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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.
/

RECEIVER’S REPLY TO HALPERN PARTIES’ OBJECTION
TO STEWART SALE MOTION

Bernice C. Lee, as Receiver (“Receiver”) over the Receivership Companies,

replies to
Martin I. Halpern, as Trustee of the Martin I. Halpern Revocable Trust and Trustee of the Halpern
Family Trust Response to Receiver’s Motion for Expedited Approval of Stewart Grove Property
Sale [DE 128] and Objection to the Sale (“Halpern Parties’ Objection,” DE#147).? The movants

(the “Halpern Parties”) fail to establish any legitimate objection to the proposed sale of the Stewart

Property for $17.5 million, and the implementation of a claims process for addressing entitlement

! The “Receivership Companies” or “Receivership Defendants” include: Location Ventures, LLC,
URBIN, LLC, Patriots United, LLC; Location Properties, LLC; Location Development, LLC;
Location Capital, LLC; Location Ventures Resources, LLC; Location Equity Holdings, LLC;
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.

2 The Receiver agreed to the Halpern Parties filing their proposed objection, which was not
attached to their Motion to Intervene (DE#130) despite the requirements of Fed. R. Civ. P. 24(c),
so that it could be considered by the Court. The Receiver reserves all objections to the Halpern
Parties’ Motion to Intervene.
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to distribution of the net proceeds, as proposed in the Receiver’s Stewart Sale Motion (DE#128).3
In response, the Receiver states:

The Receiver has already set out in detail the factual and procedural background of the case
and the proposed sale in the Stewart Sale Motion itself, and in the Receiver’s Response in
Opposition to Halpern Parties’ Verified Motion to Intervene (DE#146). Those filings are
incorporated by reference and will not be repeated here. In opposition to the Stewart Sale Motion,
the Halpern Parties have made the following arguments:

(1) The Receiver “has no greater rights” than the Receivership Companies;

(2) The provisions of 28 U.S.C. § 2001(b) are mandatory and may not be waived by
the parties;

3) Approval of the sale would deprive the Halpern Parties of property without due
process;

4) Approval of the sale would constitute a taking without just compensation; and

(5) The Court lacks jurisdiction to adjudicate claims to the Receivership Companies’
assets.

DISCUSSION

1) The Receiver’s Rights and Powers.

The Halpern Parties argue that the Order Appointing Receiver gave the receiver no greater
rights or powers than those held by the Receivership Companies themselves, and that consequently
the Receiver may not sell the Stewart Property free and clear of their lien, or distribute net proceeds
through a claim process in the receivership case. While the Halpern Parties cite to cases that
address receiver standing in the context of litigating fraud and tort claims against third parties, they
do not cite a single case addressing an equity receiver’s authority to sell property or to distribute

the proceeds of receivership property through a claims process. That omission is notable, because

3 Capitalized terms not defined here have the meanings used in the Stewart Sale Motion.

2
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the authority of equity receivers to do so is well established, as explained in the Receiver’s
Response to the Halpern Parties’ Motion to Intervene (DE#146 at 14-18) and further below.

The Halpern Parties argue, relying on Isaiah v. JPMorgan Chase Bank, 960 F.3d 1296
(11th Cir. 2020) and Periman v. PNC Bank, N.A., 38 F.4th 899 (11th Cir. 2022), that the Receiver
“cannot avoid the mortgage based on the conduct of the borrower.” (DE#147 at 5). This is a
misstatement of the holdings of those cases, which address a receiver’s standing to pursue fraud
and tort claims on behalf of receivership entities, not avoidance claims. In Isaiah v. JPMorgan
Chase Bank, 960 F.3d 1296 (11th Cir. 2020), the court held that a state court-appointed receiver
lacked standing to pursue aiding and abetting claims against a bank where imputation or “in pari
delicto” would bar the receivership entities’ claims, in the absence of allegations that the
receivership entities had at least one innocent director or stockholder such that they were “honest
corporations” that suffered an injury. Notably, the Isaiah court did not find any lack of standing
for the receiver’s claims to avoid fraudulent transfers, though it did hold they were insufficiently
alleged.* Perlman v. PNC Bank, N.A., 38 F.4th 899 (11th Cir. 2022) clarified that the principle set
forth in Isaiah with regard to fraud and tort claims also applied to a receiver appointed under the
Federal Trade Commission Act.

Here, the information available to the Receiver indicates that at least some of the loans
purportedly made by the Halpern Parties did not confer any benefit on the borrower, that the
proceeds were not received or used by the borrower but rather were diverted to other projects or
uses, and that in the circumstances, the Halpern Parties may have known or had reason to know of

these facts at the time the obligations were undertaken, all of which would support potential claims

* See also Wiand v. ATC Brokers Ltd., 96 F.4th 1303, 1309 (11th Cir. 2024) (confirming that
receiver has standing to pursue fraudulent transfer claims).

3
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for avoidance or subordination of the loan obligations. Moreover, information available to the
Receiver further indicates that certain of the loans by the Halpern Parties were not authorized by
the members of URBIN Coconut Grove Partners, LLC as required by its Operating Agreement
and that the Halpern Parties were aware of this at the time they made the loans. See Exhibit “A”.
This would further support potential claims by the Receiver that the loans are unenforceable or
avoidable.

In light of these circumstances, the Receiver has sought to promptly liquidate the Stewart
Property for the best price that can be realized for it, resolve the senior lien in a manner that
produces a substantial benefit for the receivership estate, and establish a fair procedure subject to
the Court’s approval and ultimate determination, if necessary, of the remaining claims to the net
proceeds. This is fully consistent with the Receiver’s powers and authorities under the Order
Appointing Receiver and under established law regarding equity receiverships.

2) 28 U.S.C. § 2001(b) Has Been Properly Waived by the Parties, and the Waiver
Approved by the Court.

The Halpern Parties argue that the procedural requirements of 28 U.S.C. § 2001(b) are
“mandatory” and that the Receiver is asking the Court to “ignore” its requirements (DE#147 at 6).
The Halpern Parties fail to note that (1) the parties to this action already executed and filed a
Stipulation Waiving Requirements of 28 U.S.C. § 2001(a) and (b) in Connection with Real
Property Sale Motions (DE#48); and (2) the Court already entered an Order on January 24, 2024
approving the Stipulation, which expressly states that “The Receiver is excused from compliance
with 28 U.S.C. section 2001 in connection with the sale of real property in this case.” (DE#51). A
copy of the Court’s Order is attached as Exhibit “B”. The Receiver will further note that the
Stipulation and Order were entered affer counsel for Martin 1. Halpern, as Trustee of the Martin 1.

Halpern Family Trust, entered an appearance in this case (DE#31), and who made no objection to
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the Stipulation and Order.

The Halpern Parties do not cite a single case holding that a non-party creditor of a
receivership entity can require compliance with Section 2001(b).> The Halpern Parties do cite to
Sec. & Exch. Comm’n v. EB5 Asset Mgr., LLC, 15-62323-CIV, 2016 WL 7508252, at *1 (S.D.
Fla. Mar. 25, 2016) for the proposition that “These standards cannot be waived by this Court.” But
the actual holding in EBS5 was that “While the Court may not waive the mandatory requirements
of § 2001(b), the parties may.” Id. at *2 (emphasis added). And indeed, subsequent to the order
cited by the Halpern Parties, the receiver in EBS filed a renewed motion to sell the property at
issue representing that the parties to the action had entered into a stipulation to waive the
requirements of §2001(b) (see Exhibit “C”), and the court then entered an order approving the sale
(see Exhibit “D”). That is exactly the process the Receiver has followed here, and this Court has
already entered an Order approving that stipulation.

Setting aside procedure and addressing the substance, (1) the Court will be conducting a

hearing on the Stewart Sale Motion, interested parties have been given notice, and the Halpern

5> None of the cases cited by the Halpern Parties address a situation where a receiver filed a
stipulation waiving the 2001 requirements, or a court entered an order excusing compliance with
such requirements. S.E.C. v. T-Bar Res., LLC, No. CIV.A.3:07CV1994-B, 2008 WL 4790987, at
*2 (N.D. Tex. Oct. 28, 2008) (denying receiver’s motion to sell oil and gas interests where
investors objected complaining of the sale price and lack of information and receiver had not
satisfied section 2001 requirements with no mention of stipulation or waiver of requirements);
Acadia Land Co. v. Horuff, 110 F.2d 354, 354 (5th Cir. 1940) (reversing discharge of receiver
where lower court approved receiver’s private sale of land where “No notice of hearing, by
publication or otherwise, was given to any of the interested parties, either concerning the sale of
the land or the confirmation of the sale, except the show-cause order to the bank.”); Sec. & Exch.
Comm'n v. Fujinaga, No. 2:13-CV-1658-JCMCWH, 2017 WL 4369467, at *3 (D. Nev. Oct. 2,
2017) (stating that with respect to two relief defendants named in the SEC action, “the receiver
has not pointed this court to any stipulation or waiver of the 28 U.S.C. § 2001(b) requirements[.]”);
and Redus Fla. Com., LLC v. Coll. Station Retail Ctr., LLC, 777 F.3d 1187, 1188 (11th Cir. 2014)
(addressing a non-receivership and non-SEC case where United States Marshal auctions property
at public judicial sale and what fee can be collected).

5
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Parties have been given the opportunity to make their objections; and (2) the Halpern Parties have
not made any argument whatsoever that the proposed sale price for the Stewart Grove Property
does not represent a fair price for the property, much less that $17.5 million is less than 2/3 of its
appraised value. In order to make that argument, the appraised as-is value would have to exceed
$26 million. As detailed in the Stewart Sale Motion, prior to the Receiver’s appointment, the
Stewart Property had been listed for sale at $24.9 million (presumably representing an as-
completed purchase price, and which the broker described as a very aggressive listing price). The
listing price was reduced months prior to the receivership to $19.5 million, with no offers
submitted greater than the offer presented in the Stewart Sale Motion. The Halpern Parties have
not provided their own appraisal, much less one that would show that the proposed sale price is
less than 2/3 of the appraised value, which would have to exceed by more than $1 million the
highest listing price ever used for the property.

The Halpern Parties’ implication of “collusion” in the sale process (DE#147 at 7-9) is
entirely unfounded and offensive. The Halpern Parties have been advised of the Receiver’s efforts
to sell the Stewart Property, and previously expressed their eagerness to see a sale consummated.
See Exhibit “E”. The Receiver conferred with the Halpern Parties before filing the Stewart Sale
Motion, which was filed with the Court and served on all interested parties. The Buyer is a
completely independent third-party purchaser with no relationship to the Receiver or the
Receivership Entities, and the purchase agreement was negotiated extensively at arms-length.
There is absolutely no “collusion.”

A3) The Proposed Sale and Claims Process Provide the Halpern Parties Due
Process, is Not a “Taking,” and is Within this Court’s Equity Jurisdiction.

The Halpern Parties argue that the proposed sale of the Stewart Property and disposition

of the proceeds through the claim process proposed in the Stewart Sale Motion deprive them of
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due process, constitute a “taking” without just compensation, and are outside the scope of this
Court’s jurisdiction. (DE#147 at 11). Once again, they fail to cite a single case dealing with equity
receiverships.®

It is well recognized that in an equity receivership, the due process interests of investors
and creditors, including secured creditors, are typically dealt with through a claims process. See,
e.g., Sec. & Exch. Comm’n v. Elliott, 953 F.2d 1560 (11th Cir. 1992). In Elliott, the Eleventh
Circuit noted that “The district court has broad powers and wide discretion to determine relief in
an equity receivership.” Id. at 1566. It went on to describe how the government’s and parties’
interests in judicial efficiency “underlie the use of a single receivership proceeding,” and that a
summary proceeding “reduces the time necessary to settle disputes, decreases litigation costs, and
prevents further dissipation of receivership assets.” Id. Thus, the district court had discretion to
establish a claims process and to establish the guidelines for that claim process, including with
regard to secured creditors, and claimants “must demonstrate how particular proceedings violate
their due process rights” to have a basis to object. /d. at 1571.

The Halpern Parties have made no such demnstration here. Instead, their complaint appears
to be that subjecting them to any claim process on account of their asserted interest in Receivership
Property is a due process violation and a “taking.” But that position is completely belied by Elliott
and the multitude of other cases cited by the Receiver confirming that claimants’ interests in

receivership property are adequately addressed through a claim process. See also, Sec. & Exch.

6 See Melikhov v. Drab, 219CV248FTM66MRM, 2020 WL 7419528 (M.D. Fla. Oct. 19, 2020)
(judgment enforcement proceeding); Armstrong v. United States, 364 U.S. 40, 80 S. Ct. 1563, 4 L.
Ed. 2d 1554 (1960) (government taking title to boats from contractor); Shelden v. United States, 7
F.3d 1022 (Fed. Cir. 1993) (forfeiture order); Hogan v. Bleeker, 29 111. 2d 181, 193 N.E.2d 844
(1963) (retroactive effect of amendment to lien foreclosure law); Louisville Joint Stock Land Bank
v. Radford, 295 U.S. 555, 573, 55 S. Ct. 854, 856, 79 L. Ed. 1593 (1935) (government taking of
property for public use without compensation).
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Comm’n v. JCS Enters., Inc., No. 14-CV-80468, 2015 WL 13950381 (S.D. Fla. Nov. 3, 2015)
(denying motion to intervene under Rule 24(a) and (b) by claimant who asserted a claim regarding
a particular receivership estate asset); Sec. & Exch. Comm’n v. Freedom Env’t Servs., Inc., No.
6:12-cv-1415,2013 WL 12155837, at *2 (M.D. Fla. Feb. 1, 2013), citing Sec. & Exch. Comm 'n v.
Homa, 17 F. App’x 441, 446 (7th Cir. 2001) (holding intervenor’s claim “would not be impaired
because a forum is available under the Receiver’s proposed claims procedure”); CFTC v. Chilcott
Portfolio Mgmt., Inc., 725 F.2d 584 (10th Cir. 1984) (same); Sec. & Exch. Comm’n v. Callahan,
2 F. Supp. 3d 427, 437 (E.D.N.Y. 2014) (denying lender right to intervene to foreclose on
receivership property where the SEC did not consent, the lender would suffer minimal prejudice,
and intervention would interfere with the receiver’s ability to administer the receivership estate
and recover assets for investors). In denying intervention, the JCS court specifically noted that
“Courts have repeatedly held that a receivership claims process is the appropriate forum for
considering interests of secured creditors and allowing secured creditors to protect their interest,”
JSC, 2015 WL 13950381 at *1, citing Elliott, 953 F.3d at 1566, Homa 17 F. App’x at 446. That is
not a violation of due process because the Halpern Parties will receive due process in the claim
process,’ and it is not a taking because the Halpern Parties will be compensated on account of their
claim from the sale proceeds to the extent they are entitled on account of their asserted interest.

It is equally well recognized that in equity receivership cases, as part of their broad equity
powers, courts have repeatedly validated the authority of receivers to sell receivership property
free and clear of liens, and to address the claims to the proceeds through a claims process rather

than through foreclosure. See, e.g., Miners’ Bank of Wilkes-Barre v. Acker, 66 F.2d 850, 853 (3d

7 The procedures proposed in the Stewart Sale Motion provide for court adjudication of disputes
as to claims if the parties are unable to otherwise resolve them. DE#128 at 18, 439(f).

8
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Cir. 1933) (“A court of equity under proper circumstances has power to order a receiver to sell
property free and clear of all incumbrances, and to deny the mortgagee the right to foreclose his
mortgage.”); see United States v. Brewer, 2009 WL 1748504, at *5 (M.D. Fla. June 19, 2009)
(approving private sale and concluding buyer “shall hold good and clear title to the Property as
against the world, free and clear of all liens, encumbrances, claims and interests of any kind”); Sec.
& Exch. Comm'n v. Champion-Cain, No. 3:19-CV-1628-LAB-AHG, 2019 WL 6834661, at *8
(S.D. Cal. Dec. 13, 2019) (authorizing receiver’s auction sale free and clear of lien asserted by
objecting mechanics lien creditor, “whether or not the ... lien is valid”); Sec. & Exch. Comm’n v.
Capital Cove Bancorp LLC, No. SACV 15-980-JLS, 2015 WL 9701154, at *4 (C.D. Cal. Oct. 13,
2015) (“it has long been recognized that under appropriate circumstances, a federal court presiding
over a receivership may authorize the assets of the receivership to be sold free and clear of liens
and related claims”).

The Champion-Cain court noted that the receiver’s role, and the district court’s purpose in
the appointment, is “to safeguard the disputed assets, administer the property as suitable, and to
assist the district court in achieving a final, equitable distribution of the assets.” Champion-Cain,
2019 WL 6834661, at *8, citing Liberte Capital Grp., LLC v. Capwill, 462 F.3d 543, 551 (6th Cir.
20006). If federal courts sitting in equity overseeing receiverships were required to first “permit
interested parties to proceed in collateral state court proceedings to resolve their competing
claims,” the “primary purpose” of the equity receivership proceeding “would be utterly defeated.”
Id. The Champion-Cain court could not “locate any authority to support such an argument,” and
the Halpern Parties have cited none here. That court further noted that the Receiver’s proposal to
permit liens to attach to the proceeds of sale “is fair and reasonable and thus consistent with the

goals of equity,” Champion-Cain, 2019 WL 6834661 at *10, citing Mellen v. Moline Malleable
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Iron Works, 131 U.S. 352 (1889), and Capital Cove, 2015 WL 9701154, at *8.

While the Halpern Parties argue that this Court lacks jurisdiction to adjudicate their claims
against Receivership Property, the foregoing authorities demonstrate that is precisely what
receivership courts routinely do through the exercise of their equity powers. Indeed, the very first
provision of the Order Appointing Receiver provides that “The Court takes exclusive jurisdiction
and possession of the assets of whatever kind and where situated, of the Company Defendants.”
(DE#28 at 3). The Court, having taken exclusive jurisdiction over the Receivership Property,
undoubtedly has the jurisdiction (1) to enjoin enforcement of claims against Receivership
Property; (2) to authorize the sale of Receivership Property; and (3) to adjudicate claims against
Receivership Property. To hold otherwise would upend decades of equity jurisprudence and
receivership practice.

WHEREFORE, the Receiver respectfully requests that the Court enter an order granting
the Receiver’s Stewart Sale Motion.

Respectfully submitted,

Ko0ZYAK TROPIN & THROCKMORTON, LLP
Counsel for Bernice C. Lee, Receiver

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

Tel: (305) 372-1800 / Fax: (305) 372-3508
Email: dlr@kttlaw.com

By: /s/ David L. Rosendorf
David L. Rosendorf
Florida Bar No. 996823
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a true and correct copy of the foregoing has been served via
CM/ECEF upon all counsel of record this 17th day of May, 2024.

By: /s/ David L. Rosendorf
David L. Rosendorf
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IN THE CIRCUIT COURT OF THE 11™
JUDICIAL CIRCUIT IN AND FOR
MIAMI-DADE COUNTY, FLORIDA

CASE NO:

CWL-CH LLC, a Florida limited liability
company, ASJAIA LLC, a Florida limited liability
company, and VIEDEN GROVE OZ, LLC, a
Florida limited liability company

Plaintiffs

URBIN, LLC, a Florida limited liability company,
and Rishi, Kapoor

Defendants

COMPLAINT

Plaintiffs, CWL-CH LLC ASJAIA LLC, LLC, and VIEDEN GROVE 0OZ, LLC.,
(hereinafter collectively the “Plaintiffs”), by and through its undersigned counsel, sue
Defendants, URBIN, LLC and Rishi Kapoor (hereinafter “Defendants”) and allege as follows:

PARTIES, JURISDICTION AND VENUE

1. This is an action for damages in excess of $30,000.00, exclusive of interest, costs,
and attorneys’ fees, within the jurisdictional limits of this Court.

