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

CASE NO.: 07-43672 CA 09

STATE OF FLORIDA, 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,

Defendant,
and

DB ATLANTA, LLC, a Florida limited liability
company, et al,,

Relief Defendants,
/

RECEIVER'S MOTION TO APPROVE THE SALE OF PROPERTY
OWNED BY MAMC SOUTH CHASE, LLC

Michael 1. Goldberg, the receiver (the "Receiver") for Defendants Berman Mortgage
Corporation ("BMC"), M.A.M.C. Incorporated ("MAMC"), and Relief Defendants DB Atlanta,
LLC, ef al., hereby files this Motion to Approve the Sale of Property owned by MAMC South
Chase, LI.C. In support of this Motion, the Receiver states as follows:

1. On December 11, 2007, this Court entered a Temporary Injunction and Agreed
Order Appointing Receiver ("Receivership Order") appointing Michael Goldberg as the receiver
for BMC and MAMC (the "Defendants") and the Relief Defendants (collectively, the

"Receivership Defendants™) to prevent the waste and dissipation of the Receivership Defendants’
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assets to the detriment of the investors (the "Lenders") who entrusted over $192 million ("Lender
Funds") fo the Receivership Defendants.

2, The Lender Funds were secured by mortgages on approximately 40 different real
estate projects and properties. As morigagors defaulted on their loans, the Receiver obtained
Orders of this Court adding the projects to the receivership as additional relief defendants.

3. One such project was the South Chase Commerce Center, LLC. MAMC filed a
foreclosure suit against South Chase Commerce Center, LLC on behalf of the Lenders and
acquired the property at the foreclosure sale under the name MAMC South Chase, LLC ("South
Chase").

4, On January 5, 2010, this Cowmt entered an Order expanding the receivership to
include South Chase. The collateral consists of real property located at 13250 Blacombe Road,
comprising approximately 14.45 acres in Orange County, Florida (the "Property").

S. Pursuant to the Exclusive Sales Listing Agreement ("Agreement”) with Terranova
Corporation (the "Broker"), which Agreement was previously approved by this Court, the Broker
marketed the Property for sale.

6. The Receiver seeks the Court's approval of a Contract for Sale and Purchase of
Real Estate ("Agreemént") with Kissimmee Chevrolet, LL.C ("Buyer") for the sale of the
Property for the sum of $2,100,000,00. A true and correct copy of the Agreement is attached
hereto as Exhibit 1.

7. The Receiver's Broker and the buyer's broker, Results Real Estate Partners, LLC,
shall be paid a commission of six percent (6%), which amount shall be divided evenly by the

brokers,
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8. The Receiver is authorized fo enter into agreements and take such action as he
deems advisable or proper for the marshaling, maintenance or preservation of the Receivership
Assets. See Receivership Order at § 17. The Receiver believes entering into the Agreement is in
the best interest of the receivership and is the best opportunity for the Lenders to partially
monetize their investment in South Chase.

9. The Receiver has consulted with the lender committee for South Chase,' who
have advised the Receiver that they approve his entering into the Agreement.

10. A proposed Order is attached hereto as Exhibit 2. The terms of the Order have
been approved by Buyer's counsel

WHEREFORE, Michael 1. Goldberg, in his capacity as Receiver of Berman Mortgage,
MAMC and related entities, respectfully request this Court to enter an Order approving the sale
and to grant such further relief as is just and proper.

Respectfully submitted,
AKERMAN SENTERFITT
Las QOlas Centre H, Suite 1600
350 East Las Olas Boulevard
Fort Lauderdale, FL. 33301-2229

Phone:; (954) 463-2700/Fax: (954) 463-2224
Email: joan.levit@akerman.com

o A

Joan MY Levit, Esquire
Florida Bar No, 987530

' At the outset of the receivership, the Receiver set up conunitiees comprised of lenders for each loan and one
overall committee made up of at least one lender from each loan ("Executive Committee") to advise the Receiver,
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on this iji day of December 2012, a frue and correct copy
of the forgoing was furnished to the parties on the attached Service List by U.S. mail, to the

Lenders by e-mail and a copy of this motion will be posted on the receivership web-page.

By: a%\w

Joafi M. Levit
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SERVICE LIST

Pury Santiago

Assistant General Counsel

STATE OF FLORIDA

OFFICE OF FINANCIAL REGULATION
401 N.W. 2" Avenue, Suite N-708
Miami, FL 33128

Charles W. Throckmorton, Esquire

KOZYAK TROPIN THROCKMORTON, P.A.

2525 Ponce de Leon Boulevard, 9" Floor
Coral Gables, FL 33134

Mark A. Basurto, Esquire and
Charles Evans Glausier, Esquire
BUSH ROSS, P.A.

