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UNITED STATESDISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA
MIAMI DIVISION

CASE NO.: 10-22078-cv-Moreno/Torres
SECURITIES & EXCHANGE COMMISSION,

Plaintiff,

VS.

ESTATE OF KENNETH WAYNE MCLEQOD,
F&S ASSET MANAGEMENT GROUP, INC. and
FEDERAL EMPLOY EE BENEFITS GROUP, INC,,

Defendants.
/

RECEIVER'SMOTION FOR AUTHORITY TO ENTER INTO PURCHASE
AND SALE AGREEMENT FOR INDUSTRIAL LAND OWNED BY FEBG

Michael |. Goldberg, (the "Receiver") in his capacity as receiver of Federal Employee
Benefits Group, Inc. ("FEBG") and F& S Asset Management Group, Inc. ("FSAMG") (jointly,
the "Receivership Entities"), and as curator for the Estate of Kenneth Wayne McLeod, 'files this
motion for authority to enter into Purchase and Sale Agreement for industrial land owned by
FEBG. In support of this Motion, the Recelver states as follows:

1 On June 24, 2010, the United States Securities and Exchange Commission
("SEC") initiated these proceedings and, in connection therewith, sought the appointment of a
receiver. That same day, the Court entered an Order appointing Michael 1. Goldberg asthe
receiver for Defendants, FEBG and FSAMG (the "Receivership Order") (D.E. No. 11).

2. The Receivership Order authorizes the Receiver to take immediate possession of

all property, assets and estates of the Receivership Entities, including al real property and

! Filed in the Probate Division of the Circuit Court in and for St. Johns County, Florida, File No. CP 10-375.
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administer such assets to comply with the directions of the Receivership Order.  See
Receivership Order, §1.

3. The Receiver identified five parcels of real property (the "Properties") owned by
the Defendants. One of the Properties, owned by FEBG, consists of approximately 3 acres of
commercial land located at 2690 Port Industrial Drive, Jacksonville, Florida (the "Property").
The Property lies adjacent to the Port Jax Trade Center and is zoned for industrial use.

4, On October 25, 2012, this Court entered an Order Granting Motion for Authority
to Enter Into an Exclusive Listing Agreement (D.E. No. 81). In the Order, the Court approved
the Receiver's retention of Cantrell and Morgan, Inc. ("Receiver's Broker") to market the
Property for sale. The Court also authorized the Receiver to modify the sale procedures set forth
in 28 U.S.C. § 2001.

5. The Receiver's Broker has obtained a buyer for the Property. Port Jax Land II,
LLC ("Buyer") has executed a Purchase and Sale Agreement and Deposit Receipt ("Agreement")
to purchase the Property for $287,500. A true and correct copy of the Agreement is attached
hereto as Exhibit A.

0. The Receiver anticipates the sale will net the receivership estate approximately
$30,000 after payment of the expenses associated with the Property. As more fully described in
the Motion for Authority to Enter Into an Exclusive Listing Agreement (D.E. No. 80), Wells
Fargo Bank financed FEBG's purchase of the Property and is owed $203,390. The Property is
also encumbered by 2010, 2011 and 2012 real property taxes in the approximate sum of $39,000.
The real estate brokers are entitled to split a five (5%) percent commission on the gross sale
price, which is $14,375. Taking these expenses into consideration, the sum of $30,000 from the

proceeds of the sale will benefit the receivership estate.

{25565244;1)
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7. A proposed Order is attached hereto as Exhibit B. The terms of the Order have
been approved by counsel for the buyer and the title insurance company.
MEMORANDUM OF LAW
The Receivership Order directs the Receiver to take possession of all property of the
Receivership Entities to administer such assets as is required to comply with the directions
contained in the Receivership Order, and to hold all other assets pending further order the
receivership Court. Receivership Order, I 1. Through this motion, the Receiver seeks authority

to sell the Property. The district court has broad powers and wide discretion to determine relief

in an equity receivership. SEC v. Elliott, 953 F.2d 1560, 1566 (1 1" Cir, 1992). These powers
include the authority to approve the sale of property of the Receivership Entities. Clark on
Recetvers § 482 (3rd 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).

The Receiver believes that granting this motion is in the best interest of the creditors of
the receivership estate. Despite the existence of the mortgage and the unpaid taxes, the Receiver
will recover the approximate sum of $30,000 for the benefit of the creditors of the Receivership
Entities. Moreover, the sale of the Property will reduce holding costs which would be borne by
the receivership estate.