2. Venue is proper in Miami-Dade County, Florida because: (a) the subject of this
litigation is located in Miami-Dade County, Florida; (b) the contract subject to this litigation were
either executed in and/or were to be performed in Miami-Dade County, Florida; (c) the causes of

action set forth herein occurred and accrued in Miami-Dade County, Florida; and (d) the
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Defendant’s are located in Miami-Dade County Florida.

3. Plaintiff, CWL-CH LLC (“CWL”), is a Florida Limited Liability Company with
its principal place of business in Miami-Dade County, Florida, organized under the laws of the
State of Florida and pursuant to the Florida Statutes.

4. Plaintiff, ASJAIA LLC, LLC. (“ASJAIA”), is a Florida Limited Liability
Company with its principal place of business in Miami-Dade County, Florida, organized under
the laws of the State of Florida and pursuant to the Florida Statutes.

5. Plaintiff, VIEDEN GROVE OZ, LLC. (“Vieden”) is a Florida Limited Liability
Company with its principal place of business in Miami-Dade County, Florida, organized under
the laws of the State of Florida and pursuant to the Florida Statutes.

6. Defendant Rishi Kapoor (“Manager”), is located in Miami-Dade County, Florida

7. Defendant URBIN LLC (“Manager”) is a Florida Limited Liability with its
principal place of business in Miami-Dade County, Florida, organized under the laws of the State
of Florida and pursuant to the Florida Statutes.

GENERAL ALLEGATIONS

8. The instant Complaint arises out of a breach of an Amended and Restated
Operating Agreement (“OA”) for Urbin Coconut Grove Partners, LLC, (“Opco”) a single purpose
corporation formed for the purposes of developing real property in Miami Dade County. A copy
of the OA is attached hereto as Exhibit “A”.

9. Effective January 1, 2022, in accordance with Florida Statutes, the Plaintiff’s
executed the OA. Pursuant to Section 7.1(a) of the OA the Sponsor appointed itself, Defendant
URBIN, LLC as Manager. However, the OA itself is executed by Rishi Kapoor as Manager,

apparently in his individual capacity. Accordingly, since it is unclear whether URBIN, LLC
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(hereinafter “URBIN”) or Rishi Kapoor (hereinafter “Kapoor”) (or both) is (are) the “Manager”
both are hereinafter treated as “Manager” or Defendants.

10. Plaintiffs are “Class B Members” of Opco as defined in OA (collectively with the
Sponsor, and those other members identified in Exhibit A, the “Members”). Kapoor has
represented the Sponsor in all dealings with the Plaintiffs and executed the Agreement on behalf
of the Sponsor, stating that his title is “Manager”.

1. The OA requires that “Major Decisions” require “Member Approval” which is
defined in the OA as follows: “approval by Members holding at least 70% of all outstanding
Percentage Interests in the Company”. “Percentage Interests” is defined in Section 3.3 of the
Agreement to include Class B Interests.

12. The OA defines “Major Decisions” to include, among other items: “Borrow
money, issue evidences of indebtedness, or grant any mortgages or other encumbrances on or
security interests in the assets of the Company, including without limitation, any financing or
refinancing of the Property or any portion thereof, or modify, extend, renew, change, or prepay in
whole or in part any borrowing, financing, or refinancing, or make any commitments to borrow
funds or give any consideration to obtain a commitment for the loan of funds”. See Exhibit B
Definition section of OA.

13. During a conference call on June 16, 2022 with the Members (see conference call
invitation attached hereto as Exhibit “B”), Kapoor detailed a method of financing for Opco that
was very different from the financing previously described, and which had been contemplated by
the OA, and documents presented by him to prospective investors (who subsequently became
Class B Members). The newly proposed financing structure was objected to by several of the

Class B Members attending the conference call. During the conference when Kapoor, as Manager,
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was questioned as to the necessary consent to undertake such a financing, instead of confirming
the approval requirements set forth in the OA, denied that that Manager required any consent, and
represented that the Manager could undertake financings without obtaining any consents. The
Manager represented an intent to commit an anticipatory breach of the OA on June 16, 2022.

14. Rightfully concerned, Class B Members, the Plaintiffs among them, inquired of
the Manager as to its failure to comply with other terms of the OA by failing to provide financial
information for the first quarter of 2022 pursuant to Section 9.3 of the OA (required to be provided
45 days after end of each quarter, or in this case May 15™). While no explanation was provided,
Manager finally distributed the required financial information on June 21, 2022, in an email
(attached hereto as “Exhibit C”), and the email stated, that “we had pay downs for the loan to avoid
foreclosure to buy extensions”.

15. The email mention of paydowns, foreclosure and extensions without any
explanation was alarming, and the Members, including the Plaintiffs, sought an immediate
explanation. In response, the Manager sent an email, attaching a series of documents (attached
hereto as composite Exhibit “D; D-1 through D-4"") which reflect that Opco, presumably through
its Manager, had been caused to perform the following actions at least four (4) separate times:
extended a loan, made payments on one or more loan and paid extension fees, without any consent
and without informing the Class B Members that Manager had caused these actions to take place.
The Exhibit “D” composite documents identify that the extension payments totaled at least
$150,000.

16. To date, and despite repeated demands, Manager has declined to provide the
Plaintiffs, Class B Members, with the loan documents for the loans that were the subject of the

actions described in Paragraph 15 above. However, based on a loan statement from Pensam, which

Page 4 of 10



Case 1:23-cv-24903-JB Document 157-1 Entered on FLSD Docket 05/17/2024 Page 5 of 10

18.

was provided by Manager attached hereto as Exhibit “E”, it appears that a loan in the amount of
approximately $4,000,000.00 was due on 8/17/2021 prior to the extensions that Manager caused
to be made, without the required Member approvals.

17. In an additional disclosure by Manager it appears that another loan was procured
by Manager for Opco, through an entity named Pine Bay Barrens, and that Manager directed Opco
to tender payment to that entity of $131,925 on 2/28/22 for a loan “extension”. Again, contrary
to the obligations of the Manager as expressly provided in the OA, Kapoor did not solicit or receive
any approvals from the Members. (There are many other payments listed in Exhibit “F”, but
Plaintiffs have insufficient information at present to determine whether any of these also constitute
breaches of the Agreement by Manager.)

Further, though any details remain unexplained, Manager has caused to be incurred
$16,000,000.00 of additional debt on behalf of Opco without any consent or approvals, in
violation of the OA. Minutes of Urbin dated 7/12/22 (attached hereto as Exhibit “G”) confirm
that a loan was closed on 5/27/22 and the balance sheet of 6/30/22 (attached hereto as Exhibit
“H”), similarly confirms a loan in this amount from Halpern Revocable Trust was incurred.

19. The OA expressly provides in Section 7.2 Signing of Documents. “The Manager
shall, after obtaining the approval required by this Agreement, if any, have the authority, in the
name and on behalf of the Company, to sign and deliver all contracts, agreements, leases, notes,
mortgages, and other documents and instruments which are necessary, appropriate, or convenient
for the conduct of the Company’s affairs within the scope of its business.” Section 3.4 states that
“[E]xcept for the authority expressly granted ...[by the OA], no...Manager shall have the authority
to bind...the Company.” It is undisputed, and confirmed by the Manager, that Manager did not

obtain the required approvals, and thus Manager did not have the requisite authority to incur the
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$16,000,000.00 loan on behalf of Urbin, nor did it have the authority to extend loans, or expend
Company funds to pay for the unauthorized extensions described above and totaling at least
$282,225.

20. In a separate inquiry with Manager, in response to issues concerning development
fees being paid to Manager, Manager replied that it intended to pay itself from Opco an amount of
development fees equaling $4,150,000, which is materially greater than the amounts authorized
and detailed in Section 7.5 of the OA. (See attached Exhibit “I”, Answer 8).

21. Manager has also repeatedly breached Sections 9.1 and 9.3 of the OA by failing
to respond to requests from Plaintiffs and other Members for access to financial information and
for every quarter of 2022 failing to deliver quarterly financials timely (Manager has still not
delivered third quarter financials that were due November 14, 2022).

22. Manager has repeatedly breached the OA and has represented that it intends to
continue breaching the OA. Plaintiffs have been damaged by such breaches and will suffer
irreparable harm from Manager’s stated intended future breaches. Accordingly, the Plaintiffs seek
money damages, equitable relief ordering Manager to comply with the OA and removal of
Manager for failure to adhere to the Standards of Conduct for Members and Managers under
Section 605.04091 of the Florida Statutes.

23. The Plaintiffs have retained the undersigned law firm to represent its interests
herein and has agreed to pay the undersigned reasonable attorneys’ fees for its services, for which
Plaintiffs seek repayment from Defendants.

COUNT I - BREACH OF OPERATING AGREEMENT

24. The Plaintiff’s re-allege and adopt herein Paragraphs 1 through 23, above, as

though fully set forth herein.

Page 6 of 10
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25. Plaintiff entered in a negotiated contractual business arrangement with URBIN,
as reflected in an executed OA attached Exhibit “A”.

26. The self-appointed Manager for Opco had certain duties and responsibilities with
respect to its Members, which specifically required the Members approvals in order to incur or
modify loans, which are deemed “Major Decisions”. See Exhibit “A”.

217. Pursuant to 6.5 of the OA, the Plaintiffs were entitled to Vote on the “Major
Decisions”, however, Manager never sought such approval or allowed for the aforementioned
Vote.

28. As reflected in the attached Exhibits “E”,”’F” and “H”, Manager procured loans or
negotiated extensions of loans on behalf of Opco, without obtaining any Member approval
pursuant to the OA. (See Exhibit “T”).

29. As a direct and proximate result of said breach, the Plaintiffs have suffered
damages and continue to suffer damages.

30. As a result of Managers breaches of the OA, it has caused Opco to pay
unauthorized extension fees at least equal to $282,225, plus incurred an unauthorized debt
ostensibly in the name of Opco in the amount of $16,000,000. The clear monetary damage caused
by Manager to Opco total $16,282,225. The Plaintiff’s maintain a 7% Ownership Interest in Opco
and, accordingly, have suffered damages in the amount of $1,221,167, without calculating lost
profits, interest or other fees.

WHEREFORE, the Plaintiff’s demand that judgment be entered against Defendants,

jointly and severally, for actual and consequential damages, together with interest, attorney’s fees,
costs, and such other and further relief as the Court deems just and proper.

COUNT II- INJUNCTION

Page 7 of 10
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31.

32.

33.

34.

35.

36.

37.

38.

The Plaintiff’s re-allege and adopt herein Paragraphs 1 through 23, above, as though fully set
forth herein.

Defendants while having breached the OA already, has represented it will take actions that
anticipatorily breach the OA by stating in a conference call with the Members that it did not
intend to seek any required approvals, and has indicated that it intends to cause Opco to pay a
Development fee that exceeds the amount dictated in the OA.

Manager has asserted that it needs no approvals to incur additional debt on behalf of Opco, and
that it intends to incur on behalf of Opco, without authority or approval, construction financing
in excess of $70,000,000.00.

As reflected in the OA, there is a clearly a contractual requirement for the Manager to obtain loan
approvals from the Members, including the Plaintiffs.

Any additional loans sought, or procured without the requisite approval from the Members, would
irreparably harm to the Plaintiffs.

Manager clearly intends to continue breaching the OA. In response to numerous requests for
accounting data, Manager has either failed or refused to provide such information or provided
incomplete information without any explanation. This is a further breach of the OA (see Section
9.1 Books and Record regarding Manager’s obligation to provide information).

Pursuant to Florida Statutes, Section 605.04091: Standards of conduct for members and
managers. “4) A manager of a manager-managed limited liability company and a member of a
member-managed limited liability company shall discharge their duties and obligations under
this chapter or under the operating agreement and exercise any rights consistently with the
obligation of good faith and fair dealing”.

The numerous failures and violations of Manager to comply with the express terms of the OA,

Page 8 of 10
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39.

40.

41.

and its obligation of good faith and fair dealing are grounds for Kapoor and URBIN to be removed
as Manager of Opco.
Kapoor and URBIN must be removed as Manager, as money damages would be an inadequate
remedy as, based on information and belief, Manager would have insufficient funds to pay the
indebtedness already improperly incurred allegedly on Opco’s behalf, as well as any further debt
improperly incurred by Manager.
Granting of such relief would be in best interest of the public.
Accordingly, Plaintiffs to request that Sponsor be enjoined to appoint a new Manager unrelated
to Sponsor, that Kapoor and URBIN be enjoined from engaging in any financing activity,
including amendments, extensions, payments, repayments etc., or any other breaches of the OA,
and in particular that Manager be enjoined from making any payments on the $16,000,000 loan
described in paragraph 18 above since Manager had no authority to cause Opco to enter into
such loan or enter into such loan on behalf of Opco.

WHEREFORE, the Plaintiff’s seeks a Final Judgment from the Court of an Order against
Defendant, Kapoor and URBIN, from engaging in any further business activity for Opco or any
of its subsidiaries, and for Defendants to be removed as Manager for Opco, together with

attorney’s fees, costs, and such other and further relief as the Court deems just and proper.

DEMAND FOR JURY TRIAL

Plaintiff hereby demands a trial by jury on all matters so triable as a matter of right.

DATED: December 19, 2022

Page 9 of 10
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Respectfully submitted,

GURSKY RAGAN, P.A.
141 NE 3rd Avenue, 5" Floor
Miami, Florida 33132
Telephone: (786) 369-8879
Facsimile: (305) 405-7104

By: /s/Darrin B. Gursky
DARRIN GURSKY, ESQ.
Florida Bar No. 606251
Darrin@grcondolaw.com
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

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

Plaintiff,
V.

RISHI KAPOOR, et al.,

Defendants.
/

STIPULATION WAIVING REQUIREMENTS OF 28 U.S.C. § 2001(a) AND (b)
IN CONNECTION WITH REAL PROPERTY SALE MOTION

This stipulation (“Stipulation”) is entered into between the Securities and Exchange
Commission (“SEC”), Bernice C. Lee, as receiver (“Receiver”) over the company defendants
(each a “Receivership Company” and collectively, the “Receivership Companies”),! and
defendant Rishi Kapoor (“Kapoor”), pursuant to the recitals:

RECITALS

1.  OnJanuary 12, 2024, the Court entered an Order (the “Receivership Order”) [DE 28],
which appointed Bernice C. Lee as receiver “for the estate of the Receivership Companies,
including any of its divisions, subsidiaries, affiliates, successors, and assigns; and any fictitious
business entities or business names created or used by the Receivership Companies, their divisions,

subsidiaries, affiliates, successors, and assigns.” Receiver. Or. 9 2.

' The Receivership Defendants include: 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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2. The Receivership Defendants own real property, and their subsidiaries, which are not
currently receivership entities, own real property.

3. Among other things, the Receivership Order authorizes the Receiver to transfer or
otherwise dispose of Receivership Property,? other than real estate, in the ordinary course of
business, 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 Receivership
Property. See 4 31.

4.  The Receiver is further 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. § 2001 and 2004. See 9§ 32-33.

5. These statutes authorize federal receivers to sell real property by either public auction
with notice of the auction to be published for a certain period of time, or private sale after obtaining
three appraisals.

6. Because of the nature of the real properties at issue, a pending agreement for one
parcel that was scheduled to close on or around January 16, 2024, and the activity of the current
real estate market, the Receiver is concerned that strict compliance with the requirements will be

burdensome to the estate. Obtaining three appraisals for each property will be costly, and with

2 Capitalized terms not defined herein shall have the definitions provided for in the Receivership
Order.
2
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respect to the pending agreement, will cause additional delay and may create additional claims
against the receivership estate. The Receiver is also concerned for certain properties, public
auctions may chill bidding and result in depressed prices, decrease the amount of net proceeds to
the estate due to a longer process and additional carrying costs, and increase the administrative
expenses of the receivership estate.

7. Accordingly, and without waiving any other rights, the SEC and Kapoor have agreed
with the Receiver to waive the requirements of 28 U.S.C. § 2001 in connection with the sale of
any real property sought by the Receiver.

STIPULATION

Based on the foregoing recitals, the Receiver, the SEC and Kapoor stipulate as follows:

A. The parties waive the requirements of 28 U.S.C. § 2001 in connection with the Receiver’s
sale of any real property owned by any Receivership Defendant or subsidiary.

B. The parties retain and reserve any and all other of their respective rights in connection with
this action, including in connection with any sale motion filed by the Receiver.

C. Unless there are objectively exigent circumstances, the Receiver will provide Kapoor ten
days’ notice before any closing for a sale of real property, and such notice can be provided
by the Receiver filing a sale motion with the Court.

WHEREFORE, the parties request that the Court approve the Stipulation, and enter the
proposed order attached hereto as Exhibit A attached hereto.

Dated: January 23, 2024

[signatures on following page]
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Respectfully submitted,

By:_/s/ Bernice C. Lee
Bernice C. Lee
Court-Appointed Receiver
Florida Bar No. 0073535
Email: blee@kttlaw.com
Ko0zYyAK TROPIN & THROCKMORTON, LLP
2525 Ponce de Leon Boulevard, 9™ Floor
Coral Gables, Florida 33134
Tel: (305) 372-1800
Fax: (305) 372-3508

By: /s/ Russell R. O Brien
Russell R. O’Brien, Esq.
Trial Counsel
Fla. Bar No. 084542
Direct Dial: (305) 982-6341
Email: obrienru@sec.gov
SECURITIES AND EXCHANGE
COMMISSION
801 Brickell Avenue, Suite 1950
Miami, FL 33131
Telephone: (305) 982-6300
Facsimile: (305) 536-4154
Attorney for Plaintiff Securities and Exchange
Commission

By: /s/ Fred A. Schwartz
Fred A. Schwartz, Esq.
Florida Bar No. 360538
John J. Shahady, Esq.
Florida Bar No. 998990
SHAHADY & WURTENBERGER, P.A.
200 East Palmetto Park Road, Suite 103
Boca Raton, FL 33432
Telephone: (561) 910-3064
fschwartz@swlawyers.law
jshahady@swlawyer.com
Attorneys for Defendant Rishi Kapoor

4
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a true and correct copy of the foregoing has been served via
CM/ECEF upon all counsel of record this 23rd day of January, 2024.

By:_ /s/ Bernice C. Lee
Bernice C. Lee
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

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

Plaintiff,
V.

RISHI KAPOOR, et al.,

Defendants.
/

ORDER APPROVING STIPULATION WAIVING REQUIREMENTS
OF 28 U.S.C. § 2001(a) AND (b) IN CONNECTION WITH
REAL PROPERTY SALE MOTION

THIS CAUSE came before the Court upon the Stipulation Waiving Requirements of 28
US.C. § 2001(a) and (b) in Connection with Real Property Sale Motion (the “Stipulation”) [DE
] between the Securities and Exchange Commission, Bernice C. Lee, as Receiver, and
defendant Rishi Kapoor. Having considered the Stipulation and finding that good cause exists, it
is hereby ORDERED as follows:
1. The Stipulation is approved. The Receiver is excused from compliance with 28 U.S.C.
§ 2001 in connection with the sale of real property in this case.

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

CECILIA M. ALTONAGA
CHIEF UNITED STATES DISTRICT JUDGE

Copies furnished to counsel of record.
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

CASE NO.: 15-¢v-62323-JAL
SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,
V.