Post Office Box 3913

Tampa, Florida 33601-3913

Deborah Poore Fitzgerald, Esquire
WALTON LANTAFF, LLP
Corporate Center, Suite 2000

100 East Broward Boulevard

Fort Lauderdale, FL, 33301

Christopher S. Linde, Esquire
BURR FORMAN

200 S. Orange Avenue, Suite 800
Orlando, Florida 32801

Don Rosenberg

PECKAR & ABRAMSON

ONE S.E, THIRD AVE,, SUITE 3100
Miami, FL 33131
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Alan M. Sandler, Esquire
SANDLER & SANDLER

117 Aragon Avenue
Coral Gables, FL 33134

Dean C. Colson, Esquire
COLSON HICKS EIDSON

255 Aragon Avenue, Second Floor
Coral Gables, FL 33134

Maurice Baumgarten, Esquire
ANANIA, BANDKLAYDER,

Bank of America Tower — Suite 4300
100 SE 2™ Street

Miami, FL 33131

James D, Gassenheimer, Esquire
BERGER SINGERMAN

1000 Wachovia Financial Center
200 South Biscayne Boulevard
Miami, Florida 33131

Charles L. Neustein, Esquire
CHARLES L. NEUSTEIN, P.A.
777 Arthur Godfrey Road
Second Floor

Miami Beach, FL 33140

Peter Valori, Esquire

DAMIAN & VALORI, LLP
1000 Brickell Avenue, Suite 1020
Miami, FL 33131
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CONTRACT FOR SALE AND PURCHASE OF REAL ESTATE

THIS CONTRACT FOR SALE AND PURCHASE OF REAL ESTATE
("Contract”), is entered into as of this day of December, 2012, by and
batwesn MAMC SOUTH GHASE LLC, a Florida limited Habllity company
("Seller”), and KISSIMMEE CHEVROLET, LLC, a Florida limited liability company
("Buyer”),

WITNESSETH:

WHEREAS, Seller Is the fee simple owner of that certain real properly
located at Orange Blossom Trail and the Central Flotida Greenway 417) In
Orange County, Florida consisting of approximately 14.46 acres (Orange County
parcel Identification Number: 27-24-29-0000-00-001), as moie particularly
described and generally deploted on Exhibit “A” attached hereto and
incorporated herein (the “Property”); and

WHEREAS, Seller has agreed to selt and Buyer has agreed to buy the
Property for the consideration and on the terms and conditions hereinatter set
forth.

AGREEMENT:

NOW THEREFORE, In consideration of the premlses and the mutual
covenants and conditions herein contained, Seller hereby agreas to sell and Buyer
hereby agrees to buy the Property In accordance with the following terms and

conditions:

1. Recltals, The above recitals are true and correct and are
incorporated hereln by referenced,

.2, Purchase Price. The purchase price for the Property shatl be Two
Millon One Hundred Thousand and 00/100 Dollars ($2,100,000.00) (the
"Purchase Prlee”) payable from Buyer fo Seller as follows:

An earnest money deposit (the “Initial Deposit’) of One Hundred
Fifty Thousand and 00/100 Dollars {$160,000.00) shall be delivered by Buyer to
Shults & Bowen LLP, whose address Is 300 S, Orange Avenus - Suite 1000,
Orlando, Florida 32801 (‘Escrow Agent’) within two {2) days following the
Effective Date (as defined below), Deposlt becomes non-refundable after the 60
day Inspection Period. The Initial Deposit and any accrued interest (collactively
herelnafter referred fo as the “Deposit’) shall be credited against the Purchase
Price. .
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At closing, the remainder of the Purchase Price, stibjeot to prorations
and adjustments as further set forth herein, shall be payable by wire transfer to a
financial Institution designated by Seller,

3, Survey. Upon execution hereof Seller shall provide Buyer with the
most current survey of the Property in Seller's possessian, if any. Within forty-five
(45) days following the Effeclive Date of this Contract, Buyer may, at its expenss,
obtain an updated current record survey of the Property prepared by a Florlda land
suveyor certlfled to Buyer, Buyer's lender, Buyer's aftorney, Seller, Sefler's
attorney and to the Title Company (as hereinafter defined) showing the correct
legal metes and bounds description, the proper dimensions and actual ecreage of
the Property; all Improvements, any vishle sncroachments, easements or
encumbrances affecting the Properly and any other survey exceplions (the
“Syryey™. Upon recelpt of the Survey, the legal description of the Propérty set
forth In Exhibit "A” shall be deemed amended and such land as described on the
Survey shall constilute the Property.

4. Title Evidence. Within flteen (15} days following the Effective Date
of this Contract, Buyer shall obtain, at Buyer's expense, an owner's title insurance
commitment {(ALTA Form B-1970) for the Property, together with true and
complete coples of all nstruments referred to in both Schedule A and Schedule B
thereof (the "Commitment’) from First American Title Insurance Gompany (the
“Titie Gompany"). At Closing, Buyer shall oblain at Buyer’s expense, an updated
Commitment showing good and marketable tile to the Properly, subject to the
Permitted Exceptions (herelnafter defined), and after Closing, a satisfactory
owner's fitle Insurance policy as to the Property lssued pursuant fo the
Commitment in the amount of the Purchase Price,

