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IN THE CIRCUIT COURT OF THE 15TH
JUDICIAL CIRCUIT, IN AND FOR PALM
BEACH COUNTY, FLORIDA

CASE NO.: 502016CA013264XXXXMBAN

FLORIDA INSURANCE ADVISORY GROUP,
LLC, FLORIDA INSURANCE ADVISORY
GROUP, II, LLC, MRB & ASSOCIATES 11,
LLC, MRB & ASSOCIATES III, LLC,
FLORIDA PROPERTY & CASUALTY
INSURANCE AGENCY, LLC and INSURANCE
ADVISORS OF SOUTH FLORIDA, LLC,

Plaintiffs,
VS.

RELIANCE AGENCY NETWORK, LLC and
DeSOTO MOULTON, LLC,

Defendants.

AMENDED COMPLAINT

Plaintiffs, Florida Insurance Advisory Group, LLC, Florida Insurance Advisory Group II,
LLC, MRB & Associates II, LLC, MRB & Associates III, LLC, Florida Property & Casualty
Insurance Agency, LLC and Insurance Advisors of South Florida LLC (collectively, "Plaintiffs"
or "Sellers"), by and through their undersigned counsel, sues Defendants, Reliance Agency
Network, LLC and DeSoto Moulton, LLC, Florida limited liability companies (together,
"Defendants" or "Buyers").

PARTIES, JURISDICTION, AND VENUE

1. Plaintiff, Florida Insurance Advisory Group, LLC, is a Florida limited liability

company registered and authorized to do business in Florida.



2. Plaintiff, Florida Insurance Advisory Group II, LLC, is a Florida limited liability
company registered and authorized to do business in Florida.

3. Plaintiff, MRB & Associates II, LLC, is a Florida limited liability company
registered and authorized to do business in Florida.

4. Plaintiff, MRB & Associates III, LLC, is a Florida limited liability company
registered and authorized to do business in Florida.

5. Plaintiff, Florida Property & Casualty Insurance Agency, LLC, is a Florida
limited liability company registered and authorized to do business in Florida.

6. Plaintiff, Insurance Advisors of South Florida LLC, is a Florida limited liability
company registered and authorized to do business in Florida.

7. Defendant, Reliance Agency Network, LLC ("Reliance"), is a Florida limited
liability company registered and authorized to do business in Florida.

8. Defendant, DeSoto Moulton, LLC ("DeSoto"), is a Florida limited liability
company registered and authorized to do business in Florida.

9. This is an action for damages in excess of $15,000, exclusive of interest,
attorneys' fees and costs.

10. Jurisdiction and venue are proper before this Court because Plaintiffs and
Defendants agreed that jurisdiction and venue for any action arising out of a breach of the Asset
Purchase Contract & Receipt dated May 22, 2016 (the "Asset Purchase Contract"), a copy of
which is attached as Exhibit "A," shall be the Circuit Court in and for Palm Beach County,

Florida, pursuant to section 32 of the Asset Purchase Contract.



ALLEGATIONS

11. Sellers are Florida limited liability companies that previously were engaged in the
business of selling insurance products and services in Florida (the "Insurance Brokerage
Business").

12. In 2016, Buyers entered into negotiations for the purchase of Sellers' Insurance
Brokerage Business, culminating in the Asset Purchase Contract between Reliance and Sellers.

13. Reliance and Sellers agreed Reliance would close the transaction in the name of
its newly formed company, DeSoto, pursuant to Addendum #1 to the Asset Purchase Contract
("Addendum #1").

14. Addendum #1 also provided that Reliance shall not be relieved from any
responsibility and/or liability under the terms of and conditions of the Asset Purchase Contract.

15. Pursuant to the Asset Purchase Contract, the total purchase price for Sellers'
Insurance Brokerage Business was $18,800,000. This amount included (a) $200,000 deposit due
upon acceptance of the offer by Sellers, (b) $15,300,000 due at closing, and, (c¢) $3,300,000 to be
held in escrow.

16. Pursuant to the terms of the Asset Purchase Contract, Buyers had the right to
inspect Sellers' accounting, financial records and other business records as part of a due diligence
review of Sellers' business.

17. Sellers produced complete accounting, financial records and other business
records in response to Buyers' itemized list for due diligence, and Buyers actually conducted due
diligence thereupon.

18. Buyer and/or Buyers' business broker prepared an analysis of the Insurance

Brokerage Business, including a calculation of earnings before interest, tax, depreciation and



amortization, based upon the complete records provided by Sellers during the due diligence
period.

19. Buyers did not ask for additional due diligence information or to extend the time
to conduct due diligence.

20. On June 17, 2016, Sellers and DeSoto entered into the Escrow Agreement dated
June 17, 2016 (the "Escrow Agreement") with Oak Street Funding, LLC, as the escrow agent
(the "Escrow Agent"), a copy of which is attached as Exhibit "B."

21. Sellers and Buyers closed on June 17, 2016 (the "Closing Date") as contemplated
by the Asset Purchase Contract. At that time, Buyers caused $3,300,000 to be transferred to the
Escrow Agent in accordance with the terms of the Asset Purchase Contract and the Escrow
Agreement.

22. On or about August 4, 2016, Buyers provided a claims notice to the Escrow Agent
and Sellers pursuant to section 4(b) of the Escrow Agreement to assert an indemnification claim
for $129,153.64, a copy of which is attached as Exhibit "C."

23. On or about August 8, 2016, Sellers timely sent a dispute notice to the Escrow
Agent and Buyers pursuant to section 4(c) of the Escrow Agreement, a copy of which is attached
as Exhibit "D."

24. On or about September 8, 2016, Buyers sent another claims notice (the "Buyer
Claims Notice") to the Escrow Agent and Sellers pursuant to section 4(b) of the Escrow
Agreement to assert damages in excess of $4,000,000, a copy of which is attached as Exhibit
g

25. Pursuant to section 4(c) of the Escrow Agreement, Sellers had thirty (30) days

after the delivery of a claims notice to the Escrow Agent to notify the Escrow Agent in a dispute



notice that it disagrees with the basis or amount of the claim for indemnification set forth in a
claims notice.

26. Section 9 of the Escrow Agreement provides that all notices
"shall be deemed to have been given . . . (c) on the next Business Day if sent by facsimile or
email of a PDF document (with confirmation of transmission), and on the next Business Day if
sent after normal business hours of the recipient or (d) on the third (Srd) day after the date mailed,
by certified or registered mail, return receipt requested, postage prepaid (with written
confirmation of receipt)."

217. On October 4, 2016, Sellers timely sent a dispute notice (the "Dispute Notice") to
the Escrow Agent and Buyers pursuant to section 4(c) of the Escrow Agreement, a copy of
which is attached as Exhibit "F."

28. Sellers sent the Dispute Notice to the Buyers, the Escrow Agent, and their
respective attorneys via certified mail on October 4, 2016. Pursuant to section 9 of the Escrow
Agreement, the Dispute Notice was deemed given by certified mail on the third business day
after being sent, October 7, 2016. Copies of the USPS tracking information and confirmation of
receipt are attached as Exhibit "G."

29. The Dispute Notice was also sent by email to Buyers at jsasson@reliancegh.com;
and the attorney for Buyers at jglaser@bja-law.com on October 4, 2016. Such notice by email
was not required by the Escrow Agreement because the Dispute Notice was also sent by certified
mail, return receipt requested, postage prepaid.

30. Despite having received the Dispute Notice on a timely basis, the Buyers
improperly directed the Escrow Agent to disburse the balance of the escrow account to Buyers,

leaving a zero balance. A letter from Alicia Mitchell Chandler, on behalf of the Escrow Agent,



indicating that the funds were released and the escrow account balance was zero is attached at
Exhibit "H."
31. On or about November 22, 2016, Sellers sent a letter to the Kay Dee Baird, Esq.

of Krieg DeVault LLP, counsel to the Escrow Agent, demanding the escrow account be

replenished, a copy of which is attached as Exhibit "I."  The escrow account was not
replenished.

32. All conditions precedent to bringing this action have occurred or been waived.

33. Plaintiffs/Sellers have been forced to retain counsel and agreed to pay the counsel

for the costs incurred and reasonable attorneys’ fees for their services.
34, Pursuant to section 32 of the Asset Purchase Contract, Plaintiffs are entitled to
recover their attorneys’ fees and costs in the event Plaintiffs are the prevailing party.

COUNT 1
BREACH OF CONTRACT

35. Plaintiffs/Sellers adopt and reallege paragraphs 1 through 34 above.

36. This is an action against Reliance and DeSoto for damages for breach of contract.

37. Sellers and Buyers entered into a valid contract for the sale of the Seller's
investment brokerage business to the Buyers — the Asset Purchase Contract.

38. Pursuant to the Asset Purchase Contract, the total purchase price for Sellers'
Insurance Brokerage Business was (a) $200,000 deposit to Sellers upon Sellers' acceptance of
the Asset Purchase Contract, (b) $15,300,000 on the Closing Date, and (c) $3,300,000 to be held
in an escrow account.

39. Despite the due diligence performed by Buyers and the ample opportunity the

Buyers had to perform due diligence, Buyers sent the Escrow Agent the Buyer Claims Notice



seeking to have the purchase price amended or reduced due to Buyers' post-closing income and
therefore, to have the escrow funds released.

40. Sellers provided a timely Dispute Notice to the Escrow Agent and Buyers in
which it objected to the claims set forth in the Claims Notice and the disbursement of the escrow
funds.

41. Notwithstanding Sellers' timely Dispute Notice, Buyers caused the balance of the
escrow funds to be disbursed, thereby preventing Sellers from receiving the $3,300,000 balance
of the purchase price owed to them under the terms of the Asset Purchase Contract. This was a
breach of the Asset Purchase Contract.

42.  As a result of Buyer's breach of the Asset Purchase Contract, Sellers have been
damaged.

WHEREFORE, Plaintiffs, Florida Insurance Advisory Group, LLC; Florida Insurance
Advisory Group II, LLC; MRB & Associates II, LLC; MRB & Associates III, LLC; Florida
Property & Casualty Insurance Agency, LLC; and Insurance Advisors of South Florida LLC,
demand judgement against Defendants, Reliance Agency Network, LLC and DeSoto Moulton,
LLC, for compensatory damages, prejudgment interest, costs, attorneys’ fees pursuant to any
applicable contract or statute (including the Asset Purchase Contract), and such other and further
relief as this Court deems just and proper.

COUNT II
DECLARATORY JUDGMENT

43. Plaintiffs/Sellers adopt and reallege paragraphs 1 through 34 above.
44.  This is an action against Reliance and DeSoto for declaratory relief pursuant to

Chapter 86 of the Florida Statutes.



45. Sellers and Buyers entered into a valid contract for the sale of the Seller's
Investment Brokerage Business to the Buyers — the Asset Purchase Contract.

46. Pursuant to the Asset Purchase Contract, the total purchase price for Sellers'
Insurance Brokerage Business was (a) $200,000 deposit to Sellers upon Sellers' acceptance of
the Asset Purchase Contract, (b) $15,300,000 on the Closing Date, and (c) $3,300,000 to be held
in an escrow account.

47. Despite the due diligence performed by Buyers and the ample opportunity the
Buyers had to perform due diligence, Buyers sent the Escrow Agent the Buyer Claims Notice
seeking to have the purchase price amended or reduced due to Buyers' post-closing income and
therefore, to have the escrow funds released.

48. Sellers provided a timely Dispute Notice to the Escrow Agent and Buyers in
which it objected to the claims set forth in the Claims Notice and the disbursement of the escrow
funds.

49. Notwithstanding Sellers' timely Dispute Notice, Buyers caused the balance of the
escrow funds to be disbursed or, alternatively, accepted the return of the escrow funds despite
actual notice of Seller’s Dispute Notice. Seller asserts that Buyer violated the Asset Purchase
Contract and, at a minimum, the implied covenant of good faith and fair dealing in connection
with the escrow funds. The amount of $3,300,000 should be returned to escrow immediately and
is owed to Sellers under the terms of the Asset Purchase Contract.

50. Based upon the claims raised by Buyers, Sellers are in doubt as to their rights
under the parties’ contract, specifically the Asset Purchase Contract.

51. Sellers will suffer irreparable harm if relief is not granted.

52. There is no other adequate remedy at law.



53. The relief sought constitutes and deals with a bona fide question between Sellers
and Buyers.

54. The declaration sought deals with a present state of facts or presents a controversy
as to a state of facts.

55. Plaintiffs/Sellers have a justiciable question and have a bona fide, actual, and
present practical need for a declaration from this Court.

56. Plaintiffs/Sellers’ rights, duties, and obligations are dependent upon the facts or
law applicable to the facts.

57. The seeds of litigation are ripening such that a declaration from this Court will
benefit the parties.

WHEREFORE, Plaintiffs, Florida Insurance Advisory Group, LLC; Florida Insurance
Advisory Group II, LLC; MRB & Associates II, LLC; MRB & Associates III, LLC; Florida
Property & Casualty Insurance Agency, LLC; and Insurance Advisors of South Florida LLC,
request that this Court enter a declaratory judgment that: (i) declares that Sellers have complied
with the parties’ contracts, including by timely sending the Dispute Notice; (i1) declares that
Buyers’ claims to the have the escrow funds released are not valid; (iii) orders Buyers to
immediately return to the Escrow Agent the full sum of $3,300,000; (iv) determines which party
or parties are entitled to the funds which were deposited into the escrow account; (v) grants
supplemental relief as appropriate; and (vi) awards costs and attorneys’ fees pursuant to any
applicable contract or statute (including the Asset Purchase Contract), and such other and further

relief as this Court deems just and proper.



CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on March 21, 2017, I electronically filed the foregoing document
with the Clerk of the Court via the Florida Courts eFiling Portal, which will serve the same via
email transmission on all counsel on the attached Service List.

Respectfully submitted,

MRACHEK, FITZGERALD, ROSE,
KONOPKA, THOMAS & WEISS. P.A.
505 South Flagler Drive, Suite 600
West Palm Beach, Florida 33401
Telephone (561) 655-2250
Facsimile (561) 655-5537
Email: gweiss @mrachek-law.com
Secondary: psymons @mrachek-law.com
Email: arose @mrachek-law.com
Secondary: mchandler @ mrachek-law.com
Email: jvannieuwenhoven @mrachek-law.com
Secondary: tclarke @mrachek-law.com

By: /s/ GREGORY S. WEISS
GREGORY S. WEISS, ESQ.
Florida Bar No. 163430
ALAN B. ROSE, ESQ.
Florida Bar No. 961825
JESSICA VAN NIEUWENHOVEN, ESQ.
Florida Bar No. 0071126

Attorneys for Plaintiffs
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SERVICE LIST

Zachary J. Glaser, Esq

zglaser @bja-law.com

David W. Adams, Esq.
dadams@bja-law.com

BENNETT, JACOBS & ADAMS, P.A.
P.O. Box 3300

Tampa, FL 33601

Telephone: (813) 272-1400
Facsimile: (813) 272-1401
Attorneys for Defendants,

Reliance Agency Network, LLC and
DeSoto Moulton, LLC
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ASSET PURCHASE CONTRACT AND RECEIPT

Date: May 22, 2016

Reliance Agency Network, LLC (herein referred to as "Buyer" and Florida Insurance Advisory Group, LLC, Florida Insurance
Advisory Group II, LLC, MRB & Associates I, LLC, MRB & Associates [T, LLC, Florida Property & Casualty Insurance

Agency, LLC and Tnsurance Advisors of South Florida. LLC, each a Florida Limited Liability Company (the "Sellers™), and
the shareholders of the Sellers listed on Scheduie 1 (the “Seller Shareholders,” and together with the Seller. the "Seller
Parties" and each, a "Seller Party") (Buyer and Seller Parties collectively are “Parties”) hereby agree that, upon acceptance of
this Asset Purchase Contract and Receipt (the “Agreement”), the Seller Parties shall sell and Buyer shall purchase the
Insurance brokerage businesses owned by the Seller Parties (the “Business or Businesses”) including certain assets as
described in Section 5 herein pursuant to the terms and conditions of this Agreement.