EB5 ASSET MANAGER, LLC and
LIN ZHONG a/k/a LILY ZHONG,

Defendants, and

U.S. EB-5 INVESTMENTS, LLC,

OAKLAND OFFICE HOLDINGS, LLC,

B.X WOK CONSTRUCTION LLC,

US INVESTMENT LLC D/B/A US INVESTMENT FL LLC
TOP SUN ENERGY LLC,

OCEAN BLVD, FAMILY LIMITED PARTNERSHIP, LTD.,
B.X PROPERTY MANAGEMENT LLC, and

US1 REAL ESTATE DEVELOPMENTS, LLC

Relief Defendants.
/

RECEIVER'S RENEWED MOTION TO SELL
U.S. EB-S INVESTMENT, LLC’S
INTEREST IN RESIDENTIAL REAL PROPERTY'
AND INCORPORATED MEMORANDUM OF LAW

Michael 1. Goldberg (the “Receiver™), in his capacity as the court-appointed Receiver for
Defendant, EBS Asset Manager, LLC and Relief Defendants, U.S. EB-5 Investments LL.C ("U.S.
EB-5"), Oakland Office Holdings LLC, B.X Wok Construction LLC, US Investment LLC d/b/a
US Investment FL LLC, Top Sun Energy LLC, Ocean Blvd, Family Limited Partnership, L.td.,

B.X Property Management LLC, US1 Real Estate Developments, LLC and Investor Asset

' The Receiver’s Motion to Sell U.S. EB-5 Investment, LLC’s Interest in Residential Real Property [ECF No. 79]
was denied without prejudice by Order [ECF No. 80] of the District Court pending consent of the parties to waive
the requirements of 28 U.S.C, § 2001 for a private sale of real property.

{37930764:1}
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Protection LLC (collectively, the "Relief Defendants), files this Renewed Motion to Sell U.S EB-
5 Investments LL.C’s Interest in Residential Real Property (the "Renewed Motion™). In support
of this Renewed Motion, the Receiver states as follows:

1. On November 3, 2015, the Securities and Exchange Commission ("SEC") filed a
complaint [ECF No. 1] ("Complaint™) in the United States District Court for the Southern
District of Florida (the "Court") against the Defendants and Lin Zhong ("Zhong")Zhong, EBS
Asset Manager, LL.C and the Relief Defendants shall hereafter collectively be referred to as the
"Defendants"), the principal of the Receivership Defendants, alleging that the Defendants
violated the Securities Act of 1933 and the Securities Exchange Act of 1934 by making false or
materially misleading representations to investors.

2. On November 4, 2015, the SEC filed an Emergency Motion for Appointment of a
Receiver [ECF No. 5] and an Emergency Motion for Asset Freeze and Other Relief [ECF No. 6]
(the "Asset Freeze Motion"), On November 12, 2015, without admitting or denying the
allegations in the complaint, the Defendants stipulated to the appointment of Michael Goldberg
as the Receiver and to an order freezing their assets for a period of thirty days [ECF No. 18].
The Court entered a Stipulated Order Appointing Receiver on November 18, 2015 [ECF No. 21]
and extended the asset freeze.

3. As of the date of the asset freeze, U.S. EB-5 owned residential real property
located at 2624 S. Ocean Blvd., Highland Beach, Florida 33487 (the “Property”). Until recently,
Zhong resided at the Property.

4. Relief Defendant Ocean Blvd. Family Limited Partnership, Ltd. (“Ocean Blvd.”)
purchased the Property in November of 2012 for $2,500,000. In March of 2015, Ocean Blvd

transferred ownership of the Property by Quit Claim Deed to U.S. EB-5. Since the Quit Claim

£37930764;1}
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Deed contains an incomplete/invalid legal description of the Property, the title company has
requested that the form of tﬁe Receiver’s Deed reflect a conveyance of the Property from the
Receiver in his capacity as the Receiver over U.S. EB-5 and Ocean Blvd.

5. Prior to transferring ownership of the Property, on March 9, 2015, Ocean Blvd.
entered into an Exclusive Right of Sale Listing Agreement (‘“the Listing Agreement”) with
Mizner Grande Realty, LLC (the “Broker”) for the exclusive right to market the Property for sale
for a period of one year. The original listing price was $4,995,000. A true and correct copy of
the Agreement is attached hereto as Exhibit A.

6. The Receiver has honored the Listing Agreement and has considered potential
buyers obtained by the Broker. The highest and best bid was for $2,900,000.

7. On February 26, 2016, the Receiver entered into a Residential Contract for Sale
and Purchase (the “Sale Contract™) with William R. Ogilbec and Iva Kutlova (jointly, the
“Buyer”) to purchase the Property “As Is” for $2,900,000, subject to approval of the District
Court. Pursuant to an Addendum to Sale Contract, the Buyer was provided with 15 days to
inspect the Property, during which time the Buyer may terminate the Sale Contract.

8. After inspecting the Property, the Buyer returned to the Receiver and requested
that the purchase price be lowered due to the current condition of the Property. The inspection
revealed that the Property needed a new roof, that mold was found in the dry wall and that the
Property had structural and other issues. The Receiver’s inspector has confirmed that the
Property needs repairs due to roof leaks. Based on the repairs needed and the Buyer’s agreement
to purchase the Property “AS IS”, the Receiver agreed to lower the purchase price to $2,850,000,
as memorialized in Addendum 3 to the Sale Contract. A true and correct copy of the Sale

Contract and its Addendums is attached hereto as Composite Exhibit B.

{37930764;1}
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9. Based on the Receiver’s business judgment and considering the condition of the
Property and the carrying costs for the Receiver to maintain the Property, the Receiver believes
this offer is fair and reasonable and should be accepted by the Court.

Memorandum

The district court has broad powers and wide discretion to determine relief in an equity

receivership. SEC v. Elliott, 953 F.2d 1560, 1566 (11th Cir, 1992). These powers include the
authority to approve the sale of property of the Receivership Defendants. Clark on Receivers §
482 (3™ ed. 1992) citing First National Bank v. Shedd, 121 U.S. 74, 87, 7 S.Ct. 807, 814, 30
L.Ed. 877 (1887) (A court of equity having custody and control of property has power to order a
sale of the property in its discretion). Moreover, 28 U.S.C. § 2001 provides procedures for the
sale of realty under any order or decree of any court of the United States.

On March 23, 2016, the Receiver filed a Motion to Sell U.S. EB-5 Investment, LLC’s
Interest in Residential Real Property by private sale. On March 25, 2016, the Court entered an
Order denying the motion without prejudice pending the Receiver obtaining the parties’ consent
to waive the provisions for private sales required by 28 U.S.C. §2001 (the “Order”). However,
the Court found that “[While the Court may not waive the mandatory requirements of § 2001(b),

the parties may. See Huntington Nat’l Bank v. Big Sky Dev. Flint, No. 10-10346, 2010 WL

3702361, at *2 (E.D, Mich. Sept. 16, 2010).” See Order at * 3.

The Receiver has conferred with counsel for the SEC and counsel for Zhong who consent
to waive the mandatory requirements of § 2001(b) for this Property. Counsel for the parties have
entered into a Stipulation of Waiver of 28 U.S.C. § 2001 for Sale of Real Property Located at
2624 S. Ocean Blvd., Highland Beach, Florida (the “Stipulation”). In the Order, the Court

indicated that the parties may file an amended stipulation on or before April 13, 2016. A copy

{37930764;1}
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of the Stipulation has been filed with the Court. Since counsel did not want to provide the
Receiver with a blanket waiver for the sale of all receivership property, they have agreed to
execute stipulations of waiver where appropriate. Considering the length of time the Property
has been on the market and the condition of the Property, the parties believe the terms of the
private sale are appropriate and warrant waiver of 28 U.S.C. § 2001. Based on the foregoing, the
Receiver respectfully requests the authority to sell the Property under the terms set forth herein.

WHEREFORE, the Receiver respectfully requests this Court enter an Order, in the form
attached hereto as Exhibit C, authorizing the Receiver to sell the Property on the terms set forth
herein and grant such other relief as is just and proper.

LOCAL RULE 7.1 CERTIFICATION OF COUNSEL

Pursuant to Local Rule 7.1, undersigned counsel hereby certifies that he conferred with
counsel for the United States Securities and Exchange Commission and counsel for Zhong,
neither of whom have any objection to the relief requested herein.

Dated: March 29, 2016

Respectfully submitted,

AKERMAN LLP

350 E. Las Olas Boulevard, 16" Floor
Ft. Lauderdale, Florida 33301
Telephone: (954) 46-2700

Facsimile: (954) 463-2224

By: /s/ Michael I. Goldberg
Michael 1. Goldberg, Esquire
Florida Bar No.: 886602
Email: michael.goldberg@akerman.com
Court-Appointed Receiver

{37930764;1}
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CERTIFICATE OF SERVICE

[ HEREBY CERTIFY that a true and correct copy of the foregoing was served on March
29, 2016 via the Court's notice of electronic filing on all CM/ECF registered users entitled to

notice in this case and/or U.S. Mail as indicated on the attached Service List.

By: /s/ Michael I. Goldberg
Michael I. Goldberg

SERVICE LIST

15-¢v-62323-JAL Notice will be electronically mailed via CM/ECF to_the following:

Alejandro O. Soto, Esquire
sotoal@sec.gov, landaul@sec.gov
Counsel for Securities & Exchange Commission

David R. Chase, Esquire

david@davidchaselaw.com, danielle@davidchaselaw.com
Counsel for Defendant Lin Zhong

and Relief Defendant U.S. EB-5 Investment, LLC

John Heller
Managing Member, Investor Asset Protection, LLC

15-¢v-62323-JAL Notice will not be electronically mailed to:

Shushu Liu
2121 NE 68 Street #109
Ft. Lauderdale, Florida 33308

(37930764:1}
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ﬁ,\wmu CGRAND %
7 MIZNIR GRAN

Exclusive Right of Sale L.isting Agreement

1 This Exclusive Right of Sale Listing Agreement (“Agreement”) is between
" Ocean Blvd Family Limited Partnership ( "Seller") and

3 Mizner Grande Realty, LLC, { "Brokar")

4 1, AUTHORITY TO SELL PROFPERTY:; Sellar gives Broker the EXCLUSIVE RIGHT TO SELL the real and personal properly

& (collectively "Property") described below, at the price and terms described balow, beginning the 9 day of :

& March , 2015 and terminating at 19:59 pm.the ___ 9 dayof March | 2016,
7 {"Terminstion Data"). Upon full execution of a contract for sale and purchase of the Property, all rights and obligations of this

8 Agreement will automatically extend through the date of the actual closing of the sales contract, Seller and Broker

¢ acknowledge that this Agreement does not guarantee a sale, This Property will be offered to any psrson without regard to race,

10 color, religion, sex, handicap, familial status, national erigin or any other factor pretected by federal, state or local law. Seller

11 certifies and represents that he/she/it is legally entitied to convey the Property and all improvements.

iz 2. DESCRIPTION OF PROPERTY:

13* (a) Rea| Property Street Address: 26’24 S. Ocean B]Vd, BOCB Raton, FL 33487

14¢

w

1% CITY LOT NO 122 [J seo Attachment,
17 {b) Personal Property, including appliances:

18

1g* O See Attachment

200 {e) Ocoupancy: Propertyf] s is not cutrently ocoupied by a tenant. If accupied, the lease term expires

21 3. PRICE AND TERMS: The property is offered for sale on the followlng terms, or on other terms acceptable to Sefler:
22 {a) Price: _$4,995,000,00

23 {h) Financlng Terms: Cash [%] Conventional [ vA [} FHA [ Other

2¢ [[] Seller Financing: Seller will hold a purchase monay mortgage in the amount of § with the
25¢  following terms:

26+ [[] Assumption of Existing Mortgage: Buyer may assume exlsting mortgage for § plus

27t an assumption fee of § . The mortgage is for a term of years beginning in . at

28*  aninterestrate of % [] fixed [] variable (describe)
26+ Lenderapproval of assumption [_}Is required {"}is not required [] unknown. Notice to Sefler: You may remain liable for an
36 assumed mortgage for a number of years after the Properly is sold. Check with your lender to determing the extent of your
39 lisbility, Sellor wili ensure that all mergage payments and redquired escrow deposits are current at the time of closing and will
32 convey the sscrow deposit to the buyer at closing,

33* (¢} Seller Exponses; Seller will pay morigage discount or other closing costs not to exceed
34 price; and any otier expensas Seller agreas to pay in connection with & transaction,

as 4, BROKER OBLIGATIONS AND AUTHORITY: Broker agreas to make diligent and continued efforts to sefl the Property until
86 a sales confract is pending on the Property, Seller authorizes Brokar to:

37 (a}) Advertise the Property as Broker deems advisable including advartising the Property on the Internet unless limited In
38 {$)(a)i) or (4)a){iD balow.

29 é%euer apt-out)Check one If applicable)

% of the purchase

40 (i} Display the Property on the internat except the street address of the Property shall not be displayed on the Internet.
4[] (i) Seller does pot authorize Broker to display the Property on the intemet.

42 Seller understands and acknowledges that if Seller selects optien (fi), consumers who conduct searches for listings on
43 the Intemet will not see Information about the listed properly in response fo their search.

44+ I Initials of Seller.

45 {b) Place appropriate transaction signs on the Property, Including *For Sale” signs and "Seld" signs (once Seller sligns a sales
48 contract) and use Seller's name in corinaction with marketing or advertising the Property.

47 (¢) Obtain information relating to the present mortgage(s) on the Prapetty.

48 (d) Place the Praperty In a multiple listing service ("MLS"). Selter authorizes Broker to report to the MLS this listing

48 information and price, terms and financing informatign o ? regulting sale for usa by authorized Board / Association
50 members, MLS participarits and subscribers; & ‘M/

-

s1* Seller (¥ )( ) and Broker/Sales Associata acknowledge recelpt of a copy of this page, which 1s Page 1 of 4 Pages.
ERS«i4tb Rev. 11/08 @ 2008 Florda Assoclation of REALTORS® Al Rights Reserved
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§2 (e) Provide cbjective comparative market analysis information to potential buyers; and

g3 (f) (Checkif applicable) Use a lock box system to show and access the Property. A lock box does not ensure the

84 Property's security; Seller |s advised to secure or remove valuables. Seller agrees that the lock box is for Seller’s benefit and
58 releases Broker, persons working through Broker and Broker’s local Realtor Beard / Association from all liability and

s+ Tesponsibility In connection with any loss that occurs, [X] Withhold verbal offers. [ Witkihold all offers once Seller accepts a
57 sales contract for the Property,

68 {g) Act as a transaction broker of Seller.

59 {h) Virtua) Office Wahsites: Some real estate brokarages offer real estate brokerage services online. These websites are
60 referred to as Virtua) Office Websites ("VOW"), An automated estimate of market value or reviews and comments about 8
a1 property may be displayed in conjunction with a property on some YOWSs, Anyone who registers on a Virtual Office Website
a2 may gain access to such automated valuations or comments and reviews about any property displayed on a VOW. Unless
63 limited below, a VOW may display automated valuations or commentsireviews (blogs) about this Property.

e+ [ Seller doss not authorize an automated estimate of the market value of the listing (or hyperlink to such estimate) to be
65 displayed in immediate confunction with the listing of this Praperty.

s6* [ ]Seller doss notauthorize third parties to write comments or reviews about the listing of the Property (or display a hyperlink
67 to such comments or keviews) in immadiate conjunction with the listing of this Property.

68 B. SELLER OBLIGATIONS: In consideration of Broker's obligations, Seller agrees to:

69 {a} Cooperate with Broker in carrying out the purpose of this Agreament, including referring immediately to Broker all

70 Inquiries regarding the Property's transfer, whather by purchase or any other means of transfer,

3! (b) Provide Braker with keys to the Property and make the Property avallable for Broker to show during reasonable times.,
72 (c) Inform Broker prior to leasing, monigaging or otherwise encumbering the Property,

73 (d) Indemnify Broker and hold Broker harmless from lessés, damages, costs and expenses of any nature, inciuding

74 attorney’s faes, and frem liability to any person, that Broker Incurs bacause of (1) Seller's negligence, répresantations,

75 misrepresentations, actions or Inactions, (2) the use of & lock box, (3) the existence of undisciosed material facts about the
7% Property, or {4) a court er arbitration decision that a broker who was not compensated in connection with a transaclion is
77 entltied to compensation from Broker. Fhis clause will survive Broker's performance and the fransfer of title.

78 (8) To perforr any act reasonably necessary to comply with FIRPTA (intarnal Revenue Code Section 1445),

7% (N Make sll legally required disclosures, including all facts that-materially affect the Property's value and are not readily

ag observable or known by the buyer. Seller certifies and represents that Seller knows of no such material facts (local

81+ govemment bullding eode violations, unebservable dafects, etc.) other than the following:
82

3 Seller will immediately inform Broker of any material facts that arise after signing this Agreament,
84 {g) Consult apprapriats professionals for related legal, tax, propery condltion, environmental, foreign reporting requirements
85 and other specialized advics,

8 6, COMPENSATION: Seller will compensate Broker as specified below for precuring a buyer who is ready, willing and able to
87 purchiase the Property or any interest in the Propersty on the terms of this Agresment or on any other tarms acceptable to
sz Seller. Seltar will pay Broker as follows (plus applicable sales tax);

st {a) 6 o of the total purchase price plus $ OR$ , No later than
80 the date of clesing specified in the sales contract. However, alosing is not a prersquisite for Broker’s fea belng earned.

81 (b) 6 ($ or %) of the conglderation paid for an option, at the time an eption is created. If the aption is exercised,
82 Seller will pay Broker the paragraph 6(a) fae, less the amount Brokar recsived undar this subparagraph,

8¢ (¢) 1 (% or %) of gross lease value as a leasing fee, on the daie Seller enters into a lease or agreement to

o4 lease, whichevar is soonest. This fee Is not due if the Property is or bacomes the subject of a contract granting &n exclusive
96 right lo lease the Property.

88 {d) Broker's fee is duein the following clrcumstances: (1)4f any interest ir the Property Is ransferred, whether by sale, lease,
97 exchange, governmental action, bankruptcy or any other means of {ransfer, regardless of whether the buyer is secured by
28 Broker, Selleror any ather parson, (2) I Seller refuses o fails to sign an offer at the price and terms stated in this Agreement,
s*  defaulls on anexecuted sales contract or agrees with a buyer to cancel an executed sales contract, (3) I, within 180 days after
100 Termination Date {"Protection Pariod"), Sellertransfers orcontracts te transfer the Property or any interestin the Preperty to any
101 prospectswith whom Seller, Broker or any real estate Hoensee communicated regarding the Praperty priorto Termination Date,
102 However, no fee will be dus Broker If the Property Is relisted after Tenmination Date and sold through another broker.

103 {8) Retained Beposits: As canslderation for Broker's services, Broker is entitled to recelve __ 80 % of all deposits that
104  Seller retalns as liquidated damages for a buyer's default in a transaction, not to exceed the paragraph 6(s) fee.

105 7, COOPERATION AND COMPENSATION WITH OTHER BROKERS: Broker's office polioy is to cooperate with ali other
106* brokers except when not In Seller’s best interest: and to offer compensation in the amount of 3 % ofthe
107 purchage price or $ te Buyet's agen?,

108* Seller ( a y{___.) and Broker/Salas Assoclat

ERS-141b Rev.11/08 ®2009 Florida Assoclation of REALTORS®  All Rights Reserved
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108 a trangaction; (X] and to offer compensation in the amount of 3 % of the purchase price or $ toa
110+ broker who has no brokerage refationship with the Buyer or Ssiler; [X] and to offer compensation In the amount of

191+ 3 % of the purchase prics or § . to Transaction brokers for the Buyer; [ None of the above (if this Is
112 chacked, the Properly cannet be placed in the MLS.)

