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EXCLUSIVE RIGHT OF SALE LISTING AGREEMENT

right to Compensation as set forth herein. If during the term of such lease, extension, renewal or subsequent lease, or within 180
days after the termination thereof, the tenant or his assigns (or to any member of that tenant's immediate family or any entity or
trust in which the tenant or family member has an interest) shall buy from Owner, the Compensation agreed in Paragraph 4(A)(1)
shall be deemed earned by Broker and payable to Broker as provided in this Agreement whether such sale closes before or after
the Expiration Date. The provisions of this Paragraph 4(B)(2) shall survive the expiration of this Agreement and shall be binding
on Owner whether or not incorporated in any lease agreement;

(3) If any interest in the Property is voluntarily transferred, exchanged or traded during the term of this Agreement, Compensation
shall be paid to Broker by Owner at the time of transfer;

(4) If Owner willfully prevents the performance hereunder by Broker, Compensation shall be paid to Broker by Owner upon written
demand;

(5) If Owner fails or refuses to perform under the Sale and Purchase Contract, Compensation shall be paid to Broker upon written
demand; or

(6) If Owner and buyer shall mutually rescind the Sale and Purchase Contract (except as provided for therein) without Broker's
consent, Compensation shall be paid to Broker by Owner upon written demand.

C. IFBUYER DEFAULTS. If a buyer is found in accordance with Paragraph 4(B)(1), but such buyer fails to perform (under a Sale and
Purchase Contract or otherwise), Owner shall pay Broker an amount equal to fifty percent (50%) of the deposit (including deposit(s)
made or agreed to be made by the buyer) which is retained or recovered by or for the account of Owner. Such amount:

(1) shall not exceed the amount of Compensation as provided above;
(2) shall be payable at the time of disbursement of any such deposit; and
(3) shall be deemed as full consideration for Broker's services with respect to that buyer, including costs.

D. PROTECTION PERIOD. If Owner agrees to sell, lease, option or exchange property or any interest therein within 180 days after the
expiration of this Agreement, to a prospective buyer or tenant to whom Broker, Owner or any cooperating broker submitted or
communicated regarding the Property prior to the Expiration Date, and the transaction thereafter closes at any time, Owner agrees to
pay Broker the Compensation set forth in Paragraph 4.B. above. However, if the Property is relisted with another broker after the
expiration of this Agreement, this Paragraph 4.D. shall not apply so long as Owner enters into an exclusive listing agreement with
another broker after the Expiration Date, the Property is sold through that broker and Owner pays a commission at least equal to the
Compensation. The provisions of this Paragraph 4.D. shall survive the expiration of the Agreement.

5. CONDITIONAL TERMINATION. At Owner's request, Broker may agree to conditionally terminate this Agreement, as provided below.

A. If Broker agrees to conditional termination, Owner must sign a Withdrawal Agreement and pay Broker a cancellation fee equal to one
percent of the listed price, all direct expenses incurred in marketing the Property and any applicable sales tax. To be valid, any
conditional termination or Withdrawal Agreement must be agreed to in writing by Broker's Branch Office Manager who has the sole
and exclusive authority to terminate this Agreement, regardless of who may have signed this Agreement.

B. If Owner transfers, or contracts to transfer, the Property prior to the original expiration of this Agreement and the Protection Period
thereafter, Broker may void conditional termination and the full compensation as stated in Paragraph 4.B. above will be due to Broker
upon written demand. In the event that the Property is re-listed with another Broker, Paragraph 5.B. shall not apply, so long as Owner
enters into an exclusive listing agreement with another broker after the conditional termination, the Property is sold through that broker
and Owner pays a commission at least equal to the Compensation.

6. ESCROW AUTHORITY AND TITLE WARRANTY. Broker and any cooperating broker are hereby authorized to act as escrow agent at
such time as a Sale and Purchase Contract or lease is prepared, provided that such duties shall be in accordance with the laws of the
State of Florida and the rules and regulations of the Florida Real Estate Commission. Owner hereby warrants that Owner is the legal Owner
of the fee simple title to the Property and has the authority and the capacity to convey such title to buyer.

7. COOPERATION WITH OTHER BROKERS. ONE Sotheby's International Realty's policy is to cooperate and compensate any real estate
broker who has an active license in the State of Florida who sells the Property in the capacity of buyer's agent, a non-representative broker,
or as a transaction broker. Compensation to the cooperating broker shall be fifty percent (50%) of the total Compensation paid to Broker
by Owner and shall be paid by Broker to cooperating broker at time Compensation is received by Broker from Owner. The total
Compensation paid by Owner shall not exceed the amount set forth in Paragraph 4.A of this Agreement.

8. LIEN RIGHTS. Pursuant to Fla. Stat. §475.42(1)(i), Owner authorizes Broker to record a lien against the Property to secure payment of
the Compensation in Paragraph 4 and waives all homestead rights and defenses in any lien foreclosure action.

9. DISPUTE RESOLUTION. This Agreement shall be construed under Florida Law. All controversies, claims, and other matters in question
between the parties arising out of or relating to this Agreement or the breach thereof will be settled by first attempting mediation under the
rules of the American Mediation Association or other mediator agreed upon by the parties. If litigation arises out of this contract, the
prevailing party will be entitled to recover reasonable attorney's fees and costs. Venue will be exclusively in Miami-Dade County, Florida.
In any claim by Owner against Broker (including negligence), Owner's damages will not exceed the amount of the Compensation that
Broker was paid, or would have been paid, in connection with the sale. BROKER AND OWNER HEREBY KNOWINGLY AND
VOLUNTARILY WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY LITIGATION,

10. MISCELLANEOUS. This Agreement is binding on Broker's and Owner's heirs, personal representatives, administrators, successors, and
assigns. Owner (which includes all Owners executing this Agreement) shall be jointly and severally obligated under the provis ions of this
Agreement. The term “buyer” includes buyers, tenants, exchangers, optionees and other categories of potential or actual transferees, and
members of their immediate families or any entity or trust in which they may have an interest. Time is of the essence for all provisions of
this Agreement. Signatures, initials, and modifications communicated by facsimile will be considered as originals. Electronic signatures are
acceptable and will be binding. Broker may assign this Agreement to another listing office. This Agreement is the entire agreement between
Owner and Broker. No prior or present agreements or representations will be binding on Owner or Broker unless included in this Agreement,
This Agreement may only be modified in writing signed by Owner and Broker. If any provision herein is or becomes invalid or unenforceable,
all remaining provisions will remain fully effective and valid.

11. PLEASE DO NOT ASK OR EXPECT BROKER TO DISCRIMINATE, OR TO RESTRICT THE SALE OR SHOWING OF YOUR
PROPERTY ON THE BASIS OF RACE, COLOR, AGE, RELIGION, SEX, HANDICAP, FAMILIAL STATUS, OR NATIONAL ORIGIN.

Owner ( ) and Broker/Sales Associate ( )i ) acknowledge receipt of a copy of this page, which is Page 3 of 4
Ver, 07,2020
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EXCLUSIVE RIGHT OF SALE LISTING AGREEMENT

ONE SOTHEBY’S INTERNATIONAL REALTY’'S POLICY AS WELL AS FEDERAL LAW PROHIBITS BROKER FROM ANY SUCH
DISCRIMINATION OR RESTRICTIONS. THIS PROPERTY SHALL BE LISTED AND MARKETED IN COMPLIANCE WITH SUCH
POLICY AND LAW AS IN EFFECT DURING THE TERM OF THIS AGREEMENT,

NOTE. Owner understands that this Agreement does not guarantee the sale of the Property, but that it does provide that the Broker will
make earnest effort to market the Property as provided in this Agreement until the Expiration Date. Broker advises Owner to consult an
appropriate professional for related legal, tax, property condition, environmental, foreign reporting requirements, and other specialized
advice.

ADDITIONAL CLAUSES:

12.

13.

14, THIRD PARTY VENDORS. Broker may provide Owner with names and service providers (including but not limited to, title agents,
contractors, movers, accountants, attorneys) that other customers have used or whom Broker may know. If Broker provides any such
names or service providers such act shall not be construed to be a recommendation or endorsement of, nor is Broker warranting the work
of, any such provider(s). Owner agrees to release and hold Broker harmless from all claims or losses that in any way arise out of or, relate
to, the section or use of any such service provider or vendor. The final choice to use any service provider or vendor rests solely with Owner
and Owner is not obligated in any way to use such providers or vendors.

EXTENSION OF AGREEMENT. If Owner enters in a Sale and Purchase Contract, this Agreement shall automatically extend through the
date of closing of the Sale and Purchase Contract. If a Sale and Purchase Contract entered into on or before the Expiration Date does not
close, this Agreement will automatically be extended for the number of days the Property was under the Sale and Purchase Contract. If
Owner leases the Property, Broker in its sole discretion, may either; (a) stop marketing the Property while occupied and the Agreement will
be extended for the number of days then remaining until the Expiration Date; or (b) continue marketing the Property and Owner will (i)
include a provision in the lease that requires the tenant ta cooperate with Broker, and (i) take all reasonable actions to ensure cooperation.
ADDENDA., Attached hereto and made part hereof are the following addenda:

% Owner's Property Disclosure o Other:

15.

16.

This is a legally binding contract. Neither Broker nor its representatives make any representations as to the legal effect or tax
consequences of this Agreement or the transactions contemplated herein. If you do not understand this contract, consult an attorney
before you sign it.

By signing below, med agree(s) to all of the terms and conditions of this Agreement.
'L
Owner Signature:

o 4

Date: ﬁ"/é = 'Lj ,

Print Name of Owner: STEWART GROVE 1 LLC AND STEWART GROVE 2 LLC Tax ID#: Phone:

Address: Email:

Owner Signature: Date:

Print Name of Owner: Tax ID#: Phone:

Address: Email:

Associate Signature: Date:

Print Name of Agent for ONE Sotheby's International Realty: JORGE URIBE Phone: 786-371-8777
Address: 1430 S DIXIE HWY, SUITE 110, CORAL GABLES, FL 33146 Email: JORGE@JORGEURIBE.COM

Copy Returned to Owner on

by: o Personal Delivery o Mail o Email

Owher@ ( ) and Broker/Sales Associate ( X ) acknowledge receipt of a copy of this page, which is Page 4 of 4

Ver, 07,2020
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AFFILIATED BUSINESS ARRANGEMENT Sothebv’s
DISCLOSURE STATEMENT ONE R SNAL R?:m

TO: STEWART GROVE 1 LLG AND STEWART GROVE 2 LLC ("SELI—E R“)

FROM: MDLV LLC, A FLORIDA LIMITED LIABILITY COMPANY DBA ONE SOTHEBY'S
INTERNATIONAL REALTY ("REFERRING PARTY")

PROPERTY ADDRESS: 3620 STEWART AVE, MIAMI, FL 33133 AND 3610 STEWART AVE, MIAMI, FL 33133

DATE: $=/6-23

This is to give you notice that Referring Party has a business relationship with FLORIDA SECURED TITLE LLC,
a Florida limited liability company, a provider of settlement services (the "Title Agent") and CAPHOUSE FINANCIAL
LLC, a Florida limited liability company, a provider of financial and mortgage lending services (the "Mortgage
Lender"). Individuals who hold an ownership interest in the Referring Party own a direct or beneficial ownership
interest of more than 1 percent in Title Agent & Mortgage Lender or may receive financial or other benefit. Because
of this relationship, this referral may provide Referring Party a financial or other benefit.

