IN THE CIRCUIT COURT OF THE
11TH JUDICIALCIRCUIT IN AND FOR
MIAMI -DADE COUNTY, FLORIDA

CASE NO.: 07-43672 CA 09
STATE OF FLORIDA, OFFICE OF
FINANCIAL REGULATION,

Plaintiff,
VS. .

BERMAN MORTGAGE CORPORATION, : T
a Florida corporation, MLAM.C. ;
INCORPORATED, a Florida corporation, ,

DANA J. BERMAN, as Owner and Managing FEB
Member, ‘ ‘

i

3 07 2008

Defendants,
and,

DB ATLANTA, LLC, a Florida limited liébility
company, etal... '

Relief Defendants.

RECEIVER’S MOTION FOR COURT ORDER AUTHORIZING RECEIVER - |
" TOSELL ALL OF THE ASSETS OF M.AM.C. ATRPORT EXECUTIVE, LL.C.

Receiver, Michael Goldberg, by and through undersigned counsel, seeks an Order of this‘
Court Authorizing the Sale of all of the Assets of M.A.M.C. Afrport Executive, LLC, for less
. than the full pﬁncipal, and as grouﬁds therefore states as follows:

1. Michael Goldberg, is the Court Appointed Receiver of the Defendanté and Relief
Defendants.

2. Défendant, M.AM.C. Incorporated is the loan servicer acﬁng. on behalf of a
group of approximately 640 investors (“the Investor Group”). A number of the Investor Group

funded a loan to Airport Executive, LLC in the principal amount of approximately $6 million

dollars.
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3, | After foreclosure proceedings and a Chapter 11 Bankruptcy, M.AM.C.
Incorporated obtained title to the assets of Afrport Executive, LLC through a judicial sale.

o 4. Title to the assets was taken in the naine of a single purpose entity formed by
M.AM.C. Incorporated and named M.AM.C. Airport Executive, LLC. Thé members of
lM.A.M.C. Airport Executiv.e, LLC are the invéstors in the original Note and Mortgage in
proportion to their percentage ownership interest in the original -Note and Mortgage. The
managing member of M.AM.C. Airport Executive, LLC is Michael Goldberg, as Court
Vap;rpoin‘rced J;:{ecéiver over M,A.M.C. Incorporated é‘nd Dana Berman, pursuant to that certain-
operating agreement created in favor of MLAM.C. Airport Exécutive, LLc.! .

5. The Receiver has held a mecting.with all the investors in M.AM.C. Airport
Executive,l LLC, and a committee has been. formed. The committeé has reviewed four
competing proposals, has conducted a market analysis and determined in the current market
environment that the attached contract to purchase the assets of M.A.M.C. Airport Executive,
LLC, for $4.6 milllion"&ollars represents the Best opportunity for the Investors to monetize thgir
investment.’- This proposal has been approved by decision notice in accordance with the
procedures set forth in the Receiver’s motion and order regarding decisions of the investors.

6. Attached hereto and made a part hereof is a copy of the Commercial Contract to
Purchase and Sale of fhé Assets of MLAM.C. Airport Executive, LLC, together with the
addendum to the Contract fully executed by Michael Goldberg as Receiver on behalf of the

Seller and Bruce Jay Toland, Trustee on behalf of the Buyer.

' When MLAM.C. Airport Executive, LLC was created, Alan Goldberg was acting as Chief Restructural Officer of
M.AM.C. Incorporated and incorrectly denominated himself as managing member of the LLC rather than
M.AM.C. Incorporated, consistent with the applicable loan servicing agreement. The operating agreement
correcting their error.
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WHEREFORE, the Receiver seeks an Order from this Court authoriziﬁg as follows:;

a. Approving and ratifying the Commercial Contract and Addendum to the
Commercial Contract, attached ﬁs Exhibit “A” to the rﬁo__tion.

b. Authorize in the Sale of all Assets of MLA.M.C. Airport Executive, LLC,
for $4.6 million dollars. |

c. Authorizing the Receiver to maintain, 2% of thé Sale proceeds in
accordance with previous orders of this Court and previous decision notices of the company to
repay advéhceé for operating expenses, future operating expenses and counsel fees.

d. To .authorize the Receiver to i)ay all professibnal fees from the funds
received that é:re 'directly associated with litigation and the transaction involving the sale of the
property. |

e. -. ‘To disburse the remaining proceeds of the sale to the investor group in
proportion to their original percentage interest in the Note and Mortgage.