Within forly-five (45) days following the Effective Date of this Gontract (the
“Title Objoction Perlod"), Buyer shali examine the Survey and the Commitment
to determine the nature of any defects in title and/or state of faots disclosed by the
Survey. If the title to all or part of the Property Is subject to liens, encroachments,
encumbrances, easements, conditions or rostictions not satisfactory to Buysr,
Buyer shall give written notice to Seller prior to explration of the Title Objection
Perlod; provided, however, that Buyer shall not objecl to those items listod on
Exhibit "B" sttached hereto {the "Existing Exceptions"), Selfer shall not have any
obligation to cure tltle defects ralsed by Buyer. If Buyer nofifies Seller of any title
defeots, then notwithstanding anything to the contrary in this Contract, Seller may,
at its option, either attempt to oure such defects for a period not to exceed 60 days
after receipt of such notfication {and the closing date shall be exlended
accordingly), or Seller may notify Buyer that{: Joss not desire to cure ihe dofects.
if Seller does not desire to cura the title defocts, Buyer shall have the fight to
terminate the Contract within 5 business days of recelving such notice and the
Deposit shall be refunded fo Buyer and the parlles shall be released from all
liability hereunder. if Buyer falls to terminate the Contract within such b day perlod,
then such tlle defects shall be walved by Buysr, the titie shafl be conveyed al
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Closing subject to such defects and the parlies shall proceed to Closing. In no
avent shall Seller be liable for the failure to cure title defects,

Any defect to which Buyer does not object to on or before the explration of
the Title Objection Perlod, together with any and all objections which Buyer elects
to walve pursuant to the last sentence of this paragraph, and together with the
Existing Exceptions, shall be deemed walved {the "Pormitted Exceptions”). In
the event Seller fails or refuses to remove any such defect as provided above on or
hefore the explration of the Inspeciion Perlod (hereinafier defined), Buyer shall
have the option of (a) accepting te tille as it then Is, or (b) terminating this Contract
on or before the expiration of the Inspection Period and receiving a refund of the
Deposit, whereupon neither party shall have any further rights or obligations
hereunder.

B. Ingpection Perlod. Buyer shall have unth the close of business
thirty (30) days [ollowing the Effective Date of this Contract (the “Inspaction
Poriod") fo determine whether the Property is suitable for Buyer's intended use as
an automoblle dealership and other uses related thereto (the "Intented Use”),
Determination of the Property's sultability shall include, but not he limited 1o,
Buyer's consideration of the following matters;

{a)  Suitability of solls, access, visiblify and other physical
characteristics of the Property,

(by  Satisfactory results of -envlronmental tests and site
investigations regarding the Property.

{c)  Avallabllity of permits, licenses, variances and other
governmental approvals, Including land use and zoning approvals, necessary for
Buyer's Intended Usg of the Property.

Should Buyer determine in its sole discretion that the Properly [s not
suitable for Buyer's infended use, Buysr shall have the option of ferminating this
Contract by giving written notice of termination to Seller and Escrow Agent prior to
the expiration of the Inspection Perlod. Upon recelpt of such notice of termination,
Escrow Ageni shall return the Inilial Deposit to Buyer and the parties shall
ihereafter have ho further obligations under this Contract,

To assist Buyer's due diligence, Selier shall within five (6) businese days
following the Effective Date deliver or cause to be delivered to Buyer, 1o the extent
in Seller's possession, coples of the latest properly tax bills end value renditions;
utliity service letters; copies of any environmental reporis concerning the Property,
civil engineering plans and specifications; permits, maps and approvals; boundary,
topographic and/or tree surveys; "urisdictional” wetland maps; subdivision reports;
covenants, conditions and restrictions regarding the Property; development
orders; coples of any solls and engineering reports on the Propenty; and coples of

1253181543
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any governmental zoning lelters. Further, Soller shall at all fimes prior to Closing
authorize and release all of Seller's consultants (including, without iimitation,
architects, engineers, efc.} with knowledge of the Property to discuss any matters
related to the Properly with Buyer.

8. Buyer's Entry on Property. For aslong as this Contract is in effect
and provided that the Property s not damagad and Is Jeit in a olean and safe
condition, Seller hareby gives permission to Buyer and its agents, and consultants,
with notice to Seller, to enter Upon any portion of the Property fo conduct, at the
sole expense of Buyer, such lesis as Buyer may choose to petform, including, but
not limited to, engineering feasibllity studies, suveys, core borings, soil fests and
environmental assessments; provided, howsver, that prior to performing any
Phase |l Environmental Site Assessment Buyer shall obtaln Seller's written
approval, which may be withheld In Seller's sole discretion. In the event Buyer
does not complete the purchase of the Property, Buyer shall deliver to Seller
coples of all tests, studies or assessmenls oblained by Buyer without any warranty
or representation from Buyer. Buyer shall assume all risks Involved In the entry
upon the Property for the performance of such aciivities and shall defend,
indemnify and hold Seller harmiess from and against any mechanio's llens against
the Property or loss or expense inourrad due to bodily injury or dealh to persons oF
damage 1o property or parties arising out of o in connection with the exercise of
Buyer's rights hereunder. In the event Buyer does hot complete the purchase of
the Property, Buyer shall fill all wells, horings-or other excavatlons made by Buysr
and return the Propery to Seller in substaniially the same condition as existed
prior to Buyer's entry on the Propery.