113 8. BROKERAGE RELATIONSHIP; Under this Agraement, Broker will be acting as a transaction broker, Broker wili deal

114 honestly and fairly with Seller, will account for ali funds, will use skill, care, and diligence In the transaction, will disclose alt
115 known facts that materially affect the value of the residentia property which are not readily observable to the buyer, will present
118 all offers and counteroffers in a timely manner unless directed otherwise In writing and will have limited confidentiality with Seller
117 unless walvad in writing.

118 9. CONDITIONAL TERMINATION: At Seller's request, Broker may agree to conditionally terminate this Agresment, If Broker
119 agrees to conditional termination, Seller must sign a withdrawal agreement, reimburse Broker for all direct expenses incurred

120* In marketing the Property and pay a cancellation fee of § plus applicable sales tax. Breker may void the

121 conditional termination and Seller will pay the fee stated in paragraph 6(a) less the canceliation fee if Seller transfers or

122 conlracts to fransfer the Property or any interest In the Property during the time perled from the date of conditienal termination
123 to Termination Date and Protection Period, if applicable.

124 10, DISPUTE RESOLUTION: This Agreement will be construed under Florida law, All controversies, clalms and other matters
125 in quastion betwean the parties arising out of or relating to this Agreement or the breach thereof will be settled by first

126 attempting mediation under the rules of the American Madiation Association or other mediator agresd upon by the parties. If
127 litigation arises out of this Agreamentj{e prevaiiing party will be eptitied to recover reasonable attorney's fees and cests, unless

<28 tha parties agres that disputes willbe gettled by arbitration llows: Arbitration: By initialing in the space provided, Selter
1280 (Y )¢ ), Listing Associate- and Listing Broker agree that disputes rot resolved by mediation will be settled
126 by nsutval binding arbitration in the county in which the Prépsfiy is located In accordance with the rules of the American

131 Aubitration Association or other arbitrator agread upon by the parties, Each party to any arbitrafion (or fitigation to enforce the
132 arbitration provision of this Agreément or an arbitration award) wili pay its own fees, costs and expenses, including attorney's
193 fees, and wifl equally split the arbitrators’ fees and administrative fees of arbitration,

134 11, MISCELLANEOUS: This Agreement is binding on Broker’s and Seller's helrs, personal representatives, administrators,
136 -Successors ahd assigns. Broker may agsign this Agresment to another listing office. This Agreement Is the entire agreement
136 betwsen Broker and Sefler, No prior or present agreaménts or representations shall be binding on Broker or Seller unless
137 Inchided in this Aareement. Signatures, nitials and medifications communicated by facsimile will be considered as originals,
138 The term “buyer” as used In this Agreement Includes buyers, tenants, exchangors, optionees and other categories of potential
138 or actual transferees,

140* 12, ADDITIONAL TERMS: __
1+ Lien Rights of Listing Broker: The Seller acknowledges and agrees that the Listing Broker

1z Shall have an unconditional right to place a lien and/or lis pendens on the property to secure
143 its commission. This provision is made in accordance with Florida 475.42, (1)(j).

144+

s In the event that a hurricane strikes South Florida, this Listing Agreement shall be extended
148+ by three months,

e

148+

149*

150*

151*
152*

153*
154*
155*

158*

157* 8ellor (L) ( ) and Brokar/Sales Assoclate ] knowledge receipt of a copy of this page, which is Page 3 of 4 Pages.
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189* Date; _ 03/09/2015 Seller's Signature: - Tax ID No:

159+ Home Telephone; __5819082598 Work Telephone: Facsimile:
1a0* Address:
161* Date: Sellet's Signature: Tax ID No:

182 Home Telephone; Work Telephone: i Facsimjle:

A
163* Address; , - / . / // / /( '
~

a4° Date‘/{/‘étz Z Zi ;z lai i;hoﬂzed Listing Associate or Brokarv/v%z‘

186* Brokerage Firm Name: MiZNER GRANDE REALTY, LLC. Te[ephone: 561 393“7000
1e6+ Address: 155 N.E. Spanish River Bivd, Boca Raton, FL 33431

187

,
168* Sellor { a/ ) ) and Broker/Sales Asaoclatefé\J ) acknowledge recelpt of a copy of this page, which [s Page 4 of 4 Pages.
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[ :/, . /
Copy retumed to Customet an the |/ day of Mpy b 2o /‘ Sby: [personal delivewj@{naHDE—mall[_—_Ifacsimile.

The Florida Assoclation of REALTORS® makes ne representation as to the lagal validity or adequacy ef any provisien of this form In any specific transaction. This
standardized form should not be used in complex transaciions or with axtensive fiders or additions, This form is available for use by the entire real astate
Industry and is notintended o identify the user as REALTOR®. REALTOR®Is a registered collective membership mark which may bs used only by real eslate
who ara membere of the NATIONAL ASSOCIATION OF REALTORS® and who subscribe to iis Code of Ethics,
Tha copyright Taws of the Unlted States (17 U.S, Code) forbid the unauthorized reproduction of this form by any means Including facsimile or compulerized forms.
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Residential Contract For Sale And Purchase
THIS FORM HAS BEEN APPROVED BY THE FLORIDA REALTORS AND THE FLORIDA BAR

1+ PARTIES; Michael Goldbery Recelver ("Sellar"),
> and Wiliiam R, Oglibee and lva Kutlova ("Buyer"),
s agree that Seller shall sell and Buyer shall buy the foliowlng described Resal Property and Personal Property
4 (collectively “Proparly”} pursuant fo the lerms and conditions of this Residential Contract For Sale And Purchase and
&  any riders and addenda ("Contract"):

5 1. PROPERTY DESCRIPTION;

7 (8) Street address, city, zip: 2624 § Ocean Boulevard Highland Beach, FL 33487

g* {b) Propertyis located in: County, Florida, Real Property Tax D No.;_24-43-48-28-08-000-0280

9’ {¢) Real Property: The legal description is BYRD BEACH 8 50 FT OF LT 20-A & N 25 FT OF LT 21-A AIK/A PT OF CITY
190 LOT NC 122

11
12 togsether with all existing improvements and fixtures, Including built-in appliances, bullt-in furnishings and attached
13 wall-to-wall carpeting and flooring ("Real Property") unless specifically excluded In Paragraph 1(e) or by other terms
14 of this Contract.
16 (d) Personal Property; Unlsss excluded in Paragraph 1{s} or by cther terms of this Conlract, the following items which
16 are owned by Seller and existing on the Property as of the date of the initial offer are included in the purchase:
17 range(s)aven(s), refrigerator(s), dishwasher(s), disposal, celling fan(s), intercom, light fixture(s), drapery rods and
18 draperies, blinds, window ftreatments, smoke detector(s), garage deor opener(s), security gate and other access
19 devices, and storm shutters/panels ("Personal Property").
20% Other Personal Property items included in this purchass are: Al furnishings
21
22 Personal Property s included in the Purchase Price, has no contrlbutory value, and shall be leff for the Buyer.
23 (e} The following items are excluded from the purchase;
24
25 PURCHASE PRICE AND CLOSING
26 2, PURCHASE PRICE (U.S. currency..unron. e Sy o 2,900,000
27+ {a) Initial deposit to be held In escrow In the amount of (checks subject to COLLECTION) . 72,500
28 The Initlal deposit made payable and dellvered to "Escrow Agent” hamed below
20" {CHECK ONE): (1) O accompanies offer or (1)} 3 Is to be made within2____ (if left blank,
a0 then 3) days after Effective Date. IF NEITHER BOX IS CHECKED, THEN OPTION (1))
31 SHALL BE DEEMED SELECTED.
32 Esctow Agent information: Name: , Swest Settelments, LLC
33¢ Address; 8000 North Federal Highway suite 120
34+ Phone: 561-760-1115 E-mail:grows@swestssitlements,com _ Fax:
36* {b) Additional deposit to ba dellvered to Escrow Agent within (if left blank, then 10}
36* days after Effective Date.....cninimsnniens, PSP P PP TORNTI $ 72,600
37 (Al deposits pald or agreed to be paid, are collectively referred to as the "Deposlt")
3g* {¢) Financing: Express as a dollar amount or percentage ("l.oan Amount”) see Paragraph B. ...
39" (dy Other.__ $
40 (8) Balance to ¢lose (not including Buyer's closing costs, prepalds and prorations) by wire
4 transfer or other COLLECTED fUNdS. ..o aeesminmisniose oo P $ 2,766,000
42 NOTE: For the definition of “COLLECTION” or “COLLECTED” see STANDARD 8.
43 3, TIME FOR ACCEPTANCE OF OFFER AND COUNTER-OFFERS; EFFECTIVE DATE:
Ad (a) i notsigned by Buyer and Seller, and an executed copy delivered 1o all parties on or before February 26, 2018

45 , this offer shall be deemed withdrawn and the Deposit, If any, shall be returned to

48 Buyer. Unless otherwise stated, time for acceptance of any counter-offers shall be within 2 days after the day the
47 counter-offer s dellvered.
48 {b) The effective date of this Contract shall be the date when the last one of the Buyer and Seller has signed or Inftialed
49 and delivered this offer or final counter-offer (“Effective Date"),

50 4. GLOSING DATE: Unless modified by other provisions of this Contract, the closing of this transaction shall oceur and
3 the closing documents required to be fumnished by each party pursuant fo this Contract shall be delivered ("Closing") on
B2+ March 28 2016 ("Closing Date"), at the time established by the Closing Agent,

53 5, EXTENSION OF CLOSING DATE;

84 {a) If Closing funds from Buyer's lander(s) are not available at time of Clesing due to Truth In Lending Act {TiLA) notice
55 requirements, Closing shall be extended for such perlod necessary to satisfy TILA notice requirements, not to
56 exceed 7 days.

Buyers intfials __ /Ao Tt Page 1 of 12 Seller's Initials /}/
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57
58
59
80
a1
Al
63

66
86
67
68
-]
70
71
72
73
4%
7%
78
7
78
79
80
31
82
83*
a4+

85

86

ar
88

89*
80"
91°
g2+
93"

94%
65
96
87
28

99
100
101
102
103
104

100
106
107
108

109
110
114
112

7.

7 .
— e
Buyers inttlals _ /Ao LI Page 2 of 12 Seller's Inltials \/

(b) If exireme weather or other condltion or event constituting “Force Majeure” (see STANDARD G) causes: (i)
disruption of utllities or other services essential for Closing or (il) Hazard, Wind, Flood or Homeowners' insurance,
to become unavallabie prior to Clesing, Closing shall be extended a reasonable time upto-3 days-after restoration
of utlliies and other services essentlal to Clesing and avallabillty of applicable Hazard, Wind, Flood or
Homeownsrs' insurance. If restoration of such utilities or services and avallabillty of insurance has not occurred
within4 4 (¥ left blank, then 14) days after Clesing Date, then either party may terminate this Contract by
delivering writfen notice to the other party, and Buyer shall be refunded the Depasit, thereby reteasing Buyer and
Sefler from all further obligations under this Contract,

OCCUPANCY AND POSSESSION:

{a) Unless the box In Paragraph 6(b) is checked, Seller shall, at Closing, deliver occupancy and possession of the
Property to Buyer free of tenants, occupants and future tenancles. Also, at Closing, Seller shall have removed all
personal items and trash from the Propetty and shall deliver all keys, garage doar openers, access devices and
codes, as applicable, to Buyer. If occupancy is to be deliverad before Closing, Buyer assumes all risks of loss to the
Property from date of occupancy, shall be responsible and llable for maintenance from that date, and shall be
deemed to have accepted the Property In its existing condition as of time of taking occupancy, except with respect
to any ttems identifled by Buyer pursuant to Paragraph 12, prior to taklng occupancy, which require repair,
raplacement, treatment or remedy.

{b) 0 CHECK IF PROPERTY IS SUBJECT TO LEASE(S) OR OCCUPANCY AFTER CLOSING. If Property Is
subject to a lease(s) after Closing or is Intended to be rentad or occupled by third parties beyond Closing, the facts
and terms thereof shall be disclosed In writing by Seller to Buyer and coples of the written lease(s) shall be
delivered to Buyer, all within 5 days after Effective Date. If Buyer determines, In Buyer's sole discretion, that the
lease(s) or terms of occupancy are not acceptable to Buyer, Buysr may terminate this Contract by dellvery of
written notice of such election to Seller within 5 days after regeipt of the above items from Seller, and Buyer shall be
refunded the Deposlt thereby releasing Buyer and Seller from all further obligations under this Contract. Estoppel
Letter(s) and Seller's affidavit shall be provided pursuant to STANDARD D. If Properly is intended to be occupled
by Seller after Closing, see Rider U. POST-CLOSING OCCUPANCY BY SELLER.

ASSIGNABILITY: (CHECK ONE): Buyer [) may assign and theraby be released from any further llablifity under this

Contract; [J may assigh but not be released from fiabllity under this Contract; ¢r {1 may not assign this Contract,

FINANCING

FINANCING:

X (a) Buysr wil pay cash or may obtain a loan for the purchase of the Property, Thete Is no financing contingency to
Buyer's obligation to close .

O (b) This Contract Is contingent upon Buyer obtalning a written loan commitment for a T conventlonal [J FHA ] VA
or [Jother (describe) loan on the following terms within (If left blank, then 30) days after
Effective Date (“Loan Commiiment Date™) for (CHECK ONE): [ fixed, [J adjustable, [J fixed or adjustable rate loan in
the Loan Amount (See Faragraph 2(c)), at an Inifial interest rate not to exceed % {If left blank, then prevailing
rate based upon Buysr's creditworthinass), and for a term of (if loft blank, then 30) years (“Financlng").

Buyer shall make mortgage loan application for the Financing within (if 1sft blank, then &) days after Effective
Date and use good faith and diligent effort to obtain a written loan commitment for the Financing ("L.oan Commitment”)
and thereafter to close this Contract, Buyer shall keep Seller and Broker fully Informed about the status of mortgage
loan application and Loan Commitment and authorizes Buyer's mortgage broker and Buyer's lender to disciose such
status and progress fo Seller and Broker.

Upon Buyer's receipt of Loan Commitment, Buyer shall provide written notice of same to Seller, If Buyer doses not
receive Loan Commlitment by Loan Commitment Date, then theresfter either parly may cancel this Contract up to the
earlier of:
(i.) Buyers dellvery of written notice to Seller that Buyer has elther recelved Loan Commitment or elected to
waive the financing contingency of this Contract; or
(ii.) 7 days prior to Clasing Date,

If elther party timely cancels this Contract pursuant to this Paragraph 8 and Buyer is not In default under the terms of
this Gontract, Buyer shail be refunded the Deposit thereby releasing Buyer and Seller from all further obligations under
this Contract. If neither parly has timely canceled thls Contract pursuant to this Paragraph 8, then thls financing
contingency shall be deemad walved by Buyer.

Iif Buyer dellvers written notice of recelpt of Loan Commitment to Seller and this Contract does not thersafler close, the
Deposit shall be paid to Seller unless failure to close Is dus to: (1) Seller's default; (2) Property related conditions of the
Loan Commitment have not baen met {(except when such conditions are walved by other pravisions of this Canfract); (3)
appraisal of the Property obtained by Buyer's lender is insufficlent to mest tarms of the Loan Commitment; or (4) the

FloridaRealtors/FloridaBar-2  Rev.8/13 @ 2013 Florida Realfors® and The Florida Bar., Al rights reserved,
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113 loan is not funded due to financial failure of Buyer's lender, In which event(s) the Daposit shall b returned to Buyer,

114 thereby releasing Buyer and Seller from all further obligations under this Contract,

118 [J{c) Assumption of exlsting mortgage (see tidet for terms).

118* [ {d) Purchase monay note and mortgege to Seller (see riders; addenda; or special clauses for tarms),

117 CLOSING COSTS, FEES AND CHARGES

1s 9. CLOSING COSTS; TITLE INSURANCE; SURVEY; HOME WARRANTY; SPECIAL ASSESSMENTS:

119 (a) COSTS TO BE PAID BY SELLER:

120 » Documentary stamp taxes and surtax on deed, If any + HOA/Condominium Association estoppel fees

121 » Owner's Policy and Charges (If Paragraph 8(c)(i) Is checked) « Recording and other fees needed to cure title

122 » Title search charges (if Paragraph 9(c){ill} is chacked) + Seller's attorneys' fees

123 + Other:

124 Seller shell pay the following amounts/percentages of the Purchase Price for the following costs and expenses:

125 Hupto $na or1.5% % (1.5% if lefi blank) for General Repalr items (“General Repalr

126 Limit"); and

127 fyupto $ N or 1.5% % (1.6% If left blank) for WDO treatment and repairs ("WDO Repair

128 Limit"); and

129* (ifyupto § n/a or 1.5% % (1.5% If left blank) for costs assoclated with clesing out apen or

13n expired building permits and obtaining required building permits for any existing improvement for which a permit

131 was not obtained (“Permit Limit").

132 If, pricr to Closing, Seller is unable to meet the Maintenance Requirement as required by Paragraph 11 or the

133 repairs, replacements, freatments or permliing as required by Paragraph 12, then, sums equal to 125% of

134 estimatad costs to complete the applicable item(s) (but, not In excess of applicable General Repalr, WDQO Repalir,

135 and Permit Limits set forth above, if any) shall be escrowed at Closing, If actual costs of tequired repalrs,

136 replacements, treatment or permitting exceed appiicable escrowed amounts, Seller shall pay such actual costs (but,

137 net In excess of applicable General Repair, WDO Repair, and Permit Limits set forth above). Any unused portion of

138 escrowed amount(s) shall be returned to Seller,

138 (b} COSTS TO BE PAID BY BUYER:

140 + Taxes and recording fees on notes and mortgages * Loan expenses

141 » Recording fees for deed and financing statements + Appralsal fees

142 » Owner's Policy and Charges (if Paragraph 9(ce)(ll) Is checked) « Buyer's Inspections

143 » Survey (and elevatlon certification, if required) + Buyer's attorneys’ fees

144 » Lender's title poiley and endersements + All property related Insurance

145 » HOA/Condominium Assoclation application/transfer fees * Owner's Pollcy Premium (if Paragraph

146 8 (c) (iii) is checked.)

147+ +» Other:

148* {(¢) TITLE EVIDENCE AND INSURANCE: At lsast (If left blank, then &) days prior to Closing Date, a title

148 Insurance commitment issued by a Florida llcensed tlile insurer, with legible copies of instruments listed as

180 exceptions attached thereto ("Tile Commitment”) and, after Closing, an owner's policy of tile Insurance (see

181 STANDARD A for terms) shall be obtained and delivered to Buyer. If Seller has an owner's policy of title insurance

152 covering the Real Property, a copy shall be furnlshed to Buyer and Closing Agent within & days after Effactlve Date,

183 The owner's title polioy premium, title search, municipal llen search and closing services {collectively, "Owrer's

184 Policy and Charges™) shall be paid, as set forth below

186 (CHECK ONE):

156* W (i) Selier shall designate Closing Agent and pay for Owner's Pallcy and Charges (but not including charges for

157 dlosing services related to Buyer's lender's policy and endorsements and foan closing, which amaunts shall be paid

168 by Buyet tc Closing Agent or such other provider(s) as Buyer may select); or

189 1 (i) Buyaer shall designate Closing Agent and pay for Owner's Policy and Charges and charges for closing

160 services related to Buyer's lender's policy, endorsements, and loan closing; or

181* 0 (i) [MIAMI-DADE/BROWARD REGIONAL PROVISION]: Seller shall furnish a copy of a prior owner's policy of

162 fitle Insurance or other evidence of title and pay fees for: (A) a continuation or update of such title evidence, which

163 is acceptable to Buyer's title Insurance underwriter for reissus of coverage; (B) tax search; and (C) municipal lien

164 gearch. Buyer shall obtain and pay for past-Closing continuation and premium for Buyer's awner’s policy, and if

186 applicable, Buyer's fender's policy. Seller shall not be obligated to pay more than $ (If left blank,

166 then $200.00) for abstract continuation or title search ordered or performed by Closing Agent.