A. As deposit npon acceptance of this offer by Seller, to be received in the form of a check
$ 200,000 (“Deposit™),

Deposits to be held by Bonnie A, Brown, Attorney at Law, 514 Colorado Avenue, Stuart, FL,

34994, (772) 221-9024 (hereinafter referred to as "Closing Agent”.) Seller and Buyer

acknowledge that checks accepted by Broker and/or Closing Agent are subject to collection.

Escrow funds will not be disbursed until they have been cleared by said bank. Escrow

accounts will not bear interest,

$ 15,300,000 B. Wire transfer payable to Closing Agent at Closing.

C. Escrow Amount to be held by A prudent and reputable Bscrow Agent shall be agreed to
$ 3,300,000 between the Buyer and the Seller Parties using good judgment.

$ 18,800,000 D. PURCHASE PRICE TOTAL

ITIS HEREBY AGREKD THAT:

1. ACCEPTANCE OF OFFER AND COUNTEROFFER: Buyer's offer shall remain open for Sellers written acceptance on
or before: Five o’clock PM on May 23, 2016, Seller shall accept this offer by exeouting this Asset Purchase Contract and
Receipt and delivering to Broker,

2. CLOSING: The undersigned hereby agree to execute any and all documents necessary to close this transaction. The date of
Closing for this sale shall be on or before June 17, 2016 (“Closing Date™). Any extension of this Closing Date must be in
writing and signed by Buyer and Seller.

3. CLOSING AGENT, COSTS AND PRORATIONS: The parties agree that the Closing Agent shall prepare and obtain
escrow insfructions, closing documents and instruments evidencing the terms and conditions of this transaction as-are required
for the closing and conduct the closing and provide for recording of the documents. Buyer and Seller agree to execute said
documents as are reasonably requested by the Closing Agent, The Parties shall pay their own legal fees incident to this
transaction and the execution thereof. Documentary stamps, intangible tax, recording of UCC-1%s, judgment and lien
searches, and any other fees related to Buyers financing of the transaction shall be paid by the Buyer. Such closing documents
shall include Seller(s) and Buyer(s) Affidavits, Bill of Sale, Escrow Agreement, Closing Statements, and other documents as
may be necessary, in the opinion of the Closing Agent, to effectuate the transaction, The parties agree that the Closing Agent
shall not be representing either Seller or Buyer. All-transferable taxes, insurance, licenses, rents, utilities and any other
customarily prorated items shall be prorated as of the date of Closing.

Closing Payment: Bscrow. In consideration of the purchase and sale of the Acquired Assets, as desoribed herein, and the
Seller Parties’ entering into the Restrictive Covenants at Section 10 herein, Buyer shall assume the Assumed Liabilities at
Closing and Buyer shall pay to the Sellers the amount listed on section D of page 1 based upon the Sellers having Three
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Asset Purchase Agreement, Continued

Million Dollars ($3,000,000) of Net Income as defined herein, subject to Section 4(a) and 4(b) below (the "Purchase Price"),

..

which Purchase Price is subject to adjustment in accordance with this Agreement and is payable as follows:

(@

(b)

At Closing, the Escrow Agent shall retain Three Million and Three Hundred Thousand Dollars (£3,300,000
(the “Bscrow Amount” or “the Escrow Funds”) from the Purchase Price for a period of Oune Hundred and
Twenty (120) days (the “Escrow Period™), in an escrow account to secure the Seller Parties’ indemnification
responsibilities as provided for in this Agreement. Any and all rights to indemnifications shall not be limited in any
way to the Escrow Amount or to the amount of time the funds are held in escrow. Buyer shall pay the Sellers a cash
payment in the amount of the Purchase Price, Jess the Hscrow Amount (referred to herein as the "Net Closing
Payment"), to be paid in accordance with the bank instructions provided by the Closing Agent and the Seller
Parties. At Closing, Buyer shall deposit the Escrow Amount by wire transfer into an account designated in the
Bserow Agreement to be held and disbursed by the Escrow Agent in accordance with the provisions of this
Agreement to (1) pay amounts due to the applicable parties under and in accordance with this Agreement and (i)
satisfy any and all claims made by Buyer or any other Buyer Indemnitee, as defined herein, against any of the
Seller Parties pursuant to Seotion 8, The Escrow Amount will be held in escrow by the Escrow Agent during the
Escrow Period as a non-exclusive source of recovery for any claims, debt, and expenses owed, and to the extent no
claims have been made against the Escrow Amount, released to the Sellers after the end of the Escrow Period,
subject 1o the provisions of this Agreement and the Escrow Agreement as provided by the Escrow Agent. No funds
shall be released from escrow by the Bscrow Agent without prior written authorization signed by the Buyer and
Seller Parties.

The Purchase Price is based upon the assumption that the Sellers have a Net Income, as defined below, of Three
Million Dollars ($3,000,000) before loan payments and shareholder salaries only. Should the Net Income be
reduced, the Purchase Price shall be reduced accordingly, For illustration, the current Purchase Price is 6.27 times
the presumed net income ($3,000,000). On or before the expiration date of the due diligence period, the net income
will be determined by the Buyer and agreed to by the Seller based on the definition of Net Income in this
Agreement. The Net Income will then be multiplied by 6.27 to find the final purchase price. Notwithstanding the
above, the Purchase Price shall not exceed 18,800,000, Net Income shall be defined as operational income less
operational expenses. However, if it is determined that the representation made fn Section 7(c) is in any way false
or inacourate then Buyer shall have the right to purchase the Business at an adjusted rate using the caloulations set
forth above,

5. ASSETS AND BILL OF SALE: Seller shall deliver to Buyer at the Closing an Absolute Bill of Sale as Provided by the

Closing Agent for all of the assets to be purchased pursuant to this Agreement (the “Acquired Assets” or “Assets™), including,
but not be limited to: -

®

(b

(©

@

(e)
®

The list of Sellers’ Clients to this Agreement, singularly, a “Client” or collectively, “Clients”) and Active
Prospective Clients, all of the Seflers' insurance expirations and all rights of renewal thereof and any other Client or
renewal lists used in connection with providing Company Business, together with associated Goodwill, Confidential
Information, files, claim files, books, records, ledgers, correspondence, and other usual and customary records, and
advertising and promotional materials, studies, and reports used in connection therewith shall be provided by Seller
at the time of ¢losing via login information to the management syster,;

All of the Sellers' right, title, and interest in and to those certain contracts, licensing agreements, equipment leases,
and to the extent permissible by law, employment and independent contractor agreements listed and described in
Schedule 5(h) (the "Assumed Contracts");

All production agreements, insurance accounts, insurance policies, renewals and expirations associated with Sellers’
production agreements (the “Acquired Acconnts”), a list of which shall be provided at closing and attached hereto
as Schedule 5(¢};

The property, real or personal and mixed, tangible, and intangible, of the Sellers, including, without limitation, all
furniture, fixtures, equipment, machinery, office equipment, supplies, computers, telephones, and other tangible
personal property as fictitious and operating names of the Sellers, all as listed on Schedule 5(d), to the extent they
are not Bxcluded Assets; ‘

Goodwill;

Except as otherwise required by applicable law, all officers, directors, consultants, and employees of the Sellers,
including, without limitation, Producers (each an "Employee"), and the rate of compensation (and the portions
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Asset Purchase Agreement, Continued

thereof atiributable to salary, bonus, and other compensation, respectively) and any accrued sick leave and accrued
vacation of each of such persons as of the Closing Date are all as listed on Schedule S(f);

(g) Allrights, to the extent assignable or transferable by law, to all permits issued by a governmental entity relating to
the Company Business, including those set forth on Schedule 5(g);

(h)  All rights and interests in and to the Sellers® telephone numbers, domain name registrations, and electronic mail
addresses, including those set forth on Schedule 5(h);

(i)  All Accounts Receivable as provided in section 6 herein, including those set forth on Schedule S(i);

()  The exclusive right to occupy the Premises for the period that Buyer funds the lease of Premises in accordance with
Section 25 of this Agreement;

(&) Al books and records, including, but not limited to, books of account, fedgers, and general, financial, and
accounting records, machinery and equipment maintenance files, customer lists, customer purchasing histories,
price lists, distribution lists, supplier lists, production data, quality control records and procedures, customer
complaints and inquiry files, research and development files, records and data (including all correspondence with
any Governmental Entity) sales material and records (including pricing history, total sales, terms and conditions of
sale, sales and pricing policies and practices), strategic plans, internal financial statements, and marketing and
promotional surveys; and

()  Any and all other assets of the Sellers of every kind and description, tangible or intangible, pertaining to or used in
the Sellers’ insurance sales business and agency, with the exception of all personal assets owned by seller and listed
on the attached Schedule 5(1).

Notwithstanding the foregoing, Buyer shall not assume any liability or obligation of Sellers, other than liabilities specifically
assumed herein, arising on or after and relating to periods from and after the Closing Date.

The Parties shall allocate the Purchase Price among the Acquired Assets for financial accounting and tax purposes as set forth
ot Schedule 5(m) provided prior to the Closing Date. The Parties acknowledge and agree that the tax allocation, if any, of
Purchase Price to Restrictive Covenants does not, in any way, limit any remedy available to Buyer for any breach by any
Seller Party of any Restrictive Covenants,

6. ACCOUNTS RECEIVABLE: 1t is agreed that Sellers’ Accounts Receivable are included in the Purchase Price. Should
the Closing take place on any other day besides the first or last day of a month, the Parties agree to prorate the revenue and
expenses based on the number of days that each Party owned the Businesses and any amount owed to Buyer shall be deducted
from the funds escrowed at Closing per section 8 herein.

7. WARRANTY: The Seller Parties warrant that all outstanding lisbilities of the Sellers, except as specifically set forth
herein, shall be paid in full on or upon the Closing, and that Sellers are the owners of and have good and marketable title to all
of the assets of the Business and that Buyer shall receive the assets of the Businesses free and clear of any encumbrances
other than the security interest which may be created pursnant to the terms of this fransaction.

The Seller Parties also represents and warrant to Buyer as of the Closing that:

(a) The Seller Parties are in good standing and have the power to sell the Acquired Assets as provided herein.

(b) The undersigned have the full authority to enter into this Agreement and to conclude the transaction described herein.
This Agreement has been duly authorized, executed and delivered by the Sellers and Buyer and constitutes a legal,
valid and binding obligation, enforceable against each of them in accordance with its terms. The execution, delivery
and performance of this Agreement by the Sellers and Buyer will not constitute a violation of its Certificate of
Incorporation or its By-Laws or any other third party agreement.

(¢) The Sellers represent and warrant that the Net Income as defined herein is equal to Three Million Dollars as shown in
Schedule 7(c).

(d) ‘The Seller Parties do not have any liability, whether known or unknown except as disclosed herein.

(¢) There are no judgments, liens, actions, arbitrations, decrees, investigations or legal or administrative
proceedings pending or threatened against the Seller Parties or the Businesses except as provided for in Schedule
7(e) all of which will be discharged and settled prior to Closing.

(f) There are no monies due and owing by the Seller Parties to vendors, trade creditors or to any third parties excepy as
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Asset Purchase Agreement, Continued

provided in Schedule 7(f). All such monies due and owing by the Seller Parties will be paid off prior to or at closing,

() The Businesses are in compliance with all applicable laws, rules and regulations and have been conducted by the
Seller Parties up to the date of the Closing in accordance with said laws, rules and regulations.

(h) The Businesses are current with respect to the payment of all state, federal and municipal taxes except as provided for
in Schedule 7(h). All such taxes will be and liens will be discharged prior to or at closing,

() The financial records and tax returns provided or to be provided by the Seller Parties to Buyer in connection with the
Buyer’s due diligence investigation fully and accurately reflect the financial condition and results of operation
of the Businesses for the periods that said records or returng cover. The financial records and tax returns shall be
provided to Buyer within five (5) days of the effective date of this Agreement.

() There are no existing or threatened matters that could adversely affect the Businesses, could result in a loss of any
customers’ acoounts or could result in a lien or encumbrance on any of the assets known to the Seller Parties at the
time of Closing,

(k) The Sellers have complied and are in compliance with all applicable employment laws, rules, regulations, and
ordinances, and the Sellers are not liable for any arrears of wages, Taxes, or penalties for failure to comply with any
of the foregoing. All Employees and Producers possess insurance and other Permits issued by regulatory and other
Governmental Entities that are necessary to perform the function of their current position, Each Employee and
Producer of the Sellers is a party to a written contract that is in full force and effect and each such confract contains
restrictive covenants regarding maintaining the Sellers’ confidentiality and non-solicitation/non-acceptance of the
Sellers’ Client Accounts post-termination of employment.

() The Seller Parties have operated the business up through the Closing in the usual and ordinary manner and have not
entered into employment contracts, an incentive or deferred compensation contracts, or any transactions outside the
regular course of business.

(m) No officer, director, sharcholder, member or affiliate is a party to any contract or transaction with the Sellers or has
any interest in the Acquired Assets or any other asset that is used in or necessary for the conduct or operation of the
Business,

(n) The Seller Parties shall purchase a three-year extended reporting errors and omissions insurance tai] policy (the “B&Q
Tail”), The E&O Tail will have limits of liability of Two Million Dollars ($2,000,000.00) per claim and Four Million
Dollars (34,000,000) in aggregate and a Five Thousand Dollar ($5,000) deductible and shall be purchased within 45

days of Closing. :
8. INDEMNIFICATION AND RIGHT OF SET-OFF. All representations and warranties of the Seller Parties set forth in this

Agreement survive the Closing for thirty six (36) months. The Seller Parties jointly and severally shall defend, indemnify, and
hold harmless Buyer and its Affiliates and their respective directors, officers, sharcholders, members, and employees (the
"Buyer Indemnitees") from and against any adverse consequences resulting from, arising out of, or otherwise relating to:

(2) Any inaccurate representation or warranty made by the Seller Parties, or any of them, in this Agreement;

(b) Any breach or default in the performance of any of the covenants or agreements made by the Seller Parties, or any of
them, in this Agreement;

(¢) Taxes (or the non-payment thereof) of the Sellers for all taxable periods ending before, on, or after the Closing Date
or any Taxes relating to the ownership or operation of any of the Acquired Assets for the taxable periods (or portions
thereof) ending on or before the Closing Date;

(d) Any of the Sellers’ liabilities, including, but not limited to, (i) Out-of-Trust Exposure and (ii) any adverse
consequences related to any legal action or proceeding; or

(¢) The Sellers’ ownership or operation of the Businesses or any of the Acquired Assets prior to the Closing,

The warranties of the Seller Parties are joint and several obligations. Each Seller Party is responsible for the entirety of any

adverse consequence suffered by any Buyer as a result of a breach of a warranty, Any delay in providing, or the failure to
provide, notice does not affect the right to indemnnification,

9. ACCOUNTS PAYABLE: All accounts payable accruing up to and including the date of the Closing shall remain the
responsibility of the Sellers, including insurance premiums or other debts owed to insurance companies, brokers or customers
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relating to the operation of the Businesses, Immediately from and after the Closing, all incurred accounts payable shall be the
sole responsibility of Buyer.

10. RESTRICTIVE COVENANTS; Each of the Seller Partles acknowledges and agrees that substantial and valuable assets
are being transferred to Buyer under this Agreement that include Confidential Information, relationships with Clients and
Active Prospective Clients, and associated Goodwill, that the relationships that Buyer (including as a result of the transactions
contemplated by this Agreement) has with its employees and producers are significant business relationships necessary for
Buyer to continue to operate the business being acquired hereunder and the Acquired Assets, and that Buyer, as a result of the
transactions contemplated by this Agreement, will be engaged in providing business, including Businesses, throughout the
Restricted Territory as defined below, Each of the Seller Parties further acknowledges and agrees that Buyer and each of
Buyer's Affiliates has a reasonable, necessary, and legitimate business interest in protecting the aforesaid assets and
relationships and businesses, and that the covenants set forth in this Section 10 are reasonable and necessary to protect these
legitimate business interests, Bach of the Seller Parties further acknowledges and agrees that the payment of the Net Closing
Payment to the Sellers at Closing (and Buyers depositing of the Escrow Amount in esorow with the Escrow Agent)
constitutes, among other things, full consideration for such covenants, and the assooiated Goodwill included in the Acquired
Assets, Each of the Seller Parties further acknowledges and agrees that the Restrictive Covenants in this section are to be
construed as agreements independent of any other provision in this Agreement, and the existence of any claim or cause of
action of any Seller Party against Buyer, whether predicated upon this Agreement or otherwise, will not constitute a defense to
the enforcement by Buyer of any Restrictive Covenant, and that Buyer has fully performed all obligations entitling it to the
Restrictive Covenants, and the Restrictive Covenants therefore are not executory or otherwise subject to rejection under
Chapter 11 of Title 11 of the United States Code. Each of the Seller Parties acknowledges and agrees that monetary damages
will not be an adequate remedy for any breach of any of the Restrictive Covenants and that irreparable injury may result to
Buyer and Buyer's Affiliates, or their successors in interest.