7. Gooperation on Governmental Approvais, Durlng the term of this
Gontract, Seller agrees fo reasonably cooperate with Buyer In the application for
and processing of alf governmental approvals required by Buyer to develop the
Property. Such approvals may include, but shall not be limited to, comprehensive
policy plan amendments, rezening, site plan approval, plat approvai, huilding
permits, variances, and similar land use anc regulatory permits, If necessary,
Seller agrees to execute such authorizaticn forms oF other applications for
governmental permits as may be reasonably.requested by Buyer, All expenses
assoclated with governmental permits and reviews shall be tho responsibllity of
Buyer and Buyer shall not Incur any costs that would bind tho Seller or, prior to
Closing, the Property. Buyer shall keep Seller Informed as fo the status of all
governmental approvals requested by Buyer and shall provide Seller with coples
of all applications, permits and correspondence regarding such approvals.

8. Seller's Representations. Selisr represents and warrants 1o Buyer

that:

{a)  Seller warrants to Buyer, that Seller has no getual knowledge
(without any due diligence) and Selier has not receivad any writien notices that the
Property is environmentally contaminated, .
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(b)  Soilor hereby represents to Buyer that subject to appropriate
court approval (as set forlh in paragraph 9(o) below), it has the full power and
authority to make, deliver, enter into and perform pursuant to this Contract. Seller
further warrants and represents that this Contract Is valid, binding and enforceable
agalnst Seller in accordance with its terms.

The foregoing representations and warranties are true and correct
as of the date hereof and shall be frue and correct as of the date of Closing.

9,  Glosing, Possesslon and Cloging Procedure.

(@)  The consummation of the transaction contemplated hereby
(the “Closing") shall take place on or before thirty {30) days following the
expiration of the Inspection Period o, if stich date falls on a Sunday or legal
hollday, the next regular business day {the "Closing Date”). The Closing shall
take place In escrow, with Closing doeuments gent fo the law offlce of Shuits &
Bowen, LLP, whose address Is 300 S, Orange Avenue — Suite 1000, Ortando, -
Florlda 32801,

(n)  Possesslon of the Properly shail be dslivered to the Buyer at
Closing.

(6) At Closing, Seller shalt deliver to Buyer the following
documents:

)] Special Warranty Deed conveying indefeasible and
ihsurable title to the Fee Parcel subject only to Permitled Excepiions.

(i)  Copy of such documents and resolutions as may be
acceptable to the Title Company to evidence the authority of the person signing
the deed and other documents exscuted by Seller at closing to convey the
Property to Buyer in accordance with this Contract.

()  Non-Forelgn Aﬁlc;éwlt.

(v} Owners Affidavit acceptable to the Title Company
without exception for possible mechanio's' liens or other claims against the
Properly and without an Indemnity from Seller,

(vy  Closing Slatementﬁseﬁing forth the allocation of closing
costs, purchase proceeds, efc. :

(v) A *marked-up” copy of the Titte Commitment for
purposes of insuring the “gap period” between the last effeciive date of the Title
Commiiment and the recording of the Special Warranty Deed.
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(vil) A valid quit-claim assignment of all of Seller's tight, title
and Interest (n and to any development rights, concurrency reservatlons,
approvals, Impact fee credits, llcenses, permits, utilities, etc. beneflting the
Property.

(vill) To the extent assignable by thelr terms, a valid
quit-claim assignment of Seller's rights to any studles, designs, construction plans,
surveys or related materials assoclated with the property.

@ At Closing, Buyer shall deliver to Seller:
(1) the balance of the Purchase Price;
(ii) the Closing Statement

(111} Assumption Agreement b connection  with
Proportionate Share Agreement (see paragraph 29 below); and

(iv) evidence of authority, copy of such documents and
resolutions as may be acceptable to Title Company to evidence authority of the
Buyer to consuminate this transaction.

© Court Approval. This Contract and the Closing are subject {0
the approval by the Court ("Approval”) In that certaln actlon entitled STATE OF
FLORIDA, OFFICE OF FINANCIAL REGULATION, CASE NO.: 07-43672 CA 09
as Plaintiff, v. BERMAN MORTGAGE CORPORATION, a Ftorida corporation,
M.A.M.C, INCORPORATED, a Florida corporation, DANA J. BERMAN, as Owner
and Managing Member, Defendant and DB ATLANTA, LLC, a Florida limited

flabllity company, et al., Relief D ts (the "Court Order"), In the ¢ e s, + (ét?)
Approval Is not recelved withintferey-five-{457 days after a request for the Approval SIXTY
is submitted to the Court by Seller (regardless of whether the Court Order has

been issued at that time), then elther Buyer or Seller shall have the right to cancel 1
this Cortract by the delivery of written notice thereof to the other, whereupon this
Contract shall be deemed terminated and, notwithstanding any other provision in
this Contract to the contrary, the Deposit shalt be returned to Buyer and the parties
shall be thereafter relleved of any and all further obligations each to the other
hereunder, except as otherwise expressly provided herein. Seller shall not be
llable or in default of this Contract If Seller requests the Court Order and this
Contract or the sale Is not approved by the Court. Seller shall submit this Contract
for approval by the Court within fifeen (15) business days after the Effective Date,
A draft of the proposed Court Order shall be forwarded to Buyer for review and
comment by the Buyer's legal counsel and the Utle insurer prior to the Closing

Date,

10.  Closing Costs and Prorations, Closing costs and prorations of this
transaction shall be pald as follows:
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{a)  Seller shall pay the cost of curing any tifle defects Seller Is
" required to cure, the cost of documentary stamps onthe deed-and Seller's
attorneys fees,

(b)  Buyer shall pay the costs of racording the deed, recording
feos and taxes asscclated with any financing for the Property, expenses
assoclated with any due dliigence and inspaction studies relating to the Property,
the cost of the Survey and Buyer's attormeys fees, and the cost of Owner’s Tile
Insurance Commitment and Policy.