Respectiully submitted,

BERGER SINGERMAN

Attorneys for the Receiver, Michael I. Goldberg
200 South Biscayne Boulevard, Suite 1000
Miami, Florida 33131

Telephone; (305) 755-9500
. Facsimile: (305) 714-4340

Y:
JAMES D GASSENHEIMER
Florida Bar No. 959987
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attorneys at law
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CERTIFICATE OF SERVICE

WE HEREBY CERTIFY that a true and correct copy of the foregoing has been

furnished by Facsimile and U.S. Mail on this 7" day of February 2008, to: Cristina Saenz,

Assistant General Counsel,.STA_;TE OF FLORIDA, OFFICE OF FINANCIAL REGULATION, 401 N.W.
2™ Avenue, Suite N-708, Miami, Florida 33128; to Alan M. Sandler, Esquire, Counsel forr
Defendants, Joél and Deborah Sokol, Darlene Levasser, Robert Dzimidas IRA, Lmvfence 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 C;)mpﬁnies and Amedia Family Investors, DAVID AND JOSEPH,
PL., 1001 Brickell Aveﬁue, Suite 2002, Miami, Florida 33131; and to Richard R. Robles,
“Esquire, LAw OFFICES. OF RICHARD RoBLEs, P.A., Counsel for the Four Ambass;adors
Association, Inc., 905 Brickell B‘ay Drive, Tower 1, Mezzanine, Swuite 228, Miami, Florida

33131,

~ .
BY\ - |
, JAMES D-GASSENHEIMER

ce: The Honorabie Thomas Wilson, Jr. (via hand-delivery)
Michael Goldberg, Esq., as Receiver fvig email)
- The Group of Lenders @iz email) '
Bruce Jay Toland, Trustee (via email)

951204-1
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COMMERCIAL CONTRAGCT

PURCHASE AND SALE: Bruce Jay Toland, Trustee and/or assigns ("Buyer), agrees to buy, and MAMGC Alrport

Execuitive, LLC, a Florida limited liabillty company (“Seiler”), agrees to sell, the real propetty located at 7330 NW
12% Straet, Miami-Dade. County, Florida 33126 and more partlcukarly described as follows:

Lots 8 & 10, less North 15 feet, Plat of Wood Farms, Plat Book 43, Page 49, pubhc records &f
Mlaml-Dade County, Florida.

togethar with all the personal property set forth therein (the real property and personal property included in this
transaction are hereinafter collectively referred to as the *Property™), on the terms and conditions set forth balow,

The "Effective Date" of this Caniract is the date on which the lastof the parties signs the latest dffer and same was.
approved and accepted writte Order of the Court in Case
i WD VBt WA WA

(the “Order™),.and such Qrder was delivered
by:Sellerto Buyer.. Timeis of the sssence in this Contract. Time.periods of 5 days or less will be-computed without

including Saturday, Sunddy, or national legal holidays and any time period ending on a Saturday, Sunday, or
national legal holiday will be extended until 5:00 P.M. of the next business day,

PURCHASE PRICE: Four Million Six Hundrad Thousand Dollars $4.600.000.00

ta)} The initial deposit (“Initial Deposit") shall-be deposﬁed with, and held.in
astrow by, Escrow Agent upon Buyer's execution of this Contract: $ 500,000.00

(b) The addltlonal deposit ("Additional Deposit’) to- be deposited with, and held In
eserow by, Escrow Agent e later thah five (6) days of the Effective Date: $00.00

(¢) Balance fo close, subjett to adjustments and prorations to be made . ‘
by wire transfer: ‘ $4,100,000.00

-4, TITLE: Seller will convey title to the Property by warranty deed, subject to easements, covenants, conditions,
limitations:and encurnbrances of record, properly taxes for the year 2008; provided however, there exists at. clssmg
6 violation of the foregoing-and nane of the aforesaid matters prevents Buyer's intended.use of the. Properlyas a
commergial officefwarehouse condominium (the “Intended Use"),

(a) Evidence of Title: Oh or prior to a date thatis five (5) days ffom the'Effective Date, Buyer shall gbtain, at

Seller's expense, an ALTA Form B owner's title insuranice commitment togsther with legible hard capies af all

exesptions contained thergin (“Comimitment”) with respect to and insuring the Property in the amount of the
- Purchase Price or such greater amount as Buyer shall desire prepared by a nationally recognlzed titte insurance

company (“Title Company”), pursuant to which the Title Company agrees fo issue an owner's policy of title
insurance (“Tltle Poliey") consistent with the Commitment effective as of the date and time of closing.