167 (d} SURVEY: At least & days prior to Closing, Buyer may, at Buysr's expense, have the Real Property surveyed and

168 certified by a reglstered Florida surveyor (“Survey”). If Seller has a survey covering the Real Property, a copy shall

168 be furnished to Buyer and Closing Agent within 5 days after Effective Date,

170% (s) HOME WARRANTY: At Closing, [ Buyer [ Seller 8 N/A shall pay for a home warranty plan issued by

1740 at a cost not to exceed . A home
Buyer's Initlals _wido T Page 3 of 12 Sellers Inltals ,\/
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172 warranty plan provides for repair or raplacement of many of a home's mechanical systems and major buili-in
173; appliances In the event of breakdown due to normal wear and tear during the agreement's warranty perlod,
174 (i SPECIAL ASSESSMENTS: At Closing, Seller shall pay: (i} the full amourit of Tiens imposed by a public body
1786 (“public body" does not include a Condominium or Homeowner's Association) that are certifled, confirmed and
176 ratifled before Closing; and (i) the amount of the public body's most recent estimate or assessment for an
177 improvement which Is substantially complete as of Effective Date, but that has not resulted In a lien being Imposed
178 on the Property before Closing. Buyer shall pay all other assessments. If speclal assessments may be paid in
179 instaliments (CHECK ONE);
180 ? (a) Seller shall pay installments due prior to Closing and Buyer shall pay Installments due after Closing,
181 nstaliments prepaid or due for the year of Closing shali be prorated.
182* I (b) Seller shall pay the assessment(s) In full prior to or at the time of Closing,
183 JF NEITHER BOX IS CHECKED, THEN OPTION (a) SHALL BE DEEMED SELECTED,
184 This Paragraph 9{f) shall not apply to a special benefit tax llen Imposed by & community development district (GDD)
185 pursuant to Chapter 190, F.S., which lien shall be prorated pursuant to STANDARD K.
186 DISCLOSURES
167 10, DISCLOSURES:
183 (8) RADON GAS: Radon is a naturally occurring radioactive gas thai, when it Is accumulated in a building in sufficlent
189 quantities, may present health risks to persons who are exposed to it over time. Levels of radon that exceed federal
180 and state guidelines have been found In buiidings In Florida. Additional information regarding radon and radon
el testing may be obtained from your county health dapartment,
192 (b) PERMITS DISCLOSURE: Except as may have been disclosed by Seller to Buyer in a written dlsclosure, Saller
183 does not know of any Improvements made to the Property which were made without required permits or made
194 pursuant to permits which have not been properly closed.
195 (¢) MOLD: Mold Is naturally occurring and may cause heafth risks or damage to property, If Buyer ls congerned or
196 desires additiona! information regarding mold, Buyer shoulid contact an appropriate professional,
197 (d) FLOOD ZONE; ELEVATION CERTIFICATION: Buyer Is advised to veify by elevation certificate which flood zone
168 tne Propsrty is In, whether flood Insurance Is required by Buyer's iender, and what restrictions apply to improving
199 the Property and rebuliding In the event of casualty, If Property is In a “Speclal Flood Hazard Area” or "Coastal
200 Barrier Resources Act” designated area or otherwisa protected area identifiad by the U.8. Fish and Wildlife Service
201 under the Coastel Barrler Resources Act and the lowast floor elevation for the building(s) and Jor flood insurance
202 rating purposes is helow minimum fiood elevation or Is Inefigible for flood insurance through the National Flood
203+ Insurance Program, Buyer may terminate this Contract by dellvering written notice to Seller within (if loft
204 blank, then 20) days after Effective Date, and Buyer shall be refunded the Deposit theraby releasing Buyer and
206 Seller from all further obligations under this Contract, falling which Buyer accepts existing elevation of buildings and
206 flood zone designation of Property. The Naticnal Flood Insurance Reform Act of 2012 (referred fo as Biggert-
207 Waters 2012) may phase in actuarlal rating of pre-Flood Insurance Rate Map (pre-FIRM) non-primary structures
208 {residential structures in which the insured or spouse does not reside for at least 80% of the year) and an elevation
209 cartificate may be required for actuarial rating.
210 (6) ENERGY BROCHURE: Buyer acknowledges recelpt of Florida Energy-Efficlency Rating Information Brochure
211 required by Sectlon 553,996, F.S,
212 () LEAD-BASED PAINT: If Property Includes pre-1978 residentlal housing, a lead-based paint disclosure |s
213 mandatory,
214 {g) HOMEOWNERS' ASSOCIATION/COMMUNITY DISCLOSURE: BUYER SHOULD NOT EXECUTE THIS
216 CONTRACT UNTIL BUYER HAS REGEIVED AND READ THE HOMEOWNERS' ASSOCIATION/COMMUNITY
218 DISCLOSURE, IF APPLICABLE,
217 (h} PROPERTY TAX DISCLOSURE SUMMARY: BUYER SHOULD NOT RELY ON THE SELLER'S CURRENT
218 PROPERTY TAXES AS THE AMOUNT OF PROPERTY TAXES THAT THE BUYER MAY BE OBLIGATED TO
218 PAY IN THE YEAR SUBSEQUENT TO PURCHASE., A CHANGE OF OWNERSHIF OR PROPERTY
220 IMPROVEMENTS TRIGGERS REASSESSMENTS OF THE PROPERTY THAT COULD RESULT IN HIGHER
221 PRQPERTY TAXES. IF YOU HAVE ANY QUESTIONS CONCERNING VALUATION, CONTACT THE COUNTY
202 PROPERTY APPRAISER'S OFFICE FOR INFORMATION,
224 {} FIRPTA TAX WITHHOLDING: Seller shall inform Buyer In writing If Seller ls a “forelgn person® as defined by the
224 Foreign Investment In Real Property Tax Act ("FIRPTA"). Buyer and Seller shall comply with FIRPTA, which may
226 require Selier to provide additional cash at Closing. If Seller Is not a “forelgn person”, Seller can provids Buyer, at o
228 prior to Closing, a certification of non-forslgn status, under penalties of perjury, o Inform Buyer and Closing Agent
227 that ne withhelding Is required. See STANDARD V for further information pertalning to FIRPTA, Buyer and Seller
228 are advised to seek legal counsel and tax advice regarding their respective rights, obligations, reporting and
229 withholding requirements pursuant to FIRPTA,
Buyer's Initlals __WAo T . Pags 4 of 12 Sellars initials /‘/X
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1)

SELLER DISCLOSURE: Seller knows of no facts materially affecting the value of the Reat Property which are not
readlly observable and which have not been disclosed to Buyer,

PROPERTY MAINTENANCE, CONDITION, INSPECTIONS AND EXAMINATIONS

11. PROPERTY MAINTENANCE: Except for ordinary wear and tear and Casualty Loss, and those repalrs, replacements
or treatments required to be made by this Contract, Seller shall maintain the Property, Ingluding, but not limited to, lawn,
shrubbery, and poal, In the conditlon existing as of Effective Date ("Maintenance Requirement").

12; PROPERTY INSPECTION AND REPAIR:

{a)

Buyers Iniflals __ /Ao Tl Page § of 12 Seller's Initials '\/k
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INSPECTION PERIOD: By the earller of 16 days after Effective Date or 5 days prior to Closing Date (“Inspection
Period"), Buyer may, at Buyer's expense, conduct "General”", "WDC”, and "Permit” Inspections described below, if
Buyer falls to timely deliver to Seller a written notice or report required by (b), (c), or (d) beiow, then, except for
Seller's continuing Malntenance Requirement, Buyer shall have walved Seller's obligation(s) ta repair, replace, treat
or remady the matitaers not Inspected and timely reported. If this Contract does not close, Buyer shall repair aff
damage to Property resulting from Buyer's Inspections, return Property to lts pre-inspection condition and provide
Seller with pald recelpts for all work done on Property upon its completion,

GENERAL PROPERTY INSPECTION AND REPAIR:

() General Inspection: Those ltems specified in Paragraph 12(b) (i} below, which Seller Is obligated to repalr or
replace (“General Repalr tems") may be inspected (“General Inspection”) by a person who specializes in and hoids
an occupational license (if required by law) to conduct home inspections or who holds a Florida license to repair
and maintaln the items Inspected (“Professional Inspector”). Buyer shall, within the Inspection Peried, Inform Seller
of any General Repair ltems that are not In the condition required by (b){il) below by delivering to Seller a written
noticer and upon written request by Seller a copy of the portion of Professional Inspector's written report dealing with
sich ltems,

() Property Condition: The following items shall be free of leaks, water damage or structural damage: celling, roof
(including fascla and soffits), exterior and Interior walls, doors, windows, and foundation. The above items together
with pool, pool equipment, non-leased major appliances, heating, cooling, mechanical, electrical, seourity, sprinkler,
septic and plumbing systems and machinery, seawalls, and dockage, are, and shall be maintained until Closing, in
"Working Condition" (defined below). Torn scresns (including pool and patio screens), fogged windows, and
missing roof tlies or shingles shall be repalred or replaced by Seller prior to Closing. Seller Is not required to repair
or replace "Cosmetic Conditions” (deflned below), unless the Cosmaetic Conditions resulted from a defect in an ftem
Seller is obligated to repair or raplace. "Working Condition” means operating In the manner in which the item was
deslgned to operate. "Cosmetic Conditions” means aesthetlc imperfections that do not affect Working Condition of
the item, including, but not limited to: pitted mareite; tears, wom spots and discoloration of floor covarings,
wallpapers, or window treatments; nail holes, scrapes, scratches, dents, chips or caulking in callings, walls, flooring,
tile, fixtures, or mirrors; and minor cracks In walls, floor tlles, windows, driveways, sidewalks, pool decks, and
garage and patlo floors. Cracked roof tiles, ourling or worn shingles, or limited roof life shall not be consideted
defects Seller must repair or replace, so long as there is no evidence of actual leaks, leakage or structural damags,
(iify General Property Repalrs: Selier is only obligated to make such general repalrs as are necessary to bring
lterns Into the conditlon speclfied In Paragraph 12(b) {il) above, Seller shafl within 10 days after receipt of Buyer's
written notica or General Inspection report, either have the reported repairs to General Repair ltems estimated by
an appropriately licensed person and a copy delivered to Buyer, or have a second inspection made by a
Professional Inspector end provide a copy of such report and estimates of repalrs fo Buyer, If Buyer's and Seller's
Inspectlon reportts differ and the parties cannot resolve the differences, Buyer and Seller togsther shall choose, and
squally split the cost of, & third Professional Inspector, whose written report shall be bindlng on the parties.

If cost to repalr General Repair Items equals or is less than the General Repair Limlt, Seller shall have repairs
made In accordance with Paragraph 12(f), If cost to repair General Repair Items exceeds the Genetal Repalr Limit,
then within 5 days after a party's recelpt of the last estimate: (A) Seller may elect to pay the excess by delivering
written notice to Buyer, or (B) Buysr may dellver written notice to.Seller designating which repairs of General Repalr
items Seller shall make (at a total cost to Selier not exceeding the General Repair Limit) and agreeing to accept the
balance of General Repalr ltems in their "as is" conditlon, subject to Seller's continuing Maintenance Requirement,
If nelther party dellvers such written notice to the other, then elther party may terminate this Contract and Buysr
shall be refunded the Deposlt, thereby releasin%Buyer and Seller fram all further obligations under this Contract.
WOOD DESTRQYING ORGANISM (*“WDO") INSPECTION AND REPAIR:

(I} WDO Inspection; The Property may be inspected by a Florida-licensed pest control business ("WDO Inspector)
to determine the existence of past or present WDO Infestation and damage caused by Infestation ("WDRO
inspection”), Buyer shall, within the Inspection Rericd, deliver a copy of the WDO Inspector's written report to Seiler
if any evidence of WDO infestation or damage is found. "Wood Destroying Organism” ("WD(O") means arthropod or
plant Jife, including termites, powder-post beetles, oldhouse borers and wood-decaying fungl, that damages or
infests seasoned wood In a structure, excluding fences,
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(i) WDO Repairs: If Seller previously treated the Property for the type of WDQ found by Buysr's WDO Inspaection,
Seller dees not have to retreat the Property If there Is no visible live infestation, and Seller, at Seller's cost, transfers
to-Buyer-at-Glosing-a-currert-full treatment-warranty-for the- type of WDO found.-Seller-shall-within-10-days-after
receipt of Buyer's WDO Inspsctor's report, have reported WDO damage estimated by an appropriately licensed
person, necessary corrective treatment, If any, estimated by a WDO Inspector, and a copy dellvered o Buyer,
Seller shall have treatments and repairs made in accordance with Paragraph 12(f) below up to the WDO Repalr
Limit. If cost to treat and repair the WDO Infestatlons and damage to Property exceeds the WDO Repair Limit, then
within - &-days -after receipt of Seller's estimate,-Buyer may-deliver-written hotice -to-Seller-agreeing -to pay-the
excess, or deslgnating which WDO repelrs Seller shall make (at a total cost to Seller not exceeding the WDO
Reapair Limit}, and accapting the balance of the Property in its "as is" condition with regard to WDO infastation and
damags, subject to Seller's continuing Maintenance Raquirement. If Buyer does not deliver such written notice to
Seller, then either party may terminate this Contract by written notice to the other, and Buyer shall be refunded the
Deposlh, theraby releasing Buyer and Seller from all further obligations under this Contract.

{d) INSPECTION AND CLOSE-CUT OF BUILDING PERMITS:

() Permit Inspection; Buyer may have an [nspection and examination of records and documents made to
determine whether there exist any open or expirad buflding permits or unpermitted improvements to the Property
{"Permit Inspection”). Buyer shall, within the Inspectlon Period, deliver wtltten notice to Seller of the existence of
any open or expired building permits or uhpermitted improvements to the Property.

(Ii) Close-Qut of Building Permits: Sellsr shall, within 10 days after receipt of Buyser's Permit Inspection notice,
have an estimate of costs to remedy Permit Inspection ltems prepared by an appropriately licensed person and a
copy delivered to Buyer. No later than § days prior to Closing Date, Seller shall, up to the Permit Limit, have open
and expired buildlng permits Identified by Buyer or known to Seller closed by the applicable governmental entity,
and obtain and close any required building permits for improvements to the Property, Prior to Closing Date, Seller
will provide Buyer with any written documantation that all open and expired buliding permits identified by Buyer or
known to Saller have been closed out and that Seller has obtained required bullding permits for Improvements to
the Property. If final permit inspections cannot be performed due to delays by the governmental entity, Closing
Date shall be extended for up to 10 days to complete such final inspections, failing which, either party may
terminate this Contract, and Buyer shall be refunded the Deposit, thereby releasing Buyer and Seller from all
further obligations under this Contract.

If cost to close open or expited bullding permits or to remedy any permit violation of any governmental entity
exceeds Permit Limlt, then within & days after a party's receipt of estimates of cost to remedy: (A) Seller may elect
to pay the excess by delivering written notice to Buyer; or (B} Buyer may deliver written notice to Seller accepting
the Property In lis "as is” condition with regard to buliding permit status and agreeing to recelve credit from Seller
at Closing In the amount of Permit Limit. If nelther party dellvers such written notice to the cther, then either party
may terminate this Contract and Buyer shall be refunded the Deposlt, thereby relsasing Buyer and Seller from all
further obligations under this Contract,

(&) WALK-THROUGH INSPECTION/RE-INSPECTION: Cn the day prior to Closing Dats, or on Closing Date prlot to
time of Closing, as specified by Buyer, Buyer or Buyst's representative may perform a walk-through (and follow-up
walk-through, If necessary) Inspection of the Property solely to confirm that all items of Personal Property are on the
Property and to verify that Seller has maintained the Property as required by the Maintenance Requirerment, has
made repalrs and replacements required by this Contract, and has met all other contractual obligations.

(i REPAIR STANDARDS; ASSIGNMENT OF REPAIR AND TREATMENT CONTRACTS AND WARRANTIES:

All repairs and replacements shall be completed In a good and workmanlike manner by an appropriately licensed
person, In accordance with all requirements of law, and shall consist of materlals or ltems of quality, value, capaclty
and parformance comparable to, or better than, that existing as of the Effective Date, Except as provided in
Paragraph 12(c){ii), at Buyer's option and cost, Seller will, at Closing, assign all assignable repair, treatment and
malntenance contracts and warranties to Buyer,

ESCROW AGENT AND BROKER

ESCROW AGENT; Any Closing Agent or Escraow Agent (collectivaly "Agent”) recelving the Deposit, other funds and
other ltems Is authorlzed, and agress by acceptance of them, to deposlt them promptly, hold same In escrow within the
State of Florida and, subject to COLLECTION, digburse them in accordance with terms and conditions of this Contract.
Failure of funds to become COLLEGTED shall not excuse Buyer's performance, When conflicting demands for the
Deposit are received, or Agent has a good faith doubt as to entitlernent to the Deposit, Agent may take such acfions
permitted by this Paragraph 13, as Agent desms advisable. If In doubt as {o Agent's dutles or liabilities under this
Contract, Agent may, at Agent's option, continue to hold the subject matter of the escrow until the parties agree to its
disbursement or untll a final jJudgment of a court of competent Jurlsdiction shall determine the rights of the parties, or
Agent may deposit same with the clerk of the clrcult court having jurisdiction of the dispute, An aitorney who reprasents
a party and also acts as Agent may represent such party in such action. Upon notifying all parties concerned of such
action, all liabllity on the part of Agent shall fully terminate, except to the extent of accounting for any tems previously

LA
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14,

15.

16

17.

delivered out of escrow. If a licensed real estate broker, Agent will comply with provisions of Chapter 475, F.8,, as
amended and FREC rules to timely resoive escrow disputes through mediation, arbitration, Interpleadsr or an escrow
disbursement order.

Any proceeding between Buyer and Seller whersln Agent Is made a party because of acting as Agent hereunder, or in
any proceeding where Agent interpleads the subject matter of the escrow, Agent shall recover reasohable attorney's
fees and costs Incurred, to be pald pursuant to court order out of the escrowed funds or equivalent. Agent shall nat be
llable to any party or parson for mis-delivery of any escrowed items, uniess such mis-delivery is due to Agent's willful
breach of this Contract or Agent's gross negligence. This Paragraph 13 shall survive Closing or termination of this
Contract,

PROFESSIONAL ADVIGE; BROKER LIABILITY: Broker advises Buyer and Seller to verify Property condifion, square
footage, and all other facts and representations made pursuant to this Contract and to consult appropriate professionals
for legal, tax, snvironmental, and other speciallzed advice concerning matters affecting the Property and the transaction
contemplated by this Contract, Broker represents to Buyer thai Broker does not reside on the Property and that all
representations (oral, written or otherwise) by Broker are based on Seller representations or public records, BUYER
AGREES TO RELY SOLELY ON SELLER, PROFESSIONAL INSPECTORS AND GOVERNMENTAL AGENCIES
FOR VERIFICATION OF PROPERTY CONDITION, SQUARE FOOTAGE AND FACTS THAT MATERIALLY AFFECT
PROPERTY VALUE AND NOT ON THE REPRESENTATIONS {ORAL, WRITTEN OR OTHERWISE) OF BROKER.
Buyer and Seller (indlvidually, the “Indemnifying Party") each individually Indemnifies, holds harmless, and releases
Broker and Broker's offloers, directors, agents and employees from all liabllity for loss or damage, Including all costs
and expenses, and reasonable attornay's fees at all lavels, suffered or incurred by Broker and Brokar's officers,
directors, agents and smployees In connection with or arising from claims, demands or causes of action instituted by
Buyer or Seller based on: {!) inaceuracy of information provided by the Indemnlfying Party or from public records; (if)
Indemnlifying Party's misstatement(s) or fallure to perform contractual obligations; (lil) Broker's perfermance, at
indemnifying Party’s request, of any task beyond the scope of services regulated by Chapter 475, F.S., as amended,
including Broker's referral, recommendation or retention of any vendor for, or on behalf of Indemnifying Party; (Iv)
products or services provided by any such vandor for, or on behalf of, Indemnifying Party; and (v) expenses Incurred by
any such vendor. Buyer and Seller each assumes full responslbllity for selecting and compensating thelr respactive
vendors and paying their other costs under this Contract whether or not this transaction closes. This Paragraph 14 will
not relleve Broker of statutory obligations under Chapter 475, F.S., as amended. For purposes of this Paragraph 14,
Broker will be treated as a party to this Contract, This Paragraph 14 shall survive Closing or termination of this Contract.”