() Real estate taxes and assessmonts, both general and
special, shall be prorated as of the date of the Closing Daie based on the amount
of taxes dus for the year of the Closing. There shall be no reproration of taxes after
Closing. If the Property Is assessed as part of a larger {ract of land, taxes for the
Properly shall ho calculated and prorated based upon the total tax bill for such
larger fract multiplied by a fraction, the numerator of which shall be the acreage of
the Property and the denominator of which shall be the lotal acreage of he larger
fract.

11,  Condition of Property. On the Closing Date, Buyer shall accept the
Propery in its as-ls condition. Ifany portion of the Property or access thereto shall
he taken by public authority, or if Seller recelves nofloe of any such proposed
condemnation or taking, or I the Property Is otherwise damaged prior fo the
Closing Date, Selier shall promptly give written notice to Buyer of suich occurrence
and Buyer shall have the opiion of either terminating this Contract upon notice to
Seller or consummating the sale of the Property In Its then-ourrent condition, 1f
Buyer chooses to consummate the sale of the Properly, Buyer shall pay the full
Purchase Price and Seller will asslgn to Buyer all clalims and rights of recovery as
a result of such taking or damage to the Propsrty.

12. Real Estato Commiselon. Eacih party ropresents to the pther that
no broker has been Involved, in this trgnsaction, exceptmmm.%%’i’ﬁpﬂa
("selier's Broker”) and/ i ("Buyer's Broker”). (Seller's Broker
and Buyer's Broker aré herelndiief referred to collecclively as "Brokers") At
Closing, a cormmission shall be pald by Sellet to th kers in an amount ca

al 8% of the Purchase Price in the aggregatef(the "Gommission") upon the Closing
and payment of the olosing proceeds to Shilor as full setilement of any and all
obligations thal Seller or Buyer may have to the Brokors. Upon request of Seller
and payment of the Commission by Seller to Byokers, Brokers agree to execute &
wrltten release, acknowlsdging release of any and all brokerage and commission
claims elther has with respect to Seller, Buyer and the Property, Brokers have
executod this Contract for the purposes of acknowledging the foregolng
agreement, It is agreed that any party to this Contract who knowingly takes actions
or knowingly makes commitments forming the basis of any additional claim for a
brokerags commission, agrees to indemnify and hold harmless the other party
nereto from and. agalnst any and all such claims or demands with respect to any

(ond which emascth
shatl b c&ﬂu&?é

;‘?MZ«;%V (7
”
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brokerage fees or agent's commissions or other compensatlon asserted by any
person, firm or corporation in cohnestion with this Contract or tha transaction
contemplated hereby.

13.  Notiges. Any notices required or permlited under this Contraot shall
be in wiltihg and shali be deemed delivered when mailed, postage prepaid, by
reglstered or cestified mall, return receipt requesled, or when deposited with a
nationafly recognized overnight deiivery service, e.g., FedEx, UPS, etc., or when
sent by facsimile fransmission addressed to the respactive parties at the
respactive addresses set forth below:

To Buyer: Kissimmse Chevrolet, LLC
P.0. Box 7008687
St. Cloud, Florida 34769
Attention:  Alan C. Starling
Phone; (407) 892-5144
- E-Mail: acstarling@gmail.com

With copy to: Shutts & Bowen LLP
Attention: J. Gregory Humphries, Esd.
300 S, Orange Avenue — Suite 1000
Orlando, Florida 32801
Phone: . (407)423-3200
E-Mail: jhumphries@shutts.com

To Seller Michae! Goldberg - Recelver MAMC SOUTH
: CHASE LLG
Akerman Sonterfitt LLP
350 East Lus Olas Boulevard, Suite 1600
Fort Lauderdale, FL. 33301
Telephone: 964-468-2444
Fax: 964-463-2224
Emalt: michael.goldberg@akerman.com

With copy to Theresa M, McLaughiin
Akerman Senterfitt LLP
360 East Las Olas Boulevard, Suite 1600
Fort Lauderdale, Fl. 33301
Telephone; 954-488-2441
Fax: 954-403-2224
‘Email: theresa.melaughlin@akerman,com

To Escrow

Agent. Shutts & Bowen LLP
Atlentlon: Andrew 8. Eitingon, Esq.
300 S, Orange Avenue — Suite 1000
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- Orlando, Florlda 32801
Phone: (407) 423-3200
E-Mail; asitingon@shutts,com

14,  Default and Remedjes. Time s of the essence for the purposes of
this Contract. If any obligalion of Buyer set forth herein is not performed by Buyer
at or bafore Closing, then thls Contract, at Sellar's option, may he terminated and
the Escrow Agent shall deliver the Deposit to Seller as Seller's sole remedy and
both partios will thereafter be released from all obligations hereunder. The partles
agree that the refention of the Deposit by Seller In the event of Buyer's default
represents a bona fide provision for liquidated damages and not a penalty and
such provislon Is incorporated herein for the benefit of both parties, The Seller
expressly waives the right of specific performance against the Buyer.