(b) On cr prior to the expiration of the Due Diligence Period, Buyer may obtain, at Buyer's expense, an up-

to-date:boundary-survey (the “Survey”) prepared in accordance with ALTA standards.and the Minimum Technical

Standards setforth in rules adopted by'the Florida Board of Land Surveyors pursuantto §472.027, Florida Statutes,

and certified to Seller, Buyer and the Title Company and such other parties requested by Buyer, under seal by &

surveyor licensed by the State of Florida reasonably acceptable to Buyer showing the legal description of the

Property, all easements, (tsmporary or permanent), rights-of-way, improvements and all other matters affecting fifle

to the Property as of the effeciive date of the Commitment. The Commiiment and the Survey are hereinafter
collectiyély referred to as the *Title Evidence".

EXHIBIT

' , X i(ﬁ”
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(&) Buyer shalf have until the expiration of the-Due Diligence Period to examine the Titls Evidence. Inthe
event that the Buyer Is not satisfied with the status of title with respect to the Property for any reason, Buyer shall
have therdghtiotermihate this Agreement upoen defivery of written notice o 8alleron or before the-expiration.ofthe.
Due Diligence Period, whergupon the Initial Deposit and Additional Depesit {the "Deposits”), shall be returned to
Buyer , and thereafter the parties shall be released from all further ebligations which each has to the other
hersunder. Inthe eventthis Agreementis not so terminated as set foith above, then the Buyer, shall be-deemedto
have accepted title to the Property subject to such matters, defacts or exceptions which. are set forth in the
Commitment and Survey, without reduction of the Purchase Price. '

(d) Atany time prior to closing, Buyer may reguest at its expense that the Commitment be updated.and:if
sueh update reveals any matter which appears of record after the effective date of the Commnitment which (i)
prevents Buyer's abllity to use the Property for its Intended Use, or otherwise renders tittle unmarketable, and {ii) is
riot the result of-any action taken by Buyer, then Buyer shall notify Seller of same and Seller shall have until closing

~ to-gure any such matters (using its good faith efforts, and provided Seller shall be obliged to bring any action or

proceeding orexpend any funds to do so). If Seller is unable to cure such matters on or before closing, Buyer shall
have the option to-either: (1) accept fitle to the Property subject to such additional matters and withoutredugtion of
the:Purchase-Price, or (2) terminate this Agreement by written notice to Seller, whereupon this Agreement shiall be
deemed terminated, the Daposits and Termination Fee shall be returned fo Buyer, and both.parties shall thereafter
be relsased fromall further obligations hereunder. The foregoing rotwithstanding, if a lien, encumbrance or other
matter encumbering the Property firstappears of record after the effective date of the Commitment, and if the same:
is ot a matter, defect or exception referred to in the Commitment and was not caused or created by Buyer, and If
the:same can-be removed by its terms by payment of a liquidated amount, then Seller shall remove.such matter no
later than the Closing Date (from the closing proceeds) so that the Property can be conveyed to Buyar free ahd.

" gleatiofihie same,’

(¢) Closing Affidavits. Seller shall execute and deliver to Buyer at closing all affidavits and other
documentation reasonably required by Title Company such that the Commitment, and the Policy when issued, shall
notcontdinthe "Standard Exceptions” to-coverage approved In the State of Florlda for: (1) rightor claims of parlies
ir possession not shown by the public records; {2) encroachments, overlaps, boundary line disputes, and anycther
iatters which are disclosed: by an accurate survey and inspection of the premiises (except as to all matters
disclosed by the Survey, as well as any updatés thersof obtained end accepted by Buyer); (3) easements-or claims
of easements not shown on the public records; and (4) any lien, or right to a lien, for services, labor or material
theretofore or hereafter fumished, imposed by law and not shown by the Public Records, Ssller also shall provide:
those doguments necessary to delste: (i) all requiraments listed in Schedule B+ of the Commitment which ere the
obligation of Seller: and (If) the “gap" exception contained in Schedule B-ll of the Commitment. '

‘ () Possession: Seller shall deliver possession and keys forall locks and alarms for allthe PropertytoBuyer
atclosing, without any tenants or.gthers in possession, as Seller represent that the Property is now and shal be-at
Closing,unécoupigd.