Set forth below is an estimated charge or range of charges for the settlement and mortgage lender services
listed. You are NOT required to use the listed provider(s) as a condition for the purchase of the subject property.
THERE ARE FREQUENTLY OTHER SETTLEMENT and MORTGAGE LENDER SERVICE PROVIDERS AVAILABLE WITH
SIMILAR SERVICES. YOU ARE FREE TO SHOP AROUND TO DETERMINE THAT YOU ARE RECEIVING THE BEST SERVICES
AND THE BEST RATE FOR THESE SERVICES.

Name of Provider of the Settlement and Mortgage Lender Services. Estimate of Charges generally made or
range of charges, for Providers.

FLORIDA SECURED TITLE LLC

0.5% to 1.25% of the property purchase
price, subject to the services selected by
you.

Provides searches of public records that bring

to your attention any known problems with the property's title before
closing, insures against loss due to certain title defects, charges title
insurance premiums.

CAPHOUSE FINANCIAL LLC

0.5% to 2.50% of the amount borrowed,
subject to the loan program selected by

Provides mortgage lending services allowing for various financing vau

options to fund the home purchase.

ACKNOWLEDGMENT

| /we have read this disclosure form and understand that Referring Party is referring
me/us to purchase the above-described service(s) and may receive a financial or other benefit as
the result of this referral.

Seller ﬁgﬁture 1 Seller Signature 2

Page 1 of 1
Copyrighted ONE Sotheby's International Realty 2020
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"AS IS" Residential Contract

For Sale And Purchase
THIS FORM HAS BEEN APPROVED BY
THE FLORIDA REALTORS AND THE FLORIDA BAR

1 PARTIES: Stewart Grove 1, LLC, a Florida limited liability company
Mimi Chough, as Trustee of the JWY Trust u/t/a dated 7/1/2021

1. PROPERTY DESCRIPTION:
3620 and 3610 Stewart Avenue, Miami, FL 33133
Miami-Dade # 01-4128-051-0020/0010

Lots 1 and 2, Block 1, Stewart, according to the map or plat thereof
as recorded in Plat Book 171, Page 50, Public Records of Miami-Dade County, Florida.

_ A A A A A A A
—_

NA; all Personal Property is being sold in its "As Is"; "Where

Is" condition.

PURCHASE PRICE AND CLOSING

2. PURCHASE PRICE $__17.500.000.00
(checks subject to Collection) 500,000.00
(CHECKONE): U X 1
1
Day Pitney LLP
396 Alhambra Circle, 14th Floor, Coral Gables, FL 33134 305.373.4000
SFerrera@DayPitney.com 305.921.0726
20 1

1,250,000.00

15,750,000.00
3. TIME FOR ACCEPTANCE OF OFFER AND COUNTER-OFFERS; EFFECTIVE DATE:

SEE ADDENDUM

4. CLOSING; CLOSING DATE:

we

1 1
Software and added formatting © 2024 Alta Star Software, all rights reserved. - www.altastar.com * (877) 279-8898
Doc ID: 3a42e329f75bbaea2559711d30cad5e2db9639af

1 13
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SEE ADDENDUM

5. EXTENSION OF CLOSING DATE:

6. OCCUPANCY AND POSSESSION:

FINANCING
8. FINANCING:
X
el
1 O O O O
1 (CHECK ONE): O O

1 1
Software and added formatting © 2024 Alta Star Software, all rights reserved. - www.altastar.com * (877) 279-8898
Doc ID: 3a42e329f75bbaea2559711d30cad5e2db9639af
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1"
111
11
11
1"
11
1"
11
1
1"

A A A A A A A A A A A A
—_

1 CLOSING COSTS, FEES AND CHARGES

GBS SN GG O ST =TT =N G RAN G =GRl S AR RN TSR E G Hirir S S S GIHENTCr——
SO S FE-FO-B i DB e G iR

11

COSTS TO BE PAID BY BUYER:

.4 A A A A A A A A A A A A A A A A A A A A A A A A A A A A A

we

1 1
Software and added formatting © 2024 Alta Star Software, all rights reserved. - www.altastar.com * (877) 279-8898
Doc ID: 3a42e329f75bbaea2559711d30cad5e2db9639af

3 13
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(CHECK ONE):
|

1 SURVEY:

HOME WARRANTY: O o

SPECIAL ASSESSMENTS:

. 4 A A A a a A A A A A A aa A A A A A A aa A A A A A A A A A A A A

DISCLOSURES

10. DISCLOSURES:
RADON GAS:

MOLD:

FLOOD ZONE; ELEVATION CERTIFICATION:

mw

1 1
Software and added formatting © 2024 Alta Star Software, all rights reserved. - www.altastar.com * (877) 279-8898
Doc ID: 3a42e329f75bbaea2559711d30cad5e2db9639af

4 13
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ENERGY BROCHURE:

1 LEAD-BASED PAINT: 1
HOMEOWNERS' ASSOCIATION/COMMUNITY DISCLOSURE: BUYER SHOULD NOT EXECUTE THIS
CONTRACT UNTIL BUYER HAS RECEIVED AND READ THE HOMEOWNERS'

ASSOCIATION/COMMUNITY DISCLOSURE, IF APPLICABLE.
PROPERTY TAX DISCLOSURE SUMMARY:

FOREIGN INVESTMENT IN REAL PROPERTY TAX ACT ("FIRPTA"):

PROPERTY MAINTENANCE, CONDITION, INSPECTIONS AND EXAMINATIONS
iR ROBERTARNTFENANGE N —

e

i RROBERTFINGRECTHON=RIGHT=FE-GANG =
1 PROPERTY INSPECTIONS AND RIGHT TO CANCEL: Buyer shall have

discretion, that the Property is not acceptable to Buyer, Buyer may tgmmiflate this Contract by delivering
written notice of such election to Seller prior to expiratiem™®t Inspection Period. If Buyer timely

1 1
Software and added formatting © 2024 Alta Star Software, all rights reserved. - www.altastar.com * (877) 279-8898
Doc ID: 3a42e329f75bbaea2559711d30cad5e2db9639af
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SELLER ASSISTANCE AND COOPERATION IN CLOSE-OUT OF B G PERMITS:

GNMENT OF REPAIR AND TREATMENT CONTRACTS AND WARRANTIES:

ESCROW AGENT AND BROKER
13. ESCROW AGENT:

=R REOFESSHO MBI SR O R=t=hirE ==

BUYER AGREES TO RELY SOLELY ON SELLER, P SSIONAL INSPECTORS AND
GOVERNMENTAL AGENCIES FOR VERIFICATION OF PROPE ONDITION, SQUARE FOOTAGE AND
FACTS THAT MATERIALLY AFFECT PROPERTY VALU NOT ON THE REPRESENTATIONS (ORAL,
WRITTEN OR OTHERWISE) OF BROKER.

A A A A A A A a a a

m

6 13

1 1
Software and added formatting © 2024 Alta Star Software, all rights reserved. - www.altastar.com * (877) 279-8898
Doc ID: 3a42e329f75bbaea2559711d30cad5e2db9639af
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s 4
DEFAULT AND DISPUTE RESOLUTION

vt
BUYER DEFAULT:

SELLER DEFAULT:

4

17. ATTORNEY'S FEES; COSTS:

1
STANDARDS FOR REAL ESTATE TRANSACTIONS ("STANDARDS")

18. STANDARDS:
Al
1 TITLE EVIDENCE; RESTRICTIONS; EASEMENTS; LIMITATIONS:

RESIDENTIAL PURPOSES

1 1
Software and added formatting © 2024 Alta Star Software, all rights reserved. - www.altastar.com * (877) 279-8898
Doc ID: 3a42e329f75bbaea2559711d30cad5e2db9639af
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STANDARDS FOR REAL ESTATE TRANSACTIONS ("STANDARDS") CONTINUED

e AN O N

B. SURVEY:

1 —C—NGREGS—AND-EERES6:

D. LEASE INFORMATION:

F. TIME: Time is of the essence in this Contract.

G. FORCE MAJEURE:

m

1 1
Software and added formatting © 2024 Alta Star Software, all rights reserved. - www.altastar.com * (877) 279-8898
Doc ID: 3a42e329f75bbaea2559711d30cad5e2db9639af
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STANDARDS FOR REAL ESTATE TRANSACTIONS ("STANDARDS") CONTINUED

=
I. CLOSING LOCATION; DOCUMENTS; AND PROCEDURE:
LOCATION:

e
FinCEN GTO REPORTING OBLIGATION

PROCEDURE:

subject to Collection of all closing

funds,

K. PRORATIONS; CREDITS:

we

1 1
Software and added formatting © 2024 Alta Star Software, all rights reserved. - www.altastar.com * (877) 279-8898
Doc ID: 3a42e329f75bbaea2559711d30cad5e2db9639af
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STANDARDS FOR REAL ESTATE TRANSACTIONS ("STANDARDS") CONTINUED

1

s

O. CONTRACT NOT RECORDABLE; PERSONS BOUND; NOTICE; DELIVERY; COPIES; CONTRACT
EXECUTION:

P. INTEGRATION; MODIFICATION:

Q. WAIVER:

R. RIDERS; ADDENDA; TYPEWRITTEN OR HANDWRITTEN PROVISIONS:

S. COLLECTION or COLLECTED:

T. RESERVED.

1
— e

V. FIRPTA TAX WITHHOLDING:
1 1

mwe

1 1
Software and added formatting © 2024 Alta Star Software, all rights reserved. - www.altastar.com * (877) 279-8898
Doc ID: 3a42e329f75bbaea2559711d30cad5e2db9639af
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STANDARDS FOR REAL ESTATE TRANSACTIONS ("STANDARDS") CONTINUED

11

11 1

W. RESERVED

X. BUYER WAIVER OF CLAIMS: To the extent permitted by law, Buyer waives any claims against Seller
and against any real estate licensee involved in the negotiation of this Contract for any damage or defects
pertaining to the physical condition of the Property that may exist at Closing of this Contract and be
subsequently discovered by the Buyer or anyone claiming by, through, under or against the Buyer. This
provision does not relieve Seller's obligation to comply with Paragraph 10(j). This Standard X shall survive
Closing.

ADDENDA AND ADDITIONAL TERMS

19. ADDENDA:
Check if applicable

oooooo

oo oobbobooo o
OO

SEE ADDENDUM

OoboooooboOo OO

me "o

1 1
Software and added formatting © 2024 Alta Star Software, all rights reserved. - www.altastar.com * (877) 279-8898
Doc ID: 3a42e329f75bbaea2559711d30cad5e2db9639af
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20. ADDITIONAL TERMS:

See Addendum attached hereto and made a part hereof

COUNTER-OFFER

1 [The remainder of this page is intentionally left blank.

1 This Contract continues with Line 612 on Page 13 of 13.]

mw

1 1
Software and added formatting © 2024 Alta Star Software, all rights reserved. - www.altastar.com * (877) 279-8898
Doc ID: 3a42e329f75bbaea2559711d30cad5e2db9639af
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1 THIS IS INTENDED TO BE A LEGALLY BINDING CONTRACT. IF NOT FULLY UNDERSTOOD, SEEK THE
1 ADVICE OF AN ATTORNEY PRIOR TO SIGNING.