NON-COMPETITION AND NON-SOLICITATION: From and after the Closing, the Seller Parties, including all officers,
directors and shareholders of Seller each jointly and severally, will not: (a) directly or indirectly engage in or become
interested in a similar business or any business or activity incidental to the sales or servicing of insurance or become the agent
or employee of any competitor of Buyer, or in any other way compete with Buyer, other than employment of the Seller by the
Buyer at the Business, within the State of Floxida (“Restricted Territory™), for a period of Three (3) years from the Closing
Date; (b) solicit or entice or attempt to solicit or entice any of the Businesses® current employees or independent contractors to
terminate or diminish a relationship with the Businesses or Buyer, for a period of Five (5) Years from the Closing Date; (¢)
solicit or entice or attempt to solicit or entice, whether on behalf of the Seller Parties or a third party, any Clients, Active
Prospective Clients, insurance companies, insurance brokerages, vendors, suppliers, contractors, subscribers, lessors, lessees,
and licensees (the “Business Associations™) to terminate or diminish a relationship with the Businesses or Buyer; (d) in any
way seek to harm the reputation of the Business or Buyer’s relationship with the Business Associations (collectively, the
“Restrictive Covenants”), Notwithstanding the above, Michael R Buza (“Buza”) may continue to own his one third (1/3%)
interest in The Insurance Store USA located at 511 So. Orange Blossom Trail, Apopka, FL 32703 as well as his 40% interest
in his father’s Blue Cross General Agency located in Vero Beach, Florida. However, this exception shall in no way be
construed to allow neither Buza nor any of the Seller Parties to compete with or sell insurance to any of the Clients or Active
Prospective Clients, unless agreed to in writing by the Buyer.

CONFIDENTIAL INFORMATION: The Seller Parties acknowledge and agree that:

(a) The Confidential Information as defined herein is being sold to and shall remain the sole and exclusive property of the
Buyer. After Closing, the Seller Parties will not ever, directly or through another under the Seller Party’s supervision
or control use and/or disclose at any time, at any place, for any reason the Confidential Information,

(b) In the event that the Seller Parties receive a request or demand, orally, in writing, electronically or otherwise, for the
disclosure or production of Confidential Information, the Seller Parties shall, if legally permissible, use their best
ggorts to notify Buyer in writing of such request and shall cooperate with Buyer in protecting the Confidential

ormation,

11. REMEDY: The Seller Parties acknowledge that any remedy at law for breach of the covenants in Sections 10 would be
inadequate and that Buyer will be entitled to injunctive relief to enforce the restrictive covenants, in addition to any other legal
remedies available to Buyer for such breach of the restrictive covenants, The Seller Parties acknowledge that the area covered
by the covenant not to compete, and the nature and duration of the restrictions In Section 10, are reasonable and necessary for
the proper protection of Buyer. If any part of the restrictive covenants is invalidated, the remainder of these Sections will

Page 5 of 14
SELLER’S INITIALS BUYER’S INITIALS
Asset Purchase Agreement



Asset Purchase Agreement, Continued

nevertheless continue to be valid and enforceable. If anyone successfully contests the validity or enforceability of these
Sections in their present form predicated upon the duration or area of coverage, the provisions will not be deemed inva}xd or
unenforceable, but will instead be desmed modified, so as to be valid and enforceable, to provide coverage for the maximum
duration that any Court of competent jurisdiction will deem reasonable, necessary and equitable,

12. FINANCIAL INFORMATION AND DUE DILIGENCE: From the date of execution of this Agreement, Buyer shall, at
its option, have until May 27, 2016 to conduct a due diligence on the Businesses with such requests for information from the
Seller Parties being made in writing. During this due diligence period, Buyer, in its sole discretion, may cancel this
Agreement by written notice 1o the Seller Parties. Buyer’s failure to notify the Seller Parties within the time specified shall
constitute Buyer's absolute waiver of this provision.

13. BUYER'S ACKNOWLEDGMENT: Buyer hereby acknowledges that Buyer is relying solely on Buyer’s own inspection of
the Businesses and the representations of the Seller Parties regarding the Businesses operating history, the value of the assets
being purchased and all other material facts. Broker(s) neither represented nor warranted the accuracy of any facts, figures,
books, records, memoranda, financial information or data, of any kind, concerning the operations of the Seller Parties. Broker
has not conducted any independent investigation whatsoever of the Business and the information provided by the Seller
Parties to Broker. Moreover, Buyer acknowledges that Broker has not verified any of the representations made by the Seller
Parties and Broker has recommended that Buyer seek professional legal and accounting advice prior to completing the
transaction.

14. SELLER'S ACKNOWLEDGMENT: Seller acknowledges that Broker made no represemtations concerning the
creditworthiness, integrity or ability of Buyer to complete this transaction. Seller has relied solely on Buyer's representations
with respect thereto, :
15, DEFAULT: If Buyer fails to perform this Agreement within the time specified herein, including the payment of all
deposits, the deposits paid by Buyer may be retained by the Seller Parties as liquidated damages and full seftlement of any
claims or the Sellers may proceed in equity to enforce the Agreement, as well as seek reimbursement for any and all
reasonable legal and accounting fees and other costs incidental to enforcing this Agreement. In the event the Seller Parties
shall default by failing to perform any of the covenants contained in this Agreement, or fail to provide information specified
herein within five (5) days after a written request from Buyer to do 50, or 1o otherwise close according to the terms and
conditions of this Agreement, Buyer may seek specific performarnce or terminate this Agreement and receive the return of
Bayers’ Deposit, as well as seek reimbursement for any and all reasonable legal and accounting fees and other costs incidental
to inspecting the Business.

16. LOSS OR DAMAGE: In the event there is any loss or damage to the Business premises or any of the assets,
improvements, systems or equipment included in this sale at any time prior to Closing, the risk of loss shall be upon the Seller
Parties, lmmediately from and after Closing, all risk of loss or damage shall be upon Buyer.

17. BUSINESS DEPOSITS: Any and all amounts currently on deposit for the benefit of the Businesses for utility services,
leases, insurance, efc., are and shall remain the sole property of the Seller Parties and are not included as part of the Purchase
Price. Buyer shall, as of the date of Closing, deposit such monetary amounts as is necessary to continue the operation of the
Businesses or the Sellers shall receive a credit for such deposits at Closing,

18. OPERATION OF THE BUSINESS BEFORE CLOSING: The Seller Parties hereby agree, from the date of execution of
this Agreement to the date of Closing, to carry on the business activities and operations of the Businesses diligently and in
substantially the same manner as has been customary in the past, and the Seller Parties shall not remove any items, except as
might be carried out in the normal course of business.

19. BUSINESS MAIL: After Closing, the Seller Parties agrees that all mail it receives relating to the Businesses, shall be
immediately forwarded to Buyer, and Buyer agrees to immediately forward to the Seller Parties any personal mail of Sellers.

20. BUSINESS RECORDS: At Closing, the Sellers shall deliver copies of all customer accounts, records, and any other
documents pertinent to the operation of the Businesses which the Seller Parties have in their possession, Such records shall

include copies of those documents necessary to conduct business with insurance companies and brokers, and customers of the
Businesses.
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SS PREMISES: Until Closing, the Seller Parties agree to maintain the Businesses premises, including heating,
cooling, plumbing and electrical systems and built-in fixtures, together with all other equipment and assets included in this
sale, in good working order and to deliver the premises in a clean and orderly condition.

22. LICENSES AND PERMITS: Unless otherwise specified herein, the Seller Parties agree to cooperate with Buye:r for a
period of up to one year from the Closing date in obtaining, at Buyer's expense, any licenses, permits, approvals or certificates
necessary for the continued operation of the Businesses. At closing, the Seller Partles warrant that, to the best of their
knowledge, the Businesses and premises are in corpliance with all government regulations as to health, fire, zoning and other
licensing laws. The Sellers shall bear the cost of repairs and/or alterations which are ot may be required up to the date of
closing, to allow Buyer to operate the Businesses in a lawful manner. Buyer shall bear the cost of repairs and/or alterations
which are or may be required following the date of closing.

23, EMPLOYMENT/FAMILIARIZATION: At Closing, Buza, as the primary Seller Shareholder, shall execute an
employment agreement with Buyer for a minimal period of one (1) year and shall be paid $41,666 per month for his services
as manager of the Businesses acquired by Buyer from the Seller Parties. A copy of the employment agreement is, attached
hereto as Schedule 23.

24. BUSINESS TRADE NAME: The Seller Parties hereby grant Buyer, effective with the Closing of this sale, any and all
rights held by the Sellers in the trade names associated with the Businesses per Schedule 24 and any variations thereof. The
Seller Parties hereby waives any rights thereto, and shall not directly or indirectly, after Closing, make use of such names
except under the employment of Buyer. If the corporate and business trade names of the Seller are the same or similar, the
Seller Parties shall be obligated to change its corporate names to a name unrelated to the Businesses name within 90 days
from the date of Closing,

25. LEASE OF PREMISES: Schedule 23(2) sets forth a list of all real property occupied by the Businesses (the “Premises™)
and all leases for such real property (the “Premises”) to which the Sellers are a party (¢ach, a "Lease"). With respect to each
Lease; (a) the Lease is the legal, valid, binding, and enforceable obligation of the Sellers and the lessor thereto and is in full
force and effect and has not been amended or supplemented in any manner since a copy thereof was delivered to Buyer; (b)
the Sellers have duly performed all of their obligations under the Lease to the extent such obligations to perform have acerued;
(e)(i) neither the Sellers nor the lessors thereto are in breach of or defauit under the Lease and (ii) no event has occurred that,
with notice or lapse of time, would constitute a defaulf, or give rise to a right of offset or a defense by either the Sellers or the
lessors under the Lease; (d) neither the Sellers nor the lessors thereto have repudiated any provision of the Lease; (&) the Lease
is assignable by the Sellers to Buyer without the consent or approval of the lessors, or the lessors’ consent to assignment will
have been obtained by Closing; and (f) the Sellers enjoy quiet enjoyment of the real property subject to the Leases, The
Sellers have complied with all Environmental, Health, and Safety Laws, and no proceeding has been filed, commenced, or
threatened against the Sellers alleging any failure so to comply, with respect to any real property owned or leased by the
Sellers and used in connection with the Businesses. In instances where the Sellers have not entered into a lease for real
property occupied by the Businesses, the Seller Shareholders agree to assist Buyer In the execution of a new lease prior to
Closing, under terrns reasonably acceptable to Buyer. Buyer shall lease the premises owned by the Seller parties located in
Vero Beach, Arcadia, Bonifay, and Rockledge, Florida for no less than a five (5) year period. Buyer shall pay rents for each

property as described in Schedule 25(b). Buyer shall pay first, last and security deposit at the time of entering into the lease
agreements. _

MPANY OVALS: The Seller parties shall use best efforts in assisting the Buyer to obtain
authorizations, approvals and consents of the insurance companies set forth in Schedule 26, each in a form and substance
reasonably acceptable to Buyer and under terms similar $o those contracted with Seller, which shall be completed prior to the
date of Closing. If any of the authorizations etc. are not received prior to Closing then the Seller Parties commit to using their
best efforts to facilitate Buyer in receiving such aunthorizations. If notwithstanding the above, the authorizations are unable to
be obtained, or until such authorizations are obtained, the Seller Parties agrees to convey any and all funds received on behalf
of the Buyer, directly to the Buyer by wire transfer on a weekly basls.

27. THIRD PARTY BENEFICIARY: Any third party lender will be a third party beneficiary to this Agreement and any
amendments thereto.

28. PRE-CLOSING COVENANTS: Prior to Closing, Buyer and Seller agree: (a) not to disclose to any third party the terms
and conditions of this transaction, except to the party’s attorneys, accountants, other professional advisors, or vendors of the
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Sellers, with the latter on an as-need basis; (b) that time is of the essence and each shall use their reasonable best efforts to
diligently consummate the transaction contemplated in this Agreement; and () that each are not aware of any reason as to
why any consents, contracts, approvals or anthorizations necessary to consummate the transaction contemplated in this
Agreement may not be received,

29. NON SOLICITATION OF OTHER BIDS:

(@) The Seller Parties shall not, and shall not authorize or permit any of their respective Affiliates or representatives to,
directly or indirectly, (i) encourage, solicit, initiate, facilitate, or continue inquiries regarding an Acquisition Proposal
(as herein defined); (if) enter into, engage in, participate in, or encourage discussions or negotiations with, or provide
any information to, any Person concerning a possible Acquisition Proposal; or (iii) enter into any agreement or other
instrument (whether or not binding) regarding an Acquisition Proposal. The Seller Parties shall inmediately cease
and cause to be terminated, and shall cause their respective Affiliates and representatives to immediately cease and
cause to be terminated, all existing discussions and negotiations with any Person with respect to, or that could lead to,
an Acquisition Proposal. For purposes hereof, "Acquisition Proposal” means any inquiry, proposal, or offer from any
Person (other than Buyer or any of its Affiliates) relating to the direct or indirect disposition, whether by sale, merger,
or otherwise, of all or any portion of the Company Business or the Acquired Assets,

(b) In addition to the other obligations under this Section, the Seller Parties shall promptly (and in any event within three
(3) Business Days after receipt thereof by any of the Seller Parties or their Representatives) advise Buyer orally and in
writing of any Acquisition Proposal, any request for information with respect to any Acquisition Proposal, or any
inquiry with respect to or that could reasonably be expected to result in an Acquisition Proposal, the material terms
and conditions of such request, Acquisition Proposal, or inquiry, and the identity of the Person making the same.

() The Seller Parties agree and acknowledge that the rights and remedies for noncompliance with this section include
having such provisions specifically enforced by any court having equity jurisdiction, it being acknowledged and
agreed by the Seller Parties that any such breach or threatened breach will cause irreparable injury to Buyer and that
money damages would not provide an adequate remedy to Buyer.

30, POST-CLOSING COVENANTS OF SELLER: At and after Closing, the Seller Parties agrees to; () promptly comply in
signing any forms required to transfer the Assumed Contracts and production agreements; (b) assist Buyer, to the best of
Seller’s ability, in obtaining executed non-competition agreements with the employees and independent contractors of the
Businesses; (c) use all reasonable best efforts to provide Buyer with the rights and benefits of any of the Assumed Contracts
or production agreements that were not transferred to Buyer at or before Closing for a period of time not to exceed five
months, or other period agreed to by the Parties,” with any associated expenses, obligations and other burdens of such
arrangement(s) accruing and being carried by Buyer; (d) assist Buyer, at Buyer’s expense, in enforcing any non-compete or
non-solicitation agreements that the Sellers had in-force as of the Closing date and assign such agreements, to the extent
permissible by law, to Buyer; and (e) grant Buyer login access to all of Sellers’ bank accounts and grant Buyer permission to
inspect and audit the Sellers’ books and records related to each of Seller’s bank accounts for a period six months after Closing
with the Seller Parties delivering copies of all of its bank account statements within ten (10) days after receipt thereof by the
Seller Parties; (f) within one (1) week of receipt, transfer any and all funds that are deposited in the Sellers” bank accounts
subsequent to Closing, directly to Buyers’ bank account provided upon request, Seller shall close all bank accounts related of
the Seller Parties in this transaction on or before January 1, 2017. Section (c) above shall not be construed as a waiver by
either Party of the obligation to obtain such consents, approvals or authorizations to transfer the Assumed Contracts prior to
Closing,

31. POST-CLOSING COVENANTS OF BUYER: At and after Closing, Buyer agrees to: (a) retain, for a period of three A3)
years, the financial books and records of the Sellers that have been transferred to Buyer relating to the periods prior to
Closing; and (b) afford the Seller Parties, or an authorized representatives of the Seller Parties, reasonable access for the
purposes of filing income taxes, income tax audits, or for any errors and omissions claims or litigation issues that may arise,
including the right to make photocoples at the Seller Parties expense, of such books and records during normal business hours
and upon reasonable advanced notice. All such records shall be maintained in complance with state and federal laws and in
compliance with the requirements of insurance companies that are contracted with the Business.