WHEREFORE the Receiver respectfully requests that this Court enter an Order granting
the Receiver authority to enter into the Purchase and Sale Agreement and for such other relief

this Court may deem just and proper.

{25565244;1)
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LOCAL RULE 7.1 CERTIFICATION OF COUNSEL
Pursuant to Local Rule 7.1, undersigned counsel hereby certifies that the Receiver has
conferred with counsel for the SEC, who has no objection to the relief requested herein.
Respectfully submitted,

/9 Joan L evit
Joan Levit, Esq.
Florida Bar Number: 987530
AKERMAN SENTERFITT
Counsd for the Receiver
350 East Las Olas Boulevard, Suite 1600
Fort Lauderdale, FL 33301
Phone: (954) 463-2700
Fax: (954) 463-2224

Email: joan.levit@akerman.com

{25565244;1}
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CERTIFICATE OF SERVICE
| HEREBY CERTIFY that on December 26th, 2012, | electronically filed the foregoing
document with the Clerk of Court using CM/ECF. | aso certify that the foregoing document is
being served on thisday on all counsel of record or pro se parties identified on the attached
Service List in the manner specified, either viatransmission of Notices of Electronic Filing
generated by CM/ECF or in some other authorized manner for those counsel or parties who are

not authorized to receive electronically Notices of Electronic Filing.

/s Joan L evit
Joan Levit, Esg.

{25565244;1}
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1:10-cv-22078-FAM
Notice has been electronically mailed to:

Robert Levenson

Securities & Exchange Commission
801 Brickell Avenue, Suite 1800
Miami, FL 33131

Email: levensonr@sec.gov

representing Securities and Exchange Commission

Michael Ira Goldberg

Akerman Senterfitt

350 E Las Olas Boulevard, Suite 1600

Fort Lauderdale, FL 33301-0006

954-463-2700

954-463-2224 (fax)

Email: michael.goldberg@akerman.com
charlene.cerda@akerman.com, kimberly.matregrano@akerman.com;

joan.levit@akerman.com, tamara.savin@akerman.com
representing Michael I. Goldberg, Receiver

Elizabeth L. White

William J. Sheppard

Matthew R. Kachergus

D. Gray Thomas

Sheppard White Thomas & Kachergus PA
215 Washington Street

Jacksonville, FL 32202

904-356-9661

904-356-9667 (fax)

Email: sheplaw@att.net

representing Susan McLeod

Mark Devereaux

Assistant United States Attorney
USAO No. 049

300 N. Hogan Street, Suite 700
Jacksonville, FL 32202-4270
904-301-6300

904-301-6310 (fax)

Email: mark.devereaux@usdoj.gov

representing United States of America

{25565244;1}
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Purchase and Sal Colliers
urchase and Sale Agreement MTERHATIONAL
and
Deposit Recelpt
Colliers Iitemstional
Northeast Florids

Federat En ¢ 0 (QOWHI 7- ﬁcu
Hereby agres that GBLLHR will poll and BUYER will buy the following property (“Braperty’™, upon the followlng ferms and conditions I
compleed or marked, In any confliot of terms or cond!tians, that which s edded will supersede that which Is printed or matked,

Propesty ln in __Duyal _Counly, Plorids, and Is described (by logal) s follows:
PARCEL IDENTIVICA' 03-(K00 ghiblt “A* for tapal desopintion
ADDRESS; 26 cksonytle, F Zipi__ 32226

1. PURCHASE PRICE: The parchase price shall bo pald as follows:
(A) Blnder deposit, dus on execution hereof, which will rematt  binder unill olosky, ualess sooner forfeiled or returned,
according to the provisioos of this Agreament to ba beld In eterow by:
Nems;

Address:
Phomo

Within {3} business days afver each deposit Is dus under the sales contract, the Buyer's Brokar shall maks wrltton request to tho title
conipany or attomey fa provide vitien verlfication of recalpt of the deposit,. Wit ten (10) bustness days of tha dato the Buyer's
broker rands the written tequeat for veritication of the deposlt, tho Bityer's broker shall provide Seller’s broker with olther copy of the_
written verificatian, or, Ifno veriftetlon is rectlved by Buyer's broker, written notlco that Buyer's broker did not recsive verification of
tho depeall, 17 Seller [s not ropresented by  brokar, then Buyer's brokor shefl notify tho seller directly in the sams manner indicated

bereln,
s_1000000 0

(B) Additlonal deposit to ba mads within__ days fom offective dato yed_ O
(Q) Balance to tloss, subject fo adjustments end prorations a—TT X
(D) Maorighgs to sny lender ofher than SELLER $.230.000.00_
® g{&ﬁma to SELLER on terms set forih In paragraph 2B : -