1 THIS FORM HAS BEEN APPROVED BY THE FLORIDA REALTORS AND THE FLORIDA BAR.

Approval of this form by the Florida Realtors and The Florida Bar does not constitute an opinion that any of the
terms and conditions in this Contract should be accepted by the parties in a particular transaction. Terms and
conditions should be negotiated based upon the respective interests, objectives and bargaining positions of all
interested persons.

1 ATTENTION: SELLER AND BUYER
CONVEYANCES TO FOREIGN BUYERS: 1

It is a crime to buy or knowingly
sell property in violation of the Act.

At time of purchase, Buyer must provide a signed Affidavit which complies with the requirements of the

Act.
Mimi Chough, as Trustee of the JWY Trust u/t/a dated 7/1/2021
1 M. 6n 04/ 24 | 2024
Stewart Grove 1, LLC, a Florida limited liability company
Bernice Lee, as Receiver
c/o Kozyak Tropin & Throckmorton, 2525 Ponce De
Leon Blvd, 9th FL, Coral Gables, FL 33134
BREE=R:

Cooperating Sale 1ate, if any Listing Sales Associate

wifeprrry istimre-Brofet

mw

13 13

1 1
Software and added formatting © 2024 Alta Star Software, all rights reserved. - www.altastar.com * (877) 279-8898
Doc ID: 3a42e329f75bbaea2559711d30cad5e2db9639af
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ADDENDUM TO “AS IS” RESIDENTIAL
CONTRACT FOR SALE AND PURCHASE

This Addendum to the “As-Is” Residential Contract for Sale and Purchase (“Addendum”)
dated as of April 24, 2024, is made and entered into by and between Bernice C. Lee, solely in her
capacity as the court-appointed receiver (the “Receiver”) over Stewart Grove 1, LLC appointed in
the SEC Litigation (hereinafter defined) (“Seller”), and Mimi Chough, as Trustee of the JWY Trust
u/t/a dated 7/1/2021, with full power and authority to purchase, sell exchange or otherwise dispose
of the trust assets, including the Property (“Buyer”) (Buyer and Seller hereinafter collectively are
the “Parties”). Buyer and Seller are simultaneously herewith executing that certain “As Is”
Residential Contract for Sale and Purchase (“Contract”) of the real property located at: 3620 and
3610 Stewart Avenue, Miami, Florida 33133 (collectively, the “Property™).

RECITALS

A. Stewart Grove 1, LLC, a Florida limited liability company (“SG1 LLC”), is the fee
simple owner of the Property, which is more fully and legally described in paragraph 11 of the
complaint filed in that certain case styled 3610 Stewart Acquisition, LLC v. Stewart Grove 1, LLC,
et al., Miami-Dade Circuit Court Case No: 2023-020591-CA-01 (the “Foreclosure Litigation™),
whereby 3610 Stewart Acquisition, LLC (the “First Mortgage Holder”) was seeking to foreclose
on that certain mortgage in the original principal sum of $5,279,000.00, from SG1 LLC to 2EE
LLC, a Florida limited liability company, recorded in O.R. Book 30704, Page 1257, as affected by
notice of future advance, future advance receipt and mortgage and loan document modification
and spreader agreement recorded in O.R. Book 31662, Page 3319, affected by second mortgage
and loan document modification agreement recorded in O.R. Book 32701, Page 557, by third
mortgage and loan document modification agreement recorded in O.R. Book 33023, Page 4700,
as affected by notice of future advance, future advance receipt and mortgage and loan document
modification recorded in O.R. Book 33131, Page 3738, as affected by notice of future advance,
future advance receipt and mortgage and loan document modification recorded in O.R. Book
33557, Page 4402, all in the Public Records of Miami-Dade County, Florida (collectively, the
“First Mortgage”), and assigned to the First Mortgage Holder by assignment of notice of future
advance, future advance receipt and fifth mortgage and loan document modification agreement
and other loan documents recorded in O.R. Book 33808, Page 4927, Public Records of Miami-
Dade County, Florida. In addition, to the First Mortgage the following additional collateral
documents exist against the Property in favor of the First Mortgage Holder: (i) Assignment of
Rents, Leases, Profits, and Contracts recorded October 3, 2017, in O.R. Book 30704, Page 1279;
(i1)) UCC-1 Financing Statement recorded October 3, 2017, in O.R. Book 30704, Page 1284; and
(ii1) UCC -1 Financing Statement recorded November 13, 2019, in O.R. Book 31687, Page 3503,
all in the Public Records of Miami-Dade County, Florida (items (i) — (ii1) together with the First
Mortgage, collectively the “First Mortgage Security Documents™);

B. On January 12, 2024, the United States District Court for the Southern District of

Florida, in the case styled: Securities and Exchange Commission v. Kapoor et al., Civil Docket
No.: 1:23-cv-24903-JB S.D. Fla (“SEC Litigation”), entered an Order appointing the Receiver to

take over full power and authority of SG1 LLC’s assets, including the Property, which Order

Page 1 of 16
Addendum to “AS IS” Contract for Sale and Purchase

118842017.1

Doc ID: 3a42e329f75bbaea2559711d30cad5e2db9639af
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provides in part that the Receiver is authorized to sell real property in the receivership estate, either
at public or private sale, on terms and in the manner the Receiver deems most beneficial to the
Receivership Estate, and with due regard to the realization of the true and proper value of such real
property, and is authorized to sell, and transfer clear title to, all real property in the receivership
estate, pursuant to such procedures as may be required by the Court and additional authority such
as 28 U.S.C. sections 2001 and 2004. See Receivership Order 9 32-33;

C. The Property is improved with a single family residence that has not been
completed and is without a temporary and/or final certificate of occupancy or certificate of
completion, or the equivalent thereof (“Evidence of Completion™), issued by the City of Miami
and/or governing municipalities. In particular, the residence constitutes an uncompleted
construction project whereby there exists and/or likely exists: open and/or expired permits, liens,
code violations, deficiencies, all of which requires future work and repair in order to obtain
Evidence of Completion (the stalled construction project by SG1 LLC on the Property shall
hereinafter be referred to as the “Stewart Construction Project”);

D. In order to effectuate the sale of the Property under the Contract, the Receiver will
file and prosecute in the SEC Litigation a motion that includes requests to approve the Contract,
the sale of the Property free and clear as described herein, a settlement agreement with the holder
of the First Mortgage Security Documents as it relates to the Property, and a proposed claims
process for lien claimants with respect to the Property (“Motion for Sale”);

E. Acceptance of the offer embodied in the Contract by Seller shall be evidenced by
entry of the court’s order approving the Motion for Sale and approving the Contract that is in a
form acceptable to, and all relief required by, the Seller to complete the proposed transaction
(“Order Approving Sale”); and,

F. Seller and Buyer desire to amend the Contract as hereinafter provided.

NOW, THEREFORE, in consideration of the mutual promises and agreements below, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereby agree to amend and modify the Contract as follows:

1. The foregoing recitals are true and correct and are incorporated herein in their
entirety. Capitalized terms which are not defined in this Addendum shall have the same meaning
as defined in the Contract. The term “Contract” shall include this Addendum.

2. BUYER ACKNOWLEDGES AND UNDERSTANDS THAT THE PROPERTY
IS BEING PURCHASED AND SOLD AS-IS, WHERE-IS AND WITH ALL FAULTS. Buyer
further acknowledges and understands that Seller is not an owner-occupant and Seller’s
information concerning the Property and its condition is extremely limited. Buyer further
acknowledges that, notwithstanding having been provided an introduction to the construction and
engineering contractors who worked on the Stewart Construction Project, and further
notwithstanding Buyer having met and received information from said contractors, Receiver
disclaims the accuracy and/or inaccuracy of any information so provided; and, Buyer irrevocably
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waives and releases Seller, Receiver and First Mortgage Holder from any and all claims relating
to the Stewart Construction Project, including, but not limited to, the any information provided by
the said contractors. This provision survives termination of this Contract and/or closing.

3. To the extent that any personal property is located in, on or about the Property,
Seller disclaims any knowledge of, responsibility for, or authority to dispose of same, and Seller
shall have no obligation to cause any tangible personal property located on the Property to be
removed from the Property at any time prior to, at, or after Closing. Seller expressly disclaims any
and all representations, warranties, and/or obligations regarding or with respect to any tangible
personal property or fixtures located on the Property.

4. Any and all references to the “residential” in the Contract are deleted. The Parties
expressly agree and acknowledge that the Property, although a residential house, is a commercial
asset being sold by the Receiver of the developer (a commercial enterprise). Accordingly, any and
all affirmative disclosure requirements under Florida law, and in particular, Johnson v. Davis, 480
So.2d 625 (Fla.1985), are inapplicable and deemed waived.

5. Section 2(b) of the Contract is deleted in its entirety and replaced with the
following: Buyer shall fund a second deposit in the sum of $1,250,000.00 within three days of the
Receiver filing the Motion for Sale.

6. Section 3 of the Contract is deleted in its entirety and is replaced with the following:
The Buyer's name and address for notice is set forth at the end of this Addendum. The execution
of this Addendum by Buyer shall be conclusively deemed to constitute execution of the Contract
to which it is attached. The Contract shall become binding and effective as to Buyer immediately
upon execution (“Effective Date”), which shall occur prior to Receiver’s submission of the Motion
for Sale. Buyer understands and agrees that, although the Contract will be unsigned by the Seller
due to the necessity of obtaining Order Approving Sale, that time is of the essence as to Buyer’s
performance under the Contract, including using Buyer’s best efforts in conducting and completing
Buyer’s inspections required under the Contract and Addendum.

7. Section 4 of the Contract is deleted in its entirety and replaced with the following:
Buyer shall close the transaction at the later to occur of (i) ten (10) Business Days after expiration
of Buyer’s Inspection Period or (i1) within forty (40) Days from the entry of the Order Approving
Sale, provided that no appeal of the Order Approving Sale has been filed within thirty (30) Days
from the entry of the Order Approving Sale or if such appeal has been filed has been dismissed
within such forty day period, time is of the essence as to Buyer’s obligation to close as set forth
herein (the “Closing™).

8. Section 7 of the Contract is deleted in its entirety and replaced with the following:
Buyer may not assign this Contract, nor may any of Buyer's rights hereunder or any ownership
interest in Buyer be transferred in any manner to any person or entity, without Seller's specific
prior written consent, which consent may be withheld by Seller for any reason whatsoever except,
Buyer may assign its rights under the Contract to an entity controlled by Buyer, without Seller's
consent; provided, however, that (a) the original Buyer shall remain liable for the performance of
all Buyer's obligations hereunder accruing through the Closing (whether Seller seeks to enforce
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such obligations prior to Closing, or after Closing, as to obligations that survive Closing); (b) Seller
shall incur no additional expenses on account of such assignment; and (¢) Buyer shall disclose the
identity of such assignee to Seller at least ten (10) days prior to closing, and shall supply to Seller
all information regarding such assignee as may be reasonably requested by Seller. Any assignment
to an entity not affiliated with or controlled by Buyer or its principals shall be subject to Seller's
prior written consent, in Seller's sole and absolute discretion.