32. GOVERNING LAW: This Agreement shall be governed by the laws of the state of Florida. The parties heteby consent 1o
personal jurisdiction and venue, for any action arising out of a breach or threatened breach of this Agreement in the Circuit
Couwrt in and for Palm Beach County, Florida, The parties hereby agree that any controversy which may arise under,this
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Agreement would involve complicated and difficult factual and legal issuss. Therefore, any action brought by either party,
alone or in combination with others, whether arising out of this Agreement or otherwise, shall be determined by a Judge

sitting without & jury. Any breach of this Agreenaent shall result in the prevailing party being entitled to receive from the other
party all of its reasonable attorney’s fees, costs, and expenses incurred at both the trial and appellate levels.

33. Egg_@yj_mw: In the event of a dispute at any time among Buyer or Seller which may involve funds held in
escrow by the Escrow Agent, all parties shall agree to be bound under the terms of Paragraph 32 herein above. Escrow Agent
may hold such funds in escrow until such time as the parties have either resolved the dispute or submitted it to resolution
through mediation, arbitration, or otherwise. The Escrow Agent shall be under no responsibility in respect to the Escrow
Funds deposited with it other than faithfully to follow the instructions herein contained. The Escrow Agent may advise with
counsel and sball be fully protected in any actions taken in good faith, in accordance with such advice. The Bscrow Agent
shall not be required to institute legal proceedings of any kind and shall be fully protected in acting in accordance with any
yritten instructions given to the Escrow Agent hereunder and believed by the Escrow Agent to have been signed by the proper
parties, The Escrow Agent assumes no Jiability under this Agreement except that of a stakeholder, 1f there is any dispute as
to whether the Escrow Agent is obligated to deliver the Bscrow Funds, or as 10 whom that sum is to be delivered, the Escrow
Agent will not be obligated to make any delivery of said sum, butin such event may hold said sum until receipt by the Bscrow
Agent of any authorization in writing signed by all of the persons having an interest In such dispute, directing the disposition
of said sum, or in the absence of such authorization, the Bscrow Agent may hold the sum until the final determination of the
rights of the parties in an appropriate proceeding, If such written authorization is not given, or proceedings for such
determination are not begun and diligently continued, the Escrow Agent may, but is not required to, bring an appropriate
action or proceeding for leave to deposit said sum in court, pending such determination. In making delivery of the Escrow
Funds in the manuer provided for in this Agreement, the Escrow Agent shall have no further liability in the matter, and Seller
and Buyer shall be jointly and severally liable for all of Escrow Agent's costs and fees, 0 include without limitation attorney's
fees related to the performance of Bscrow Agent's duties hereunder.

34. WAIVER: No walver of any provisions of this Agreement shall be effective unless it is in writing, signed by the party
aainst whom it is asserted and any such waiver shall only be applicable to the specific instance 10 which it relates and shall
not be deemed tobe a continuing waiver,

35. PARAGRAPH HEADLINES: Captions and paragréph headlines in this Agrecinent are for convenience and reference
only and do not define, describe, extend or limit the scope or intent of this Agreement or provision herein,

36, BINDING EFFECT: This Agreement shall bind and inure to the penefit of the suUCCeEssOrS, assigns, personal
representatives, heirs and legatess of the parties hereto. The parties acknowledge that this Agreement, including all covenants,
representations, warranties and agreements, shall survive the Closing of this transaction.

37. ENTIRE AGREEMENT: Time Is of the essence. This Agreement and Receipt constitutes the entire agreement and
under-standing of the parties and cannot be modified except in writing executed by all parties. All the terms, conditions,
covenants and representations made herein shall survive the Closing of this transaction.

33. SEVERABILITY: In the event that any of the terms, conditions or covenants of this Agreement are held to &
unenforceable or invalid by any court of competent jurisdiction, the yalidity and enforceability of the remaining provisions, ¢
portions thereof, shall not be affected thereby and effest shall be given to the remaining provisions.

39, CONTRACT REVIEW: From the date of acceptance of this Agreement, Buyer and the Seller Parties shall have five (¢
business days from the dafe of the last party to execute the Agreement to have this Agreement including all addenda
amendments, reviewed by thejr respective attorneys for the sole purpose of verifying that the form and language used here
adequately protects their clients and to make any necessary language changes within such time, The substance and materi
terms of this Agreement shall remain unchanged. Both Buyer and Seller acknowledge having been advised by Broker
have this Agreement reviewed by their own legal representation.

40. BROKER: Broker shall be deemed to be Coastal Business Intermediaries, Inc., doing business as Agency Brokerc
Consultants. Payment to Broker shall be the sole liability of Buyer.
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41, ENVIRONMENTAL: The parties acknowledge having been advised by the Broker that they are aware of the health,
liability and economic impact of environmental matters relative to real estate transactions, which may include the sale of the
Business or the lease of the premises where the Business is conducted, The Broker specifically affirms that it does not
conduct, advise and/or have any knowledge of environmental matters, nor does it undertake or conduct analyses thereof. The
parties are advised to retaln qualified environmental professionals to determine if any hazardous toxic wastes, substances or
other undesirable materials or conditions exist on the property and if so, whether any health danger or other liability exists and
whether such substances may have been used during the construction or operation of the business or buildings, or may be
present as a result of previous activities on property. Various laws and regulations have been enacted at the federal, state and
local level dealing with the use, storage, handling, removal, transportation and disposal of toxic or hazardous wastes and
substances. Depending upon past, current and proposed uses of this property, the parties acknowledge that it is prudent to
retain an environmental expert to conduct a site investigation and/or building inspection. If hazardous or toxic substances exist
or are contemplated to be used at the property, special governmental approvals or permits may be required. Further, the cost
of removal and disposal of such materials may be substantial. Consequently, the assistance of legal and technical experts
should be ebtained where these substances are or may be present.

42, NOTICE: Each Party giving or making any notice, request, consent, approval, claim, waiver, demand, or other
communication (each, a "Notice") under this Agreement shall give the Notice in writing and use one of the following methods
of delivery, each of which for purposes of this Agreement is a writing: (a) personal delivery; (b) registered or certified mail
(in each case, return receipt requested and postage prepaid); (c) nationally recognized overnight courier (with all fees
prepaid); (d) facsimile; or () email,

If to any Seller Party:
Michael R, Buza
Facsimile: None
Email: mbuza@pbiag.com
With a required copy to: Bonnie A. Brown, Esq.
Facsimile:  (772) 221-9086
Email: bonnie@bonnieabro .com
If to Buyer: Joey Sasson '
Facsimile:  (212) 747-0022
Email: jsasson@reliancegh,com
With a required copy to: Esther Ovadia, Esq.
Facsimile:  (212) 747-0022
Email: eovadia@reliancegh.co
43. AMENDMENTS: The Parties may amend, restate, change, modify, alter, supplement, rescind, or repeal this Agreement

only by a written agreement of the Parties that each Party signs and that identifies itself as an amendment, restatement,
change, modification, alteration, supplement, rescission, or repeal of or to this Agreement, as applicable.

44, CUMULATIVE REMEDIES, The rights and remedies set forth in this Agreement are not intended to be exhaustive and
the exercise by any Party of any right or remedy under this Agreement does not preclude the exercise of any other right or
remedy, All of the rights and remedies of ¢ach Party are cumulative and are in addition to any other right or remedy set forth
in this Agreement or in any other agreement between the Parties, or that may now or subsequently exist at law or in equity or
by statute or otherwise.

45, COUNTERPARTS. The Parties may execute this Agreement in multiple counterparts, each of which is deered an
original, and all of which, collectively, constitute only one agreement. The signatures of all of the Parties need not appear on
the same counterpart, and delivery of an executed counterpart signature page by facsimile, email, or other means of electronic
transmission is as effective as executing and delivering this Agreement in the presence of the other Parties. This Agreement is
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effective upon delivery of one executed counterpart from Buyer to the Seller Parties and from the Seller Parties to Buyer. In
proving this Agreement, a Party must produce or account for only the executed counterpart of the Party to be charged,

46, DEFINITIONS:

{a) "Accounts Receivable" means all accounts or notes receivable held by the Sellers, and any security, claim, remedy,
or other right related to any such receivable, including, without limitation, all amounts owed to the Sellers as of the
Closing for any new or renewed insurance policies in respect of which the Sellers have not been paid by the
insurance carriers or Clients.

(b) “Active Prospective Client" means any Person, or a group of Persons, (a) who or which had been identified with
reasonable particularity by the Sellers or the Seller Shareholders or any of the Sellers’ employees, agents, or
independent contractors in the business records of the Sellers or such other Person within the twenty-four (24)
months preceding the Closing Date (or, as such term is used in Section 10, the date of the activity reswicted by
Section 10), with reasonable particularity as a possible client ot customer of such Person or (b) to whom the Sellers
or the Seller Shareholders or any of the Sellers’ employees, agents, or independent contractors had communicated
within the twenty-four (24) months preceding the Closing Date (or, as such term is used in Section 10, the date of
the activity restricted by Section 10), in writing or otherwise, as set forth in the business records of the Sellers or
such other Person, with respect to the provision of any services that such Person provides in the conduct of its
business.

(¢) "Affiliate” means, with respect to any Person, (a) any Person controlling, controlled by, or under common control
with such Person (or an Affiliate of such Person), where "control" means the possession, directly or indirectly, of the
power to direct the management and policies of a Person whether through the ownership of voting securities, by
contract, or otherwise; and (b) if such Person is a partnership, any general partner thereof,

(d) “Assumed Liabilities” () all Office Lease Rent (as herein defined); and (b) the Sellers” performance obligations
under the Assigned Contracts included in the Acquired Assets that, by the texms of such Assigned Contracts, arise
after the Closing in the Ordinary Course of Business (other than by virtue of a breach, default, or violation of any
Assigned Contract occurring at or prior to the Closing), relate to periods following the Closing, and are by their
terms to be observed, paid, discharged, and performed, as the case may be, after the Closing.

(e) "Client" means any Person (including, without limitation, any insured, or any insured to whom or which any sub-
producer provides insurance services) to whom or which the Sellers or the Seller Shareholders or any of the Sellers’
employees, agents, or independent contractors on behalf of the Sellers has provided, at any time within the twenty-
four (24) months preceding the Closing (or, as such term is used in Section 10, the date of the activity restricted by
Section 10), any services that the Sellers provide in the conduct of Company Business, For purposes of this
Agreement, "Client" includes, without limitation, any employer, employer group, affinity group, association, and any
shareholder or member of any of the foregoing, any individual insured, retail insurance agent or broker, and any
insurance carrier or other entity to the extent third-party administration claims processing or underwriting is
performed by such person for such carrier or other entity.

(D "Client Account” means each business account between the Seller and any Client, including, without limitation, any
Person who or which is provided any Company Business by the Seller or the Seller Shareholder or any of the Seller's
employees, agents, or independent contractors on behalf of the Seller as of the Closing Date, regardless of whether
such services are provided by, or through the licenses of, the Seller or the Seller Shareholder or any of the Seller's
employees, agents, or independent contractors.

() "Company Business" means the business conducted and presently proposed to be conducted by the Sellers (and, for
purposes of Article 9, by Buyer afier Closing), including, without limitation, providing any insurance agency,
brokerage, and related services, including, without limitation, sale or brokerage of property and casualty products
and services, sale or brokerage of life insurance and annuity products and services, risk management and loss
control, analysis of loss exposures and designs, loss reserves and rate reviews, self-insurance consulting,
management of insurance programs, and management and oversight of, and responsibility for, Clients and Active
Prospective Clients.

(h) "Confidential Information" means any information of a Person that is not already generally available to the public
(unless such information has entered the public domain and become available to the public through fault on the par}
of the Party to be charged hereunder), all of which are deemed hereunder to be trade seorets under the goverping
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Asset Purchase Agreement, Continued

trade secrets law, including but not limited to: (i) the identity of any Client whose account constituted a Client
Account at any time within the 24 months preceding the Closing Date, as wel]l as the identity of any Active
Prospective Client as of such date; (ii) the identity, authority, and responsibilities of key contacts at each such Client
and Active Prospective Client; (ii) the service cost burden with respect to each such Client and Active Prospective
Client; (iv) the identities of markets or companies from which insurance coverages or other commitments, benefits,
or services for Clients are obtained; (v) the types of insurance coverages, and/or consulting, third-party
administration, employee communication, investment management, managed care, human resource, and other
services provided or to be provided specifically to any Client or Active Prospective Client, and the internal corporate
policies relating thereto; (vi) the specific insurance policles purchased by or for such Clients or Active Prospective
Clients; (vii) the expivation dates, commission rates, fees, premiums, and other terms and conditions of such
policies; (vill) the risk specifications and other characteristics, and claims loss histories of such Clients or Active
Prospective Clients; (ix) the nature of programs and plans, including their design, funding, and administration,
demographic characteristics and any other information supplied by, or developed for, such Clients or Active
Prospective Clients; (x) operations manuals, prospecting manuals and guidelines, pricing policies and related
information, marketing manuals and plans, and business strategies, techniques, and methodologies; (xi) financial
information, including information set forth in internal records, files, and ledgers, or incorporated in profit and loss -
statements, fiscal reports, and business plans; (xii) technology and e-commerce sirategies, business plans and
implementations, inventions, algorithms, computer hardware, software, and applications (including but not limited
fo any source code, object code, documentation, diagrams, flow charts, know-how, methods, or techniques
associated with the development or use of the foregoing computer software); (xiii) all internal memoranda and other
office records, inoluding electronic and data processing files and records; and (xiv) any other information
constituting a trade secret under the goveming trade secrets law.

() "Goodwill' means the expectation of continued patronage from Clients and new patronage from prospective clients.

() “QGovermnmental Entity" means any government or any agency, bureau, board, commission, court, department,
official, political subdivision, tribunal, or other instrumentality of any government, whether federal, state, or local, or
any arbitrational or mediational {ribunal.

(k) "Qut-of-Trust Exposure” means any adverse consequences including without limitation costs, fines, fees, judgments,
orders, injunctions, decrees, stipulations, expenses or penaliies owed to insurance carriers or Clients, or awards
associated with, or related to, the Sellers’ non-compliance with the premium trust fund requirements of the State of
Florida. . :

() "Tax" means any federal, state, local, or foreign income, gross receipts, payroll, employment, excise, premium,
franchise, withholding, social security (or similar tax), unemployment, real property, personal property, sales, use,
transfer, alternative, or add-on minimum (including taxes under Code Sec. 59A), profits, estimated, or other tax of
any kind whatsoever, including any liability therefore as a fransferee or successor under applicable law or by
contract, or as a result of any Tax sharing or similar agreement, together with any interest, penalty, or addition
thereto, whether disputed or not.

*This space was intentionally left blank™*
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Acceptance

THIS IS A LEGATLY BINDING AND FULLY ENFORCEABLE CONTRACT, read it carefully. If you wish counsel
then please seek assistance from an attorney and/or accountant prior to executing this document. Broker is not qualified to
give legal or financial advice, A facsimile copy of this document and signatures shall be ¢onsidered for all purposes as
original,

DATED and RECEIVED on ) at the hour of o'clock M.
The undersigned Buyer expressly acknowledges fully reading, understanding and receiving a copy of this document,
Reliance Agency Network, LLC 40 Wall Street, 60" Floor
Buyc%&f&cﬁlﬁz Street Address
X /g"‘—”‘“‘” C ¢ New York NY 10005
By: Sigfatfire Title, if 2 Corporation City State  Zip
Joey Sasson, Managing Director 917-362-6841
Work Phone Cell Phone
jsasson{@reliancegh.com
Ermail Address

SELLERS ACCEPTANCE: I/we accept the foregoing offer and agree to sell the above-described business and assets on
the terms and conditions of the Agreement. The Sellers acknowledges fully reading, understanding and receiving a copy of
this document.