2 J— 0=
{d) TOTAL PURCHASE PRICE S2BLI00L0.

2 FlNAN(?lNG: ITBUYER does not oblala the tequired financlng bt olhorwise compties with the terms lercof, the binder deposit, Tess
ssl¢ and loan processing cosis Incusmed, wilf baretumed to BUYER.
(A) [X] APPLICATION: The spplication for (ho morigage described In paragraph ID will bs mado to a lender selecied by f
) SELLER or[ X ] BUYER. Unless the reortgage Joan 1% approved vithout contlngenclos other than those elsewhers covered in this
Conract within 45 daye of the Effectlys Dala (a¢ defined in Paragraph 18 bereof) of thiy Contract, BUYER will havs the right to
terminate this Contract, and BUYHR will return to SELLER all the title ov!dan;;e and surveys recelved from SELLBR.
ust-dosoribod-fn-Raagraph+B-will-ba-sy Srosm]

3. BUYER'SCOSTS: BUYER ahall pay: ;
{A) CLOSING COSTS: [X] Recording fees [X] Nolo Stamps [X] Intangfble tax [X] Credit reports [ Morigege tansfer and
Assumptlon chasges [X] Morgage origination feo [ ] Morigage Ensurazice Premium { ] Mortgege discount not to exceed X1
Buyacasttorney's feo [ § Wood destroying organism report [X) Phase I Environmental Repore [X] Appralsal feo [ X ] Survey | ] Tax
service [ ] Titlo Insurance polloy [X } Title Jnsurance eodorsements [X] Other;, Any Inspections Baver deams necossary
(BYOTHER COSTS: A other charges required by lender. '
{C) PREPAIDS: Prepeld hazard {nsurance, taxny, Inierest and mortgego insurance premiuma required by the lender,

4. SELLER'S COSTS; SELLER shall pay:
(A) CLOSING COSTS: £X] Deod Stamps [X] Quwrier's Titlo Insurence Pollcy [X] Title Search {X] Seller's Attomey'sPeo [ |
Fhesg I Bavironmental Repord {X) Res! estato brokerngo fee [ ] Mortgage discount nat to exceed X!
Sattsfaotlon of morgage end recording fes [ ] Repafre or replacaments, in addition to those In paragraph 14, nat to exceed §
) Wood<destroylng organism report [ ] Appralsal fee [ ] Survey [ } Taxservico [ ] Tiilo Insursnce sndorsements-FX1L0thes—Al

+
5. PRORATIONS: A taxes, assossmicaty, rentals, prepald hazard insurance premiums (It essumed), mortgage insurancs premiums and
interest on sssumed mourtgages and any ofber prepald of acerued ftems Will b pro-puted through doy bofora closing. If part of purchase
price I3 to be evidenced by tho asssmption of » mortgaga requiring deposit of funds 1t escrow for pryment of taxes, insuranco or other
churges, BUYER agrees to reimburse SBLLER for the escrowed finds asslgned to BUYER at closing,

6

M-tiaksd-survay-dated i

Heniie-g

7. SURVEY: SER ADDENDUM Within-30 doye-fitafior-the-Bieetive-Dote-f-J-afor dats-oEsatisfuolion-afall-conditions in-paregraph
13,-SBLLER-wi-dsliver-te-BUVER -3} of-closing-showlng-al nisnow

pess1an g INITIALS _E___I______:
(BUYER) (BUYER) (SE (SELLER

1of6 13{11{r2-
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exlsting-thereom-ond-coniifled-io-BUYBRVsnder-and-the-tile-Lnsurer-{-J-A-sopy-afa-prev ho-Pe
for) suely-made-survey-af-tha-Propery-showing

8. TITLE EXAMINATION AND TIME FOR CLOSTNG: SEE ADDENDUM
(A) CLOSING: mﬂuﬂmmmwmmmmmmmmmwmmnm

whish-s-Floride-tille-insurer-withlnsure-as murkeinble-at-dis-regular-nites-and-sublest-a aly-to-mp rod-at-oloslnp-and-the
subparegraph{B)belew, SER ADDENDUM

“Tho Property will bo convayed by RECEIVER'S DEED Generel Warranty-Deed (anlect glherwios required hertin) subject to current

tuxes, exlsting zoning, covenants, restilctions, and easeruts of record, SUBJECT TO SUBPARAGRAPH (8} BELOW, and