0. Sections 9 (¢)-(f) of the Contract (lines 155-202) and Sections 18(A)-(E) and (H)
(lines 370-431 and lines 453-457) are deleted and replaced with the following:

(a) Form of Deed and other Instruments. Conveyance of the Property by Seller to
Buyer shall be by Receiver’s Deed, without representation or warranties of any kind whatsoever
by Seller, and pursuant to the Order Approving Sale, and said deed, closing statement, bill of sale
without any representations and warranties and title affidavit shall be the only documents required
to be executed and delivered by Seller at the Closing. The form of deed, bill of sale and title
affidavit are attached hereto and made a part hereof as Exhibit “A”.

(b) Order Approving Sale. Buyer acknowledges and agrees that Seller is selling and
conveying to Buyer only such title to the Property as Seller actually possesses, without
representations or warranties of any kind whatsoever. The Closing under the Contract and the
obligations of Seller under the Contract are expressly conditioned upon and subject to the issuance
of the Order Approving Sale authorizing and directing Seller to convey the Property to Buyer,
which Order may also provide such other terms and conditions that may be applicable to the sale
of the Property, whether to Buyer identified herein or to others, to which Buyer agrees so long as
such newly added additional terms or conditions still provide for free and clear title to the Property
with respect to the items described in subsection (c)(xxii) - (xxiv) listed below. It is expected that
the Order Approving Sale shall provide for the sale to be free and clear of any claims, liens, and
encumbrances in the Property with only the First Mortgage Security Documents and related
carveouts, prorated taxes and traditional closing costs as hereinafter set forth, if any, being paid at
Closing from the sale proceeds, as permitted under the Order Approving Sale which includes a
settlement payment amount agreed to by the holder of the First Mortgage Security Documents,
and all other remaining proceeds to be held by the Receiver, subject to disbursement upon further
order(s) and direction of the court presiding over the SEC Litigation (the “Court”). The sales
proceeds shall be disbursed as particularly set forth in the Order Approving Sale, and further order
of the Court. If the Order Approving Sale is not entered by the Court within 60 days of the filing
of the Motion for Sale, Seller may elect to terminate the Contract by providing written notice to
the Buyer, and provided the Buyer is not otherwise in default or breach of the Contract, then within
five (5) Business days of Receiver providing notice of her election to terminate the Contract, the
Deposit shall be returned to Buyer and the parties shall have no further obligations hereunder
(except for indemnification or other obligations hereunder that expressly survive termination). If
the Order Approving Sale is entered, but an appeal of the Order Approving Sale is filed, Seller or
Buyer may elect to terminate the Contract by providing written notice to the other party, and
provided the Buyer is not otherwise in default or breach of the Contract, then within five (5)
Business days of Receiver providing notice of her election to terminate the Contract, the Deposit
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shall be returned to Buyer and the parties shall have no further obligations hereunder (except for
indemnification or other obligations hereunder that expressly survive termination).

(©) At Closing Seller shall convey the Property to Buyer by Receiver’s Deed, subject
to Permitted Exceptions (as hereinafter defined). Permitted Exceptions (exceptions which Buyer
agrees to take title subject to) include, but are not limited to:

(1) General or special taxes and assessments required to be paid in the year
2024 and subsequent years.

(i1) All laws, and all restrictions, covenants, conditions, limitations, agreements,
reservations and easements recorded in the public records. For example, zoning restrictions,
property use limitations and obligations, easements (rights-of-way) and agreements relating to
telephone lines, water and sewer lines and other utilities.

(ii1))  Pending governmental liens as of closing (Seller will be responsible,
however, for certified governmental liens as of closing; provided, however, that to the extent that
any such certified liens are payable in installments, Seller shall only be responsible for those
installments due prior to closing, and Buyer hereby assumes all installments coming due after
closing);

(iv) Any encroachment, encumbrance, violation, variation, or adverse
circumstance that would be disclosed by an inspection or an accurate and complete land survey of
the Land and inspection of the Land.

(v) Easements or claims of easements not recorded in the Public Records.

(vi)  Any lien, or right to a lien, for services, labor or material furnished, imposed
by law and not recorded in the Public Records.

(vil)  Any adverse ownership claim by the State of Florida by right of sovereignty
to any portion of the Land insured hereunder, including submerged, filled and artificially exposed
lands, and lands accreted to such lands.

(viii)) Any lien provided by County Ordinance or by Chapter 159, F.S., in favor
of any city, town, village or port authority, for unpaid service charges for services by any water
systems, sewer systems or gas systems serving the land described herein; and any lien for waste
fees in favor of any county or municipality.

(ix)  All matters contained on the Plat of Entrada, as recorded in Plat Book 5,
Page 64, as affected by Dedication as recorded in Deed Book 1523, Page 480, Public Records of
Miami-Dade County, Florida.

(x) All matters contained on the Plat of Stewart, as recorded in Plat Book 171,
Page 50, Public Records of Miami-Dade County, Florida.
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(xi)  Pending municipal assessment liens for public improvements, notice of
which is contained in Resolution or Ordinance recorded in O.R. Book 18192, Page 1272; O.R.
Book 18217, Page 499; O.R. Book 18232, Page 1696, Public Records of Miami-Dade County,
Florida, which contains provisions for special assessment being collected through the Non Ad
Valorem Taxes.

(xii) Agreement for Water Facilities recorded in O.R. Book 29716, Page 4268,
Public Records of Miami-Dade County, Florida, which contain provisions creating easements and
charges.

(xiii)) Agreement for Construction of Certain Improvements recorded in O.R.
Book 29808, Page 3739, Public Records of Miami-Dade County, Florida, which contain
provisions creating letter of credit and claims.

(xiv) Water Main Extension Construction Agreement recorded in O.R. Book
30060, Page 4136, Public Records of Miami-Dade County, Florida, which contain provisions
creating costs and expenses.

(xv)  Nonconversion Agreement recorded in O.R. Book 30697, Page 3191,
Public Records of Miami-Dade County, Florida.

(xvi) Covenant Running with the Land recorded in O.R. Book 30731, Page 1513,
Public Records of Miami-Dade County, Florida, which contain provisions creating costs and
expenses.

(xvii) Terms and Conditions of Unity of Title recorded in O.R. Book 33319, Page
4776, Public Records of Miami-Dade County, Florida.

(xviil) Terms and conditions of any existing unrecorded lease(s), and all rights of
lessee(s) and any parties claiming through the lessee(s) under the lease(s).

(xix) All standard printed exceptions contained in an ALTA Owner's title
insurance policy issued in Miami-Dade County, Florida (unless such exceptions are deleted
pursuant to the terms of the applicable title commitment).

(xx)  All matters set forth and disclosed on a lien search of the Property, including
but not limited to: open or expired permits, any now or future code violations resulting from the
Stewart Construction Project, failure of the Property to have Evidence of Completion, etc.

(xxi) Any lien or encumbrance arising out of the acts or omissions of Buyer.

(xxii) That certain mortgage in the original principal sum of $4,000,000.00 from
SG1 LLC to Halpern Family Trust, a Florida trust recorded in O.R. Book 33562, Page 4538, Public
Records of Miami-Dade County, Florida.

(xxiii) Claim of lien(s) recorded June 27, 2023, in O.R. Book 33767, Page 4200;
recorded June 30, 2023, in O.R. Book 33775, Page 749; recorded July 11, 2023, in O.R. Book
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33787, Page 2003, as amended in O.R. Book 33845, Page 4906; Claim of lien duly recorded
August 18,2023, in O.R. Book 33844, Page 532; Claim of lien duly recorded August 30, 2023, in
O.R. Book 33859, Page 4931; recorded September 22, 2023, in O.R. Book 33895, Page 1859;
recorded October 6, 2023, in O.R. Book 33914, Page 3927, all in the Public Records of Miami-
Dade County, Florida.

(xxiv) Dismissal of Foreclosure Litigation with prejudice filed in the Foreclosure
Litigation (for purposes of this subsection, dismissal shall be deemed to occur upon submission to
the Court of a notice of voluntary dismissal) .

Notwithstanding anything herein to the contrary, the Motion for Sale and proposed Order
Approving Sale to be submitted to the Court will seek the sale of the Property free and clear of
items (xxii) - (xxiv) listed above (“Unpermitted Encumbrances™). If the Court denies the Motion
for Sale or the Order Approving Sale does not approve the sale of the Property free and clear of
items (xxii) - (xxiv) listed above, and the Buyer is not otherwise in default or breach of the
Contract, then within five (5) Business days from the date of the Court denying the Motion for
Sale or Receiver providing notice of her election to terminate the Contract, the Deposit shall be
returned to Buyer and the parties shall have no further obligations hereunder (except for
indemnification or other obligations hereunder that expressly survive termination).

(d) Title Review. Notwithstanding the foregoing, Buyer at Buyer’s sole cost and
expense, has obtained a commitment for the issuance of an owner policy of title insurance covering
the Property issued by Old Republic National Title Insurance Company (“ORNTIC”) dated as of
April 8, 2024 at 11:00 PM, together with true, correct and, to the extent available from the public
records, legible copies of all instruments referenced in the commitment as conditions or exceptions
to title to the Land (the "Commitment"). As of the date hereof, Buyer has accepted the terms of
the Commitment and Permitted Exceptions.

(e) Title Update. After the Inspection Period but prior to the Closing Date, Buyer may
cause ORNTIC to update the Commitment. If the updated Commitment contains no new
exceptions other than those reflected on the Commitment and other Permitted Exceptions the
Closing shall take place as regularly scheduled. The Motion for Sale and proposed Order
Approving Sale to be submitted to the Court will seek the sale of the Property free and clear of the
Unpermitted Encumbrances and any other liens that may be asserted between the Effective Date
hereof and the Closing of the sale. If the title update contains a title encumbrance (such as an
easement) that cannot otherwise be satisfied by payment of money or the Order Approving Sale,
then in such event Buyer shall have the right to terminate the Contract by providing written notice
to Seller within five (5) days from receipt of such title update at which point the Deposit shall be
returned to Buyer and the parties shall have no further obligations hereunder (except for
indemnification or other obligations hereunder that expressly survive termination).