DATED and RECEIVED on ]\/\A\; A3 el .30l _atthehourof 1045 oclock A M,

Florida Insurgnee Advisory Group, LLC 947 20th Place
Seller B, ‘nte{ ame Street Address
% SO Vero Beach FL 32960
By: Sigfature—" é Title, if a Corporation City © State  Zip
Michael R. Buza (561) 282-7071
By: Printed-Nam ’ Office Phone Cell Phone
fr f— | _mbuza@pbiag com
By: who per’sohal’%y/gﬁa%\tees Seller’s performance of this ~ Email Address
Agreement
Florida Ynsurance Advisory Group X1, LLC 2025 Murrell Road, Suite 130
Seller Printed Narnde Street Address
P Rockledge FL 32955
By: Signature! = 7 () Title, if a Corporation City - State  Zip
Michael R. Buza (561) 282-7071
By: Printed Name Office Phone Cell Phone
%) i _mbuza@pbiag.com
By: who personally gﬁ/aranteés Seller’s performance of this ~ Email Address
Agreement
MRB & Associates 1T, LLC 243 N Brevard Ave
Seller Printed e Street Address
(Z:n,\o/-’“ Arcadia FL 34266
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By: Signaturd’”  § Title, if a Corporation City State  Zip
Michael R, Buza (561) 282-7071
By: Printed Name Office Phone Cell Phone
VN Dy s buza@pbi
By: who pers'onéll)ﬁgﬁaraftees Seller’s performance of this ~ Emall Address
Agreement
MRB & Associates I, LLC 948 20™ Street
Seller Printed Na.rf( Street Address
’ S : Vero Beach FL 32960
By: Signature Title, if a Corporation City State  Zip
Michael R. Buza P (561) 282-7071
By: Printed Name (ﬁg Office Phone Cell Phone
% AN mbu
By: who personally gudrafiteet Seller’s pexformance of this  Email Address
Agreement
Tlorida Property & Casualty Insurance Agency,
LLC 2025 Murrell Road, Suite 130
Seller Printed Nam Street Address
S Rockledge FL 32955
By: Signature© U/’ 6 Title, if a Corporation City State  Zip
Michael R. Buza (561) 282-7071
By: Printed Name ( Office Phone Cell Phone
N mbuza@pbiae com
Email Address

By: who persondily cu‘afénte%ScHer s performance of this
Agreement

Insurance Advisors or South Florida, LLC

770 Ponce De Leon Blvd, Suite 307

Seller Print gﬂmﬁ\l Street Address
% Coral Gables FL 33134
By: Signature! Title, if a’Corporation City State  Zip
Michael R, Buza . (561) 282-7071
By: Printed Namsg v Office Phone Cell Phone
%@w\ A | buza@pbi
By: who personally gu%:ﬁhtee{‘f'Seller’s performance.of this  Email Address
Agreement .
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ADDENDUM #1 TO ASSET PURCHASE CONTRACT AND RECEIPT

Buyer and Seller hereby agree that Buyer shall close in the name of Buyer’s newly formed company, DeSoto
Moulton, LLC, a Florida limited liability company.

Buyer and Seller further agree that Buyer, Reliance Agency Network, LLC, a Florida limited liability company,
shall not be relieved from any responsibility and/or liability under the terms and conditions of the Asset
Purchase Contract and Receipt entered into on or about May 23, 2016 between buyer and Seller, Florida
Insurance Advisory Group, LLC, Florida Insurance Advisory Group II, LLC, MRB & Associates II, LLC, MRB
& Associates ITI, LLC, Florida Property & Casualty Insurance Agency, LLC and Insurance Advisors of South
Florida, LLC, each a Florida Limited Liability Company.

All other terms and conditions of the Asset Purchase Contract and Receipt entered into between the parties on
or about May 23, 2016, shall remain in ful] force and effect.

Florida Insurance Advisory Group, LLC, a Florida Limited Liability Company

Florida Insurance Advisory Group XI, LLC, a Florida Limited Liability Company

MRB & Associates IY, LLC, a Florida Limited Liability Company

MRB & Assoctates I, LL.C, a Florida Limited Liability Company

Florida Property and Casualty Insurance Agency, LLC, a Florida Limited Liability Company
Insurance Advisors of South Florida, LLC, a Florida Limited Liability Company



ADDENDUM #2 TO ASSET PURCHASE CONTRACT AND RECEIPT

Pursuant to section 25 of the Asset Purchase Contract and Receipt dated May 23, 2016, the Buyer and the

Sellers hereby agree that:

a) The Sellers have completed their obligations related to assisting Buyer with obtaining a new lease for the
office located at 2401 Cattlemen Road, Sarasota, FL 34232.

b) After the closing, Buyer shall sublease the office located at 2411 US Highway 98 N, Lakeland, FL 33805
(the “Lakeland Office”) from the Sellers through the term of Sellers’ lease, which expires on August 31,
2016, or until Buyer is able to secure a new lease. Buyer shall act in accordance with all terms and
conditions detailed in the Lakeland Office lease executed with Lakeland Investments, LLC. All payments
for rent and any additional rents shall be due on the first of every month and sent to:

Michael R. Buza

947 20" Place

Vero Beach, FL 32960
mbuza@pbiag.com

All other terms and conditions of the Asset Purchase Contract and Receipt entered into between the parties on or
about May 23, 2016, shall remain in full force and effect,

Florida Insurance Advisory Group, LLC, a Florida Limijted Liability Company

Florida Insurance Advisory Group II, LLC, a Florida Limited Liability Company

MRB & Associates II, LLC, a Florida Limited Liability Company

MRB & Associates I, LLC, a Florida Limited Liability Company

Florida Property and Casualty Insurance Agency, LLC, a Florida Limited Liability Company
Insurance Advisors of South Florida, LLC, a Florida Limited Liability Company

%M

Michael R. Buza, Mighager
Date: (ﬂl 9(7(/ S0 ILp

Desoto Moulton Southern Insurance Group, LLC, a Florida Limited Liability Company

/}66}' Sasson, Managing Director

Date: é// 7//6
[/

By
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT (this “Ameemsnt™ is entered into as of June j_z 2016
(the “Bffective Date™), and is made by and among @) Desoto Moulion, LLC, a Florida limited
liability company (herein yeferred to as “Buyer”), (if) Flortda Insuraunce Advisory Group,
LLC, Florida Insuranee Advisory Group I, LLC, MRB & Associates 11, LLC, MRB &
Agsociates 11T, LLC, Florida Property & Casualty Insurance Agoncy, LLC and Insurance
Advisors or Sowth ¥lorida, LLC, each a Florida linited lability company (collactively,
herelnafier the “Sellers”), and the shaveholders of the Sellers listed on Exhibit 8, attached bereto
and ineoprporated heréin by reference (collectively, the “Seller Shareholders™ and, together with
the Seller, the "Seller Parties" and each, a “Seller Party”) and (i) 0k Street Funding, LLC, &
Delaware Limited liability company (“Esorow Agent®),'Buyer, Seller Parttes, and Escrow Agent
are sometimes referred to herein individually as a “Party” and collectively as the “Parties”,

WHEREAS, Reliance Ageney Network, LLC, a Florida Hmited lisbility company
(“Original Buyer”), and Seller have entered into that certain Asset Purchase Agreement dated as
of even date hevewith, as subsequently assigned from Original Buyer to Buyer putsuant to that
certaln Assignment of Asset Purchase Agreoment dated June 14, 2016 (vollsotively, the “Asset
Purchase Agreement”), whereby Buyer has agreed to purchase from Seller, and Setler has agreed
to sell to Buyer, certain assets, subjeot to the terms and conditions of the Asset Purchase
Agreement (capitalized terms used but not otherwise defined herein shall have the meaning
assigned to them in the Asset Purchase Agrsement),

WHERFEAS, pursuant to the tenms and conditions of the Assel FPurchase Agreement,
Buyer and Sellers have agreed to deposit an amount equal to Three Million Three Hundred
Thousand and 007100 Dollars ($3,300,000.00) (the “Escrow Funds) Tn an eserow rocount with an
Bsorow Agent, the purpose of which is to satisfy claims made by Buyer or any olher Buyer
Tndernnites against Seller or the Shareholders pursuant to Bection 8 of the Asset Purchase
Agreement (the “Escrow Account”); '

WHEREAS, Bscrow Agent hag agreed to act as the eserow ppent with respect to the
Hscrow Punds, and the Partles are entering into this Agreement to establish the terms and
condittons pursuant 1o which the Escrow Accounts are established éand maintained und, i
particular, the terms and conditions pursuant to whicl the Eserow Funds are to be distributed
from the Escrow Acecunts.

NOW, THEREFORE, the Parties hereby agree that, in consideration of the muiual
promises and covenants contained herein, the receipt und sufficlency of which are hereby
acknowledged, Escrow Agent shall hold in esorow and shall distribute the Escrow Funds subject
to the tollowing:

1. Appointment of Bseraw Apgenf. The Parties hereby appoint Escrow Agent as escrow
agent of the Eserow Funds in aceordance with the terms and conditions set forth herein, and
Escrow Agent hereby sccepts such appointment.




2, Esorow Deposit.  Buyer hercby delivers to Fscrow Agent, and Escrow Agent
acknowledges the receipt of, the Esorow Funds. Escrow Agent agrees to hold the Eserow Funds
in the Bserow Account as a separate and distinot account subject to the terms and conditions of
this Agreement, FEscrow Agent shall not distibute or release the Escrow Funds exeept in
accordance with the express terms and conditions of this Agreement.

3. Permitted Tnvesiments. Escrow Agent shall deposit the Bscrow Funds into fully-liquid,
interest bearing accounts that are insured by the United States Federal Deposit Ingorance
Corporation,

4. Release of Escrow Funds, Esorow Agent shall release and disburse the Rserow Funds in
accordance as set forth in the terms and conditions in this Section 4.

(8) The Escrow Funds shall be available to pay, in accordancé with the procedures set
forth hersin, any losses for which. any Buyer Indemnitee is entitled to indemnification pursuant
1o Section 8 of the Asset Purchase Agreement; provided that-any claims for Josses by » Buyer
Indemnitee pursuant to the Asset Purchase Agreement must be made within one huidred twenty
(120} days.of the Closing Date. - . ‘

(b) On each aceasion on which any Buyer Indemnitee tequests in good faith payment
of a claim for indemnification under Seetion § of fhe Asset Purchase Agreement, Buyer shall
deliver fo Hserow Agent and the. Seller Parties a weltten, niotice (an “Clalm Notles™) that (f)
describes in reasonable defail the facts giving rise to any claims for indemnification hereunder,
including any relevant documentation in support of the claim, and shall inclnde in sneh Claim
Notice, the amount of such claim, or, I not known, a reasonable estimate thereof, Escrow Agent
shall not inquire info or congider whether a claim for an indexnnity obligation complies with the
requirements of the Asset Purchase Agteement, :

(¢) I£ within thirty (30) days after Buyer's delivery of a Claim Notice pursuant (o
Seofion 4(b) hereof, the Seller Parties do not notify Escrow Agent in writing (with & copy to
Buyer) thal it disagrees in good. faith with the basis or amount of the olaim for indemnification
set forth in the Claim Notice (a “Dispute Notice®), which objection shall identify in reasonable
detail the reasons for and include any relavant documerntation In the possession of the Seller
Parties in support of the objection, Bserow Agent promptly shall disburse that portion of the
Eserow Funds from the Bserow Account to such Buyer Indemuitee in the amount of such claim
and in accordance with Buyer’s written payment and tax reporting instructions to Escrow Agent
for such Buyer Indemnitee payee, The tailure of the Seller Parties to-provide a Dispute Notice as
set forth in this Section shelf be deemed an irrevooable acoeptance of lizbility on behatf of the
Selter Parties for any amonnt contained in the applicable Claim Notice,

(@ If, within thirty (30) days afier Buyer's delivery of a Claim Notice pursuant to
Section 4(b) hereof, the Seller Pavties deliver to Fecrow Agent (with 2 copy to Buyer) a Dispute
Notice, Bserow Agant shall not disburse, and shall dontinue to hold in the Bscrow Accoynt, the
amount requested in the Claim Motics, or the disputed portion thereof, as the vase may be,
pending either (1) joint wiitien nstiuctions from Buyer and the Seller Parties specifying their
agreement as to the action to be teken with respect to swch Claim Notice (“Payment



Instructions™) or (1) receipt by Eserow Agent of insteuctions contained in a certified copy of a
final decision of a court of competont jurisdiction, as to the matter in such Claim Notice (“Court
Order™). Upon receipt of Payment Instructions or & Court Order, as applicable, Escrow Agent
shall thereafter act in accordancs with Section 4(e) below.

(e) If Escrow Agent has received Payment Instructions or a Court Qider, as
applicable, and if such Payment Instructions or Court Order, as applicable, indicates that Buyer
Indemnites is entitled to payment in respect of all or any portion of a Claim Notice, then Eserow
Agent shall release from the Bserow Accommt and pay ta Buyer Jndemnitee that portion of the
Escrow Funds from the Bserow Account in en amount equal o the amount due Buyer
Indemnitee, ag indicated in such Payment Instructions or Court Order, as applicable, If such
Payment Instructions or Court Ovder, as applicable, indicates that Buyer Indemnitee is not
entitled to all or auy portion of the amount claimed in the Clalm Notice (a “Discharge Notice”),
then Escrow Agent shall hold the amount which Buyer Indemnitee is determined 1ot to be
entitled n accordance with the terms of this Agreement unttl suoh amounts arc to be disbursed
pursuant to the terms of this Aprecment.