2. CLOSING DATE AND PROCEDURE: This transaction will be closed in Miami-Dade County, Florida 45 days
from the Effective Date (the “Closing Dats"), for which time shall ke of the essence. Counselfor Buyer shall act as
closing agentand Buyer may designate the title agent.

{a) Costs: Buyer shall pay recording fees for the deed. Seller will pay documentary tax stamps on the deed

and recarding fees for-document;. needed to cure fitle defects, .

{b) Documents: Seller will provide the warranty deed, bili of sale, closing statement, owner's affidavit,

', pgnts of permits and ficenses, and .corrective instrumerits If Seller is a corporation/company, Seller will
/4 resolution of its Bo‘a_rg of gir.e‘ct'ors authorizing the sale and delivery of the deed and cerification by the

r i (___)and Seller } 2 . -



corporate Secretary certifying the resoluticn and setting forth facts showing the conveyance conferms with the
requirements.of logal law.

(c) Taxes, Assessments, and Prorations: The following items will be made.current and prorated as of the

Closing Date: real estats taxes, rents, assoclation dues, and insurance premiums aceeptable to Buyer{if coverage

is-assumed by Buyer). If the amount.of taxes and assessments for the current year canhot be ascertained; rates for
the previous year will be used with due allowance being made for improvements and exemgtions. Sellerand Buyer
will re-prorate 2008 taxes upan recelpt of the bill. Buyer will be responsible for all assessments of any kind which
become due and owing on or after Effective Date, uniess the improvement is substantially completed as of the
Closing Date, in which case Seller will be obligated to pay the entire assessment. ‘

(d) FIRPTA Tax Withho!ding: Seller represents that Seller is nota “foreign person” as defined by the internial

Reverile Codé,

8. ESCROW: Buyer and Seller authorize Bruce Jay Toland, P.A., whose address is Biickell Bayview Centre,

#2805, Miami,, Florida 33130 (felephone: (305) 810-5859) to act as "Escrow Agent” to recelve funds and other
itams and subject to clearance, disburse them in accordance with the terms of this Contract. Escrow Agent may,
but is not required to, depasit all funds received in an interest-bearing escrow account and will provide written.
confirmatiori of its receipt of the Déposits (including copies of the checks), as well as the clearance of same in
Escrow - Agent’s bank-account. If Escrow Agent recelves conflicting demands or has a geod faith doubt as to
Escrow Agenf's duties or liabilities under this Gontract, he/she may (a)-hold the subject matter-of the esérow.untit
the parties mutually agree to its disbursement or until Isstance of a courtorder or decislon of arbitrator determining
the parties' rights regarding the escrow or (b) deposit the subject matter of the escrow with the clerk of the cireuit
gourt having jurisdiciion over the dispute. Upon notifying the parties of such action, Escrow Agent will be released

" from all liability except for the duity to accoufit for items praviously delivered outofescrow. If a licensed real estate -

breker, Escrow Agent will comply with applicable provisions of Chapter 475, Florida Statutes, In any-suitin which
Escrow Agent interpleads the subject matter of the escrow, Escrow Agant will recover reasendble attorneys’ fees
and casts attendant to the Interpleader, with suchfees and edststo be paid from the escrowed funds-orequivalent
and charged and awarded as court or other costs In favor of the prevalling party. Seller acknowledges that the

Escrow Agentis d@lso Buyer's attorney.in this transactioh and Seller hereby waives any confiict of interest which may -

exist, orappearto exist, as a resultof same, and further consents to. Escrow Agent's reprasentation of Buyer inany
litigation which may hereafter arisé out of this Contract.