DEFAULT AND DISPUTE RESOLUTION

DEFAULT:

{s) BUYER DEFAULT: If Buyer falls, neglects or refuses to perform Buyer's obligations under this Contract, including
payment of the Deposit, within the time(s) specified, Seller may elect to recover and retain the Deposit for the
account of Seller as agreed upon flquidated damages, consideration for execution of this Contract, and in full
settlement of any claims, whereupon Buyer and Seller shall be relieved from all further obligations under this
Contract, or Seller, at Seller's option, may, pursuant to Paragraph 16, proceed In squity to enforce Sellet’s rights
under this Contract, The portion of the Depaslt, if any, pald to Listing Broker upon default by Buyer, shall be spiit
equally between Llsting Broker and Gooperating Broker; provided however, Cooperating Broker's share shall not be
greater than the commission amount Listing Broker had agraed to pay to Cooperating Broker.

(b) SELLER DEFAULT: If for any reason other than fallure of Seller to make Seller's title marketable after reasonable
difigent effort, Seller falls, neglects or refuses to perform Seller's obligaticns under this Contract, Buyer may elect to
racelve return of Buyer's Deposit without theraby walving any action for damages resulting from Seller's breach,
and, pursuant to Paragraph 16, may seek o recover such damages or seek specific performance.

This Paragraph 15 shall survive Closing or termination of this Contract,

DISPUTE RESOLUTION: Unrasolved controversies, ciaims and other matters in question between Buyer and Seller

arlsing out of, or relating to, this Contract or its breach, enforcement or interpretation ("Dispute”) will be settled as

follows:

(a) Buyer and Seller will have 10 days after the date conflicting demands for the Deposht are made to attempt to
resolve such Disputs, falling which, Buyer and Seller shall submit such Dispute to mediation under Paragraph
16(b).

® Bu(ygr and Seller shall attempt to settie Disputes In an amicabls manner through mediation pursuant to Fiorida
Rules for Certifled and Court-Appolntad Medlators and Chapter 44, F.S., as amended (the "Mediation Rules"). The
mediator must be certified or must have experlence in the real estate industry, Injunctive rellsf may be sought
without first complying with this Paragraph 18(b). Disputes not setfled pursuant fo this Paragraph 16 may be
resolved by instituting action in the appropriate court having jurisdiction of the matter. This Paragraph 16 shall
survive Closing or termination of this Contract,

ATTORNEY'S FEES; COSTS: The partles will split squally any mediation fee Incurred In any mediation permitted by

this Contract, and each party will pay their own costs, expenses and fees, Including attorney's fees, Incurred in

conducting the mediation. In any fitigation permitted by this Contract, the prevalling party shall be entitled to recover
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407 from the non-pravalling party costs and fees, Including reasonable attorney's fees, incurred In conducting the litigation,
408 This Paragraph 17 shall survive Closing or termination of this Contract.
409 STANDARDS FOR REAL ESTATE TRANSACTIONS (“STANDARDS")
410 18, STANDARDS:
411 A, TITLE:
412 {l) TITLE EVIDENCE; RESTRICTIONS; EASEMENTS; LIMITATIONS: Within the fime perlod provided in Paragraph
413 9(c), tha Title Commitment, with legible coples of instruments listed as exceptions attached thersto, shall be issued and
414 delivered to Buyer, The Title Commitment shall set forth those mattars to be discharged by Seller at or before Closing
416 and shall provide that, upon recording of the deed to Buyer, an owner's policy of title insurance in the amount of the
416 Purchase Price, shail be Issued to Buyer insuring Buyer's marketable title to the Real Property, subject only to the
447 following matters; {a) comprehenslve land use plans, zoning, and other land use restrictions, prohibitions and
418 requirements imposed by governmental authority; (b} restrictions and matters appearing on the Plat or otherwise
419 commoen to the subdivision; (¢) outstanding oll, gas and mineral rights of record without right of entry; (d) unplatted
420 public utility easements of record (located contiguous to real property lines and not more than 10 feet In width as to rear
421 or front lines and 7 1/2 feet In width as to side lines); (e) taxes for year of Closing and subsequent years; and (f)
422 assumed mortgages and purchase money morigages, if any (if additional items, attach addendum); provided, that,
423 untess walved by Paragraph 12 (a), there exists at Ciosing no violation of the foregolng and none prevent use of the
424 Property for RESIDENTIAL PURPOSES. If there exists at Closing any violation of items identlfied in {b) — (f) above,
425 then the same shall be deemed a title defect. Marketable title shall be determined according to applicable Title
426 Standards adopted by authority of The Florlda Bar and in accordance with law,
427 (ity TITLE EXAMINATION: Buyer shall have & days after receipt of Title Commitment to examine it and notify Seller In
428 writing specifying defect(s), if any, that render title unmarketable. If Seller provides Title Commitment and it is delivered
428 to Buyer fess than 5 days prior to Closing Date, Buyer may extend Closing for up to & days after date of receipt to
430 examine same in accordance with this STANDARD A, Seller shall have 30 days ("Cura Perled") after receipt of Buyer’s
431 notlce to take reasonable diligent efforts to remove defects, If Buyer falls to so notify Seller, Buyer shall be deemed to
432 have accepted title as It then is. If Seiler cures defects within Cure Perlod, Seller will dellver written notice to Buyer (with
433 proof of cure acceptable to Buyer and Buyer's attornay) and the parties wlll close this Contract on Closing Data (or If
434 Closing Date has passed, within 10 days after Buyer's recelpt of Seller's notice), If Seller Is unable to cure defects
435 within Cure Period, then Buyer may, within & days after explration of Cure Perlod, deliver written notice to Seller: (a)
438 extending Cure Perlod for a specified period not to exceed 120 days within which Seller shall continue to use
437 reasonable diligent effort to remove or cure the defects ("Exlended Cure Perlod"); or (b) electing to accept title with
438 existing defects and close thls Contract on Closing Date {or if Closing Date has passed, within the earlier of 10 days
439 after end of Extended Cure Period or Buyer's receipt of Seller's notlce), or (¢) electing to tarminate this Contract and
440 recelve a refund of the Deposlt, thereby releasing Buyer and Seller from all further obligations under this Contract, If
441 after reasonable diligent effort, Seller is unable fo timely cure defects, and Buyer does not waive the defects, this
442 Contract shall terminate, and Buyer shall receive a refund of the Deposh, thereby releasing Buyer and Seller from all
443 further obligations under this Contract.
444 B. SURVEY: If Survay discloses encroachments on the Real Property or that improvements located thereon encroach
448 on setback lines, easements, or lands of others, or violate any restrictions, covenants, or applicable governmental
448 regulations described in STANDARD A (I)(a), (b} or (d) above, Buyer shall deliver written notice of such matters,
447 together with & copy of Survey, to Seller within § days after Buyer's recsipt of Survey, but no fater than Closing. If Buyer
446 timely dellvers such notice and Survey to Seller, such matters identified in the notice and Survey shall constitute a title
449 defect, subject to cure obligations of STANDARD A above, If Selier has dellvered a prior survey, Seller shall, at Buyer's
450 raquast, execute an affidavit of “no change” to the Real Property since the preparation of such prior survey, to the
461 extant the affirmations therein are true and correct.
452 C. INGRESS AND EGRESS: Seller represents that there [s Iingress and egress to the Real Property and titls ta the
453 Real Property Is Insurabie In accordance with STANDARD A without exception for lack of legal right of access,
454 D, LEASE INFORNATION: Saller shall, at least 10 days prior to Closing, furnish to Buyer estoppel letters from
465 tenant(s)occupant(s) speclfying nature and duration of occupancy, rental rates, advanced rent and security deposits
458 pald by tenant(s) or oceupant(s)(*Estoppel Letter(s)"), If Seller is unable to cbtain such Estoppel Letter(s), the same
457 informatlon shall be furnished by Seller to Buyer within that time period In the form of a Seller's affidavit, and Buyer may
458 thereafter contact tenani(s) or ocoupant(s) to confirm such Information. If Estoppel Lettor(s) or Seller's affidavi, if any,
459 differ materlally from Saller's reprasentations and lease(s) provided pursuant to Paragraph 6, or if tenant{s)/ocoupant(s)
480 fail or refuse to confirm Saller's affidavit, Buyer may deliver written notice to Seller within & days after recaipt of such
461 Informatlon, but no later than 6 days prior to Closing Date, terminating this Contract and recelve a refund of the Deposit,
462 thareby releasing Buyer and Selier from all further obfigations under thls Contract, Seller shali, at Glosing, deliver and
483 asslgn all leases to Buyer who shall assume Selier's obligations thereunder,
464 E. LIENS: Seller shall furnish to Buyer at Closing an affidavit attesting (i) to the absence of any financing statement,
485 claims of lien or potential lienors known ta Seller and (i) that there have heen no improvements or repairs to the Real
Buyer's Infllals ___WAo 1 Page B of 12 Seller's Initials ’
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STANDARDS FOR REAL ESTATE TRANSACTIONS (“STANDARDS") CONTINUED

Property for 90 days immediately preceding Closing Date. If the Real Property has been improved or repaired within
that time, Seller shall deliver releases or walvers of construction llens executed by all general contractors,

l

—subeontractorssuppliers-and-materlalmen-in-addition-to-Seller's-ren-affidavit-setting-forth-names—of-ail-such-generat

contractors, subcontractors, suppliers and materialmen, further affirming that all charges for Improvements or repairs
which could serve as a basls for a construction lien or a claim for damages have been paid or will be palid at Closing.

F. TIME: Calendar days shall be used in computing time perlods, Time is of the essence In this Contract,
Other than time for acceptance and Effective Date as set forth In Paragraph 3, any time pericds provided for ar dates
specified In this Contract, whether preprinted, handwritten, typewritten or inserted herein, which shall end or oceur on &
Saturday, Sunday, or 3 national legal holiday (see § U.S.C, 6103) shall extend to 5:00 p.m. (where the Property Is
located) of the next business day.

G. FORCE MAJEURE: Buyer or Seller shall not be required to perform any obligation under this Contract or be llable
to each other for damages so long as performance or non-performance of the obligation is delayed, caused or
prevented by Force Majeure. "Force Majeure” means: hurricanes, earthquakes, floods, fire, acts of God, unusual
fransportation delays, wars, Insurrections, acts of terrorism, and any other cause not reasonably within control of Buyer
or Seller, and which, by exerclse of reasonable diligent effort, the non-performing pary Is unable In whole or in part to
prevent or overcomea, All time periods, Inciuding Closing Date, will be extended for the perlod that the Force Majeure
pravents performance under this Contract, provided, howsver, If such Force Majeure continues to prevent performance
under this Contract more than 14 days beyond Closing Date, then either party may terminate this Contract by delivering
written nofice to the other and the Deposit shall be refunded to Buyer, thereby releasing Buyer and Seller from alf
further obligations under this Contract,

H. CONVEYANGE: Seller shall convey marketable title to the Real Property by statutory warranty, trustee's, personal
representative’s, or guardlan's deed, as appropriate to the status of Sellar, subject cnly to matters described In
STANDARD A and thoss accepted by Buyer. Personal Property shall, at request of Buyer, be transferred by absolute
bilt of sale with warranty of title, subject only to such matters as may be provided for in this Contract,

. CLOSING LOCATION; DOCUMENTS; AND PROCEDURE:

(i} LOCATION: Closing will take place In the county where the Real Property is located at the office of the attorney or
other closing agent (*Closing Agent") designated by the party paying for the owner's policy of title insurance, or, if no
fitle Insurance, designated by Seller, Closing may be conducted by mall or electronic means,

(il) CLOSING DOCUMENTS: Seller shall, at or prior to Closing, execute and deliver, as applicable, deed, bill of sale,
certificate(s) of title or other documents necessary to transfer title to the Property, construction llen affidavit(s), owner's
possession and no llen affidavit{s), and assignment(s) of leases. Seller shall provide Buyer with paid receipts for all
work done on the Property pursuant to this Contract, Buyer shall furnish and pay for, as applicable the survey, flood
elevation aertification, and documents required by Buyer's lander.

(iliy PROGEDURE: The deed shall be recorded upon COLLECTION of all closing funds, If the Title Commitment
provides Insurance agalnst adverse matters pursuant to Section 827.7841, F.8,, as amended, the sscrow closing
procedure requlred by STANDARD J shali be walved, and Closing Agent shall, subject to COLLECTION of all ¢closing
funds, disburse at Closing the brokerage fees to Broker and the net sale proceeds to Seller,

J, ESCROW CLOSING PROCEDURE; If Title Commitment issued pursuant to Paragraph 9(c) does not provide for
Insurance agalnst adverse matters as permitted under Sectlon 627,7841, F.S., as amended, the following eserow and
closing procedures shall apply: (1) all Closing proceeds shall be held in escrow by the Closing Agent for a period of not
more than 10 days after Closing; (2) If Seller's tifle Is rendered unmarketable, through no fault of Buyer, Buyer shall,
within the 10 day period, notify Selter in writing of the defect and Seller shall have 30 days from date of recelpt of such
notification te cure the defect; (3) if Seller falls to timely cure the defect, the Deposit and all Closing funds paid hy Buyer
shall, within & days after written demand by Buyer, bé refunded to Buyer and, simultaneously with such repayment,
Buyer shall return the Personal Property, vacate the Real Property and re-convey the Property to Seller by special
warranty deed and bill of sale; and (4) if Buyer falis to make fimely demand for refund of the Deposit, Buyer shall take
title as Is, walving all rights against Seller as to any Intervening defect except as may be avallable to Buyer by virtue of
warrantles contained In the deed or bill of sale.

K. PRORATIONS; CREDITS: The following recurring tems will be made current (If applicable) and prorated as of the
day prior to Closing. Date, or date of accupancy if occupancy occurs before Closing Date: real estate taxes (inciuding
special bensfit tax assessments imposed by a CDD), interest, bonds, association fees, Insurance, rents and other
expenses of Property. Buyer shall have optlon of taking over exlsting pollcles of insurance, if assumable, in which event
premiums shall be prorated. Cash at Closing shall be Increased or decreased as may be reguired by prorations to be
made through day prior to Closing, Advance rent and security deposits, if any, will be credited to Buyer. Escrow
deposits held by Sellet’s mortgages will be paid to Seller. Taxes shall be prorated based on current year's tax with dus
allowance made for maximum allowable discount, homestead and other exemptions, If Closing occurs on a date when
current yeat's millage is not fixed but current yeat's assessment Is available, taxes will be prorated based upon such
assessment and prior year's miilage. If current year's assessment is not available, then taxes will be prorated on prior
year's tax. If there are compiated Improvements on the Real Properly by January 1st of year of Closing, which
improvements were not in existence on January 1% of prior year, then taxes shall be prorated based upon prior year's

!
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STANDARDS FOR REAL ESTATE TRANSACTIONS (“STANDARDS”) CONTINUED

6268 millage and at an equltable assessment to be agreed upon belween the pariles, failing which, request shall be made to
627 the County Property Appraiser for an informal assessment taking into account available exemptions, A tax proration
—gz2¢—based—on—an-estimate shall—at-sitherparty'srequest,—bereadjusted-upon—recelpt-ofcurrent-yeat's—tax—bitt—This
629s: STANDARD K shall survive Closing.
530 L. ACCESS TO PROPERTY TO CONDUCT APPRAISALS, INSPECTIONS, AND WALK-THROUGH: Seller shall,
531 upon reasonable notice, provide utllities service and access to Property for appralsais and Inspections, including a walk-
532 through (or follow-up walk-through If necessary) prior to Closing,
533 M. RISK OF LOSS: If, after Effective Date, but before Closing, Properly s damaged by fire or other casualty
534 {"Casualty Loss") and cost of restoration (which shall include cost of pruning or removing damaged trees) does not
535 exceed 1.6% of Purchase Price, cost of restoration shall be an obligation of Sefler and Closing shall proceed pursuant
536 to terms of this Contract. If restoration Is not completed as of Closing, a sum equal to 126% of estimated cost fo
537 complete restoration (not to exceed 1.5% of Purchase Price), will be sscrowed at Closing. If actual cost of restoration
538 gxceeds escrowed amount, Seller shall pay such actual costs (but, not in excess of 1.5% of Purchase Price), Any
539 unused portion of escrowed amount shall be returned to Ssller. If cost of restoration exceeds 1.5% of Purchase Price,
540 Buyer shall elect to either take Property "as Is" together with the 1.5%, or recelve a refund of the Deposit, thereby
544 releasing Buyer and Seller from all further obligatlons under this Contract, Seller's sole obligation with respect o tree
542 damage by casualty or other natural occurrence shall be cost of pruning or removal.
543 N. 1031 EXCHANGE: If either Seller or Buyer wish to enter into a like-kind exchangs (elther simultanaously with
544 Closing or deferred) under Section 1031 of the Internal Revenue Code {"Exchange), the other party shall cooperate In
546 all reasonable respects to effectuate the Exchange, Including execution of documents; provided, however, cooperating
546 party shall Incur no liability or expense related to the Exchange, and Closing shall not be contingent upen, nor extended
547 or delayed by, such Exchange,
548 0. CONTRACT NOT RECORDABLE; PERSONS BOUND; NOTICE; DELIVERY; COPIES; CONTRACT
549 EXECUTION; Naither this Contract nor any notlce of It shall be recorded in any public records. This Contract shall be
550 binding on, and inure to the beneflt of, the parties and thelr respactive helrs or successors in Interest, Whenever the
551 context permits, singular shall include plural and cne gender shall Include all. Notice and delivery given by or fo the
552 attorney or broker (including such broker's real estate licensea) representing any party shall be as sffective as if given
653 by ot to that party. All notices must ba In writing and may be made by mail, personal delivery or electronic (incuding
564 'odf"} media, A facsimiie or electronic (including "pdf) copy of this Contract and any signatures hereon shail be
664 considered for all purposes as an original. This Contract may be executed by use of electronic signatures, as
856 determined by Florlda's Electronic Bignature Act and other applicable laws.
667 P, INTEGRATION; MODIFICATION: This Contract contalns the full and complete understanding and agreement of
558 Buyer and Seller with respect to the transaction contemplated by thls Contract and no prior agreements or
569 representations shall bs binding upon Buyer or Seller unless included In this Contract, No modification to of change in
560 this Contract shall be valld or binding upon Buyer or Seller unless In writing and executed by the partiss intended to be
561 bound by it.
562 Q. WAIVER: Fallure of Buyer or Seller to insist on compliance with, or strict performance of, any provision of this
563 Contract, or to take advantage of any right under this Contract, shall not constitute a walver of other provisions or rights,
564 R. RIDERS; ADDENDA; TYPEWRITTEN OR HANDWRITTEN PROVISIONS: Riders, addenda, and typewrltten or
566 handwrliten provisions shall contro} all printed provisions of this Cantract In conflict with them.
566 S, COLLECTION or COLLECTED: “COLLECTION” or “COLLECTED” means any checks tendered or received,
567 including Deposits, have become actually and finally collected and deposited in the account of Escrow Agent
568 or Closing Agent, Closing and disbursement of funds and delivery of closing documents may be delayed by
589 Closing Agent until such amounts have been COLLECTED in Closing Agent's accounts,
570 T. LOAN COMMITMENT: "Loan Commitment’ means a statement by the lender setting forth the terms and conditions
671 upon which the lender is wiling to make a particular mortgage loan to a particular botrower. Neither a pre-approval
672 letter nor a prequalification letter shall be deemed & Loan Commitment for purposes of this Contract .
673 U. APPLICABLE LAW AND VENUE: This Contract shall be construed in accordance with the laws of the State of
§74 Florida and venue for resolution of all disputes, whether by madiation, arbitration or litigation, shall lle In the county
575 where the Real Properly Is located,
578 V. FOREIGN INVESTMENT IN REAL PROPERTY TAX ACT (“FIRPTA"™): If a seller of U.S. real property ls a "forelgn
B77 person” s defined by FIRPTA, Section 1445 of the Internal Revenue Code requires the buyer of the real property to
578 withhold 10% of the amount realized by the sefler on the transfer and remit the withheld amount to the internal Ravenue
679 Service (IRS) unless an exemption to the raquired withholding applles or the seller has obtalned a Withholding
580 Certificate from the IRS authorizing & reduced amount of withholding, Due to the complexity and potential risks of
581 FIRPTA, Buyer and Seller shouid seek legal and iax advice regarding compliance, particufarly if an “exemption” is
582 claimed on the sale of residential property for $300,000 or less,
683 (iy No withholding is required under Section 1445 if the Seller s not a “forelgn person,” pravided Buyer accepts proof of
584 same from Seller, which may Include Buyer's recelpt of certification of non-forelgn status from Seller, slgned under
(11 penaliies of parjury, stating that Selier s not a foreign person and containing Seller's name, U.8. taxpayer Identification
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STANDARDS FOR REAL ESTATE TRANSACTIONS (“STANDARDS”) CONTINUED