10.  Sections 10(b) and 10(j) are deleted in their entirety.
11. Section 11 is deleted in its entirety.

12. Section 12 is deleted in its entirety and replaced with the following:
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(a) Inspections. Buyer shall have twenty (20) calendar days following the Receiver’s
filing of the Motion to Approve (the “Inspection Period”), at Buyer’s sole cost and expense to
perform a limited inspection on the Property; it being agreed that Seller is permitting Buyer such
right of inspection and access as a courtesy to Buyer in its preparation for taking title to the
Property. Without limiting the generality of the foregoing: (a) Buyer agrees that it shall not have
any so-called "due diligence period" and that it shall have no right to terminate this Contract or
obtain a reduction of the Purchase Price as a result of any such fact, circumstance, or other matter
so discovered (including, without limitation, relating to the physical condition of the Property, the
status of the Stewart Construction Project, the cost to complete the Stewart Construction Project,
the quality and/or lack of quality or defect in or to the Stewart Construction Project, the operations
of the Property or otherwise); and, (b) Buyer shall have no right to terminate this Contract or obtain
a return of the Deposit except as otherwise expressly provided in this Contract. Seller agrees to
allow Buyer and its agents access to the Property at reasonable times and places to make such
inspections, tests and studies as Buyer may deem necessary or advisable, (excluding, however, soil
borings, engineering and environmental studies and other invasive physical examinations and
testings of the Property). Buyer and its agents shall not disrupt the operation of the Property and
after performing any such tests and inspections, the Property shall, at Buyer’s expense, be returned
to the same condition as it was in prior to the performance of such tests and inspections. Seller
shall be entitled to have a representative present at all times during each such inspection or other
access. Buyer agrees to pay to Seller promptly upon demand the cost of repairing and restoring
any damage or disturbance which Buyer shall cause to the Property. All inspection fees, appraisal
fees, survey fees, engineering fees, lien search fee and other costs and expenses of any kind
incurred by Buyer relating to such inspection and its other access shall be at the sole expense of
Buyer.

(b) Termination of Contract. Buyer may cancel this Contract if, and only if, Buyer,
through competent professionals, determines that a “Material Repair” exists, the cost of which,
exceeds $300,000.00 to remedy. For purposes of this sub-paragraph, “remedy” means the cost to
fix, as opposed to install or complete, any defect or condition in the Property relating to the roof,
electric, structure, CBS fence, electric gate, open patio, pool, porch, storage, water features, impact
windows and doors, balconies, elevator, water heaters/ HVAC components and systems, led lights,
fireplaces, built-ins, smart system plumbing. By way of example, the Property does not have a
driveway or stair railing and, thus, such items do not constitute a Material Repair. Excluded from
the definition of “Material Repair” is any cost, expense, act or action necessary to complete any
uncompleted work or installation of any material or component relating to or part of the scope of
work for the Stewart Construction Project. Further excluded from the definition of Material
Repair, is any landscaping costs/ expenses, necessity for fencing and/or wall, any work necessary
to complete the Stewart Construction Project, any cleaning or condition that may be remedied by
cleaning and routine maintenance ancillary thereto. In order to terminate as set forth herein, Buyer
must deliver written notice of such termination and Material Repair to Seller at any time prior to
expiration of the Inspection Period. In such event, Seller shall cause the Escrow Agent to return
the initial deposit and second deposit (collectively, the “Deposit”) to Buyer within three (3) days
following receipt of Buyer’s written termination notice. If Buyer does not so terminate this
Contract prior to the expiration of the Inspection Period, the Deposit shall thereafter be
nonrefundable and this Contract shall remain in effect. In the event that Buyer terminates the
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transaction as authorized in this Contract, Buyer shall release to Seller all reports and other work
generated as a result of Buyer’s inspections. In the event a Material Repair exists, Seller shall have
the option to (i) cure same within ninety (90) days thereto or (ii) terminate the Contract at which
point the Deposit shall be returned to Buyer and the parties shall have no further obligations
hereunder (except for indemnification or other obligations hereunder that expressly survive
termination).

(©) Indemnification, Required Insurance. Buyer agrees to defend and to indemnify
Seller and hold Seller harmless from and against all claims, actions, damages, injuries, losses and
liens (including mechanic’s liens) arising out of and/or from Buyer’s inspection of the Property.
The provisions of the preceding sentence shall survive any closing and/or termination of this
Contract. Prior to entering upon the Property, Buyer, and all contractors and sub-contractors
entering the Property on Buyer’s behalf, shall deliver to Seller a certificate of insurance, evidencing
the effective dates and amounts of coverage, naming Seller as an additional insured, evidencing
commercial general liability insurance on an occurrence basis and automobile liability insurance
covering all owned, hired and non-owned vehicles brought upon the Property, issued by an
insurance company licensed to do business in the State of Florida having a rating acceptable to
Seller with limits of at least $2,000,000 combined single limit per occurrence for bodily or personal
injury or death, for property damage and loss of use thereof. Such insurance coverage shall (i) be
primary and any insurance maintained by Seller shall be excess and noncontributory, (ii) include
contractual liability coverage with respect to Buyer’s indemnity obligations set forth in this
Contract (it being understood, however, that the availability of such insurance shall not serve to
limit or define the scope of Buyer’s indemnity obligations under this Contract in any manner
whatsoever), and (iii) not contain any exclusion for “insured versus insured” claims as respects
any potential claim by Seller against Buyer. Such certificate shall also provide that the coverage
may not be cancelled, non-renewed or reduced without at least thirty (30) days’ prior written notice
to Seller.

(d) AS-IS. Buyer represents and warrants to Seller that by the expiration of the
Inspection Period, Buyer will have examined and investigated to Buyer's full and complete
satisfaction and that except as otherwise expressly set forth in the Contract, Seller has not made
any warranties or representations concerning the Property or any portion thereof. Buyer
acknowledges and agrees that except as otherwise expressly set forth in this Contract the Property
is being transferred "AS IS WHERE IS” condition and Seller has not made, does not make, and
specifically negates and disclaims any representations, warranties, promises, covenants,
agreements, or guaranties of any kind or character whatsoever, whether express or implied, oral or
written, past, present, or future, of, as to, concerning, or with respect to (a) the value, nature,
quality, or condition of the Property, including, without limitation, the water, soil, and geology,
(b) the income to be derived from the Property, (c) the suitability of the Property for any and all
activities and uses which Buyer may conduct thereon, (d) the compliance of or by the Property or
its operation with any laws, rules, ordinances, or regulations of any applicable governmental
authority or body, including, but not limited to, compliance with any special use permits or
developments of regional impact, (e) the habitability, merchantability, marketability, profitability,
or fitness for a particular purpose of the Property, (f) the manner or quality of the construction or
materials incorporated into the Property, (g) the manner, quality, state of repair, or lack of repair
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of the Property, (h) the existence of hazardous materials or governmental requirements at the
Property, (i) the existence, quality, nature, adequacy, or physical condition of any utilities serving
the Property, (j) the development potential of all or any part of the Property, or (k) any other matter
with respect to the Property, and specifically, that Seller has not made, does not make and
specifically disclaims any representations regarding concurrency, or compliance with any special
use permits, developments of regional impact, environmental protection, pollution, or land use
laws, rules, regulations, orders, or requirements, including the existence in or on the Property of
hazardous materials.

Further, except as otherwise expressly set forth in the Contract, Buyer further
acknowledges and agrees that having been given the opportunity to inspect the Property, Buyer is
relying solely on its own investigation of the Property and not on any information provided or to
be provided by the Receiver, the receivership estate or the Seller, and at the Closing, Buyer shall
accept the Property and waive all objections or claims against the Receiver, the receivership estate,
the Seller, and their employees, members, managers, partners, attorneys, other professionals and
agents (including, but not limited to, any right or claim of contribution) arising from or related to
the Property or to any hazardous materials on the Property and any claim it has, might have had,
or may have against the Receiver, the receivership estate, and the Seller with respect to the
condition of the Property, either patent or latent. Buyer further acknowledges and agrees that any
information provided or to be provided with respect to the Property was obtained from a variety
of sources and that the Receiver and the Seller have not made any independent investigation or
verification of such information and, except as otherwise expressly set forth in the Contract, makes
no representations as to the accuracy or completeness of such information. Except as otherwise
expressly set forth in this Contract, the Receiver and the Seller is not liable or bound in any manner
by any verbal or written statements, representations, or information pertaining to the Property, or
the operation thereof, furnished by any real estate broker, agent, employee, servant, or other
person. Buyer further acknowledges and agrees that, except as otherwise expressly set forth in
this Contract, to the maximum extent permitted by law, the sale of the Property as provided for
herein is made on an "AS IS" condition and basis with all faults.

All provisions of this Section shall survive termination and the Closing.

13.  All customary closing costs will be paid by Buyer at the Closing except for
documentary stamps taxes and fifty (50%) percent of any surtax with respect to the Deed which
shall be paid by the Seller. Without limiting the foregoing, Buyer shall pay for (i) fifty (50%)
percent of any surtax and recording fees payable with respect to the execution, delivery and
recordation of the Deed, (ii) the owner’s title insurance policy; and (iii) settlement fees charged
by the Settlement Agent. The Seller will be responsible for the payment of only the amounts
specifically delineated in the Order Approving Sale. Furthermore, Buyer represents and warrants
that Buyer has not dealt with any real estate broker, salesman, or finder to whom a brokerage
commission is due other than Judy Zeder of Coldwell Banker Realty (“Buyer’s Broker”). If a claim
for commission in connection with this transaction is made by any broker, salesperson or finder
claiming to have dealt through or on behalf of Buyer including Buyer’s Broker, then Buyer shall
indemnify, defend and hold Seller harmless from and against all liabilities, damages, claims, costs,
fees and expenses (including reasonable attorneys’ fees and court costs at trial and all appellate

levels) with respect to said claim for commission. The provisions of this paragraph shall survive
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closing or any earlier termination of cancellation of the Contract. Notwithstanding anything herein
to the contrary, Buyer has agreed to pay to Buyer’s Broker a commission in the sum of 2.5% of
the Purchase Price or $437,500.00, which amount shall be due and payable at Closing and funding
of the subject transaction. It is hereby understood and agreed by Buyer and Buyer’s Broker that
there shall be no commission paid by Seller at Closing to any broker whatsoever and that Seller
requires that Buyer’s Broker sign the Broker’s Cooperation Agreement in the form attached hereto
as Exhibit “B”, as a condition precedent to Seller’s closing on the subject transaction.

14. The Settlement/Closing Agent shall be:

Almazan Law

7901 Ludlam Road, #100

Miami, Florida 33143

Tel:  305.665.6681

Fax: 305.665.6684

Email: RealEstate@AlmazanLaw.com.

15. Section 15 of the Contract is deleted in its entirety and replaced as follows:

(a) Buyer’s Default. If Buyer fails, neglects or refuses to perform Buyer’s obligations
under this Contract, including payment of the Deposit, within the time(s) specified herein (all of
which time is of the essence thereto), Seller may elect to recover and retain all deposits made or
agreed to made under the paragraph 2 of the Contract in full, for the account of Seller, and, without
any further action by Buyer or Seller other than Seller’s election to recover. In this event, Buyer
and Seller shall be relieved of its obligation to close under this Contract; provided, however, that
the foregoing shall not limit, cap or constitute liquidated damages with respect to the
indemnification obligations of the Buyer set forth herein or any other covenant or obligation that
survives termination.

(b) Seller’s Default. In the event the Order Approving Sale is entered and no appeal is
filed and pending and the Seller or Buyer has not elected to terminate the Contract, and the Seller
fails, neglects or refuses to close on the sale of the Property to Buyer, Buyer may elect to receive
return of the Deposit or seek specific performance. Nothing herein shall be construed to permit
Buyer to seek damages against Seller of any kind, including, but not limited to, for lost profits or
other items which are speculative. If Buyer seeks specific performance of the conveyance of the
Property (which must be brought no later than thirty (30) days after the scheduled Closing Date),
Seller’ s sole obligation, if such specific performance is awarded, shall be to convey the Property
upon tender by Buyer of the Purchase Price. Buyer agrees to provide Seller with written notice of
any default hereunder and shall permit Seller ten (10) days within which to cure.

