seller with raspect to any other foe
with respect to this transaction claimed by any other party.

18. The parties hereto walve thelr right t¢ trial by Jury.
dged, accepted and agresd by:

SGM Buyer:
Date: 7/’0/ ofs Date:

Escrow A

Date;

18517072
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the state of Florida, This Agreemant Is subject to approval by the
Court preaiding over Seller's receivership.

16, Jtis underetood and agresd that Sellar makes no representation or
warranty concermning eny document provided or assigned to Buyer.
Buyer understands the within transection s entered Info without
reoourse, as is, where s, '

17. Al Closing, Seller shall deliver to Buyer s following;

(a) Origiral Nots, together with Allongs without recourss and without
reprasentation or warranty, “ge Is" and "where Is.”

(b) Original Mortgage

(o) Assignmant of Morigage and Security Agreement with no
representations or warrantiss, without recourse Irs racordable form.

() Original Assignment of Leases and Rentals.

() Assignment of Assignment of Leases and Rentals, with no
repressritations or warranties, without recourse In recordable form.

(N UCC-3 Assignment of any UCC-1 finahoing statement,
{g) Capy of Court Grder authorizing the transaction.

At Closing, Buysr shall dellverthe Purchase Price to Sefler, an
acknowledgement of recelpt of Fee and Release In favor of Seller

the Fes paid t5 Messra, Katslr and Sham Tov, and an
tndemnification from Buyer In tavor of Seller with respact to any other fee
with respact to this transaction claimed by any other party.

18, The pafies herato waive thair right to trial by Jury.
. Acknowledged, accapted and agread by:

Seller; Buyer: '
Dats: / Date: 67/%’7
e /
i Date: 1 / f ZI/ 02

]
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SCHEDULE “A”

1. Promissory Note, Fixst Moitgage aud Seoutity Agrsement, Assignment of Leases

and Rentals, tirs existing lonn title policy and a Intier addressed to Borrower fhat
states that the Loan ja in defanlt, and an Bstoppel Contlfioats.

2. A cutification from Seller thet the documentte sbove (save and exoépt for the

W3-

Bstoppel Letter) ave true coples of what they purport to be,




SCHEDULER

ESCROW EROVISJONS

1.  Inperforming any of its duties hereunder, Bscrow Agent shell nof inowe
any Habitity 40 ayone for any damages, losses of expenses, includiug, without limitation () any
notion taken qr omitted upon advics of its legal counsel given with respect to any questions
selating to ths duties and respomaibilities of Bsctow Apent undee fhis agreamentt; or (i) any
action taken or omitted in reliasco wpon any instruruent, inchoding any written noties or
instroation provided for in this egreament. Bscrow Agest may rely upon any instrument,
pursnant to clavse (i) in the preceding senteace, a8 being doly exosuted, valid and effective, xad
18 containiog acouvate informetion and gesmine signatores,

2 Notwithstanding anything In this-agresment to the conttury, it the svent of
a dispmte botween Seller end Buyer avising priot to or st the thtie of the delivery or ofhor
disposition of the Deposit by Escrow Agent putsuatt hereto, whick dispute shall be guffieient, in
the acle disoretion of Bscrow Agent, to justify its dolug so, Beorow Agent shall be untifled 1o
tender o Dopevit into the Togistry or custody of any court of compaetent jurisdiction, tegether
with such legal pleadings as it muy doon eppropsiste, and thatoupon Estrow Agent shizll be
discharged from all further duties and Habilitles under this agreement, Any such {ogal sotlon
mey be brought in sush court es Escrow Agent ehsll determine to have jurisdiction thersof,
Bsocow Agent's detennination of whether 8 dispute exists betweea Seller and Buyer dhall be
binding e donctusive upon afl parties herste, notwithstanding eny conteation that no dispute
existz, All costs and axpanses incurred by Esctow Agent in tuking any sction pursuent to this
paregrapll shall be covered by sud peld purspent to the indemmifisation of Bsmow Agont
contained in fhs following patagraph,

3.  Buyer and Scller shall, and do herchy, jointly and severly demuify,
defend and hold Escrow Agent harmless from, ageinst and in respect of: (f) auy and all domands,
Judgments, expenses, costs, losses, ftfuries or deims of any kind whatsoever whether existing on
fiis date heveof or hersafier ameising, fncutted by Bsatow Agent by reason of, fivin er in
cormection with fds agreanent or any action taken or not taken by Esarow Agont uoder or in
connection with this agresneat; and 1) any and all counsel foes, expenses, dishutsements of
counsel, smounts of judgments, demands, agsoysments, ooste, fines or ponalties, and amounts
paid in compromiss or settement, inowrred or sustained by Escrow Agent by reason of, in
copnection with or as a result of 21y clatim, domand, acfion, suit, investigation or prooseding {or
any sppeal thereof or relating thersto or other roview thereof) incident to the matters vovered by
the immediately preceding clause (1),

4. IFEswow Agont shall notify Seller and Buyer of its desire to bs relioved
of any further duties and HabiHtles heareimder, then Bsorow Agent shall deliver the Deposit to a
sucesssor ssarow agent designated by Seller and Buyer. If Seller and Buyer shall fall 1o agree
upon and designate a suscdssor escrow agent within tan (10) days efier Raving been requested by
Racrow Ageat to do 50, then Beorow Agent shell in its disorotion designate the sucotssor esorow
sgent, The suovessor escrow agent designated by Seller and Buyer or by Bsorow Agant, as the
¢age may be, shall be 2 disinterested attornsy In gond standing under Tho Floride Bar and located

meL-



in the Miami, Plofida mettopolitan ares, and shall agres to be bownd by all the terms and
cotditions of this agreemeitt, Iinmeadiately upon sgresment by the successvr esorow agent to be
boond by afl the terms sid conditions of this agreement, the original Bsorow Agent shall be
rilieved.of any and all duties and Hiebilitles undet or in connection with this agresent; provided,
however, that no sucossar esorow agent shall assume any Bability for-the acts or omissions of it
predecessor ssdrow ugont(s) herennder.,

5.  Thsageaoy aremted in Bsccow Agaut hersby is couplod with an intecest of
Seller and Buyer and shall e binding wpen and enforcesble ageinst the respective helvs,
guocceasors, fegul representativos and uscigns of Seller und Buyer, This agency shell not be
revokod of terminated by reason of tho death, insoripstence, dissolution of Hauidation of Seller
o Buyer, mt shell contimue to bs binding upen and enforoeabls agwinst the respsctive helrs,
Suoceasors, Jegal ropreseatatives and asaigns of Seller and Buyer in tho manner provided hovein,
In the svent of the death, fucompetanon, dissolution or liquidation of Seller or Buyer, Bewow
Agent mny rely and act upon aqy gotices permitted ot requized to be given hereunder from any
parson, T, pexiecship or corgotaton believed by Hysrow Agent in good filth 1o be the hir,
xuccassor, legal representative or sasign of svoh dissolved or liquidated party.

/
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