(f) Bxcess Bscrow Funds, if any, less all amounts due and owing Escrow Agent
hereunder, shall be relensed to Sellors on the first (1%) Business Day following the date that is
one hundred twenty (120) days ffom the Closing Date (the “Expiration Date™); provided, that
Escrow Agent shall continue to hold n rensonsble rescrve amownt reasonubly necessary to pay
any ponding Claim Natices received on or before the Expiration Date and for which Egerow
Agent hag neither pald out in accordance with Saetion 4(c) hereof or pursuant to Payment
Instructions or a Court Oxder (“Pending Claims™), Notwithstanding the Expiration Date, any
Pending Claims shatl be paid by Escrow Agent 1o Buyer Indemnitee in acoordance with Seotions
4(c)(e) hereof, with any excess Esorow Funds reninindng thereafier promptly delivered to
Sellers, )

5. Conditions to Eseraw. Escrow Agent agrees to hold the Eserow Funds and to pecform its
obligations In accordance with the terms and provisions of this Agreement. The Parties agree
that Escrow Agent shall not assume any responsibility for the failure of the other Parties
(exeluding Fscrow Agent) 1o perform in accordance with the Agset Purchase Agreement or this
Agreement, The acceptance by Escrow Agent of its responsibilities hereunder is subject to the
following terms and conditions, which the Parties agree shall govern and control with respect to
Escrow Agent’s rights, duties and labilities hereunder:

(8) Dosuments, Escrow Agent shall be protected in acting upon any written notice,
request, watver, consent, receipl or other paper or document furmished to it, not only as to its due
execution and validity and the effectivencss of its provisions, but alse as to the tth and
accuracy of any information therein contained, which Escrow Agent in good faith believes to be
genuine and what it purports to be. Should it be necessary for Bscrow Agent to act upon any
instructions, dircetions, docwments or instruments jssued or signed by ot on behall of any
corperation, partnership, fiduclary or individual acting on behaif of another Party hereto, it shall
not be necessary for Hserow Agent to inguire Into such corporation’s, partnership’s, fidnelary’s
or individual’s authority, Escrow Agent-is also relieved from the necessity of satisfying itself as




to the avthority of the persons sxeouting this Agreement in & representatlve capacity on behalf of
any of the Parties,

(b) Liability. Esorow Agent shall not be liable for anything which it may dg or
refrain from doing in conmoction herewith, except for its own fraud, negligence or willfi
miscondnet,

(¢) Legal Counsel. Escrow Agent may, at esorow agent’s cost, eonsult with, and
obtain advice fram, legal counsel in the event of any question as to any of the provisions hereof
or its duties hereunder, and it shall ineurno linbility and shall be fully protected in acting in good
faith in accordanee with the oplnion and fnstructions of such counsel,

(@) Limitation of Duties, Bscrow Agent shall have no duties except those which are
expressly set forth heteln with respect to the subject matter hiereof, and it shall not be bound by
any agreements of the other Parties hersto to which it is not a party, including, without
limitation, the Asset Purchase Agreement (whether or not it has any knowledge thexeof), Bserow
Agent shall not be deemed a fiduciary for any Party to this Agreement solely by virtue of this
Apreement or the subjeot matter hereof. ESCROW AGENT SHALL NOT BE LIABLE,
DIRECTLY OR INDIRECTLY, FOR ANY () DAMAGES, LOSSES OR EXPENSES
ARISING OUT OF THE SERVICES PROVIDED HEREUNDER, OTHER THAN DAMAGES,
LOSSES OR EXPENSES WHICH HAVE BEEN FINALLY ADJUDICATED TO HAVE
DIRECTLY RESULTED FROM ESCROW AGENT'S FRAUD, NEGLIGENCE OR
WILLFUL MISCONDUCT, (II) SPECIAL, INDIRECT OR CONSEQUENTIAYL. DAMAGES
OR LOSSES OF ANY KIND WHATSOEVER (INCLUDING WITHOUT LIMITATION
LOST PROFITS), EVEN IF ESCROW AGENT HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH LOSSES OR DAMAGES AND REGARDLESS OF THE FORM OF
ACTION, OR (IIT) AN AMOUNT IN EXCESS OF THE VALUE OF THE ESCROW FUNDS,
VALUED AS OF THE DATE OF DEPOSIT, ‘

(&) Resignation or Termination of Escrow Agent. Escrow Agent shall have the right
10 resign at any time by giving thirty (30) calendar days® prior written notice of such reslgnation
to the Parties specifying the effective date of resignation, Within thirty (30)days afier receiving
the aforesaid notice, s the case may be, the Partics agree 1o appoint a snecessor escrow agent to
which Escrow Agent shall distribute (he Escrow Funds, , then held hereunder in accordance with
the terms hereof, If a suceessor escrow agent has not boen appointed and has not aceepted snch
appointment by the end of such thitty (30) day period, Bscrow Agent may apply to & court of
competent jutisdiction for the appointment of a suceessor oscrow agent, and the reasonable costs
and expenges which are inourred in connection with any such proceeding shall be paid equally by
the Buyer and Seller parties. Exeept as otherwise set forth In a written instrunent signed by all
the Parties, no Bscrow Funds shall be released from the Eserow Accounts afler the reignation of
Escrow Agent unless and until a sucoessor escrow agent has been appointed in accordance with
this Section S(e).

(f) Discharge of Bsorow Agent. Upon delivery of all of the Escrow Funds pursnant
to the terms of Section 4 above or to a suceassor Esorow Agent, Bscrow Agent shall thereafler be
discharged from any forther obligations hexeunder, Escrow Agent is hereby authorized, in any



and all events, to comply with and obey any and all judgments, orders and decress of any court
of competent jurisdiction which way be filed, entored or issned and all arbitration awards and, if
it shall so comply or obey, it shall not be liable to any other person by reason of such compliance
or vbedience,

(g) Interpleading of Assets upon Dispute. In the event that (i) any dispute shall arise
between the Partles with respect to the disposition or disbursement of atty of the Escrow Funds
or (ii) Esorow Agent shall be uncertain as to how to proceed in a situation not explicitly
addressed by the terms of this Agresment whether because of conflicting demands by the other
Partias hereto or otherwise, Bsorow Agent shall be permitted to interplead all of the assots held
hereunder, including the Escrow Funds, into a court of competent jurisdiction, and theteafter be
fully relieved from any and all Hability or obligation with respect to such interpleaded assets.
Bsorow Agent shall be entitled to recover reasonable attorneys’ fees, expenses and other costs
inourred in commencing and maintaining any such interpleader action. The Pavties further agree
to pursue any redress or recomse in connection with such a dispute, without making Escrow
Agent a party to the same,

() Agency, Bsorow Agent shall have the right to perform any of its duties hereunder
through agents, attorneys, oustodians or nominees at the expense of Escraow Agent,

(1) Morger of Escraw Agent. Any entity inta which Escrow Agent may be merged,
sonverted or with which Escrow Agent may be consolidated, or any entity resulting from any
merger, conversion or consolidation to which Escrow Agent shall be a party, or any entity to
which all or substantially all of the corporate trust business of Escrow Agent shall be transferrad,
shall succeed to all Escrow Agent’s rights, obligations and immunities hereunder without the
execution or filing of any paper ot any further aot on the part of any of the Parties, anything
herein to the contrary notwithstanding, .

() Qarpishment of Escrow Funds, In the event that any of the Escrow Funds shall be
attached, gamished or levied upon by any court order, or the delivery thereof shall be stayed or
enjoined by an order of a court, or any order, judgment or decres shall be made or enterad by any
cowrt order affecting the property deposited under this Agreement, Escrow Agen( is hexeby
expressly authorized, in its reasonable discretion, to obey and comply with all writs, orders or
decrees 50 entered or issued, which are binding upon it, with jurisdiction, and in the event that
Escrow Agent obeys or complies with any such writ, order or decree it shall not be liable to any
of the Parties hereto ot to any other person, firm or corporation, by reason of such compliance,
notwithstanding such wilt, order or decree being subsequently reversed, modified, anmulled, set
aside or vacated,

6. Indemnification. Buyer and Seller Parties, Jjointly and severally, shall indemnify, defend
and hold harmless Fscrow Agent from and against any and all loss, Hability, cost, damage and
expense, including, without limitation, attorneys’ foes and expenses or other professiopal fees
and expenses which Escrow Agent may sutfer or inens by reason of any action, claim or
proceeding brought against Escrow Agent, arlsing out of or relating in any way fo this
Agreement, unless such loss, liability, cost, damage or expense shall have besn onused by the




]2

fraud, willful misconduct or negligence of Escrow Agent, The provisions of this Seotion ¢ shall
survive the resignation of Escrow Agent and the termination of thjs Agreement,

7. Lscrow Cosrs. FHscrow Agent shall be entitled to be paid & fee for its services in
connection with maintaining the Bsorow Account hereunder in an amount equal to Seven
Thousand Five Hundred and 00/100 Dellars ($7,500.00) which shall be paid by Buyer,

8. Porce Majeure, Bscrow Agent shall not be respansible or lable for any failure or delay
in the performance of its obligation under this Agrecment arising out of or caused ditectly or
indirectly by circumstancer beyond its rensonable control, includlng, without limitation, acts of
God; earthquakes; fire; flood; wars; aots of terroristn; eivil or military distwybances; sabotage;
epidemie; viots; interruptions, loss or malfunctions of wtilftics, computer (hardware or seftware)
or communications services; aceidents; labor disputes; acts of oivil or military authority or
governmental action; it being understood that Escrowy Agent shall nse commercially reasonable
efforts which ere comsistent with accepted practices In the banking industry fo resume
performance as soon s reasonably practicable nnder the clreumstances,

9. Notices.  All notices, Tequests, consents, clafms, demands, waivers and other
comnyunications hereunder shall be in writing and shall be deemed to have been glven (a) when
delivered by hand (with written confirmation of receipt); (b) when received by the addressee if
sent by a natlonally recognized overnight coutier (recsipt raquested); (c) on the next Business
Day if gent by facsimile or e-mail of a PDF document (with confirmation of transtnission), and
on the next Business Day if sent after normal business hours of the recipient or (d) on the third
(3rd) day after the date mailed, by certified or registered mail, retum receipt requested, postage
prepaid (with written confirmation of receipt), Such communications must be sexnt oy delivered to
the respective Party at one or more of js following addresses (or at such other address for a party
as shall be specified in 4 notice given in accordance witly this Seetion):

If to any Seller Party; Mé - L1/} 85% Mgggﬂl V&

NEROS

Attn: Michael R. Buza
B-mail: mbuze@pbiag.com

With a copy to: Law Offices of Bonnie A, Brown
(which shall not 514 Colorado Avenue
constitnte notice) Stuart, Floxida 34994

Atto: Bonnie A. Brown, Eaq,
E-mail: bounie@bonnieabrownpa,com

Ifto Buyer; Desoto Moulton, LLC

rrram—

Attn: Joe Sasson
E-mail: jsasson@reliancegh.com

With a copy tos Reliance Global Holdings, LLC

6



(which shall not 40 Wall Street, 60" Floor

constitute notice) New York, New York 10005
Attn: Esther Ovadia, Bsq,
E-mail: eovadia@reliancegh.com

If to Escrow Agent: Osk Street Funding, LLC
11350 N, Meridian Street, Svite 600
Carmel, Indiaua 46032
Attn: Alicia M, Mitchel] Chandler
B-mail: Alicia.chandler@onlestrectfimding. cor

With a copy to: Krieg DeVault LLP
(which shall not 12800 N. Meridian. St., Suite 300
constitale notics) Carmel, Indiana 46032

Attn: John Baxter, Fsq.
E-mail: jbaxter@kdlegal.com

10. Botive Agreerpent; Amendments. This Agreement and, solely ag between the parties
subject thereto, the Asset Purehase Agreement, contain the entire understanding of the Parties
hereto with respect to the subjeot matter hereof and supersedes any prior understandings or
agreements by or among the Parties hereto, whether written or oral, which may have related io
the subject matter hereof in any way, This Agreement may be amended, or any provision of this
Agreement may be waived, so long as such amendment or waiver is set forth in a writing
exeputed by each of the Parties, including Bserow Agent, No course of dealing between or
among the Parties shall be deemed effective to modify, amend or discharge any part of this
Agreement of any rights or obligations of any Party under or by reason of this Agreement,

11. Assigns and Asgignment. This Agreement and all actions taken hereunder shall inure 1o
the benefit of and shall be binding upon all of the Parties hereto and upon all of thelr regpective
successors and pernitied assipus; provided that (a) Escrow Agent shall not be permitted 10 assign
its obligations hereunder except as provided in Sections 5(e) and 5(i) above, and (b) no
assignment of any of the Parties shall be binding against Bscrow Agent unless and wnti) wrttten
notiee of such assignment is delivered to and agreed and accepted by Bscrow Agent,

12, No Thivd Party Beneficiaries. Nothing herein expressed or implied is intended or shal] be
construed to confer upon or to give any Person other than Escrow Agent, the Parties and their
permitted assigns any rights or remedies under or by reason of this Agtesment:

13, Interpretation, The headings in this Agreernent are inserted for convertence of reference
only and shall not be a part of or control or affect the meaning hereof,

14.No_Waiver, No failwe or delay by a Party hereto fn exercising any right, power or
privilege hereunder shall operate us 8 waiver thereof, and no single or partial exercise thereof
shall preclude any right of further exercise or the exercise of any other right, power or privilege,
The xight of the Parties to receive all or a portion of the Bsorow Funds under the circumstances
desoribed in Section 4 above is in addition 10, and not in ey of, any other remedies that any




Person may have against another Person pursuant 1o the Asset Purchase Agreement in the event
of'a breach of, or other liability thereunder,

15, Severability. The Parties hereto agree that (a) the provisions of this Agreement shall be
severable in the event that for any reason whatsoever the provisions hereof are invalid, void or

automatically replaced by ofher provisions which are ag similar as possible in terms to such
inrvalid, void or otherwise unenforeeable provisions, but ave valid and eaforceable, and (c) the
remaining provisions shall remain enforceable to the fullest extent permitted by law,

16, No _Strict Construction, The language used in this Agreement shall be deemed to be the
language chosen by the Parties hereto to expregs their collective mulual fntent, and no rule of
striot construction shall be applied against any person. The term “inoluding” as used herein shall
be by way of example, and shall not be deemed to constitute a limitation of any tetm or provision
confained herein. Bach defined term used i this Agreement has 8 comparable meaning when
nsed in its plural or singular form.

17. Governing Law,  All issues and questions concerning the construgtion, validity,
enforcement and interpretation of this Agreement shall be governed by, and construed in
aceordance with, the laws of the State of Flotida without giving effect to any choice of law or
conflict of law rules or provisions (whether of the State of Florida or any other jurisdiction) that
would cause the application of the laws of any jurisdiction other then the State of Indiana

18, JURISDICTION AND VENUE. ANY LEGAL SUIT, ACTION OR PROCEEDING

- CONTEMPLATED HERERY MAY BE INSTITUTED IN THE FEDERAL COURTS OF THE
UNITED STATES OF AMERICA OR THE COURTS OF THE STATE OF FLORIDA, IN
BACH CASE, LOCATED IN PALM BEACH COUNTY, AND BACH PARTY
IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS 1N
ANY SUCH SUIT, ACTION OR PROCEEDING, SERVICR OF PROCESS, SUMMONS,
NOTICE OR OTHER DOCUMENT BY MAIL TO SUCH PARTY’S ADDRESS SET FORTH
HEREIN SHALL BE EFFECTIVE SERVICE OF PROCESS FOR ANY SUIT, ACTION OR
OTHER FPROCEEDING BROUGHT IN ANY SUCH COURT. THE PARTIES
IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY OBJECTION TO THE LAYING
OF VENUE OF ANY SUIT, ACTION OR PROCEEDING IN SUCH COURTS AND
IRREVOCABLY WAIVE AND AGREE NOT TO PLEAD OR CLAIM IN ANY SUCH
COURT THAT ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN ANY SUCH
COURT HAS BEBN BROUGHT IN AN INCONVENIENT FORUM,

19, WAIVER OF JURY TRIAL. AS A SPECIFICALLY BARGAINED INDUCEMENT
FOR EACH OF THE PARTIES HERETO TO ENTER INTO THIS AGREEMENT (WITH
EACH PARTY HERETO HAVING HAD OPPORTUNITY TO CONSULT COUNSEL),
EACH OF THE PARTIES HERETO EXPRESSLY AND IRREVOCABLY WAIVES THE
RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING UNDER THIS
AGREEMENT OR ANY ACTION OR PROCEEDING ARISING OUT OF THE
TRANSACTIONS CONTEMPLATED HEREBY, REGARDLESS OF WHICH PARTY




HERETO INITIATES SUCH ACTION OR PROCEEDING, AND ANY ACTION OR
PROCEEDING UNDER THIS AGREEMENT OR ANY ACTIOM OR PROCEEDING
ARIBING OUT OF THE TRANSACTIONS CONTEMPLATED HERERY SHALL BE TRIED
IN A COURT OF COMPETENT JURISDICTION BY A JUDGE SITTING WITHOUT &

JURY.

20. Spgcific Performance. The obligations of the Parties hereto (including Bserow Agent)
ave unique in that time 15 of the essence, and any delay in performance herewnder by any Party
hereto will result fn ixreparable harm to the other Partiss hereto, Accordingly, any Parly hereto
may seek specific performance and/or injunetive relief befors any court of competent juriediction
in order to enforce this Agreement or to prevent violations or threatened violations of the
provisions hereof, and no Party hereto shall objeot to specific performancs or ijunctive relief as
an appropriate remedy. Egcrow Agent ackuowledges that fis obligations, as well as the
obligations of any Party hereunder, are subject to the equitable remedy of spscific performance
and/or injunctive relief.

21, Business Days, If any date on which Escrow Agent is required to make an investment or
a delivery pursuant to the provisions hereof is not a Business Day, then Bscrow Agent shall make
suoh Investment or delivery on the next suwoceeding Business Day, For purposes of this
Apteernent, the term “Business Day” means any ¢ay other than a Saturday or 2 Sunday or a day
on which banks located in Indianapolis, Indiana generally are required by law to close,

22, Counterparts, This Agreement may be executed and delivered by the Parties hereto
individually or in any combination, in one or more counterparts (including by meaus of facsimile
or eleotronically transmitted signature pages), each of which shell be deemed an original and atl
of which shall together constitute one and the same agreement.