In the event the Seller falls to perform any covenant, agreement or condition
heraof, o If Seller's representations herein are untiue, then Buyey may, at Buyer's
eloction, either terminate this Contract and recelve from Seller {or the Escrow
Agent, as the case may be) the return of the Daposit or, altornatively, Buyer may
treat this Coniract as continuing in full force and effect and pursus an action for
specific performance agalnst Seller.

16. Conditions of Buyer's Obligation. The obligations of the Buyer
under this Gonlract are subject o the satisfaction af the time of Closing of each of
the following conditions (eny one of which may be walved In whole or in partby the
Buyer ai or prior to Closing):

(a) Al of the representations of the Selier set forth in this Contract
ehall be true and corrset at and as of the Closing Date In all respects,

(b) No representation of the Seller contained in this Contract shall
contain any untrue statsment or shall omit a materlal fact that causes the
representation or warranty fo be misleading.

{(¢)  The Seller shall have petformed all covenants, agresments
and conditions required by this Contract to be performad by the Seller prior to or as
of the Closing Date. :

() intentionatly omitted,
()  inientionally omitted.

In the event any of the foregoing conditions are nol satisfied as of the
Closing Date, the Buyer shall have the right, In addition to all other rights and
remedias available to the Buyer, to terminate this Contract, whereupon this
Contract shall be and bacome null and vold, the Deposit shall be retuned to the
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Buyer, and neither party shall have any further vights or obligatlons under this
Conlracl.

18. Escrow Agent. Escrow Agent shall hold the Deposit In an interest
bearing account with the Interest acoruing fo the benefit of the parly ultimately
recelving the Deposit. in the event Escrow Agent Is In doubt as {0 Iis duties under
thls Contract, Escrow Agent may Interplead the Deposit into a court of competent
jurisdiction In the county wherein the Property is situated and the cost of such
action, - including Escrow Agent's attorneys’ fees, shall be borne hy the
non-prevalling party in such interpleader action. Escrow Agent shall have no
duties or obiigations under this Contraot other than to hold and disburse the
Deposit in aocordance with the terms hereof, Buyer acknowledges that Escrow
Agent is the aftorney for Seller and agrees that in the event of a dispute between
the parties regarding this Contract, Escrow Agent shall bo enfitled fo represent
Seller without clalm of conilict of interest by Duyer due to the service by Sellers
counsel as Escrow Agent hereunder,

17.  Successors in Interest. All provistons of this Contraot are hinding
upon and shall nure fo the beneflt of, and are enforceable by and against, the

successors and assigns of each party hereto.

18. Governing Law: Vepue, The terms and conditions of this Contract
shall be construed and controfled in accordance with the laws of Florida; venue for
any action erlsing hereunder shall be In Orange County.

19, Entire Agreoment, This Contract contains the entire agreement
hetween the parties with respect to the subject matter hereof and no statement or
representation of any party, their agents or employees, shall form any part hereof
or be binding upen the other party. This Contract shall not be changed or modifled
except by willten Instrument signed by the parties hereto,

20. Capilons: Gepder, Captiohs used In this Contract are for
convenience of reference only and shall not affect the onstruction of any provision
hereof. Whenever used, the singular shall include the plural, the plural shall
include the singular and gender shall include all genders,

21.  Intentionally omilted.

22, Effectivg Date. The term “effective date” of “date of this Contract’
shall mean the date the last of either Seller or Buyer has exscuted this Contract,

23, Radon Gas. Radon Is a naturally ecourting yadioactive gas that,
when it has accumulated In a bullding In sufficlent guantities may present health
Hisks to persons who are exposed to it over time. Levels of radon that exceed
faderal and state guidelines have been found in bulldings in Florida. Additional
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information regarding radon and radon testing may be oblained from your county
health depariment. :

24. Counterparts and Facsimile Slanatures. The parties hereto
acknowledge that this Contract may be exocuted in counterparts each being
desmed to be orlginalsy and facsimile/femailed slgnatures shall also be deemed as
originals.

25. Assignment. Buyer may assign its rights under this Contract to any
entity in which Alan Starling holds an ownership Interest, provided that Buyer
provies the name of such entity to Seller prior fo the date that Seller flles for ihe
Court Order, and such new entity executes an assignment and assumption of this
Gonfracl. Otherwise, Buyer may not assign its rights under this Conlract without
the prior wiltten consent of Seller, which consent shall not he unreasonably

withheld or dolayed.
26,  Intentionally omitted.
27.  Intentionally omitted.