4, PROPERTY CONDITION: Selter will deliver possession of the Property to Buyer at ciosing in its “as is” condition
{the condition which exlsted at the expiration of the Due Diligence Period), ordinary wear and tear excepted, and
Sellershall maintainths landscaping and grounds in'a comparable condition. Commencing uponthe Effective Date
and términating 30 days from the Effective Date (“Due Biligence Period”) Buyer may, at Buyer's:iexpense, deferming
whether the Properly is suitable, in Buyer's sole and dabsolute discretion, for Buyer's Intended Use. Duririg the Dug
Diligence Period, Buyer may conduct any tests, analysis, surveys, and investigations {"inspections”) which Buyer
deems.necessary to determine to Buyer's satisfaction the Property’s engineering, arehitectural and environmental
properties; its zoning and zoriing restrictions; flood zone designation and restrictions; subdivision regulations; soll
and grade; avallabifity of access to public roads, water, and other utilities; consistency with local, state and reégional
growth management and comprehensive land use plans; availability of permits, gevernment approvals.and licenses,
compliance with American with Disabilities Act; absence of ashestos, soil and ground water ceritamination; and

other inspactions that Buyer deems appropriate to determine the suitability of the Property for Buyer-to inferid use

and development. Prior to the expiration of the Due Diligence Period, Buyer shall deliver written notice to Seller of

Buyer's determination of whether or not the Property is acceptable, and if not acceptable all Deposits shall be

returned to Buyar forthwith by Escraw Agent,.and the parties shall have no further-obligations to each other. Tima

shall be of the essence as to'the delivery of sueh notice, Buyer's failure te comply with this netice requirement shall

constiutsraceeptance of the Prapertyin its “as 8" condition. Seller grants to Buyer, its agents, confractors, and

assigig! the right to enter the Prpperty at any time dufing the Due Diligence Period for the purpose of conducting
r el 3




Ingpections; provided, however, that Buyer, its agents, contractors and assigns shall eriter the Property and conduct
irspections.at their own risk. Buyer hereby indemnifies and holds Seller harmless from losses, damages, costs,
claims and expenses of any nature, including attorneys’ fees at all levels, and from liability to any person, arising
from the condct of any and all inspections or any work authorized by Buyer., Buyer will not engage in any astivity
that could result in a mechanic’s fien being filed against the Property without Seller’s. prior written consent. Inithe
ayent this transaction does not close, (1) Buyer shall repalr all damagas fo the Property resuiting from the
inspections and return the Property to the cendition it was in prior to conduct of the ifspections, and {2) Buyer shall,

at Buyers expeise, release to Seller all reports and other work generated as a result of the inspections. IfBuyer .

delivers timely notice that the Property is not acceptable, Seller agrees that Buyer's deposit shall be immediafely

" returned to Buyer and the Contract terminated pursuant te this Gontract.

(a) Walk-through irispection: Buyer may, on the day prior to closing or any other time. mutually agresable to
the parties, conduct-a final “walk-through” inspection of the Preperty to determine compliance with this paragraph
and to enstire that all personal property Is on the premises.

{b) Disclosures:

1. Radon Gas: Radon is & naturally oceurring radicactive-gas-that, when it has dceumuldted: in a

buildingin sufficient quantities may present health risks fo-persons who'are expoesedto itovertime. Levelsofradon

thatexceed federal and state guidelines have been found in buitdings in Florida, Additional information regarding

radon.and raden testing may be obtained from your county: public health unit.

2. Ene’rgy Efficiency: Buyer may have determined the energy efficiency rating of the'building, if any

i__sf!gca,ted on ihe P'ro*perty.

5. NO OPERATION OF PROPERTY DURING CONTRACT PERIOD: Setler will riot operate the Property-rior
conduct any business on the Property in any manner and will take na astion that would adversely impact the
Property. Seller may not lease vacant space within the Froperty without the written consent of the Buyer..

6. DEFAULT:

(a‘),:ln*th.e eveni the-saie is not.closed due to any default or failire on the part of Seller, otherthan fallure to
make the title marketable afier diligent effort as required herein, Buyer may either (1) receive a refund of
Buyer's deposit(s), or (2) seek specific performance.

(b).In the svent the sale is not closed due to any default or fallure on the part of Buyer, Sellermay either(1t)

retain-all deposit(s) paid or agreed-to be paid by Buyer as.agreed upon liguidated damages, consideration
for the-execution:of this Contract, and in full settiement of any-claim, upon'whichithis Contractwilf terminafe,
or (2) seek specific performance,

7._ATTORNEY'S FEES AND COSTS: In any claim or controversy arising out of or relating to this Contract, the
prevalling party, which for purposes of this provision will include Buyer and Seller, will be awarded reasongbls
attorneys’ fees, costs and expenses, Including appeals.