23. Conflicts. The Perties hereto agres and acknowledge that to the extent any terms and
provisions of this Agreement are in any way inconsistent with or in confliet with any term,
condition or provision of the Asset Purchase Agreement, the terms of the Asset Purchase
Agreement shall govern and control.. Unless and until Bscyow Agent shall be notified in writing
that ap mconsistency or a conflict exists between this Agreement and the Asset Purchase
Agreement, it shall be entitled (o conolusively sssume that no such inconsistency or confliet
exigrs, In the event that Bscrow Agent shall be notified that un nconsistency or a conflict exists
belween this Agreement and the Asset Purchase Agreement, Escrow Agent shafl be permitied to
interplead assets held hereunder pursuant to Section 5(g) hereof,

24. Termination. This Agreement shall termliate when all of the Escrow Funds have been
veleased and distributed in aceordance with Sectlon 4, Upon such teyrmination, thls Agreement
shall have no further fores and effect, except that the provisions of Sections 6 through 24 ghall
survive such terminstion and the resignation of Bscrow Agent.

25, Aftorneys” Fees, In the event of any action, litigation or proceeding arising under this
Agreement, the prevailing Party shall be eatitled to i¢ reagonable attorneys’ fees and reasenable
costs, in addition to ahy other relief to which such Party may otherwise be entitled at law or
equity. The prevailing Party Is the Party who receives substantially the relief sought by said



Party, whether by final unappealable order, dismissal or settlement, including any mediation or
arbitration.

[REMAINDER OF PAGE LEFT BLANK]
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IN WITNESS WHEREOF, the Patlios horeto have exvouited this Agreement as ofthe

deite and yoar fivst above-written,
SELLARS:

Florith lnsurance Advlsory Group, LLC

e
By ..M bt

Printed: JV/ ld’)ﬁ@/ ﬂ Buzh
Titler._Menag o ﬁlamizgt.ﬂm-..

MRB & Assoolates H LLC

By: /)/)/ /)/V%w
Printed: _M«: /)&‘6/ ,Z 61.}"5%" .

Titles Man G«C?C’f"

Inkurance Aslvisors or South It lorida, LLC

)

Printed: JV;I{’/’M’()I/ fiDUZA“ —
Te: My G.Cl%/hf/;‘ Membey

BUYER:
Desota Moulton, LLC

By ,QJQ@/@%MM —

Printed: /Q@A/Zu ZD&?M

Title: e

KD_196257_Lifacy

Flardn Tsurance Advisory Group 1}, LL.G

By: -
prnted: Michae UF Bozy
Tiler m&nm}ma Me pndrer

MRB & Associatws 111, LILC

By ()7’1@)1/\)%/\,
Printed; __Mic W—(’r@&.b E)()Z)*v
Tile: ﬁU’H?c?!’)Zed._Mambe.}"

Flovda Property & Casualiy Inguratice
Agenoy, LLC

By : W n"ﬂ//’h —

" Priated: _M\CH’ﬁEL ?2(5 —Edﬁl@
" Titlo: mam}?mfj Menber

ESCROW AGENT;
Oule Sireot Fundipg, LEC

.
Prhnml* AJ(/LW (D d LﬁWf@’
(\Qh/ O(MO:”PI

,%53

Title;

Signunte Prge 1y Beerny Agreenght
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Esther Ovadia, Esq.

Reliance Global Holdings, LLC
40 Wall Street, 60" Floor
New York, NY 10005
212-293-8500 Ext: 4645

August 4, 2016

Via Email
Michael R. Buza
mbuza@pbiag.com

RE: Claim notice regarding out of trust exposure,

Dear Mr, Buza,

As per Section 8 of the Asset Purchase Agreement dated May 22, 2016, and per the Escrow
Agreement signed on June 17, 2016, Desoto Moulton, LLC {my client) is hereby making a claim for
indemnification in the amount of $129,153.64 for the reasons stated below.

After purchasing seven insurance agencies from you for the sum of $18,800,000, it has come to
my client’s attention that you have not been holding trust funds as Florida law requires you to, and that
you are personally holding onto $129,153.64 that you received from insured customers on behalf of the
insurance companies. In fact, you have admitted that you are holding onto this amount, but insist that
the amount owed to insurance companies should be pro-rated between my client and yourself for the
month of June based on the closing date of June 17"". Pro-rating trust funds is obviously not feasible
since the funds neither belong to you nor to my client. You were entrusted to hold on to themina
separate account and then pay the funds over to the insurance companies, the true owners of these
funds. You have failed to do so, and the potential repercussions are immense. Any client whose funds do
not reach the insurance company will have his policy cancelled. This is a problem for my client, because
they will lose customers. However, the bigger issue is that an insured event may occur and the customer
will not be covered.

In order to determine the amount that is still owed by you to insurance companies, my client
has worked in good faith with you and with your accountant for the past couple of weeks, My client has

gone above and beyond to try and help you understand your own financial statements. However, all



communication from you has ceased on July 26", Attached as Exhibit A is a spreadsheet drafted for you
by my client, that shows all premiums that we know of so far that were due to be paid to insurance
companies for the month of June. The amounts that are in the column titled “Mike Portion” are funds
that were received by you and not forwarded over to the insurance companies. The amounts titled
“Desoto Moulton Portion”, were received by my client and have or will be paid to the insurance
companies at the appropriate time. Exhibit B is a more detailed description of Exhibit A, giving exact
amounts and dates of deposits and bank accounts deposited to.

[ understand that you have bheen made aware of Section 626.561 of the Florida Statutes, which
states in part that “all premiums... received by an agent... are trust funds received by the licensee in a
fiduciary capacity. An agent or Insurance agency shall keep the funds belonging to each insurer for which
an agent is not appointed... in a separate account so as to allow the department or office to properly
audit such funds. The licensee...shall account for and pay the same to insurer...”. The statute goes on to
say that “Any agent... who, not being lawfully entitled thereto, either temporarily or permanently diverts
or misappropriates such funds or any portion thereof... commits the offense described below: ... if the
funds are $100,000 dollars or more, a felony of the first degree.”

My client hereby demands that you either pay the funds described above to the insurance
companies immediately, or allow the escrow agent holding onto the funds in escrow as per Section 4 of
the Asset Purchase Agreement to release the $129,153.64 to my client immediately. My client further
reserves the right to adjust the amount that Is owed pending any further notices from insurance

companies and/or to compensate for any other claims.

Thank you, ,
Cg/\/\/\o
Esther Ovadia, Esq.
Cc: Law Offices of Bonnie A. Brown. Att: Bonnie Brown - bonnie@bonnlebrownpa.com

Cc: Oak Street Funding, LLC. Att: Alicia M. Mitchel Chandler - Alicia.chandler@oakstreetfunding.com
Cc: Krieg DeVault LLP. Att: John Baxter, Esq. — jbaxter@kdiegal.com




Exno ¥ A

Payments To Make
With Division Between Former Owner and Current Owner

Payee
1 Atlantlc Speclaity Lines
All Risks
2 Hull & Company (St. Petersburg)
3 Hull & Company (Jacksonville
4 Hull & Company (Danla Beach)
Insurance Intermediaries (Kortz, Andrew)
5 John J & Shirley Leonardo (Cancellation - RP)
6 Players Club Condominium Assoclation (Overpymt)
7 Hartford Fire Insurance Co (Symtech)
8 Heritage Insurance Co (Players Club)
9 FedNat Underwriters (Gevais)
10 Hartford Steam Boliler (Nice Ice)
Florida Workers Comp JUA
Liberty Mutual
Florida Workers Comp JUA
Infinity Insurance Co
11 C NA Surety
12 The Hartford
13 PGIT
14 R-T Speclalty
15 Hull & Company
16 Hull & Company
17 Atlantic Specialty Insurance
18 Hearts Afire, Inc,
19 Aphrodite Soussa Trust
20 Hull & Company
21 Gulfcoast Drywall
22 CRC :
Total:

DeSoto
Moulton
Total Due Mike Portion Portion
$21,058.13 21,058.13 -
$809.61 809.61
$37,165.93
$2,543.89 - 2,543.89
$10,058.10 10,058,10 -
$926.17 926.17
$357.51 - 357.51
$76.00 76.00
$1,271.00 1,271.00
$7,421.00 7,421.00
$330.00 330.00
$5,859,00
$21.85 21.85
$9.30 9.30
$39.15 39.15
$118.80
$80.00 80,00
$839.30 839.30
$330.30 330.30
$2,712.31 2,186.41 525.90
$14,791.32
$1,775.70 1,775.70
$4,618.55 4,325.34 293.21
$110.22 110.22
$204.04
$3,228.04 3,139.69 88.35
$1,064.00 1,064.00
$27,012.88 23,520.07 3,492.81
$144,832.10| 129,153.64 15,678.46




Exnibt B

Broken down by which account deposited to

Deposited to

Mike Desoto
1 Atlantic Specialty $21,058.13
BU 5668 6/3/2016 Asar Investment 1,017.64
BU 5668 6/3/2016 Asar Investment 562.55
BU 5668 6/13/2016 C. Garfield Neely, P. E. 4,678.00
BU 5668 5/25/2016. Coast To Coast Marine In 1,900.00
BU 5668 6/29/2016 Danny Aldrich 377.49
BU 5668 5/26/2016 Finn, Mike 3,186.05
BU 5668 6/16/2016 Sentury Security Agency 1,088.30
BU 5668 6/7/2016 Steven Smith 10,445.50
23,255.53
2 Hull&Co $37,165,93
BU 5668 wire June Seabreeze 9,046.69
BU 5668 June, 2016 A&M Cocoa 1,037.97
BU 5668 June, 2016 Alliance & Associates 5,728.87
BU 5668 6/6/2016 Catherine Cross 1,766.99
BU 5668 6/3/2016 Debary Civic Association 3,175.87
BU 5668 6/11/2016 Hidden Acres Rescue for 8,303.00
BU 5668 6/15/2016 Jill and Darwyn Jones 1,748.91
BU 5668 6/2/2016 Kite Tax Llen Capital 897.15
BU 5668 6/21/2016 Littie Folks Child 95,18
BU 5668 wire June Seabreeze 5,365.30
37,165.93
3 Hull&Co $2,543.89 ,
WF 0228  7/6/2016 Ashwood of Brevard ‘ 1,069,18
WF 0228  7/6/2016 Ashwood of Brevard 1,474.71
2,543.89
4 Hull&Co $10,058.10
BU 5668 6/29/2016 Rancho Teresita 10,058.10
7 Harford Fire Insurance
WF 0960 6/24/2016 Symtech 1,271.00
6 & 8 Heritage Ins Co $7,421/players club $76
WF 0960 6/17/2016 Players Club 7,421.00
9 Federated National $ 330 '
WF 0960 6/24/2016 Gervais 330.00
10 Hartford Steam Boiler $ 5,859
WF 0960 6/9/2016 Nice Ice Co 5,859.00
11 C NA Surety $ 80
WF 0960 5/27/2016 The Oaks of Arcadia 100.00




12 The Hartford $ 839.30

WF 0960
WF 0960

5/19/2016 Harlan Long
6/13/2016 Spinnaker Point

13 PGIT $ 330.30

WF 0228

7/21/2016 City of Arcadia

14 RT Specialty $ 2,712.31

15

16

17

19
18

20

21

WF 0228
WF 0960

D'Vines Wine
(Down Payment)
(First Ins Fund)

7/12/2016
7/5/2016

Hull & Company $14,791.32

WF 0228
WF 0960
WF 0228
WF 0960

WF 0960
WF 0228

7/1/2016 Accardi, John P
5/26/2016 Betty Grady
7/19/2016 Hitzing, Justin
6/16/2016 Kinard Tree Service

Kinard Tree Service

6/2/2016 Murray, Robert S III

7/11/2016 Turner Loose, LLC
Total

Hull&Co $1,775.70

WF 0960

6/24/2016 Symtech

Atlantic Specialty $4,618.55

WF 0960

WF 0960
WF 0960
WF 0960
WF 0960

6/21/2016 A Cut Above
Canc. RP  Aphrodite Soussa Trust
Hearts Afire Inc
6/13/2016 Hochstetler Portable Welding
6/21/2016 South Trall Associates
6/21/2016 Tuckers Grade Associates
6/27/2016 Warren Horner Rentals

Hull & Company $ 3,228.04

WF 0960
WF 0960

WF 0228 7/12/2016 Palm Grove Mennonite Church

6/11/2016 C J Hilgendorf Inc
6/21/2016 Helmuth, Beverly I

Gulfcoast Drywall $1,064

WF 0960

5/9/2016 Gulfcoast Drywall

Deposited to

Mike

Desoto

136.00
931.00

525.9
2186.41

5,018.71

356.75
(124.08)
3,605.49

367

695.04

2,700.00

4,075.51 -

1,164.01

8,856.87

1,973.00

© 500.00
(204.04)
310.48
2,190.27
562.55
562.55

5,085.82

562.55
2,908.24

7,470.55

88.35

3,470.79

1,064.00

88.35




22 CRC 27012.88

WF 0960
WF 0960
WF 0960
WF 0960
WF 0960
WF 0960
WF 0960
WF 0228
WF 0960
WF 0960
WF 0960
WF 0960
WF 0960
WF 0960
WF 0960
WF 0228
WF 0960
WF 0960
WF 0960
WF 0228

6/24/2016 Brownville Baptist
6/29/2016 Brownville Baptist
6/2/2016 The Learning Tree
6/7/2016 The Learning Tree
6/24/2016 Gary J Mundell
6/28/2016 Gary J Mundell
6/29/2016 Dereck Manley
7/18/2016 Dereck Manley
6/1/2016 William Delaney
6/9/2016 H-17 INC
6/29/2016 Wouthwest Fending
6/1/2016 Frierson, Gary
6/1/2016 DA Manor
6/9/2016 Dale Thomas
6/28/2016 Dale Thomas
7/11/2016 Turner Loose
6/20/2016 Total Pest
6/21/2016 Total Pest
6/21/2016 DeSoto Coin Laundry
7/16/2016 DeSoto Coin Laundry

| Deposited to

‘Mike

Desoto

485,30
1,288.22

680.00
1,339.33
1,375.28
3,633.86

462,99

720.28
3,105.93
1,606.69
1,879.88
2,722.14

562.67
1,510.68

845.00
334.58
1,141.24

1,295.96

1,877.98

3,006.72

23,694.07

6,180.66



Peterson®@Bernard

ATTORNEYS AT LAW
Established 1981

Reply to: Edwin E. Martell, 11}
Stuart, Fl. 34996
edwin.moptelldpetersonbernard.com

August 8, 2016

VIA EMAIL & U.S. Mail
zelaser@bia-law.com

Zachary 1. Glaser, Bsquire
Bennett, Jacobs & Adams, P.A.
Post Office Box 3300

Tampa, FL. 33601

Re:  Michael R._Buza - Claim notice

Dear Mr, Glaser:

Please be informed that our Firm represents Mr, Michael Bouza with respect to the
above-referenced matter, Pursuant to paragraph 4(c) of the Escrow Agreement, please let
this serve as Mr, Buza's “Dispute Notice,”

As you are aware from the daily emails for the last three weeks, this $129,153.64
dispute arises out of a disagreement regarding the proration of the month of June 2016,

Prior to closing, Mr, Buza agreed to provide Desoto Moulton, LLC with a.$166,000
credit to pro-rate for the month of June for the closing date of June 17, 2016, The contract
provided that Mr, Buza would be entitled to the proceeds received prior to June 17" and
would be responsible for the expenses incurred up to June 17"%, As set forth in My, Buza’s
email attached hereto as Exhibit “A,” Desoto Moulton, LLC did not even have operating
accounts set up to handle post-closing expenses. For approximately six weeks’ post-closing,
Mr. Buza, ag an accommodation to Dosoto Moulton, continued to pay expenses with the
understanding that Desoto Moulton would reimburse him for all expenses paid for expenses
incurred after June 17, 2016, As set forth in Mr, Buza’s email directed to Desoto Moulton’s
CFO, Dave Teiler, after the credit and funds advanced by Mr. Buza, Mr. Buza is owed
$56,186.29.