28. Tax-Deferred (ot Like-Kind) Exchange. Upan the requesl of either
party (the "Requesting Party"), the other party agrees lo reasonably cooperate
and assist the Requesting Party any tax-deferred (or like-kind) exchange in
accordance with Section 1031 of the Internal Revenue Cotde at no cost, expense
or liabllity to the other party; and the other party further agrees to exesute any and
all documentation that may be reasonably necessary o effectuate  such
tax-deferred (or like-kind) exchange subject to the reasonable approval of the
other party's counsel provided the other party does not Incur any additional
expenses. b

29, DRI Propottionate Share Obligatlon, Buyer acknowledges thal

the Property Is- encumbered by the Soulhchase Transportation Proportionate
Share Agreement recorded In O.R, Book 8712, Page 602 of the Public Records of
Orange County, Florida, as amended (the “Proportionate Share Agresment’),
\which. Sollerhoreby-rapresents-lein-ful-foreo-and-effec®” Buyer agrees 1o be
responsible for payment of all fees and charges to which the Properly is subject
under the Propottlonate Share Agreement as-spocificaliy-sel-forth-on-Exhibh-C’
Buyer will sign an assumption agreement in form reasonably acceptable to the
parties memorializing same at Closing.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have executed this Contract in
counterparls as of the day and year first set forth above,

ﬂ / /?L%w/ [ /-

Wi
Pffm/ew /f(ﬁﬂ«

Print Name

g
\Nitnebs d‘@ MO\’(‘ j F\Q_%g—
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2an M. 1) oaGeld

Print Name

AYiner R, A2UDER0

DS st 70, SHiA ety

Print Name
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SELLER:

MAMC SOUTH CHASE LLC, a Florida
limited liability comyrany

By: _
Printod_{h - etande L Toetd (iuu\
Title: e cedidn

DATED: /)i o2
SUBJECT TO GOURT APPROVAL

BUYER:

KISSIMIMEE CHEVROLET, LLC, a Florida

limited liabilily comp ny

Pr!nted Name: f}(/‘w Q. Sf’A«eM@-
Title; PRES 10 et

DATED: Dedemder £, 2012




EXHIBIT “A”

LEGAL DESCRIPTION OF PROPERTY

A tract of land lying in Section 27, Township 24 South, Range 29 East, Orange
County, Florda, being more particularly described as follows:

COMMENCE at the Southeast corner of Lot 1, HOME DEPOT — SOUTH
ORLANDO, according to the Plat thereof, as recorded in Plat Book 43, Page 13, of
the Public Records of Orange County, Florlda (the "POINT OF BEGINNING"), said
corner lying on the Westerly right-of-way line of Balcombe Road South, as
depicted on the Plat of SOUTHCHASE PHASE 1A, PARCELS 14 AND 18,
according to the Plat thereof, as recorded In Plat Book 40, Pages 132 through 138,
inclusive, of the Public Records of Orange County, Florida, and also lying on a
cuive concave Northeasterly,

THENGE run Southesasterly along said Westerly right-of-way line and said curve,
having a radius of 1035.00 feet, a central angle of 08° 31" 48", an arc length of
117.96 feet, a chord length of 117,90 feet, and a chord bearing of South 10° 04' 12°
East, to the point of tangency, :

THENCE run South 13° 19' 35" East along said Westerly right-of-way line, a
distance of 779,37 feet to a point lying on the Northerly limited access right-of-way
line of State Road No, 417 (Eastern Beltway — Southern Connector), as per the
Orlando — Orange County Expressway Authority Right-of-Way Map, Section
75301-6445-451;

THENCE run along sald Northerly limited access right-of-way line, the following
coursos: North 61° 56' 16" West, a distance of 17.94 feet; North 77° 32" 13" West,
a distance of 101,98 feet; North 65° 04' 53" West, a distance of 500,10 fest; North
230 46' 23" East, a distance of 46,00 feet; North 65° 42' 22" West, a distance of
550,02 feet; North 46° 56' 13" West, a distance of 105.95 feet; North 68° 30' 36"
West, a distance of 132.27 feet; North 00° 03' 59" West, a distance of 240,90 feet
to the Southwest comer of the aforesaid Lot 1, HOME DEPOT - SOUTH

ORLANDO; ' ‘
THENCE departing sald Northerly limlted access right-of-way ling, run North 89°

46' 28" East along the South line of said Lot 1, HOME DEPOT - SOUTH
ORLANDO, a distance of 1062.64 feet to the POINT OF BEGINNING.
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EXHIBIT “B"
EXISTING EXCEPTIONS

1. Taxes and assessments for the year 2013 and subsequent years, which are
not yet due and payable.

2. Rights or claims of parties in possession not shown by the public records,

3, Order of Taking In favor of the City of Otlando, Petitioner, under Case No.
69-1887, for right of way for electrical transmission lines, recorded in O.R,
Book 1838, Pags 953; Final Judgment recorded In O.R. Book 2008, Page
343,

4. Developrent Qrder for Southchase Development of Regional Impact
{("DRI), recorded in O.R. Book 3808, Page 4380: as affected by Notice of
Correction of Legal Description recorded In O.R, Book 4040, Page 4302; by
First Amendment recorded in O.R. Book 4109, Page 3612; Amendment
recorded in O.R. Book 4182, Page 4372; Second Amended Development
Order recorded in O.R. Book 4214, Page 1338; Third Amended
Development Order recorded in O.R. Book 4336, Page 3533; Fourth
Amended Development Order recorded in O.R. Book 4426, Page 656, Fifth
Amended Development Order recorded in O.R. Book 4498, Page 119;
Sixth Amended Development Order recorded in O.R. Book 4872, Page
2023; Seventh Amended Development Order recorded in O.R. Book 5063,
Page 4050; Eighth Amended Development Order recorded in O.R, Book
5194, Page 3757; Ninth Amended Development Order recorded in O.R,
Book 6498, Page 992, as affected by Notlce of Correction of Legal
Description recorded in O.R, Book 6604, Page 96; Tenth Amended
Development Order recorded In O.R, Book 8882, Page 1295, and Eleventh
Amended Development Order recorded in O.R. Book 10063, Page 5402,