SBLLER shell also execute mid dollver to BUYER and the title Insurer a standard oweer's and FIRPTA affidsvlt and such other

g:mld :is a slngl reasonably be required ta ¢lose. AN moitgage payments that aro dus end payable on any mssumed morgags shall
pald by SELLER,

(8)-DEFECT AND CURMGHMMWMWMW&MW!W&WM
MMHQMWMKMMMWWMWHMMMMWMM
eftly-eommiimeotand survey-to-natliy-SELLER o susit-title-defooisrSBLLER she!lus roasenabledliigsnce-to-oure-cush- defisels
WWNWIWWMMWW
euredr—Ad-or-before-the-closing- SBLEYR-shall-pay-for-umd-discharge-ali-dup-or-de e :

fornilnats-this-Contraot-at-the-same-time-rethualng jo-BILLER 4 BBLLER,-0r-BUYER

s-Iron-SEELR]

Itls wvidence and-sureys res -

whiohalsetlonwitibe-sorolzad-within-10.4a9 fronrnotio-of- SELLEREs nobiliis- 1o cure~SEE, ADDENDUM

9 OCCUPANCY: SBLLER ropresents that there are no partles in ocoupancy other than SELLER, BUYER will be given otcuparicy at
' closing unless olberwise specified heroln, ¥ovou -6losing,-BUIR -ancimos-all-flske-o

11, ADDITIONAL PROPERTY: The fullowing petsonal property ltems are included ot no additlanat charge: _ Mono

12, ADDITIONAL TERMS: Tho following terms am part of this Conteast:
Ao Addandpn

-

apeciion reporls. permuis. govemmenisl ngeasy apnrovi LONIRE BNg COnCurreacy iniormation nad simlipy documents concerning
19 Kropenty (colicchive 10__celior Materiale ) which are I S Of peents’.possassion or to which So 143 reasongols

) ot uitabie and_sal 7 |
geysropniznl o &) pifico/varehouse profect, In the event Buyer notiffes Soller In wrlilng within the napection Prrod hiat Buyel
RoL s4qtisit ‘ i piye sole discretion, with Buver's Inspecilon of the Sub] property, iten ins Esrnest Monov deposit ehell be
prsmpt rehirmed to Buye i!!‘l Agreement shiall aufomaticay termionte and be null snd void end nefthe: pRIY stall Hayp an

¥ e

13, TIMING: Ticte 15 of the cssonice of this Contract, provided that if any date upon which some sction, notice or response Is required of
any paty hereunder ocewrs on @ weelond or naflova! bollday, such action, noilce or responss shall not be required untll the next
suceeading bustness day,

PROPERTY CONBITION;
{A) LEFT BLANK INTENTIONALLY.

14
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IBLLER-dass-nol-alos sar-tho-axe8ss-BUYERE sither-torminato-this-Contreot-or-ioke-the-Froparias-li-togsilor-wiih

T T BT 55 G-t o3 A g -

ol an-assipoment-oEan
" 18, DEFAULT:
(A) SELLER! Intho event the sols Is ot closed dus to any defiult or faflure 1o pesfitzn on the part of SELLER, BUYER may either (1)
vecsive & rofimd of BUYER's deposti(s) or (2) seek specifls performence, .
(B) BUYER: In the eveat the anle is not closed duo to ony defiult or fiflure on the part of the BUYER, SRLLBR may relain all
deposii(s) paid or agreed to b pald by BUYER 25 agreed upon Hiuldetion damsges, consideration for the execution of'this Contract,
and In i1} sottfoment of any clalms, upon which this Contract abiall torminnte. .

16, ATTORNEY'S EEES AND COSTS: In any clalm urising out of o rfating to Lthls Contract, the provalllng parly, which for purposes of
this proviston sball includs BUYER, SELEER, arid Broker, shall bs awarded reasonsble attomey's fess, costs and expenses,

17, MISCELLANEOUS: Tho terma of this Contract constifite the entico agrecinant butwesn BUYER and SELLER, Modiflcations to this
Contract shall not be valid or binding unloss in writing and executed by the party to be bound, Thia Contract moy bo exceuted in two or
mors counterpariy, each of which shall ba deemed en oripingl end alt of which together shall constiteio ona Instrument, A facaimile copy
of this Contract and any inftlals of signatura thereon slsalf bo deemed as arfginal, ‘This Contract afialt bo construed undor Florida Iaw end
shall ot bo recorded tn any public records. Dalivery of any written notles 0 any party’s agent thell by decmed delivery to that party.
This Contrect shall be binding upon and benefit the helrs, successors, representatives and assigny of each Party, but this provision is not
consost te assignmentt by BUYER, which consent must bo oblalned in wriling and shall not bo unreasonsbly delayed or withield,