8. ASSIGNMENT; PERSONS BOUND: This Contract may be assigned by Buyer without Seller's consent;

provided however, (i) Buyer's assignee shall assume all of Buyer's obligations and liabllities hersurider, and (i) a
duly executed assignment of the Contract and Buyer's rights to the Deposit shall be delivered-to Seller-arid Escrow
Agent at the time of assignment. Any such assignment shall bind Buyer assignees, administraters, legal
represantatives, heirs and successors, :
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Modifications of this Contract will not be binding unless in writing, sighed and delivered by the party 1o be bound.

Signatures, initials, documents referenced in this Contract, counterparts and written modifications communicated
elec:tromc:ally or o paperwm be-acceptable.for all purposes, including delivery, and will be binding. Handwritterior
typewritten terms inserted in or attached to this Centract prevail over preprinted terms. If any provision of this
Contract Is.or becomes-invalid or unenferceable, all remaining provisions will continue to he fully effective. Thig

Contractwill bé construed undér Florida law and will not be recerded in-any public records. Dslivery of anywritten . |

noticeto any parly's agentwﬂi be deemed delivery to that patty. The patties hereto represent and wirrantthattiers
are NO BROKERS involved in this transaction and agree to indemnify each other with regard to any-claims rélated
thereto. This Contract may be executed in counterparts, all of which together shall constitute a complste document,
and, may be executed and transmitted by facsimile and/or by email (which shall be considered an original.)

10. Available Reports, Stud:es arid Permits. Seller shall deliver to Buyer within three (3) days of the Effective
Date gl of the following documents in Seller's possession or readily available to Saller: (i) any agreemerits affecting
the Property, (il) a summary of all expenses of aperation and ownership. of the Property, {ill) a set-of "as-builf"
building plans, (iv} the most recent boundary survey of the Property, (V) a copy of the most recent prior owner's
policy relating to the Property (together with copies of exceptions to coverage set forth therein) ) any
environmental audit(s) of the Property, (vi) a list of all equipment and fixtures included in the purchase price, (vii}all

documents and records relating to the Declaration of Condominium of the Property (the *Declaration™). Buyer -

hereby acknowlgdges that any documents provided o it by Seller which relate to the Property, including but hot
limited to, surveys, envirenmental reports and the like, have been provided at the request of Buyer for its
converienecs In reviewing the Property. Buyer hereby .agrees that the contents of said documents shall not
gonstitute, ner shall Buyer rely upon the sams as, elther representations of warranties of Seller,

1. Representat:ons and Warranties. Seller makes the foltowmg representahons and warrantaes to Buyer Whlch
~ shiall Survive exgtuficn and through the closing: =

' A, Apparent record titls to the Property is vested in Seller. Seller owns the personal propérty.
Seller has the legal capacity and is authorlzed to sell the Property fo Buyer.

B. There are no leases or agreemenits which in any manner affect the Properiy..

G. Seller has no actual knowledge of (i) any violations of law affecting the Property,.or {if) any
lawsuits: oradmmlstrative proceedings pending or threatened against Seller (or the Association) whish would affect

the Property.

D. Seller has not entered into any management.agreements or ciher maintenance agreements
which-will iind Buyer or the Property.

E. The Seller is in.good standlng with the Secretary of State of Florida, has filed all federal
incoms tax ‘returns since its inception, and is free and clear of any claims, debts or demands

12. Risk of Loss. If the Property is damaged by fire or.other casua[ty before closing and the cost of restoration
does notexceed 1.5% of the purchase price of the Property, the cost of restoration shalt be anobligation.of Seller
and closing shall procesd pursuant to the terms of the Contrait with resteration costs. escrowed atclosing. If the
Gost of restoration exceeds 1.5% of the purchase price, Buyer shall sithier take the Propérty-as is, togethsr with
sitrier the 1.6% or any insurance proceeds payable by virtue of such loss or damage, or receive a refund of the
‘Deposits, thereby releasing Buyer and Seller from all further obligations under the Contract.




| Date: January 29, 2008 . By:

Buyer.

petformed all of its obligations hereunder.