5. Southchase Transportation Impact Agreement by and between Orahge
County, Florlda, and Southchase, Ltd., recorded in O.R. Book 4032, Page

1965,

6. Utility Easement In favor of Orange County recorded In O.R, Book 4848,
Page 4549, A

7. Balcombe Phase |l Construction Agreement by and between Southchase,
Ltd., and Centex Homes, recorded in O.R. Book 6471, Page 3412.

8. Master Declaration of Covenants, Cohdilions, Easements and Restrictions

for Southchase Parcels 11, 11A and 13, Complying with the Requirements
of the South Florida Water Management District, recorded In O.R, Book
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5509, Page 4087,

9. Declaration of Reciprocal Easements, Rights and Construction and
Malntenance Covenants for Stormwator Dralnage and Retention for
Southchase Parcels 11, 11A and 13, recorded In O.R. Book 55608, Page
4105, as modified by First Amendment recorded in O.R. Book 5718, Page
4197,

10, Drainage Easement recorded in O.R. Book 5710, Page 4341, and
re-recorded In O.R. Book 5782, Page 2176.

11, Easement Agreement for Access, Utilities and Signage by and between
Home Depot, USA, and Southchase, Lid., recorded in 0.R. Book 6718,
Page 4240,

12.Sewer Easement Agreement by and betwsen Doerfield/OBT Partners Joint
Venture and Southchase, Ltd., recorded In O.R. Book 6718, Page 4257,

13.Development Agreement by and between Southchase, LtdA.. and

Southchase Commerce Center, LLC, recorded in O.R. Book 7822, Page
1873,
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IN THE CIRCUIT COURT OF THE
ELEVENTH JUDICIAL CIRCUIT IN
AND FOR MIAMI-DADE COUNTY,
FLORIDA

CASE NO.: 07-43672 CA (9

STATE OF FLORIDA, 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,

Defendants,
and

DB ATLANTA, LLC, a Florida limited liability
company, et al.,

Relief Defendants.
/

ORDER GRANTING RECEIVER'S MOTION TO APPROVE THE
SALE OF REAL PROPERTY OWNED BY MAMC SOUTH CHASE, LLC

THIS MATTER came before the Couit on , 2013 for consideration of the
receiver, Michael I. Goldberg's (the "Receiver”) Motion to Approve the Sale of Property owned
by MAMC South Chase, LLC (the Motion”). The Court, having reviewed the Motion, being
advised that notice was provided to all interested parties, each of whom have no opposition to the
entry of this Order and being otherwise fully advised in the premises, makes the following
findings:

1. All Defendants and other interested parties in this action have received notice of

the Motion.
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CASE NO.: 07-43672 CA 09

2. The sale set forth in the Coniract for Sale and Purchase of Real Estate on behalf of
MAMC South Chase, LLC for the sale of the realt property located at 13250 Blacombe Road,
comprising approximately 14.45 acres in Orange County, Florida to Kissimmee Chevrolet, LLC
(and as more specifically set forth in the Agreement attached as Exhibit 1 fo the Motion) is in the
best interests of all parties hereto, including the Defendants and Relief Defendants.

3. The Property (as that term is defined in the Motion) was marketed by Receiver or
those acting at his direction in a commercially reasonable manner.

4. The sale price reflected in the Agreement is more than what is likely fo be
realized at a public auction of the Property pursuant to Section 45.031, F.S..

3. That the Receiver is not connected with the proposed purchaser under the
Agreement through any employment or ownership interest nor familial affiliation with any
principal of the Plaintiff.

1. Based upon these findings, it is therefore ORDERED AND ADJUDGED
that: The Receiver’s Motion to Approve the Sale of Property Owned by MAMC South Chase,
LLC is GRANTED.

2. The Receiver is authorized to execute the Contract for Sale and Purchase of Real
Estate on behalf of MAMC South Chase, LLC, for the sale of the real property located at 13250
Blacombe Road, comprising of approximately 14.45 acres in Orange County, Florida to
Kissimmee Chevrolet, LLC (the “Agreement”). The Receiver is further authorized to execute
any documents and take any actions reasonably necessary to consummate the transactions

contemplated therein.

{25560893;1}




CASE NO.: 07-43672 CA 09

3. Upon receipt of the consideration set forth in the Agreement, and delivery of the
deed and other documents called for in the Agreement by the Receiver, the sale shall stand as
confirmed, without further Order of the Court.

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

of , 2012,

THE HONORABLE JERALD BAGLEY
CIRCUIT COURT JUDGE

Conformed copies to:
All counsel of record
Posted to the Receiver's Web Site
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