16. Buyer understands that Seller may negotiate with other parties, market the Property
for sale, including but not limited to marketing through an auction sale, and may enter into
contracts for the sale of the Property or other agreement to address the disposition of the Property.
During the term of the inspection period provided to the Buyer hereunder, Seller shall be permitted
to enter into any other contract with prospective buyers and designate that contract as either prime
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(superior in dignity) or back up (inferior in dignity) to this Contract. In the event Seller elects to
designate any such contract as prime, then Buyer shall have forty-eight (48) hours from receipt of
notice of said other contract, to agree to the terms and conditions set forth in the other contract
which Seller seeks to designate prime. For example, if the other contract has a greater purchase
price than under this Contract, Buyer must elect to accept that purchase price and, the failure to do
so, renders this Contract subordinate to this other prime contract. After the inspection period has
expired and Buyer’s deposit becomes no longer refundable (except in the case of a Seller’s breach),
any further contracts accepted by Seller shall be be back-up contracts, including any contract
entered into through an auction sale, that will be subject and subordinate to this Agreement so long
as this Agreement is in full force and effect and Buyer is not in default hereunder.

17.  Notwithstanding any provision of this Addendum to the contrary, the Parties hereto
acknowledge and agree that the Receiver is not acting in her individual capacity when signing on
behalf of Seller, is acting solely as Receiver of the Seller and such Receiver shall not be personally
liable to any other Party for an actual or alleged breach of any provision contained the Contract.
Buyer shall not have any claim against Receiver (nor shall Receiver be liable) for damages (actual,
special, punitive or otherwise) and hereby waives any such claims.

18. The acceptance of the deed by Buyer shall constitute and be deemed and considered
full compliance by Seller of all the terms and conditions of this Contract on the part of Seller to be
performed. It is further expressly agreed that none of the provisions of this Contract shall survive
the delivery and acceptance of the deed, except insofar as may herein otherwise be expressly and
specifically provided.

19. Any notices required to be given by the terms of the Contract or under any
applicable law by either party shall be in writing and shall be (i) hand delivered, (ii) sent by
certified or registered mail, postage prepaid, return receipt requested, (iii) sent by Federal Express
or similar overnight courier service, or (iv) sent by email (with confirmation of receipt). A copy
of all notices under the Contract to Seller shall include a copy to (i) Sandra M. Ferrera, Esq., DAY
PITNEY, LLP, 396 Alhambra Circle, 14" Floor, Coral Gables, FL  33134; Email:
SFerrera@DayPitney.com, and (ii) David L. Rosendorf, Esq., Kozyak Tropin & Throckmorton,
2525 Ponce de Leon Blvd., FL 9, Miami, FL 33134, Email: dlr@kttlaw.com.

20. The Parties agree that jurisdiction over this matter shall be in the United States
District Court for the Southern District of Florida which is presiding over the SEC Litigation. The
Contract and Addendum are governed by the substantive law of the State of Florida, and where
applicable, federal law. If the district court chooses not to retain jurisdiction, then the Contract and
Addendum shall be enforceable in the appropriate court in Miami-Dade County, Florida. SELLER
AND BUYER HEREBY KNOWINGLY, IRREVOCABLY, VOLUNTARILY AND
INTENTIONALLY WAIVE ANY RIGHTS TO A TRIAL BY JURY IN RESPECT OF ANY
ACTION, PROCEEDING OR COUNTERCLAIM BASED ON THE CONTRACT OR ARISING
OUT OF, UNDER, OR IN CONNECTION WITH THE CONTRACT OR ANY DOCUMENT
OR INSTRUMENT EXECUTED IN CONNECTION WITH THE CONTRACT, OR ANY
COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL
OR WRITTEN) OR ACTION OF ANY PARTY HERETO.
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21.  Buyer represents and warrants that the signatory hereto, as Trustee has full power
and authority to purchase, sell, exchange or otherwise dispose of the trust assets, including the
Property and the individual signing herein has full power and authority to sign the Contract and
Addendum.

22. Buyer is aware of Part III of Chapter 692, Sections 692.201 - 692.205, Florida
Statutes, 2023 (the "Act"), that in part, limits and regulates the sale, purchase and ownership of
certain Florida properties by certain buyers who are associated with a “foreign country of
concern", namely: the People's Republic of China, the Russian Federation, the Islamic Republic
of Iran, the Democratic People's Republic of Korea, the Republic of Cuba, the Venezuelan regime
of Nicolas Maduro, or the Syrian Arab Republic. Buyer represents and warrants that s/he is not a
Foreign Principal as defined in the Act and will deliver an affidavit at Closing attesting as such.

23. The Contract and this Addendum and all of the provisions contained herein shall
be binding upon and inure to the benefit of the parties hereto and their respective successors and
any permitted assigns.

24. This Addendum only modifies the terms of the Contract as specifically set forth
herein. To the extent there is an inconsistency between the terms of this Addendum and the
Contract, the terms of this Addendum shall control and supersede all conflicting provisions of the
Contract, including all exhibits and addenda thereto. All other terms and conditions of the Contract
which are not modified hereby, remain in full force and effect.

25. If any term, condition, or provision of this Addendum shall be found to be illegal
or unenforceable to any extent for any reason, such provision shall be modified or deleted so as to
make the balance of this Addendum, as modified, valid and enforceable to the fullest extent
permitted by applicable law.

26. The Contract and Addendum contain the complete agreement between the parties,
supersedes all prior agreements (oral or written) and no term hereof may be waived or amended
except by the written agreement of the party to be charged by such waiver or amendment. The
Contract and Addendum have been negotiated and shall not be construed against its drafter. The
parties agree that there are no oral agreements, understandings, representations or warranties which
are not expressly set forth herein.

27. The Contract and Addendum may be entered into in any number of counterparts
and by the parties to it on separate counterparts, each of which when executed and delivered, which
may be via facsimile or electronic (i.e., pdf) transmission, shall be an original, but all the
counterparts shall together constitute one and the same instrument.

28. The Parties have participated jointly in the negotiation and drafting of this
Agreement, including the exhibits. The Parties represent and warrant that they have each been
represented by legal counsel of their own choosing and have not relied upon any legal, tax, or other
advice from legal counsel of any of the other Parties. In the event an ambiguity or question of

intent or interpretation arises, this Agreement and any attachments and/or exhibits thereto will be
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construed as if drafted jointly by the Parties and no presumption or burden of proof will arise
favoring or disfavoring any of the Parties by virtue of the authorship of any provisions.

IN WITNESS WHEREOF, the Buyer has executed this Addendum and the Contract to
which it attached, by the execution hereof, on the date indicated below.

Buyer:
M.
Mimi Chough, as Trustee of the JWY Trust u/t/a dated 7/1/2021

Address of Buyer:

C/oAlmazantaw
—790ttudiamRoad, Suite 100————
Miami—Florida 33143

Date: 04 / 24 [ 2024
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EXHIBIT “A”

Form of Deed, Bill of Sale and Title Affidavit
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EXHIBIT “B”
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

CASE NO.: 23-24903-CIV-JB
SECURITIES AND EXCHANGE COMMISSION,

Plaintiff,
V.

RISHI KAPOOR, et al.,

Defendants.
/

BUYER’S AFFIDAVIT

BEFORE ME, the undersigned, personally appeared Mimi Chough (“Affiant”), as the
Trustee of the JWY Trust u/t/a dated 7/1/2021, and its beneficiaries, assigns, affiliates, and other
related parties (collectively with the Affiant, the “Buyer Parties”), who being first duly sworn by
me on oath says as follows:

1. This Buyer’s Affidavit is provided in support of the Receiver’s Motion to Approve
Sale Free and Clear and Related Settlement Agreement and Lien Claims Process (the “Motion”)
filed in the above-referenced case.

2. The Buyer Parties are not investors in, or creditors of, the Receivership Companies,
or their subsidiaries or affiliates.!

3. The Buyer Parties have never been a director, officer, manager, member, investor,
employee or agent of the Receivership Companies, or their subsidiaries or affiliates.

4. Other than the sale contracts described in the Motion, the Buyer Parties have no
direct or indirect relationship to, connection with, or interest in, the Receivership Companies, their
subsidiaries or affiliates, or Rishi Kapoor.

! The “Receivership Companies” are: Location Ventures, LLC, URBIN, LLC, Patriots United, LLC;
Location Properties, LLC; Location Development, LLC; Location Capital, LLC; Location Ventures
Resources, LLC; Location Equity Holdings, LL.C; Location GP Sponsor, LLC; 515 Valencia Sponsor, LLC;
LV Montana Sponsor, LLC; URBIN Founders Group, LLC; URBIN CG Sponsor, LLC; 515 Valencia
Partners, LLC; LV Montana Phase I, LLC; Stewart Grove 1, LLC; Stewart Grove 2, LLC; Location Zamora
Parent, LLC; URBIN Coral Gables Partners, LLC; URBIN Coconut Grove Partners, LLC; URBIN Miami
Beach Partners, LLC; and URBIN Miami Beach II Phase 1, LLC..
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5. That Affiant is of legal age, under no legal disability, and has never been known by
any name other than that show above.

6. Affiant further states that Affiant is familiar with the nature of an oath and with the
penalties, as provided by the laws of the United States for falsely swearing to statements made in an
instrument of this nature.

IN WITNESS WHEREOF, this Buyer’s Affidavit is executed this 24 day of April, 2024.
V2%

By: Mimi Chough (Apr 24, 2024 15:36 EDT)
Mimi Chough, individually and on behalf of
Trustee of the JWY Trust u/t/a dated
7/1/2021 and its beneficiaries, assigns,
affiliates, and other related parties

STATE OF FLORIDA )
) ss.
COUNTY OF MIAMI-DADE )

I HEREBY ACKNOWLEDGE that on this day, before me, an officer duly authorized in
the State aforesaid and in the County aforesaid to take acknowledgements, the foregoing
instrument was sworn to and acknowledged [ ] in my physical presence or [x] by online
notarization, by Mimi Chough, individually and on behalf of Trustee of the JWY Trust u/t/a dated
7/1/2021 and its beneficiaries, assigns, affiliates, and other related parties, who is [x] personally
known to me or [_] who provided as identification.

WITNESS my hand official seal in the County and State last aforesaid this 24 day of April,

Signed by:
[;r-j;m_a Doy

2024.

SF0I9TC26ABA428....