586 number and home address (or office address, In the case of an entlty), as provided for in 26 CFR 1,1445-2(b),
587 Otherwise, Buyet shall withhold 10% of the amount realized by Seller on the transfer and timely remit said funds to the
598 IRS.
638 (1) If Seller has racelved a Withholding Certificate from the IRS which provides for reduced or gliminated withholding In
590 this transaction and provides same to Buyer by Closing, then Buyer shall withhold the reducad sum, if any required, and
591 timely remit said funds to the IRS.
562 (il ¥ prior to Closing Seller has submitted a completed application to the IRS for a Withholding Cerlificate and has
593 provided to Buyer the notice required by 28 CFR 1.1445-1(c) (2)()(B) but no Withholding Certificate has been recelved
694 as of Closing, Buyer shall, at Closing, withhold 10% of the amount realized by Seller on the transfer and, at Buyer's
585 option, either (a) timely remit the withheld funds to the IRS or (b) place the funds in escrow, at Seller's expense, with an
596 escrow agent selected by Buyer and pursuant to terms negotiated by the partles, to be subsequently dlsbursed In
597 accordance with the Withholding Certificats issued by the IRS or remitted directly to the IRS If the Seller's application Is
598 rejected or upon terms set forth in the escrow agreement,
599 {iv) In the event the net proceeds due Seller are not sufficlent to meet the withholding requiremant(s) in this transaction,
600 Seller shall dellver to Buyer, at Closlng, the additional COLLECTED funds nhecessary to satisfy the applicable
601 requirement and thereafter Buyer shall timsly remit sald funds to the IRS or escrow the funds for disbursement In
802 accordance with the final determination of the IRS, as applicable.
603 {v) Upon remitting funds to the IRS pursuant to thls STANDARD, Buyer shall provide Seller copies of IRS Forms 8288
604 and 8288-A, as filad,
605 , ADDENDA AND ADDITIONAL TERMS
sos  19. ADDENDA: The following additional terms are included In the attached addenda or tiders and incorperated into this
807+ Contract (Check if applicable);

[JA. Condominium Rider 1M, Defectlve Drywall O X, Kick-out Clause

[18. Homeowners' Assn. (O N. Coastal Construction Control Line [JY. Seller's Attorney Approval

O ¢. Seller Financing (1 Q. Insulation Disclosure Xl Z, Buyer's Aftorney Approval

[JD. Mortgage Assumption [ P. Lead Based Paint Disclosure [ AA.Licensee-Personal Interest in

O E. FHA/VA Finaricing {Pre-1978 Housing) Property

(O F. Appraisal Cantingency [ Q. Housling for Qlder Persons [ BB.Binding Arbitration

(13, Short Sale OR. Rezoning [ Other,

CJH. Homeowners'/Flood Ins, [J 8. Lease Purchase/ Lease Optlon

[J]. RESERVED [OT. Pre-Closing Ocoupancy by Buyer

[(1J. Interest-Bearing Acct, [ U, Post-Closing Occupanoy by Seller

[(dK. “As Is" [JV. Sale of Buyer's Property

[ZJL. Rightto Inspect/ Cancel CJW. Back-up Contract
goa= 20, ADDITIONAL TERMS:
609
810
611
612
613
814
816
816
817
818
818
820
621
622
623
624
A25 COUNTER-OFFER/REJECTION

s26r [ Seller counters Buyet's offer (o accapt the counter-offer, Buyar must sign or initial the counter-offered terms and dellver

827 a copy of the accaptance to Seller),
g2 [ Sellerrejects Buyer's offer,
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628 THIS IS INTENDED TO BE A LEGALLY BINDING CONTRACT. IF NOT FULLY UNDERSTOOD, SEEK THE ADVICE OF
830 AN ATTORNEY PRIOR TO SIGNING,

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

632 Approval of this form by the Florida Realtors and The Florida Bar does nhot constitute an opinion that any of the terms and
632 conditions in this Centract should be acespted by the parties in a particular transaction. Terms and condifions should be
634  negotiated based upon the respective interests, objactives and bargaining positions of all interested persons.

635 AN ASTERISK (*} FOLLOWING A LINE NUMBER IN THE MARGIN INDICATES THE LINE CONTAINS A BLANK TO BE
538 COMPLETED,

637

638

gag«  Buyen Uit die e [R o} od e Date: Feb 24, 2016

840

641

642

843
gads  Buyan ZD/’( Date: Feb 24, 2016

648
646

g47 o .
848 /\/' /} ‘ . . . /

s Sellor e ceq ihien Date; 2/~ [y
650

851

652 AN

6653

854+ Seller Date:
856

656  Buyer's addrass for purposes of notice Seller's address for purposes of notlce
657+ :

B
868*
880
681  BROKER: Listing and Cooperating Brekers, If any, named below (collectively, "Broker”), are the only Brokers entltled to
s6z  compensation in connection with this Confract, Instructlon to Closing Agent: Seller and Buyer direct Closing Agent to
gss  disburse at Closing the full amaount of the brokerage fees as specified In separate brokerage agreements with the parties
gs4  anhd cooperative agreaments between the Brokers, except to the extent Broker has retained such fees from the escrowed
o656  funds, This Contract shall not.modify any MLS or other offer of compensation made by Seller or Listing Broker to
e66  Cooperating Brokers.

667

sepe  Robin Perotti-Torres Frank Gentile

669 Cooperating Sales Associate, If any Listing Sales Associate

870

¢7+  Douglas Elliman Real Estate Mizner Grande Realty LLC
872 Cooperating Broker, if any Listing Broker
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Comprehensive Rider to the

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

If initialed by all parties, the clauses below will be Incorporated into the Florida Realtors® /Fiorida Bar Residential Contract
For Sale And Purchase between Michael Goldberg Recelver (SELLER)
and Wiiliam R. Qgilbeg and Iva Kutlova (BUYER)

conceming the Property described as_2624 8 Ocean Boulevard Highland Beach, FL. 33487

Buyer's Initials wAp TL Seller's Initials " \"\ /

Z. BUYER'S ATTORNEY APPROVAL
This Contract is contlngént upon Buyer's attorney approving this Contract, If Buyer's attorney disapproves this Contract,

then Buysr may terminate this Contract by delivering written notice to Seller on or before Fabruary 27 2018 __, and
Buyer shall be refunded the Deposlt, thereby releasing Buysr and Seller from all further obligations under this Contract,

CR-2 Rav, 8/13 © 2013 Florlda Realtors® and The Florida Bar. Al rights reserved,
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ADDENDUM TO RESIDENTIAL CONTRACT FOR SALFE AND PURCHASE

THIS ADDENDUM TO RESIDENTIAL CONTRACT FOR SALE AND PURCHASE (this
"Addendum") is made and entered into as of the ___ day of February, 2016, by and between MICHAEL
1. GOLDBERG AS COURT APPOINTED RECEIVER OF U.S. EB-5 INVESTMENTS LLC, a
Florida limited liability company (the "Seller"), and WILLIAM R. OGILVEE and IVA KUTLOVA
(collectively, the "Buyer"),

RECITALS

WHEREAS, Seller and Buyer have entered into a Residential Contract for Sale and
Purchase of even date herewith (the "Contract") for the sale and purchase of the Property, as defined in
the Contract, located at 2624 S, Ocean Boulevard, Highland Beach, Florida 33487, and

WHEREAS, Seller and Buyer have agreed to amend and modify the terms of the
Contract in accordance with the terms of this Addendum,

NOW, THEREFORE, in consideration of the mutual covenants contained herein and in
consideration of other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Seller and Buyer hereby agree as follows;

1. Incorporation of Recitals. The recitals set forth above are true and correct and constitute
a material part of this Addendum and are incorporated herein by reference.

2. Property Conveyed "As Is". Except as otherwise specifically provided in the Contract,
the Seller is not making and specifically disclaims any warranties or representations of any kind or
character, express or implied, with respect to the Property, including, but not limited to, warranties or
representations as to matters of title (other than the Seller's warranty of title, if any, set forth in the deed to
be delivered at closing), zoning, tax consequences, physical or environmental conditions, availability of
access, ingress or egress, operating history or projections, valuation, governmental approvals,
governmental regulations or any other matter or thing relating to or affecting the Property including,
without limitation: (i) the value, condition, merchantability, marketability, profitability, suitability or
fitness for a particular use or purpose of the Property, (ii) the manner or quality of the construction or
materials incorporated into any of the Property and (iit) the manner, quality, state of repair or lack of
repair of the Property. Buyer agrees that with respect to the Property, Buyer has not relied upon and will
not rely upon, either directly or indirectly, any representation or warranty of Seller or any agent of Seller,
Buyer represents that it is a knowledgeable purchaser of real estate and that it is relying solely on its own
expertise and that of Buyer's consultants, and that if desired by Buyer, Buyer will conduct such
inspections and investigations of the Property, including, but not limited to, the physical and
environmental conditions thereof, and shall rely upon same, and, upon closing, shall assume the risk that
adverse matters, including, but not limited to, adverse physical and environmental conditions, may not
have been revealed by Buyer's inspections and investigations. Buyer acknowledges and agrees that upon
closing, Seller shall sell and convey to Buyer and Buyer shall accept the Property "as is, where is," with
all faults, and there are no oral agreements, warranties or representations (except as herein specifically
provided), collateral to or affecting the Property by Seller, any agent of Seller or any third party acting for
or on behalf of Seller, The terms and conditions of this paragraph shall expressly survive the closing and
not merge therein, Seller is not Hable or bound in any manner by any verbal or written statements,
representations, or information pertaining to the Property furnished by any real estate broker, agent,
employee, servant or other person, unless the same are specifically set forth or referred to herein,
Moreover, Buyer's closing hereunder shall be deemed to constitute an express waiver of Buyer's or its
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successors and assigns right to sue Seller and of Buyer's right to cause Selfer to be joined in an action
brought under any federal, state or local law, rule, act or regulation which prohibits or regulates the use,
handling, storage, transportation or disposal of a hazardous or toxic substance or which requires removal
or remedial action with respect to such hazardous or toxic substance, specifically including but not limited
to "CERCLA" and "SARA". This provision is a material inducement for Seller's entering into the
Contract and it shall expressly survive the closing thereunder,

3, Seller's Contingency.  Seller's obligations under the Contract (as modified hereby) are
contingent upon the approval of the court in the matter of Securities and Exchange Commission v,
EBS Asset Manager, LLC, and Lin Zhong a/k/a Lily Zhong, et al., Case No.: 15-cv-62323-JAL,
pending in the United States District Court, Southern District of Florida,

4, Personal Property/Furnishings. On line 20 of the Contract, "furnishings" is
limited to traditional furniture such as couches, chairs and tables, and shall not include other
personal items located in the Property such as, but not limited to, televisions and other electronic
equipment, the lamps decorated with crystal, and all artwork, all of which shall remain the
property of the Seller.

5, Costs to be Paid by Seller. Lines 123 through 138 of the Contract are hereby deleted in
their entirety and of no further force or effect.

6. Property Inspection and Repair, Lines 236 through 334 of the Contract are hereby
deleted in their entirely and replaced with the following:

"PROPERTY INSPECTIONS AND RIGHT TO CANCEL: Buyer shall have 15 days from
Effective Date ("Inspection Period") within which to have such ingpections of the Property
performed as Buyer shall desire during the Inspection Period. If Buyer determines, in Buyer's sole
discretion, that the Property is not acceptable to Buyer, Buyer may terminate this Contract by
delivering written notice of such election to Seller prior to expiration of Inspection Period, If
Buyer timely terminates this Contract, the Deposit paid shall be immediately returned to Buyer,
thereupon, Buyer and Seller shall be released of all further obligations under this Contract;
however, Buyer shall be responsible for prompt payment for such inspections, for repair of
damage to, and restoration of, the Property resulting from such inspections, and shall provide
Seller with paid receipts for all work done on the Property (the preceding provision shall survive
termination of this Contract). Unless Buyer exercises the right to terminate granted hersin, Buyer
accepts the physical condition of the Property and any violation of governmental, building,
environmental, and safety codes, restrictions, or requirements, but subject to Seller's continuing
AS IS Maintenance Requirement, and Buyer shall be responsible for any and all repairs and
improvements required by Buyer's lender.

WALK-THROUGH INSPECTION/RE-INSPECTION: On the day prior to Closing Date or
on Closing Date prior to time of Closing, as specified by Buyer, Buyer or Buyer's representative
may perform a walk-through (and follow-up walk-through, if necessary) inspection of the
Property solely to confirm that all items of Personal Property are on the Property and to verify
that Seller has maintained the Property as required by the AS IS Maintenance Requirement and
has met all other contractual obligations.

SELLER ASSISTANCE AND COOPERATION IN CLOSE-OUT OF BUILDING
PERMITS: If Buyer's inspection of the Property identifies open or needed building permits, then
Seller shall cooperate in good faith with Buyer's efforts to obtain estimates of repairs or other
work necessary to resolve such Permit issues, Seller's obligation to cooperate shall include
Seller's execution of necessary authorizations, consents, or other documents necessary for Buyer
to conduct inspections and have estimates of such repairs or work prepared, but in fulfilling such
obligation, Seller shall not be required to expend, or become obligated to expend, any money."

(37631562;1)
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7. Conveyance, Paragraph 18(H) of the Contract is hereby revised so that Seller shall only
be required to deliver a "receiver's deed",

8. General Provisions, All defined terms in this Addendum shall have the same meaning as
in the Contract, except as otherwise noted. In the event of any conflict between this Addendum and the
Contract, this Addendum shall control. In all other respects, all other terms and conditions of the Contract
remain in full and force and effect and constitute valid and binding obligations of the Buyer and Seller
enforceable against each other in accordance with the terms and provisions contained therein.

9. Counterparts; Electroni¢ Delivery. This Addendum may be executed in counterparts and
the signature pages combined to constitute one document. Facsimile and electronic signatures shall be
deemed to have the same force and effect as otiginal signatures. This Addendum shall govern in the

- event of conflict with the Contract, The Contract, as amended hereby, is reaffirmed, constitutes the
binding obligation of the parties, and remains in full force and effect,

(signatures on next page)

(37631562;1)433
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Buyer and Seller have executed this Addendum as of the day and year first above written.

BUYER:

WILLIAM R, OGILVEE

IVAKUTLOVA

SELLER:

e

o

MICHAEL 1. GOTDBERG AS COURT
APPOINTED VER OF U.S. EB-5
INVESTMENTS LLC

{37631562;1)
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Addendum to Contract
Acidendum No, [ 1A ... tothe Contract clatad 228008, oo ___helween
[Mishas| Goldbery Renelvey . (8ellar)
and William R, Ogilbeo and iva Kutfova: , (Buyer)

conerning the proj

orty described as:

2624.8 Opean Bo
{the “Coritract) Buy

{, Buyer and Selte
" approved. Buyer w
nof take place with

levard Highland Beach, FL. 33487
er and Seller muke the following terms and coritlitions part ol the ,g;m ct&,,

agrae that the approval of the courl will have K@'(.’Ihmy)“liays rarm axecutlon of gontract to be
Il ave the right Lo terminate this contrast and réclave 100% of the deposh relutned.should approval
n thig thne,

Le Huyar: (”L)"éﬁ“" et ‘L (

Oate: __ 3 !‘ {_3

Date: Fub 28, 207

6 Buyert [ L”’\ 7/( \)

Dater B[ 5/

Dates

Saller: X R
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. DDENDUM TO RESIDENTIAL CONTRACT FOR SALE AND PURCHASE,

........