1%, Closing Documents and Expenses. in addition to the documents described above, the closing dosuments
shall nclude ; {i)an assignment (without recourse) of any manufacturer's orother warranties relating to-the Property
whlch have not expired; (i) an indemnification agreement pursuant to the terms of which Seller shall uhdertake and

agree-ts iidemnify, defend and save and hold Buyer harmless of, from and against any and all sales: faxes

{including any-nterestand/or penalties accrued o same) which may be due and. payable withi respectio.any patiod

(or rental payments received by or on behialf of Seller) prior to the Closing Date; and (iif) an assignfient &f all

Condaminium Documents of the Property.

QFFER: Buyer offers to.purchase the Praperty on the above terms and conditions, Unless acceptange-is

‘signed by Seller and ‘a-signed gopy delivered to Buyer or Buyer's.agent no later than January 31, 2008, &t 5:00

P.M., Buysr-may revoke this:offer and receive a full refund of all deposits.

Buyer | Bruce Jay Tolandap Tpdste

'!‘d/ r assigns
/L fe-
1
Located at: ~ Brickell Bayv]ew Centra #2805

80 SW 8" Street, Miami, FL 33136
305-810-5959

+ 305-373-5691-Fax -
biflaw@aol.com

ACGEPTANCE Seller accepts Buyer's offer and agrees to sell the Property on the above terms and
eonditians.

Seller: MAMC Airport Executiv lorida limited liability:compény

fCorugy ‘
Date: January i[ 2008 . By: - . g Koece \ar
. _ C/)&uv:;gﬁng_q Membher
Locsted at:
ESCROW AGENT

DEPOSIT RECEIPT: Depasit of $500,000.00 has been received as of Jariuary 29, 2008,

Escrow Agent

Bruce Jay 7iZ/PA

By: Iy 4N ‘
Bruce 57'70] nd, Esquire
6

} (__Yand Selier (| 1)




ADDENDUM TO COMMERGIAL CONTRACT BETWEEN
MAMGC AIRPORT EXECUTIVE, LLC, AS SELLER, AND
BRUCE JAY TOLAND, TRUSTEE, AS BUYER.

1, This Addendum is atfacked to and made a part.of the Cornmercial Contract
between MAMC Adrport Executive, LLG, as Seller, .and Bruce Jay Toland; as Buyer (the
“Contract™., Al cap1tal1zed terms ised in“this Addendurm and mot otherwise defined in it -shall
have.the same meanings provided in the Contract.. The pI'OV’lS]OnS of'this Addendum shall govern
and control .over any conflicting .or inconsistent provisions in the Contract. (including any

typewnttcn or handwritten provisions added in the Confract). Unless modified hereby, all.

provisions -of the Contract shall. continue to govern and control, including, without limitation,,
with respectio any matter that is not spcclﬁcally contemplated by this Addendum.,

2. Buyér-bereby acknowledges that the improvements located on‘the. real property
described in the Contract have not been completed and are vacant, and that there may be no
. personal property located in the improvements or otherwise included in the Property (provided
that, to the extent there is any property in the nature of pe1sonal property now located on the real
property and owned by Seller, such property is included in the Property being sold to Buyer).
Seller acknowledges and agrees: that it will not remove -any such -personal property from ‘the

Propeity prior to-the Cloging. Notwithstanding anythitig to the donfrary in the Contract, from the-

Effective Date and until the closing, Seller shall have no obligation to complete, maintain or
repair any of the Property, mc]udmg the 1mprovements thereon, If following the expiration- ofthe:

Due Diligerice Period and prior to ¢losing, thers is. any ‘material adverse change in the physical.

condition of the Property; including the improvements thereon, then Buyer shall have the right to

cither ({) aceept the Property ir its “AS 18" condition, without reduction in the Purchase Price, or
. (ii)-receive a refund of the Deposit;-in-which case the parfies shall have no furéher obhgatlons fo-

the other under the Contract;, except as-specifically survive the tertination of the Coritract.

3. Paragraph 2(z) of the Contract is amended to provide that, in addition to the cost.
-of recordinig the deed, Buyer shall pay the cost of the Survey, Seller shal pay th the cost of the:

Commitent and Titls Policy up to $16,000 and Buyer:shall'pay’ such cost in excess of $16 000..