Notary

- Sara A. Dargis

Typed, printed or stamped name Notary
Public
My Commission Expires: HH307294




14\W0442-Buyer's Affidavit as of 4.16.24

Final Audit Report 2024-04-24
Created: 2024-04-24
By: Sara Dargis (sdargis@almazanlaw.com)
Status: Signed
Transaction ID: CBJCHBCAABAAXxlyXCqAngpSgs-4rHMVgJFnMez4ZARce

"14W0442-Buyer's Affidavit as of 4.16.24" History

S Document created by Sara Dargis (sdargis@almazanlaw.com)
2024-04-24 - 7:31:30 PM GMT- IP address: 97.68.128.90

£1 Document emailed to Mimi Chough (mimi.chough@gmail.com) for signature
2024-04-24 - 7:31:34 PM GMT

™ Email viewed by Mimi Chough (mimi.chough@gmail.com)
2024-04-24 - 7:36:06 PM GMT- IP address: 67.80.81.182

&% Document e-signed by Mimi Chough (mimi.chough@gmail.com)
Signature Date: 2024-04-24 - 7:36:33 PM GMT - Time Source: server- IP address: 67.80.81.182

@ Agreement completed.
2024-04-24 - 7:36:33 PM GMT

Adobe Acrobat Sign




Case 1:23-cv-24903-JB Document 128-12 Entered on FLSD Docket 05/02/2024 Page 1 of 3

Exhibit L



dotloop signature verification:

Case 1:23-cv-24903-JB Document 128-12 Entered on FLSD Docket 05/02/2024 Page 2 of 3

BROKER'S COOPERATION AGREEMENT

This Broker’s Cooperation Agreement (“Agreement”) dated as of April 17 2024, is made and
entered into by and between Coldwell Banker Realty, a _EL Real Estate Brokerage having a mailing address
at: 4000 Ponce de Leon Blvd Coral Gables FL 33146 ste 700 together with Judy Zeder, having a mailing address
at; 1000 Ponce de Leon Blvd Coral Gables FL 33146 Ste 700|(collectively, “Buyer’s Broker”) and Bernice C. Lee, solely in her
capacity as the court-appointed Receiver of the SEC Litigation (hereinafter defined) (‘“Receiver”).

RECITALS:

A. Stewart Grove 1, LLC, a Florida limited liability company (“SG1 LLC”), is the fee
simple owner of the real property located at: 3620 and 3610 Stewart Avenue, Miami, Florida 33133 (the

“Property”).

B. Pursuant to the Order Granting Plaintiff Securities and Exchange Commission’s
Expedited Motion for Appointment of Receiver, Asset Freeze, and Other Relief Against the Company
Defendants [DE 28] (the “Receivership Order”), the Receiver has been appointed as receiver in that
certain federal court litigation currently pending in the United States District Court for the Southern
District of Florida, with the case styled: Securities and Exchange Commission v. Kapoor et al., Civil
Docket No.: 1:23-cv-24903-JB S.D. Fla (“SEC Litigation™) and has taken over full power and authority
of SG1 LLC’s assets, including the Property;

C. Prior to Receiver’s appointment, Buyer’s Broker had worked with prospective buyer,
Mimi Chough, as Trustee of the JWY Trust w/t/a dated 7/1/2021 (“Prospective Buyer”), to present an
offer to purchase the Property from SG1 LLC.

D. Pursuant to the Receivership Order, any listing broker named in any and all listing
agreement(s) that may have existed with respect to the Property was dismissed, and any authority to place
the Property in the Multiple Listing Service (“MLS”) or offer compensation to a cooperating broker,
including Buyer’s Broker, was eliminated. Any such listing agreements are not binding upon the Receiver
or receivership estate.

E. Notwithstanding the foregoing, Prospective Buyer is making an offer to purchase the
Property and desires to pay a commission directly to Buyer’s Broker which Receiver will consider
accepting; provided however, Buyer’s Broker enters into this Agreement.

NOW, THEREFORE, in consideration of the mutual promises and agreements below, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Parties hereby agree as follows:

1. The foregoing recitals are true and correct and are incorporated herein in their entirety.

2. Buyer’s Broker does hereby (i) agree to accept any and all brokerage fee, commission or
compensation paid by Prospective Buyer only to Buyer’s Broker in full and final satisfaction of any
amounts owed or claimed to be owed in connection with the Property; (ii) agrees to not file a claim in, or
seek a distribution from the receivership estate, with respect to amounts owed or claimed to be owed
relating to the Property (“Potential Claim™); (iii) agrees to waive any such Potential Claim as against the
receivership estate, and (iv) agrees to cooperate with and assist the Receiver in collecting any amounts
owed or claimed to be owed under any listing agreement and/or MLS listing, that may be owed to
Buyer’s Broker (if at all), as a cooperating broker, including, but not limited to, assigning all rights, title

1
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and interest, claims and causes of action (if any) in and to, or arising under or in connection with, the
Potential Claim and/or any compensation arising from the sale of the Property, to the Receiver.

3. Buyer’s Broker represents and warrants that the signatories named below have the full
right, power, and authority to enter into this Agreement and that the person executing this Agreement on
behalf of a corporate entity, if applicable is duly authorized to execute and bind such entity to this
Agreement which shall be valid, binding and enforceable against such corporate entity.

4. The terms of this Assignment shall be binding upon, and shall inure to the benefit of
Assignor, Assignee and their respective successors and assigns. This Assignment shall be governed by
and construed in accordance with the laws of the State of Florida, without giving effect to any choice of
law principles that would require the application of the law of another jurisdiction.

5. The Parties agree that jurisdiction over this matter shall be in the United States District
Court for the Southern District of Florida which is presiding over the SEC Litigation. This Agreement is
governed by the substantive law of the State of Florida, and where applicable, federal law. If the district
court chooses not to retain jurisdiction, then this Agreement shall be enforceable in the appropriate court
in Miami-Dade County, Florida. The Parties hereby knowingly and voluntarily waive the right to a trial
by jury of any claim, controversy or disputed matter between them. The prevailing Party in any action,
litigation or other proceeding that is based on any claim, controversy, or other disputed matter arising
under, out of or in connection with this Agreement (or any agreement, document or instrument executed
or contemplated to be executed in conjunction herewith) shall recover from the non-prevailing Party all
fees, costs and expenses (including, without limitation, reasonable attorneys’ fees and costs through all
trial, appellate and post-judgment levels and proceedings) incurred by the prevailing Party in such action,
litigation or other proceeding. This Section shall survive the closing of the transaction contemplated
herein or any earlier termination of this Agreement.

6. This Agreement may be executed in multiple counterparts, each of which individually
shall be deemed an original, but when taken together shall be deemed to be one and the same Agreement.
The signature of any Party on copies of this Agreement (or any exhibit or amendment hereto) may be
signed by electronic signature, such as facsimile transmission or electronic mail by PDF format, und any
such electronic signature shall be deemed to be an original for all purposes.

IN WITNESS WHEREOF, the undersigned parties have hereunto set their hand this day of

April, 2024.

BUYER’S BROKER RECEIVER

Coldwell Banker Realty

By: | e Repetacs e Bernice C. Lee, as and only as Receiver

Name: Dianne Regalado

Title: Managing Broker

dotloop verified
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UNITED STATES DISTRICT COURT [For Receiver’s use only]
SOUTHERN DISTRICT OF FLORIDA

Case No.: 23-24903-CIV-JB
Proof of Lien Claim No.

Securities and Exchange Commission v. Rishi
Kapoor, et al.

The United States District Court for the Southern District of Florida (the “Court”) has appointed Bernice C.
Lee as the receiver (the “Receiver”) over Stewart Grove 1, LLC which owns real property located at 3620
Stewart Avenue, Miami, Florida 33133 (folio no. 01-4128-051-0010), and 3610 Stewart Avenue, Miami,
Florida 33133 (folio no. 01-4128-051-0020) (the “Stewart Property”), and other companies as set forth in the
Court’s Order [DE 28] entered January 12, 2024. The Court has entered the Order Granting Receiver’s Motion
to Approve Sale Free and Clear and Related Settlement Agreement and Claims Process (“Sale Order”) [DE
], which authorized the sale of the Stewart Property and set forth the process for Lien Claimants' who seek
to submit a Proof of Lien Claim to request distribution from the Lien Claim Fund.

To be eligible to receive a distribution from the Lien Claim Fund, you must complete and return this Proof of
Lien Claim and provide all supporting documentation to the so that it is actually received on or before
at 11:59 P.M. (prevailing Eastern Time) by: (a) courier service, hand delivery, or mail
addressed to Location Venture Receivership, c/o Kozyak, Tropin and Throckmorton, 2525 Ponce de Leon
Boulevard, Floor 9, Miami, Florida 33134, or (b) electronic mail, as an attachment in portable document format
(.pdf), to blee@kttlaw.com and dlr@kttlaw.com.

The information you provide in this Proof of Lien Claim will be used to determine your distribution, if any,
from the Lien Claim Fund. The Receiver has the right to dispute and/or verify any information you have
provided to determine the proper distribution amount, if any, to which you may be entitled from the Lien Claim
Fund. This Proof of Lien Claim will be submitted under the penalty of perjury as described below.

IF THIS PROOF OF LIEN CLAIM, WITH SUPPORTING DOCUMENTATION, IS NOT TIMELY
RECEIVED, YOU WILL BE FOREVER BARRED FROM ASSERTING ANY LIEN CLAIM AS
DESCRIBED IN THE SALE ORDER. PLEASE REVIEW THE SALE ORDER IN DETAIL.

1. Lien Claimant Information (submit separate 2. Receivership Company with Whom Lien
claims for each lien claimant and company): Claim was Incurred:
Name: [J Stewart Grove 1, LLC

Has this claim been acquired from someone else?

[J No
[0 Yes. From whom? 0 Other

0 Stewart Grove 2, LLC

! Capitalized terms not defined herein have the definitions provided for in the Sale Order.
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3. Where Should Notices and Payments to the Lien Claimant Be Sent?
Name:
Address:

City, State, Zip:

Telephone:
Email Address:

4. Total Amount of Lien Claim: $

Does this lien claim include interest or other charges?

[J No
[J Yes. Attach statement itemizing interest, fees, expenses, or other charges.

5. What is the basis of the lien claim?

6. If Legal Action Pending against any Receivership Company, Date Commenced, Court Name, and
Case No.:

7. Is all or part of the lien claim secured?

[J No

(1 Yes. The lien is secured by a lien on property. Describe nature of property

&

Is the lien claim perfected?
No
1 Yes. Describe basis for perfection of lien

(|

You must attach copies of all documents, if any, that show evidence of perfection of your lien.

Page 2 of 4
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9. Do you have any other relationship with any of the Receivership Companies or Rishi Kapoor?
0 No
(1 Yes. Describe nature of relationship(s)

10. Supporting Documentation: You must attach to your Proof of Lien Claim copies of all documents
available to you that support your claim. DO NOT SEND ORIGINAL DOCUMENTS. If such documentation
is not available, please attach a detailed explanation of why documents are unavailable.

11. Verification of Claims: All Proofs of Lien Claim are subject to review and verification by the Receiver,
and approval by the Court. It is important to provide complete and accurate information to facilitate this effort.
Lien claimants may be asked to supply additional information to complete this process.

12. Consent to Jurisdiction and Waiver of Jury Trial: BY SUBMITTING YOUR PROOF OF LIEN
CLAIM, YOU CONSENT AND SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE UNITED
STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF FLORIDA FOR ALL PURPOSES
AND AGREE TO BE BOUND BY SUCH COURT’S DECISIONS, INCLUDING, WITHOUT
LIMITATION, AS TO CLAIMS, OBJECTIONS, DEFENSES OR COUNTERCLAIMS BETWEEN YOU
AND ANY RECEIVERSHIP ENTITY AND/OR THE RECEIVER. FURTHER, BY SUBMITTING YOUR
PROOF OF LIEN CLAIM, YOU AGREE TO WAIVE ANY RIGHT TO A JURY TRIAL WITH RESPECT
TO YOUR PROOF OF LIEN CLAIM, AND ANY RELATED CLAIMS, OBJECTIONS, DEFENSES, AND
COUNTERCLAIMS.