 THIS. ADDENDUM TO RESIDENTIAL CONTRACT FOR SALE AND PURCHASE (this
“Addondwn'l) b made and entered into-asof tha g day of Fobruary, 2016, by and belwesn MICIYAEL
I GOLDBERG AS COURT APPOINTED RECRIVER OF U8, EB-5 INVOSTMENTS LLC, o
Florida Hmited: Hability company (the "Selier"), and WILLIAM R, OGILVEE and JVA KUTLOVA
{dollsotively] the "Buyer™,

o WHEREAS, Sellor and Buyer have mored Into u Residential Contract for Sale and
Purchase of bven date herewith (fhe "Cantract!) for the sale and purchase of the Proporty, as defined in
the Contravtflocated g 2624 8. Oocon Bowdesard, Highlnad Boach, Florida 33487 and

WHEREAS, Seller and Buyer huve aproud to amend and aiodily the torms of ihe
Contragl In apoovdance with (ho terms of this Addendum,

NOW, THEREMORE, i consideratian of the muttisl covenants coidalnad hierols and in
aongideration of other good and valnable consltleration, the reeaipl and sufficlency of wiich are haroby
neknowlodged, Selice and Buyerloreby agree as follows:

' Ino cltaly, The recitals set forth-above are trie and correct and sonsiiinta
a inaterind pajt of this Addendinn and e Incorparated herein by velerence,

[ tneorporation of Re

A Branerty Conveyad "As Is" Uxeept g olherwise apsoifionily provided in the Coutraed,
the Seller isf not moking and specifically disoluints any warranties or ropresentations of wny kind or
charaotor, oxpress or implied, with respest to the Progerly, including, bot not Hmited tu, warcantios or
representntions as to matiors of tile {othar than the Sallor's wartanty of s, if any, set forth in-the deed to
be delivared jat elosing), zoning, tax consequences, physioal or environmenial condiions, avaitability of
neotss, ingress cor ogress, operating history or projections, valuation, govemmental pprovaly,
governmenta] regilationg or any other matter or thing relating o or affvoting the. Property Including,
without limitation:. (i) the value, condition, morchantabillty, matketability, profitabifity, sultability or
filness Tor u particular use or purpose of the Property, (i) the manner or quality of the construction or
materlals- Ineprporated tnto iy of the Property- and (i) the mannor, quality, state of vepair or lack of
fepair of the Property, Buyer agrecs that with respoct to the Property, Buyer has not relled upon aud will
ot rely upon, elther dirsetly or indivectly, any veprosentation.or warsanty of Seller or any agent of Seller.
Buyer represents-that 1t Is a knowledgenbla purchaser of roal estate and that it is relying sulefy on ity vwn
axpertlse and that of Buyers consultanty, and that if desired by Buyer, Buyer will conduct such
iispections and fvestigationa of the Property, including, but not lon{ted to, the physieal and
environmaental conditions thereol, and shall rely upon same, nnd, upon olosing, shall asswme the rigk that
adverse matipr, mchding, but not Hmlted 1o, advarsa physteal and environmental conditions, may vot
haive boon refealed by Buyer's inspectlons and hivestigntions. Buyoer scknowiedgos and agroes thai upon
closing, Selldr shall solt nod convey to Buyer and Duyer shall accept the Property "as is, whare is," with
all faults, and there are no oral agroements, warrantics ov represontntions (sxeupt as hereln speeilically
provided), collateral to or affeeting the Proporty by Sefler, any agent of Seller or any third party acting, for
or on behalf bf Seller, The terms and- conditions of this paragraph shall expressty survivo the slosing and
not therge Wereln,  Seller iy nol Hable or bound in any manner by any verbal or writion stuteinens,
represantuliofs, or information pertainlog to the Property furnished by any veal estate broker, ngent,
omployes, sdrvant or olher porson, wnfess the swme arm specifieally set forth or sferred (o horeln.
Moteover, Bliyer's closing hereunder shall bo deemed (o constiule an expross waiver of Buyw's or it

(316315621140




successors und assigrs clght (o sne Sellor and of Buyer's right © enuge Sellor o be Johed iy an aotion
brooght undey any foderaf, stute or tooal (nw, role, oot or vogalation which-prohibite-or reguletes the use,
handling, stotage, trangportalion oi dispesal of @ hazardoug or toxde sibstanee or which regquires remioval
or remedial aption with-respent to such hazardous or toxks subsinnee, spovifieally Ineluding but not Hmited
“ta "CERCLA" and "SARA". This provision s a matavlal Inducsment (br Soller's entering inta the
Contract and it shall oxpressly survive the cloging thevennder,

iR Seller's Contingeney, — Sallar's obligations noder the Contraet (ne modified herehy) are
vontingent-upon the. approval of the cowt in the matier of Seouritiey and Brchange Commission v,
BBS Asset Banager, LLC, and Lin Zhoog a/k/a Lily Zhong, ot al,, Case No.: 15-cv-62323JAL,
pending bn the United States Distriet Courl, Southern Disties of Tlorida,

4, Persona). Property/Futnishings.  On line 20 of the Contract, "fumishings" Is
timited lo iaditional furniture such a8 couches, chairs and tables, and shall wot tnclade other
personal items tovated in the Property such as, but not Bmlted to, televisions and other electronic
- equipmend, jthe lamps decornied with crystal, and all adwork, alf of which shall remain the
property of the Selfer.

5 Coslgto by Fald by Seller, Lines 123 through 138 of (e Contmet ave fiereby deleled in
thede entiretyland of no further forevor sffent. .

delatad tn thelie entirely und vepineed with the tolavlg: 56) e,
(s 4 “.,‘““ "
"PROPIRTY INSPECTIONS AND RIGHT 10 CANUEL: Fuyer shafl have ) days from
Bffective Date ("Inspection Pediod") within whleh to huve sush inspestions of e Properdy
performed as Buyer shall desire during the: Inspeation Pariod. 11 Buyer determines, in Buyer's solo
diseretion, that the Droperty 15 nol acoaptable to Buyer, Buyer may terminute this Contrael by
do!ivcrinh willten notice of suoh election (o Seller prior lo expiimtion of Ingpction Pariod. [f
Buyer timely teeminates this Contrect, the Deposit paid shall be immediately retirocd to Biiyer,
thereupén, Buyer sod Seller shall bo released of all further obhigntions under this Comtrac(;
however, Bityer shall be responsible for prompt payment for such inspeotions, for repair of
damage to, and restoration of, the Property resslting lrom sueh inspections, and shall provide
Seller with paid recelpts for all wark done on the Properly (the preceding provision shell survive
teriniiatipn of this Conteact), Unless Buyer axoreisos the eight to terminate granted heraln, Buyer
acoopts ‘the physical condition of the Property and any viclation of governmental, building,
environtental, aud snfaty codes, rostrictions, or requirements, bul sublect to Scller's continuing
A8 18 Malntenance Reguiroment, and Buyer shall be rosponsible for any and sl repaivs nnd
Improveients required by Buyer's lender,

WALKTHROUGH INSPECTION/REINSEECTION, On the duy prior to Closing Limte or
on Closlag Date prior to time of Closing, as speeified by Buyer, Buyer or Bayer's representative
may pesfori & walk-through (and T f(owv-up walk-through, 1l necessay) fnspection af the
Property sololy to confirm thet all ems of Personal Property are on the Property and lo verily
that Seﬁi ©hay maintained the Property. is requived by the AS 18 Malatorinnes Requirement and
hog mat 4l other sontractual obligations.,

SELLER ASSISTANCE AND COOFERATION 1M CLOSE-QUY OF BUILBING
PRRMITS: 11 Puyer's inspection ol the Property identifies open or neaded buikling permits, then
fioller shall cooperate in good faith with Buyer's efforts to obtain estimates of repairs ar other
work rxe%ossary i resolve sueh Permit isstos, Sefler's obligation to cooperate shall inchide
Seller's exeoution of nevessary authorizalions, consents, o other doswments neoessary for Buyer
to-condupt Tispections-and have cstimates of suchrepalrs or worl propared, but in fulfilling sueh
abligntioh, Selfer yhall not be requived to expend, or become obligaled o gxpend, oy money.”

& Property_Inspdotion gud Repale,  Tines 236 through 334 of the Convupt are lemby

{47631 563 1) { —
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7,

Conyeyanee VPoragraph 18(H) of the Conteact is hareby vevised so that Seller shall only

be required tg deiver a "recetver's deed”,

4.

Gonerul Pravigions, Al deffued terns fit this Addondum shall have the same menning s

in-tho Contrapt, exoept ag atherwise noted, In the avent of any gonflict hetwesn Uile Addeudum and the
Contraet, thig Adderidum ghall confrol. Tn all other tospocts, afl other terms wnd conditions of tho Gonfrue
~ refnaln by t‘uiLnnd force and effect and constitnte valid and binding obligetions of the Buyer and Soller

enforcanble a

A
the signaturg

afnst ench otherln desordanes with (he tertns and provistons contained tharein,

Countorparts, Bledtionte Deliyery, This Addendum may bo exacuted in countbrparts and
prges combiited to constitute one document, Facsimile and clectronie signatures shall be

déemed fo hve the same force and effeet as orlginal signatures, This Addendum shall govern in Lhe

ovenl of con
binding oblig

Niol with the Contracl, The Contract, ns sroended hoveby, v reaffirmed, ponstitutes the
stion of the pisties, and vomatns i full foree and otfeel.

{slggnathrey on wext poge)
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Buyey and Seller ave exveuted tig Addendum a9 of the duy md gear fiest above written,
BUYIR:

K»-w};tf&.iw« s ( [ f Ao
WILLIAM RUOGILVER?
G A

@

WA RUTLQA — \

SELLIR: L

AAY

MICTATL, ,(;R;)ILQ%BER AECOURT
APPOINTED RECIIVBA OF U8, -5
INVESTMINTS [ L0

(1963156%;1)
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ADDENDUM 3 TO RESIDENTIAL CONTRACT FOR SALE AND PURCHASE

THIS ADDENDUM 3 TO RESIDENTIAL CONTRACT FOR SALE AND PURCHASE (this
"Addendum") is made and entered into as of thed | day of March, 2016, by and between MICHARL .
GOLDBERG AS COURT APPOINTED RECEIVER OF U.8. EB-5 INVESTMENTS LLC, a
Florida limited Hability company (the "Seller™), and WILLIAM R. OGILBEE and TVA KUTLOVA
(collectively, the "Buyer").

RECITALS

WHEREAS, Seller and Buyer have enfered into & Resideniial Contract for Sale and
Purchase of dated as of Fobroary 26, 2016 (the "Contract"y as amended by Addendum to Residential
Contract for Sale and Purchase dated as of February 29, 2016 and Addendom No. 1A 10 Contract dated
Febroary 29, 2016 lor the sale and purchase ol the Property, as defined in the Contract, located at 2624 8.
Ocean Boulevard, Highland Beach, Florida 33487; and

WHEREAS, Seller and Buyer have agreed 1o amend and modily the terms of the
Contract in accordance with the lerms of this Addendum,

NOW, THEREFORE, in consideration of the mutual covenants conlained herein and in
consideration of other good and valuable consideration, the receipt and sefficiency of which are herehy
acknowledged, Seller and Buyer hereby agree as follows:

{. lncorporation of Recitals. The recitals sel forth abhove are true and correct and constitule a
material part of this Addendum and are incorporated herein by reference.

2. Purchase Price. Section 2 of the Contracl is hereby revised to provide that the Purchase Price
shall be reduced by Fifty Thousand and NO/100 Dollars {$30,000.00) 1o Two Million Eight
Hundred and Fifty Thousand and NO/100 Dollars ($2,850,000.00).

3. Property Inspection and Repair. The parties acknowledge that the Inspection Period has expired
and the Deposit (which includes the initial deposit and the additional deposit) previously paid are
non-refundable.

4. General Provisions., All defined terms in this Addendum shall have the same meaning as in the
Coniract, except as otherwise noted. In the event of any conflict belween this Addendum and the
Conlract, this Addendum shall control, In all other respects, all other terms and conditions of Lhe
Contract remain in full and force and elfect and conslilule valid and binding obligations of the
Buyer and Seller enforceable against each other in accordance with the terms and provisions
contained therein.

[

Counterparts, Electronic Delivery.  This Addendum may be executed in counterparts and the
signature pages combined o constitute one document. Facsimile and clectronic signatures shall
be deemed (o have the same force and effect as original signatures. This Addendum shall govern
in the evenl of conflict with the Contract. The Contract, as amended herehy, is reallirmed,
constitutes the binding obligation of the pariies, and remains in {ull force and eflect.

{signatures on next page)

{37870165; 1343
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Buyer and Seller have executed this Addendum as of the day and year first above writlen.

BUYER:

(Lt . /ui/

WIL LIAM R OGILBEE

VA KI‘JTI.,,OVA \

SELLER:

MICHAEL 1. GOLDBERG AS COURT
APPOINTED RECEIVER OF U.S. EB-5
INVESTMENTS LLC

{37870165;1}
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EXHIBIT C
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

CASE NO. 15-62323-CIV-LENARD/GOODMAN
SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,
V.

EBS ASSET MANAGER, LLC and
LIN ZHONG a/k/a LILY ZHONG,

Defendants, and

U.S. EB-5 INVESTMENTS, LLC,

OAKLAND OFFICE HOLDINGS, LLC,

B.X WOK CONSTRUCTION LLC,

US INVESTMENT LLC D/B/A US INVESTMENT FL LLC
TOP SUN ENERGY LLC,

OCEAN BLVD. FAMILY LIMITED PARTNERSHIP, LTD.,
B.X PROPERTY MANAGEMENT LLC, and

US1 REAL ESTATE DEVELOPMENTS, LLC

Relief Defendants.
/

ORDER GRANTING RECEIVER'S RENEWED MOTION
TO SELL U.S. EB-5 INVESTMENT, LLC’S
INTEREST IN RESIDENTIAL REAL PROPERTY

Michael 1. Goldberg (the “Receiver™), in his capacity as the court-appointed Receiver for
Defendant, EB5 Asset Manager, LLC and Relief Defendants, U.S. EB-5 Investments LLC,
Oakland Office Holdings LLC, B.X Wok Construction LLC, US Investment LLC d/b/a US
Investment FL. LLC, Top Sun Energy LLC, Ocean Blvd. Family Limited Partnership, L.td., B.X
Property Management LLC, US1 Real Estate Developments, LI.C and Investor Asset Protection
LLC, filed a Renewed Motion to Sell U.S EB-5 Investments LLC’s Interest in Residential Real

Property (the "Motion") [ECF No. ]

{37890221,1}




CGog8el(2B5ctv2828231Ba  Daounipné ABE23 HridesatoP HEISPPIderke08720/22324 Fagae3dnpié0
CASE NO.: 15-¢v-62323-JAL

The Court, having reviewed the Motion, being advised that the Receiver has conferred
with counsel for the Securities and Exchange Commission and for Lin Zhong and neither party
has an objection to the relief requested and being further advised that the parties have entered
into a Stipulation of Waiver of 28 U.S.C. § 2001 for Sale of Real Property Located at 2624 S.
Ocean Blvd., Highland Beach, Florida, whereby they consent to the private sale of the property
under the terms described in the Motion.

Accordingly, the Court GRANTS the Motion and ORDERS as follows:

1. The Receiver is authorized to sell the residential real property located at 2624 S,
Ocean Blvd., Highland Beach, Florida 33487 (legal description attached as Exhibit A) “AS IS”
to William R. Ogilbee and Iva Kutlova (jointly, the “Buyer”) pursuant to that certain Residential
Contract for Sale and Purchase, as amended by three Addendums (collectively, the “Sale
Contract™), copies of which are attached to the Motion.

2. The Receiver is authorized to execute a Receiver’s Deed, in his capacity as the
court appointed receiver over Defendant U.S. EB-5 Investments LLC and Relief Defendant
Ocean Blvd. Family Limited Partnership, Ltd. The Receiver is further authorized to execute any
documents and take any actions reasonably necessary to consummate the transactions
contemplated in the Sale Contract, The Court reserves jurisdiction to enforce the terms of the
Sale Contract.

DONE and ORDERED in Chambers in Miami, Florida on March __, 2016.

DISTRICT COURT JUDGE

(378902211}
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CASE NO.: 15-¢v-62323-JAL
EXHIBIT A
The South 50 feet of Lot 20-A and the North 25 feet of Lot 21-A, of PLAT OF BYRD BEACH,

according to the map or plat thereof, as recorded in Plat Book 20, Page 1, of the Public Records
of Palm Beach County, Florida.

{37890221:1)
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

CASE NO. 15-62323-CIV-LENARD/GOODMAN
SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,
\L

EBS ASSET MANAGER, LLC and
LIN ZHONG a/k/a LILY ZHONG,

Defendants, and

U.S. EB-5 INVESTMENTS, LLC,

OAKLAND OFFICE HOLDINGS, LLC,

B.X WOK CONSTRUCTION LLC,

US INVESTMENT LLC D/B/A US INVESTMENT FL LLC
TOP SUN ENERGY LLC,

OCEAN BLVD. FAMILY LIMITED PARTNERSHIP, LTD,,
B.X PROPERTY MANAGEMENT LLC, and

US1 REAL ESTATE DEVELOPMENTS, LL.C

Relief Defendants.
/

ORDER GRANTING RECEIVER'S RENEWED MOTION
TO SELL U.S. EB-5 INVESTMENT, LLC’S
INTEREST IN RESIDENTIAL REAL PROPERTY

Michael 1. Goldberg (the “Receiver™), in his capacity as the court-appointed Receiver for
Defendant, EBS Asset Manager, LLC and Relief Defendants, U.S. EB-5 Investments LLC,
Oakliand Office Holdings LLC, B.X Wok Construction LLC, US Investment LLC d/b/a US
Investment FL LLC, Top Sun Energy LLC, Ocean Blvd. Family Limited Partnership, Ltd., B.X
Property Management LLC, US1 Real Estate Developments, LLC and Investor Asset Protection
LLC, filed a Renewed Motion to Sell U.S EB-5 Investments LL.C’s Interest in Residential Real

Property (the "Motion") [ECF No. §4].
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CASE NO.: 15-¢v-62323-JAL

The Court, having reviewed the Motion, being advised that the Receiver has conferred
with counsel for the Securities and Exchange Commission and for Lin Zhong and neither party
has an objection to the relief requested and being further advised that the parties have entered
into a Stipulation of Waiver of 28 U.S.C. § 2001 for Sale of Real Property Located at 2624 S.
Ocean Blvd., Highland Beach, Florida, whereby they consent to the private sale of the property
under the terms described in the Motion.

Accordingly, the Court GRANTS the Motion and ORDERS as follows:

1. The Receiver is authorized to sell the residential real property located at 2624 S,
Ocean Blvd., Highland Beach, Florida 33487 (legal description attached as Exhibit A) “AS 1S”
to William R, Ogilbee and Iva Kutlova (jointly, the “Buyer”) pursuant to that certain Residential
Contract for Sale and Purchase, as amended by three Addendums (collectively, the “Sale
Contract™), copies of which are attached to the Motion.

2. The Receiver is authorized to execute a Receiver’s Deed, in his capacity as the
court appointed receiver over Defendant U.S. EB-5 Investments I.LLC and Relief Defendant
Ocean Blvd, Family Limited Partnership, Ltd. The Receiver is further authorized to execute any
documents and take any actions reasonably necessary to consummate the transactions
contemplated in the Sale Contract. The Court reserves jurisdiction to enforce the terms of the
Sale Contract. '

DONE and ORDERED in Chambers in Miami, Florida on Mag¢h _U_, 2016,
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EXHIBIT A

The South 50 feet of Lot 20-A and the North 25 feet of Lot 21-A, of PLAT OF BYRD BEACH,
according to the map or plat thereof, as recorded in Plat Book 20, Page 1, of the Public Records
of Palm Beach County, Florida.
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David L Rosendorf

From: Bernice C Lee

Sent: Friday, April 19, 2024 9:48 AM

To: rhyman@rhymanlaw.com

Cc: ‘Mark Raymond"; David L Rosendorf; Bernice C Lee
Subject: RE: Stewart sale

Rob,

There is still a potential buyer and we are working out what | hope will be the final issues, and drafting the
related court filings. As you can imagine, there are a number of moving parts we need to work through given
the status of the property. I’'m not sure why you would be under the impression that the property would be
sold months ago. Please include my counsel, David Rosendorf, on future emails. Thanks.

BERNICE C. LEE, ESQ. | PARTNER

? KOZYAK TROP

e Bl atTatalld X Falstala
2525 Ponce de Leon Boulevard, Floor 9, Miami, Florida 33134

Phone 305.372.1800 | Direct 305.377.0665 | Email blee@kttlaw.com
Firm Bio | Personal LinkedIn | KTT LinkedIn

From: rhyman@rhymanlaw.com <rhyman@rhymanlaw.com>
Sent: Thursday, April 18, 2024 2:01 PM

To: Bernice C Lee <blee@kttlaw.com>

Cc: 'Mark Raymond' <mark.raymond@nelsonmullins.com>
Subject: Stewart sale

CAUTION: [This email originated from outside of the organization. Do not click links or open
attachments unless you recognize the sender and know the content is safe.]

Good afternoon, Bernice,

Can you give us an update on the status of the Stewart project? We were under the impression
that this property was to be sold months ago...

Rob N. Hyman, Esq.

RoB HYMAN, P.A.

110 SE 6™ Street, Suite 1700

Fort Lauderdale, FL 33301

Phone: 954.780.8250

Email: RHyman@RHymanlaw.com
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