18, ACCEPTANCE:  IF THIS OFFER IS NOT SIGNED BY AND DELIVERED TO ALL PARTIES OR FACT OF ACCEPTANCE
o _COMMUNICATED IN WRITING NCLUDING FAX) BETWHEN THE PARTIES ON OR BEFORE _§_:0f { ] em. [X] p.m. date
” ! THIS OFFBR WILL TERMINATE, The Biidclive Date shall bo doflsud as the Girst business day after the date
ﬁ SBLLER delivess to BUYER written notice of judicial consent to tho sale of tho Property by tho recelver,

THIS 13 INTENDED TQ BB A EZBOALLY BINDING CONTRACT. 1IFNOT FULLY UNDBRSTOOD, SBEK LEGAL ADVICE.

BUYER:
" PORTJAX LANDA, LLC pate:__! 1"/f Tﬁ z- :
o7
o 7/) 5—
ver for
Group, Inc., nad
Tno,
Depositof$ 10, DOyl Jensh Poheck Rocoivedon VD 7 V7 7 VX by )
Signature of Escrow Agent

BINDER DEFOSIT) Tho Bscrow Ageat shall disburso tho Bscrow Fund fn accordence with a cloalng statemont signed by bath pasties, or

ursuant fo other writien fnstructions from the Seller and BUYER, If tho Bacrow Agent recoives n demand from ong perty for tha Becrow
g‘md:. vlilch shows on o fhco of the demand 8 copy 1o tho cther party, the Bsvrow Agsnt may disburse the Hecrow Fund 15 refiance on sush
demand, If the Escrow Agent has not recefved a contrary demand from i ofer party withln ten {10) businass doys after the date of the
Initlo} demand, Upon any such disbursement by the Escrow Agant, tho Escrow Agent shall thoreby bo dischorged and refeascd In nespet to Ity
cbligations under vhis Agreement, whereby this Agresment shell terminate and the partios shalf baverne furihor ehilgations herounder, Inthe
ovent of mny dispule es to the disbursemont of the Bscrow Fund or any olaim thereto by nny party or persons, Escrow Agent shall kave the
xight to hring a sult {n interplegdor in.the Cirenit Court for Duval County, Fiorida naming the pariles w this Agresment and any other partfes
ts may by appropriets In the oplnion of Escrow Ageat, Soller and Buyer shall isdemnSfy and hold Bscrow Agont hermess from il costs,
jocluding aftorays’ fkes, in gonnection with such Interplesder netion. Upon fling of sald suit and placirg of the balance of the Bscrow Fund
[mw of tho court, Bserow Agent ahall havs the ripht to withdraw from sald sult and ull obligatlons of Bscrow Agont shelt ceao and
l i

BROKERS FEE: SHLLER sgreey to piy listing broker accordlng to the tenus of an existing listing agreement or as mutvally agreed in this
Agteement, namely, 5 % of gross purchase prico, Listing Broker aprees to pay Sellng Broker, Colllers International Northeast Florda, o
cwundulmafﬂ&%or&ngos:pummpﬂwm DBNDUM&FB!W—M&- to-petform-and-doposliE)-is-retatnad-S08¢-herso
after-ded to-SBELER-ppa in -

Colllers Rternational Northeast Floridn mekes no representofion as te the legal validity of any provision of this form In any speclfic
fransdaction
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NOTICES TO PARTIES

Additlonat Expenses; (0.4, allomey’s fees, taxes, titls knsuranco oscrow fees, recovering feas, discount polnts, survey charges, mortgags
transfer or !nsi:mm& sy ba Incurrsd by Buyer pror (o of &1 the time of clostng. Please consult your counsel for mars Information
regarding your speciiic transaction, This Notice Is givest pursuant to Rule 2-13.003{1), Plorida Adsinisteative Code,

Ratdon Gasi Radon Is & usturally occurring radioastive gas that, when it hes scoomulated In building in sufficlont quantitles, may

’ ﬁ:uenl hiealth risks to persons who are exposed 1o 1} over time. Lovels of radon that exceed faderal and stale guidellnes have been found

tuildings In Florlds, Additlonel Information regarding rader and redan testing may b obtalned from your county publlo health unit.
This Notico Is glven pursuant to Section 404,056(5), Florida Statutos,