13. Representations (check only those that are applicable):
I hereby represent the following:
(1 Tam not an investor in the Receivership Companies, or their subsidiaries or affiliates.

[J T have never been a director, officer, manager, member, investor, employee or agent of the Receivership
Companies, or their subsidiaries or affiliates.

Page 3 of 4
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14. Signature:

(Attach a copy of power of attorney, death certificate, or other documents as relevant.)

I understand that an authorized signature on this Proof of Lien Claim serves as an acknowledgment that
when calculating the amount of the lien claim, the claimant gave the Receivership Companies credit for
any payments or other things of value received toward the debt.

I have examined the information in this Proof of Lien Claim, and have a reasonable belief that the
information is true and correct. Pursuant to 28 U.S.C. § 1746, I certify under penalty of perjury under
the laws of the United States of America that the foregoing is true and correct, and my supporting
documentation provided is also true and correct.

Signature:

Executed on Date:

Printed Name:

Title (if applicable):

Address:

Contact Phone:

Email:

Page 4 of 4
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

CASE NO.: 23-¢v-24903-CIV-JB

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,
V.

RISHI KAPOOR; et al.,

Defendants.
/

ORDER GRANTING RECEIVER’S MOTION TO APPROVE
SALE FREE AND CLEAR AND RELATED SETTLEMENT
AGREEMENT AND CLAIMS PROCESS

THIS CAUSE came before the Court upon the Receiver, Bernice C. Lee’s Motion to
Approve Sale Free and Clear and Related Settlement Agreement and Claims Process. ECF No.
[ ]. Upon due consideration of the Motion, and finding that good cause exists, it is hereby
ORDERED AND ADJUDGED as follows:

1. The Receiver’s Motion ECF No. [ ]is GRANTED on a final basis.

2. The Receiver is authorized to enter the Sale Contract attached to the Motion as

Exhibit J, and the Receiver, as the Receiver over Stewart Grove 1, LLC (“Stewart
Grove”), is authorized to execute the deed, bill of sale and title affidavit attached to
the Sale Contract, and other documents necessary for the proposed sale.

3. The sale of real property with a legal description Lot 1, Block 1, of the Plat of

Stewart, according to the plat thereof, as recorded in Plat Book 171, Page 50, of the
Public Records of Miami-Dade County, Florida, having folio no. 01-4128-051-

0010, and Lot 2, Block 1, of the Plat of Stewart, according to the plat thereof, as
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recorded in Plat Book 171, Page 50, of the Public Records of Miami-Dade County,
Florida, having folio no. 01-4128-051-0020 (together, the “Stewart Property™), to
Mimi Chough, as Trustee of the JWY Trust u/t/a dated 7/1/2021 (the “Buyer”), free
and clear of all liens, claims and encumbrances, including, but not limited to, the
liens described in the Receiver’s Motion and those asserted between April 8, 2024
through the closing date, is approved on an as-is, where-is basis, without
representations or warranties from the Receiver.

4. Any licensed title insurer and the Buyer are authorized to rely on this Order as
authorizing the transfer of legal title to the Stewart Property.

5. The Receiver is authorized to take any and all actions reasonably necessary to
consummate the sale of the Stewart Property including, but not limited to, execute
deeds, bills of sale, title affidavits, and closing statements reasonably required to
consummate the sale of the Stewart Property in accordance with the terms of the
Sale Contract.

6. The settlement agreement between the Receiver and 3610 Stewart Acquisitions,
LLC (the “Lender”) set forth in the Motion is APPROVED.

7. The Receiver is authorized to pay at closing: (a) the Lender Payment (as defined in
the Motion) consisting of $13,923,238.49 for amounts owed through June 20, 2024,
and $3,978.57 per diem at the non-default interest rate of 12.875% for the period
after June 20, 2024 through the date the sale of the Stewart Property closes, plus
any additional amounts Lender was required to and did advance prior to closing
under the Advance Agreement, and interest thereon in accordance therewith, (b)

traditional seller’s fees and costs specified in the Sale Contract, and (c) the Carveout
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(as defined in the Motion) to the receivership estate consisting of a payment of
$651,407.28 plus $3,743.72 per diem for the period after June 20, 2024 through the
date the sale of the Stewart Property closes, for the benefit of the receivership estate.
The Carveout funds will be free and clear of any liens, claims and encumbrances,
and will constitute an unencumbered asset of the receivership estate, with any
disbursement subject to the terms of the Receivership Order and future Court
orders.

8. The Receiver is authorized to fund, at closing, a reserve of $100,000 (the “Lender
Fee Reserve”) that will be held by the Receiver, and the Receiver is authorized to
release amounts from the Lender Fee Reserve to the Lender for reasonable
attorney’s fees and costs incurred after April 26, 2024 for the Stewart Property that
have been paid by the Lender, and to the extent there are excess funds in the Lender
Fee Reserve after the payment of such fees and costs, such excess funds will be
split 50% to the Lender and 50% for the Lien Claim Fund (defined below).

0. The Receiver will separately account for the remaining net sale proceeds after
payment of the Lender Payment, Carveout and closing fees and costs, and funding
of the Lender Fee Reserve (the “Lien Claim Fund”).

10. The proof of lien claim form attached to the Motion as Exhibit M (the “Proof of
Lien Claim”), and the submission and administration procedures set forth in the
Motion and herein (the “Claims Process) are APPROVED.

11. This Court hereby establishes 11:59 p.m. (prevailing Eastern Time) on the date that
is 60 days after the entry of this Order as the deadline (the “Lien Claim Bar Date”)

for any person or entity (including, without limitation, individuals, partnerships,
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corporations, joint ventures, estates, trusts, and governmental units) (each a “Lien
Claimant” and collectively, the “Lien Claimants”) who claims to have a right to
payment or claim of any nature, whether or not such right is reduced to judgment,
liquidated, unliquidated, fixed, contingent, mature, unmatured, disputed,
undisputed, legal, equitable, secured, or unsecured, that arose from the beginning
of time through the present date, against Stewart Grove, Stewart Grove 2, LLC
(“Stewart Grove 2”) and/or the Stewart Property secured by a lien against the
Stewart Property (the “Lien Claim”) to fully complete and submit the Proof of Lien
Claim, signed under the penalty of perjury, with all supporting documents
evidencing the amount, extent, validity, perfection and priority of their claim and
lien, including, but not limited to, compliance with applicable state law
requirements. The Proof of Lien Claim must be submitted to the Receiver by
electronic mail to Bernice C. Lee at blee@kttlaw.com and David L. Rosendorf at

dlr@kttlaw.com so that the Proof of Lien Claim is actually received on or before

the Lien Claim Bar Date.

12. The form and manner of notice of the Lien Claim Bar Date described in the Motion
is APPROVED.

13. Any Lien Claimant who fails to submit a Proof of Lien Claim in a timely manner

or in the proper form: shall be forever barred, estopped, and enjoined from
asserting, in any manner, any Lien Claim against Stewart Grove, Stewart Grove 2,
the receivership estate and estate assets, and shall be denied any distributions from
the Lien Claim Fund, and Stewart Grove, Stewart Grove 2, the receivership estate

and estate assets will be discharged from any and all indebtedness or liability with
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respect to such Lien Claim.

14. Each Claimant will be required to establish the Proof of Lien Claim to the
satisfaction of the Receiver through documentation and/or sworn statements that
such Lien Claimant provided funds, goods and/or services that were provided to
Stewart Grove or Stewart Grove 2, and is not an officer, director, or other insider
of any Receivership Company or affiliate of any Receivership Company. If a
Claimant cannot prove the foregoing factors, the Proof of Lien Claim may be
disallowed (subject to the procedures described below) at the Receiver’s discretion.
The Receiver may consider, however, other factors in determining whether a Proof
of Lien Claim should be an allowed lien claim, and notwithstanding the foregoing
factors, the Receiver will analyze each Proof of Lien Claim individually and the
circumstances surrounding each Lien Claimant’s transactions with and relationship
to the Receivership Companies and/or their affiliates.

15. After the Lien Claim Bar Date, the Receiver will approve or reject, in whole or in
part, and determine the priority of, as necessary, all Proof of Lien Claims submitted
by the Lien Claim Bar Date. In the event the Receiver rejects any Proof of Lien
Claim, in whole or in part, the Receiver will apprise the Lien Claimant via first
class mail and/or email of the rejection of the proof of claim, the basis for the
rejection (the “Rejection Notice™). Within 60 days after service of the Rejection
Notice (the “Reconsideration Deadline”), any Lien Claimant whose Proof of Lien
Claim is rejected by the Receiver, in whole or in part, may request that the Receiver
reconsider that denial by sending the Receiver a letter seeking reconsideration of

the Rejection Notice that states the basis of the Claim and response to the Rejection
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Notice (the “Reconsideration Letter”). The Reconsideration Letter must be actually
delivered to the Receiver by electronic mail to Bernice C. Lee at blee@kttlaw.com
and David L. Rosendorf at dIr@kttlaw.com. The Receiver shall have 60 days after
receipt of a timely Reconsideration Letter to reconsider any request by any Lien
Claimant whose proof of claim was initially rejected by the Receiver, and to apprise
the Lien Claimant via first class mail and/or email of the reconsideration or
rejection of the Claim (the “Final Determination Notice”).

16. Within 30 days of service of the Final Determination Notice (the “Appeal
Deadline), any Lien Claimant whose proof of claim was finally rejected by a Final
Determination Notice may appeal the Receiver’s rejection of the Lien Claim to the
Court by timely filing with the Court an Appeal of Final Determination Notice
which must state the basis of the Lien Claim and the Claimant’s response to the
Final Determination Notice. The Receiver’s Response to an appeal filed with the
Court shall be due within 30 days after such appeal is filed. Following the time for
the Receiver’s response, the Court may make a final determination or may set the
matter for hearing.

17. Any Lien Claimant who receives a Rejection Notice or Final Determination Notice,
but fails to file in a timely manner or in a proper form a Reconsideration Letter by
the Reconsideration Deadline or a Final Determination Notice by the Appeal
Deadline: shall be forever barred, estopped, and enjoined from asserting, in any
manner, any Lien Claim against Stewart Grove, Stewart Grove 2, the receivership
estate and estate assets, and shall be denied any distributions from the Lien Claim

Fund, and Stewart Grove, Stewart Grove 2, the receivership estate and estate assets
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will be discharged from any and all indebtedness or liability with respect to such
Lien Claim.

18. Following the Claims Process, and a final determination of the allowance and
disallowance of all Lien Claims, the Receiver will file an appropriate motion with
the Court to seek approve of the proposed distribution of remaining funds in the
Lien Claim Fund. In the event there are insufficient funds to provide for full
payment of any allowed Lien Claims in their order of priority, the remaining
amounts claimed will constitute unsecured creditor claims against the receivership
estate. In the event there are excess funds after the payment of the allowed Lien
Claims in their order of priority, such funds will constitute receivership estate funds
and subject to further court order.

DONE AND ORDERED in Miami, Florida this day of , 2024,

JACQUELINE BECERRA
UNITED STATES DISTRICT JUDGE