4, Paragraph 2(c) of the Contract is amended to. delete the reference to msuranc'e
premiums, it-being understood-that. Buyer-shall not have the Tight-to assume Seller’s insurance
policy relating to the Property,

5. Notw1thstandu1g anything to the contrary in the Contract, in any
circumstance that Buyer is entitled to retumn of the Deposit, the return-of the Deposit shall
be conditioned wpon Buyer’s repair of all damages to the Property for which it is
responsible under the Contract, and Bu’yer s payment of all invoices for services provided
to Buyer which, if not paid, could give 1ise to a lien.on the Property; and the Bscrow
Agent shall deduct any and all of such ‘costs #nd expenses from the Deposit, pay the
amount of such costs .and expenses to Seller and return the balance, if any, to Buyer,
Buyer’s obligation to pay for the repair of all damages to the Property for which it is
responsible under the Contract, and to pay. &ll invoices for services rendered to it which,
if not paid, could give rise to a lien on the. Property, shall survive termination of the
- Contract. The parties acknowledge that the Bscrow Agent is also Buyer’s attorney in'this

transaction and Seller hereby waives any conflict of interest that may exist, or appear to
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exist, as a result thereof; and further cansents to Escrow Agent’s representation of Buyer
in any litigation or other proceeding that may arise in connection with the Contract,

6. Paragraphs 6(a) .and 6(b) of the Contract are amended by adding the word
“material” before the word “default”in the firstline of each of those par agraphs.

7 Notwithstanding anythmg to.the contrary in Paragraph 10 of the Contract, Seller
shall-be obligated to deliver-only such -dogurhents as-are described in:such paragraph and that are
in the actual possession-or control of Seller: .

3. Paragraph T1A of the Contract is amended by deleting the second sentence in
that paragraph, and by addmg the'words “subject to'approval of the Courtin Case No. 07-43672
(CA09)” at the end of the third sentence n that paragraph.

9 Paragraph 11E -of the Contract is deleted in its entirety, provided that the Seller
represents that it is in good standing as a limited lability company under Florida law, and that to
the best of Seller’s actual knowledge, without inquiry, the Property is free of material adverse
claims and liens (other than for recorded easements, restrictions and other matters of record,
including w1thout limitation taxes and other'amounts subject to proration under the Contract).

10. Pa,ragraph‘ 12 6F the Contract is kmended to-provide as follows: If the Property or
any part thereof is damaged by fire or other casualty before closing, Seller shall have no
obhgatlon to-repair or restore the property, and Buyer shall have the option to either () accept the
Property in its “AS IS” condition, without reduction of the Purchase Price, and receive an
assignment of the insurance proceeds-in respect of such damage st ‘closing, or (i) receive a refund
of thie Deposit, in whicli case the parties shall have no further obligations to the othet iinder the
Contract, except as specifically survive the termination of the Contract.

11, Paragraph 13 of the Contract is amended by adding the words *‘in all material
respects” after the werd “correct” in the 'second line of thatparagraph, and by adding thie word
“mateua prior to the word “gbligatioris™ iri the last line of that paragraph.

12, Parag; aph 14 of the Contract is amended by: deleting claiises (1) and (iii) of that 7

paragraph, provided that Seller- will deliver to Buyer at Closing any .condominium documents
relating to the Property that may be in its possession or control,

13, Notwithstanding anythmg to thie contrary in the Contract, Buyer shall have the
right (exercisable by written notice given to Seller at eny time after execution anid dehvery of the
Contract and this Addénduri and befors entry of the “Order” (a$ defined below) }to terminate its:
obligations under the Contract and receive the refund of the Deposit if‘the Court in Case No. 07-
43672 (CA09) has not approved the sale'of the. Property pursuant to the Contract within fourteen
business days after execution and delivery of the Contract and this Addendum-by the parties
hereto. In all events, the Contract shall terminate if the Court in Case No. 07-43672 (CA09)
declines to approve the sale of the Property pursuant to the Contrast. Seller shall use its
commercially reasonable best efforts to obtain eniry of the Ordet approving the sale of the
Property to the Buyer in accordance with the Contract and this Addendum (the “Order™) as
expeditiously as possible.

14, This Addendum shall be governed by Floride law and may be executed in

counterparts, by facsimile or othier ¢lestronic signatures, with the same effect as an executed
original copy,
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- ‘Bruce Jgy ?fbléz{d}l.aa Trostes

) '/. N
Dated: SQQY Y lljg{ ‘.2‘0.0‘8 | MAMCAirport B
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