Eoergy Disclosurer Buyer may hava the energy-efficlenvy ruting determined for any bullding located upon the Property; thls notlea Is
provided as required by 1.3, §53.996, Buyer acknowledges recelpt of the energy-officlency tetlng bochure prepared by the Stace of
Florfdn, Departmsat of Commurdty Affulrs af tho t!me of or prier to Buyer’s executlon of this Contrast,

Property Condition: Afl prrtics to real sstato transeations should be sware of the kealih, Habllity and economis impact of eavirommental
factors on any property, incleding the above-referenced Proparty. Walter Dickinson, Ino., d.b.a. Colliers Tatemational Morthcast Flerids
does not conduct lvestigations or analysss of environmentel matters and, sccordingly, urges fts offents to retatn qualified cavironmentat
professionals, such as an sttomey(s), clvil engincer(s) Industrial fiyplentst{s) and/or ather porsons with experfence to determine whether
huzardous or toxle wastes or substances (such as asbestos, PCBs and ofhier contaminants or patro-cherical producté stored In __
wnderground tanks) or other undoslrabls materlals or coaditions are presant st the Property snd, i€ so whether any health donger or other
Habllity exists, Such.substances may have beeu used ln the construction or eporation of bulldings or may be present as & resull of
previous nctiviilos st the Property, Varlous fderal, siats and local suthorities have enscted lnws and repulations deating with the tss,
stornge, hendling, removal, fransport and dispoial of toxdo o hazardous wastes and substances and the operation and vse of underground
storage fanks, Consequently, i way bo prudent for you to retaln qualified environmental profossionsly, as noted above, to review thess
Issues, Encluding whetber to condubt a site fnvestigation and/or buflding lnspection. Any studiss copplsted may rosull in & duty to report
thess results to appropriste euthorftles, .

]

Walter Dickinson, né, d.b.o. Colllers Intonational Northeast Florida hos not mads and does not mmake deferminetions snd no
representatlon and masurnes o obligition regarding the followlng: environments] maiters affecting the Properly, Including without
Umitatfon the presence or absénco of undergratind starags tanks or foxlp, kazardous waste or substances ar other undeslabla matorials on
or ebaiit thetPrapeity; the condition of the Praperty, Including, witiiout Simitation, atruetural, rechandeal or soll conditions; und violations
of the Ocoupational Safety and Health Act or any other federl, state, county or munioipa? laws, ordinances of statutes and moasurements
of lend snd/or Iiprovements, It is the-responalbility of polentla! tenants or purchusers to conduct thelr own Investigatlon with respect to
stch maiters, ’

AppHeable Laws: There are varlous federal, sinte and local Iaws, regulations, ordinances and sdminlstrativs orders heving jurlsdiction
over the parties snd Proporty or properties, including, but not limlted to the 1964 Clvll Rights Act and all amendments Thersto, The
Forelgn Invostment 1 Real Property Tux Act ("FIRPTA"), the comprehensive Environmental Response Compensation and Liability Act
and the American with Disabifities Act, You may wish fo consylt with Jegal, tx or olher professionals over tha pofentlaf effect of thess
Iaws on you and the transaction,

Natlondl Flood Inserance Pragram? Jf the Property Is or may ba located In  Speclal Flood Fazard Area on HUD “Spegial Flood Zone

" Arca Mops®, the Program and related fedoral, state and/or local leglalation, laws, ragulefions and ordliances (“Laws™ way retuire flood
Insurante andfor [mpose certain bullding end zonisg restrictions on the Property, espeetally wheee the Property Is securlty for foderlly
related financing, To determine the applicability of the Progrm or rolated Laws with rospect to the Property and the cost and sxtent of
such fisuranco covaraga-avallable In your srea, Jom are advived to consulé with your attorey, lender or fisurance carvler eparding thesa
metiers,

[The remainder of this page has intentionally been left blank.]
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Notwithstending anything to the contrary contained the Contract; the parties agres that the following provisions
shall apply and the provisions hereln: shall supessedo and control over any conflicting provislons of the Contract:

1. Court Qrdey. This Contraet and the transactions contemplated horoby are subject to approval by court order in
that certain actlon ponding in the U.S. District Court for the Southers Distrlot of Florida entitled Securitfes &
Exchange Commission vs. Esicte of Kenneth Wayrie MeLeod, et al,, Case No.! 10-22G78-CV-MORENO/Totres
(the "Court Order"). In the event the Court Order Is not received willin ninety (90) days of execution of this
Contract by Buyer and Seller, then either Buyer or Seller shall have the right to cancel this Contract by the defivery
of weltten notice thereof o the other, whercupon this Coatract shalk be deemted terminated and the Deposit shall be
retuned to Buyer, and the parties shall be thereafter relloved of any and all further obligations cach to the other
hereunder, except as otherwlse expresaly provided herein, Seller shail not be required to seek Court spproval untit
Buyer notiffes Seller in writing that It is approved for lis financing. Seller shall not be Kable if the sale is not
approved by the Cowrt. Unless torminated as provided herein, the Closing Date shall ocour on the later to occur of
either () ten (10) days of Seller and Buyet's recelpt of the latest Court Order issued, or (b) seveaty-five (75) days
after oxeoution of this agreement by all partles, so long as the Court Order shalt have been issned dusing said
soventy-five (75) day perlod,

2.A81S. Unless Buyer elects to terminate this Contract prior to the expiration of the Inspestion Period, then! (i)

" Buyer is obligated to close subject only to issuance of the Court Order and Seller’s dellvery of tho olosing
documents referonced hereln; and (if) Buyer does hereby acknowledge that it has Independeutly Investigated the
Property without roliance on any informetion provided by Selier or Scller’s agent, and that it has determined the
Property ig sullable for Purchaser's intended purposes or uses heteln and that Purchaser i othenwise purchasing the
Property In "AS IS" condition, Notwithstanding anything to the contrary in the Contract, Selfor does not make
and hereby disclalins any and all warranties except for the warranty of title to bo included in the deed delivored at
Closing, PURCHASER REREBY WAIVES, RELEASES AND RENOUNCES ALL IMPLIED AND
EXPRESS WARRANTIES, STATUTORY OR OTHERWISE, INCLUDING WITHOUT LIMITATION, y
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS, WARRANTY OF
HABITABILITY OR ANY CLAIM FOR ANY DIRECY, INCIDENTAL, S8PECIAL OR
CONSEQUENTIAL PAMAGES.,

Financing shalt not be a contingeney once the Inspection Period has explred,

3., Brokers. Brokers acknowledge that the cloging Is contingent upon Court approval and that no commisslon
shall be due and payable unless and until the Court Order i3 obtalned, a closing end finding has occurred and title
bas beon transfbrred to the Buyer. Notwithstanding anything to the contrary In any lisiing agreement, co-broker
agreercent or any other agresment, should thie transaction fall to close for auy reason, Brokers shall not be entitled
to any portlon of the eserow (binder) deposit. Brokers have executed this Addendum for purposss of
acknowledging the foregolng.

4. Title and Taes. Thers shall not be any reprorution of real estats taxes or assesyments afler the Closing.

Seller shall be responsible for obtaining a title commitment and delivering itto Buyer. Seller's attornay shall write
the titls insurance. Buyer is responsible for sailsfying ftzelf wlth respect to the accoptability of tiile, Seller shall not
be required to deliver a survey. To tho extent Seller has a copy of a survey in its possession, Seller will provide
Buyer with a copy of sume, Selier shall immedistely provide Buyer with 3 copy of the itle commitment upon
recelpt, Scller shal] not have any obligation'to cure title defects raised by Buyer, If Buyer notifies Seller of any
titls defects, then notwithstanding anything to the contrary in the Contruct, Seller may, at Its option, elther attempt
to cure such defects for a perfod not o exceed 6 dnys afler receipt of such notifioation (and the closing date shall
be extended ecordingly), or Sefter may natify Buyer that ft does not desize to curs the defects. If Seller does not
deslro fo cure the title defects, Buyer shall have the right to terminate the Contract within 5 business days of
secelving such notice and the Deposlt shall be refunded to Buyer and the parties shall be roleased fram all Hability
hereunder, ¥ Buyer falls to terininate the Contract within such 5 day perio, then such fitlo dofeots shail be waived
by Buyer, the title shall be conveyed at Closing subject to such defeots and the paries shall proceed to Closing. In
10 event shalf Sellar be liable for the failure to cure fitle defects,

Buyet shall obtain o survey during the Inspection Period and provida Seller with a copy of same to verify the exact
legel description, which once confirined by the Seller, Buyer and title company shall be attached o the Recolver's
Deed, .

Title will ba conveyed by Receiver's Deed,

5. Permjts and Approvals, The following shall be added to Sectlon 12C: Seller's cooperation shall be without cost
{o Seller. No permits, approvals or other zoning shall be binding on Seller or the Property prior to the Cloalng.
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6. Asslgrioent. Buyer shiall have the right to assign the Contract to an entity that Buyer has a controliing interest
in peior 1o the Closing date I Buyer provides written notics to Seiler of mich entity name 10 days prior {o the date
that Seller flles for the Court Order,

V%

Micheel 1. Goldberg, as Reodiver for
Federal Bmployee Bensfifd Group, Inc., and
P & 8 Assst Manage roup, Inc.

Buyer:
PORTJAX LAND E, LLC

Byt Z‘ZZ&/"”—/‘
Nomo: yﬂl!ﬂn 777&. its Mrnager

Brokwms: - .

E 2 SI%Z C“ 'M’V\AP\—\.
Neme: ok &= lnbﬂf\, Glller T aternations
RL e AL

Nanfs: 7, A.Bokl, CAVTRELL § MorG AU, TUC. .

P

\
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Exhibit “A"
(Praperty Legal Description)
Seo nitached Owner's Polioy for Légal Deseription
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EXHIBIT "A"

[} 7

Old Republic Natlonal Tite Insurance Compnny féﬁ\%s)@
ALTA OWNER'S POLICY o
Agent's Filo Numbor: 0935478 Ovwner's Polloy Numbers SDCH9748

Sthodule A

Dalo of Pollay: Fotirunry 3, 2009 oL 10555 AM
Amouot of thsussnce; $610,600.60

L Heme of insured:
KRNNETH WAYNE MCLEOD
4 Thoesialeorlnlerstin the fond wiiih I sncumbered by o Insured fs:
- Feo Sluple
3 Tileto thosstute of intecnst I the lond I3 vosted th the Insored by:
KR TAYNEMELEOD et oty 2,00, fond ey G109 . O

Y Roserdy ook 14768, Page 837, Publis Records of Duval County, Fforlds, convaying ald
property descrlbad horels.

4 The lood selutred to I Vhls palicy I shunted Ly it State of Plorlds, Connty of Duval ard Is
desertbed es fatlows;

Bea Beheduls A Cenitustion, for Legal Deastription

1.8, Ttenily Salutton, Inc,

By

Authorized Agent
Cora . Horile .

ALTA Ownec's Polly
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EXHIBIT "B"
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA
(Miami Division)

SECURITIES & EXCHANGE COMMISSION, CASE NO.: 10-22078-cv-Moreno/Torres

Plaintiff,
VS,

ESTATE OF KENNETH WAYNE MCLEOD,
F&S ASSET MANAGEMENT GROUP, INC. and
FEDERAL EMPLOYEE BENEFITS GROUP, INC,,

Defendants.

ORDER GRANTING RECEIVER'S MOTION FOR AUTHORITY
TO ENTER INTO PURCHASE AND SALE AGREEMENT
FOR INDUSTRIAL LAND OWNED BY FEBG

THIS CAUSE came before the Court without hearing upon the Motion for Authority to
Enter into Purchase and Sale Agreement for Industrial Land Owned by FEBG (D.E. No. ) (the
"Motion") filed on December 26, 2012 by Michael 1. Goldberg (the "Receiver"), in his capacity
as receiver of Federal Employee Benefits Group, Inc. ("FEBG"), F&S Asset Management
Group, Inc. ("FSAMG") (jointly, the "Receivership Entities™) and the probate estate of Kenneth
Wayne McLeod.

The Court, has reviewed the Motion, been advised that notice was provided to all
interested parties, each of whom, including counsel for the Securities and Exchange Commission
have no opposition to the entry of this Order, and being otherwise fully advised in the premises,
makes the following findings:

A. All interested parties have received notice of this Motion.
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B. The sale set forth in the Purchase and Sale Agreement and Deposit Receipt (the
"Agreement") with Port Jax Land II, LLC ("Buyer") for the sale of the real property located at
2690 Port Industrial Drive, Jacksonville, Florida (the "Property") comprising approximately
three (3) acres of commercial land located adjacent to the Port Jax Trade Center is in the best
interests of all parties hereto.

C. The Property was marketed for sale in a commercially reasonable manner.

D. The Buyer has no connection with the Receiver or the Receivership Entities.

Based upon these finding, it is ORDERED AND ADJUDGED that:

1. The Motion is Granted.

2. The Receiver is authorized to enter into the Agreement. The Receiver is further
authorized to execute any documents and take any actions reasonably necessary to consummate
the transactions contemplated therein, without further order of the Court.

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

, 20

FEDERICO A. MORENO
CHIEF UNITED STATES DISTRICT JUDGE

Conformed copies to:

All counsel of record