FORT LAUDERDALE , STUART
707 S Ard Avenue, Suile 300 1330 416 Flamingo Avenue
Fort Landerdale, Floridan 33316 Wost Stuart, Flovida 34996
Phone; 9547643200 o Phone 772,286.9881
Faxy 95:1728.9019 Fax: §61.471.5603 Fax; 772.220.1784

wiviv, petersonbernard.com




Mr. Glaser
August 8, 2016
Page 2 of 4

Mr. Buza has atfempted to work with your client for weeks to resolve the pro-ration
issue. It is our understanding that Desoto Moulton has retained Bric Berkowtiz, CPA in
Stuart, FL, to continue performing accounting services for the new entity, Desoto Moulton,
LLC. Thus, Mr, Berkowitz, Desoto Moulton’s own CPA, has confirmed that he agrees with
the analysis set forth in Mt. Buza’s email of August 1, 2016 attached hereto as Exhibit “A.”

Frankly, my client is very concerned that Desoto Moulton, LLC would purchase an
insurance operation with over $50,000,000 in premiums with no bank accounts in place at the
time of closing and have failed to set up or transfer proceeds in a timely manner in order to
accommodate the handling of receipts and payments by each of the various office locations
throughout the State of Florida, The fact that your client asked Mr. Buza to continue paying
bills after the sale and transfer of ownership is highly unusual,

Mr. Buza informs me that currently less than half of the insurance agency carrier
coniracts have been transferred into the name of the new owners, It is almost two months’
post —closing. This is very concerning as there are insurance contracts that remain in my
client’s name, These ¢ontraets need to be transferred into the name of the new owners
immediately,

As a result of your client’s apparent inability to open bank accounts and transfer the
agreements, my client continues to allow Desoto Moulton to have premiums deposited into
his accounts. Each week he transfers the funds to Desoto Moulton. This week, which is now
7 (seven) weeks after closing, Mr, Buza transferred over $100,000 to Desoto Moulton, LLC,
Your suggestion that Mr. Buza’s accommodation to your client has resulted in Mr, Buza’s
owing your client money is completely wrong. You should speak to Desoto Moulton’s
accountant, Eric Berkowitz, who will explain to you in detail how it is your client that owes
Mr, Bouza, Frankly, your client should pay Mr. Buza what they owe him and thank him for
allowing Desoto Moulton to use his operating accounts,

There are a number of operational issues that are also very concerning to my client.
See a list of them below:

» There is no sales leadership in place to provide the sales staff with guidance, direction
and motivation to hit sales goals;

» No one from Reliance Global Holdings is in Florida to manage the overall day to day
operations and give suppozt to the staff who are accustomed to having direction and
guidance from management, There is a general feeling of helplessness throughout the
organization;
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o Clearly Reliance is in this for the money but unfortunately insurance is a relationship
business and with no management locally In Florida the sales and retention of business
will be drastically impacted and has already begun to decrease. This will impact the
income of the business;

¢ Throughout Mr, Buza’s month with Reliance as a consultant, Mr. Buza offered
suggestions but was always ignored, This has made him question their intentions;

s Further, relationships need to be established with the carriers, It cannot be taken for
granted that they will move their agreements to the new ownership. They need to be
communicated with and kept informed at every turn, Plus Reliance’s stance is that they
will have an assistant level staff person meet with the carriers and this is not acceptable
or expected by the carriers;

» Reliance has appointed managers in each of the locations without asking for any input
orrecommendations from Mr, Buza, Their choices have impacted the business and the
operations in each and every location. Some of the choices for managers are
inexperienced; are justlearning the insurance business; do not have the proper licenses;
and are not ready to run an office with millions of dollars in revenue; and

e On numerous occasions, existing staff have reached out to Mr. Buza personally with
frustrations and fears regarding the practices of Reliance and expressing concern
tegarding their lack of understanding of insurance industry procedures.

Now that your client has asserted a claim against Mr, Buza, please instruct your client
to refrain from any further contact with Mr, Buza. Any communications should be directed
to my office. With regard to any ongoing cooperation requirements, my office will work
with Mr. Buza to accommodate your requests,

Thank you for your attention to this matter.
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Very truly yours,
PETERSON BERNARD

;7

B E. Mbttell, 111

EEM/cam For the Firm

Encls,

ce: Michael Buza

ol

Pursuant to Section 9 of the Escrow Agreement;

Bonnie A, Brown, Bsquire
bonnie@@bonnieabrownpa.com

Joe Sasson, Desoto Moulton, LLC
jsasson@reliancegh.com

Esther Ovadia, Esquire
govadin@reliancegh.com

Alicla M. Mitchell Chandler
Alicia.chandler@oakstrestiunding.com

John Baxter, Esquire




From: Mike Buza

Sent: Monday, August 01, 2016 2:25 PM

To: 'David Teller' (dieller@reliancegh.com); 'Erfc Berkowltz'

Cc: Joey Sasson (Jsasson@rellancegh.com); Yaakov Beyman (yabeyman@rellancegh.com); Esther Ovadia
(eovadia@rellancegh.com)

Subject: Updated Worksheets & Nptice

David;

L am in receipt of your Friday emails to Eric and me, After spending the weekend reviewing the
spreadsheets and accounting issues, I am prepared to reconcile these issues once and for all,

I have attached a spreadsheet that Eric prepared which we believe properly reflects that I owe
$93,963.38 for commission/premiums that were paid into my accounts in June. You will note
that using the $93,963.38 figure, [ am owed $56,186.29,

The analysis that you previously provided reflects your position that I owe $129,153.64 for
commissions/premiums received in June. The $35,190.26 difference relates primarily to all of
the bills that I paid for the entire month of June. In order to more accurately break down the
approximately $35,000 difference, Eric would have to go through each and every bill for every
location and entity. Eric tells me this would take significant accounting time. In an attempt {o
compromise this matter, | am willing to split the $35,190.26 difference equally with you. Thus,
[ am willing to agree to split this amount at $17,595.13 each. Unfortunately, Reliance was not
set up with bank accounts in a timely manner so 1 was forced to pay bills after selling from my
accounts which is unheard of in the insurance industry. This compromise is an attempt to get
this June reconciliation behind us once and for all.,

Exhibit A



Based on my compromise, Eric’s spreadsheet would be reduced accordingly, Thus, the
$56,1086.29, that Desoto Moulton, owes me would be reduced to $38,591.16, This is more
than faiv in light of the fact that I have continued to fund your operating accounts and work with
you to keep the business going for now over a month since closing.

At this point, the most important issue is for you to make sure that the insured’s premiums get
paid to the carriers today. As you know, because of'a number of reasons, the policies are still
under my license number, Thus, your failure to pay these July invoices for premiums due today
could result in significant harm to my license. Obviously, that would be completely
unacceptable,

On another note, please let this serve as my formal notice to you that as of August 5, 2016, all
of' my accounts will no longer allow sweeps. Thus, by Friday, August 5, 2016, you need to
have all of your own operating accounts set up to handle these sweeps, Unfortunately, my
banks will not authorize logins to Reliance since you only acquired the assets so as we
previously agreed, Eric will send you statements for each account every Friday, Sorry for the
inconvenience, but it is the bank’s rules,

Any failure on your part to have these bills paid today will cause me issues with my license. It
is clear that these invoices came in in July and are the new businesses’ responsibility, not

mine, As you know, I previously agreed to prorate the month of June by giving Desoto
Moulton a $166,000 credit at the closing., Using the EBITDA figures on the attached
spreadsheet, the seller is entitled to a credit of $47,470, Thus, using these figures, it could
certainly be argued that T am owed $120,000, I have been attempting to work with you guys for
6 weeks now to get these issues resolved. This is your business, Please get the proper bank
accounts set up and get the proper licensing in place.

Thanks, Mike

Michael R Buza

561-282-7071 Cell
mbuza@pbiag.com



Detall of items deposited to Brokerage/Trust Accounts
Broken down by which account deposited to

Depaosited to

Mike Desoto
1 Atlantic Specialty $21,058.13
BU 5668 6/3/2016 Asar Investment 1,017.64
BU 5668 &{3/201& Asar Investment 562.55
BU 5668 6/13/2016 C. Garfield Neely, P. E. 4,678.00
BU 5668 5/25/2016 Coast To Coast Marine In 1,900.00
BU 5668 6/29/2016 Danny Aldrich 377.49
BU 5668 5/26/2016 Finn, Mike 3,186.05
BU 5668 6/16/2016 Sentury Security Agency 1,088.30
BU 5668 6/7/2016 Steven Smith . 10,445.50
+ 23,255.53
2 Hull&Co $37,165.93
BU 5668 wire June Seabreeze 9,046.69
BU 5668 June, 2016 A&M Cocoa : 1,037.97
BU 5668 June, 2016 Alliance & Associates 5,728.87
BU 5658 6/6/2016 Catherine Cross 1,766.95
B8U 5668 6/3/2016 Debary Civic Association 3,175.87
BU 5668 6/11/2015 Hidden Acres Rescue for 8,303.00
BU 5668 6/15/2016 Jill and Darwyn Jones 1,748.91
BU 5668 6/2/2016 Kite Tax Lien Capital 897.1%
BU 5668 6/21/2016 Little Folks Child 95.18
BU 5668 wire June Seabreeze 5,365.30
37,165.93
3 Hull&Coe $2,543.89
WF 0228 7/6/2016 Ashwood of Brevard 1,069.18
WF 0228  7/6/2016 Ashwood of Brevard 1,474.71
2,543.89
4 Hull&Co $10,058.10
BU 5668 §5/29/2016 Rancho Teresita 10,058.10



7 Harford Fire Insurance
WF 0960 6/24/2016 Symtech

S & 8 Heritage Ins Co $7,421/players club $76
WF 0560 &/17/2016 Players Club

9 Federated National $ 330
WF 0960 6/24/2016 Gervais

10 Hartford Steam Boiler $ 5,859
WF 0960 6/5/2016 Nice Ice Co

11 C NA Surety $ 80
WF 0860 5/27/2016 The Oaks of Arcadia

12 The Hartford $ 839.30
WE 0960 5/19/2016 Harlan Long
WF 0960 6/13/2016 Spinnaker Point

13 PGIT $ 330.30
WF 0228 7/21/2016 City of Arcadia

14 RT Spedialty $ 2,712.31
D'Vines Wine
WF 0228 7/12/2018 {Down Payment)
WF 0960  7/5/2016 {First Ins Fund)

15 Hull & Company $14,791.32
WF 0228 7/1/2016 Accardi, John P
WF 0860 5/26/2016 Betty Grady
WF 0228 771972016 Hitzing, Justin
WF 0960 6/16/2016 Kinard Tree Service
Kinard Tree Service
WF 0960 6/2/20G16 Murray, Robert S 111

1,271.00

7,421.00

330.00

5,859.00

100.00

136.00
931.00

525.9
2186.41

5,018.71

356.75
(124.08)
3,605.49

367

4,075.51

655.04



16

17

19
i8

20

21

WF 0228 7/11/2016 Tumer Loose, LLC
Total

Hull&Co $1,775.70
WF 0560 6/24/2016 Symtech

Atlantic Specialty $4,618.55
WF 0960 6/21/20156 A Cut Above

Canc. RP Aphrodite Soussa Trust

Hearls Afire Inc

WF 0960 6/13/2016 Hochstetler Portable Welding
WF 0960 6£/21/2016 South Trail Associates
WF 0960 6/21/2016 Tuckers Grade Associates
WF 0860 £/27/2016 Warren Horner Rentals

Hull & Company $ 3,228.04

WF 0960 6/11/2016 C ] Hilgendorf Inc

WF 0960 6/21/2016 Helmuth, Beverly 1

WF 0228 7/12/2016 Palm Grove Mennonite Church

Gulfcoast Drywall $1,064
WF 0960  5/9/2016 Gulfcoast Drywall

CRC 27012.88

WF 0960 6/24/2016 Brownville Baptist
WF 0960 6/29/2016 Brownville Baptist
WF 0260  6/2/2016 The Learning Tree
WF 0860  6/7/2016 The Learning Tree
WF 0960 6/24/2016 Gary J Mundeli
WF 0960 6/28/20186 Gary J Mundell
WF 0960 6/29/2016 Dereck Manley
WF 0228 771872016 Dereck Manley

2,700.00

8,856.87

1,973.00

500.00

(204.04)
310.48
2,150.27
562.55
562.55

1,164.01

5,085.82

562.55
2,908.24

7,470.55

88.35

3,470.79

1,064.00

485.30
1,288.22
680.00
1,339.33
1,375.28
3,633.86
462.99

88.35

1,295.96



WFE 0960
WF 03960
WF 0S60
WF 0960
WF 0960
WF D560
WF 0860
WF 0228
WF 0950
WF 03960
WF 0960
WF 0228

6/1/2016 William Delaney

6/9/2016 H~17 INC
6/25/2016 Wouthwest Fending

6/1/2016 Frierson, Gary

6/1/2016 DA Manor

6/9/2016 Dale Thomas
6/28/2016 Dale Thomas
7/11/2016 Turner Locse
6/20/2016 Total Pest
6/21/2016 Total Pest
6/21/20186. DeScto . Coin Laundry
7/16/2016 DeSoto Coin Laundry

720.28
3,105.93
1,606.69
1,879.88
2,722.14

. 562.67
1,510.68

845.00
334.58
1,141.24

1,877.98

3,006.72

23,654.07

6,180.66
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MIKE BUZA'S COMPANIES
FOR THE MONTH ENDED, JUNE 31, 2815

Revenues
Compmission ncome
Less “client costs exp”
Less Refimds
Net Commission
Commrissiar nzome Brokerage
Clhent Cost Brokerege Exp
Less Refimds
Net "brokerage™ Income
Addirional fncome per MM
Reutal Income

- Totat Revestue

Operating Expenses

1 Wages-Other

Z Remt

1 Comamissions

3 Cfice!Compiner Exp

1 Taxes-Pays

3 Uidlites

4 Professionai Fees

5 Advertising

5 Repairs & Maint

3 Telephone

1 Contract Laber

3 Licenses

3 Posmg=

3 Credir Card Fees

1 Insuramco-Health

5 Enterizmment 2nd Meals

3 Bamk Fess

3 Comper

1 Contirning Education

3 Security/Alarm

3 Duss & Subscopficns

3 Quoting

3 Pavroll Co. Fees

3 Donations

3 Eqipmear Rental

3 Taxes-Propenty

3 Staff AMeals

3 Taxes-Cther
Association Fees
Auto Expense
Consuiting
Penzlties
Travel
Wages-Officer

Bonus
Storage
Gas
Gift

Proration 1730
} Toral i Seller } Prorztion 13730 buver
$426,533 241,589 $184.744
($241.385) $135,785) {SHHML Aty
8359} 5283} ST1%)
$184,450 $104,522 $79.928
$240.195 $136,111 %104 085
[$190,0543 18107720 18823740
52219 LEEI 51,3951
$50,101 28,391 521,711
£
$254551 Iz 101638
$66,295 $37.566 $93,727
S12.673 $7,181 $5,492
$5,115 55,165 53950
SI3.575 $7,692 - §5.882.
$5,115 32,898 $2.216
$6,495 $3,686 2814
$7,788 $4415 $3375
SL775 $1,006 $769
S10473 £5.954 £4,538
5805 5456
50 50
$1239 5702
$1,085 S614
$i32 s75 .
$160 593
$3,545 $2,008
§,573 $2,591
50 S0
50 S0
5279 5158
$455 £263
0 50
525 314
50 50
5351 sis
$0 S0
0 <0
50 0
3970 3556
s2.029 S1150
£2,143 $13214
0 s0
s0 s0
50 50
0
so
50
50
50

CAUs2rs\CMoler\Appleta\Local\MicrosofWindows\Temporary Internet Fites\Content.QutiookK\TXSTERSCYOT workpook prorations-JUN2OI6-REVISED-1-JUL 2516, xisx
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Total Expenses
Net EBITDA

S$E58,781 S85.442 565,538
583,776 $47,470 $36,300

$36,300.49 -<—Owed 10 Desoto Moulton for Juns 2616
[5166,1 50,971 <~Prior 26vance based on June 2015 vumbers ar ddosing
$35.591.87 <—Desoio Moalton LLC refmbursement to Mike for payroll
$93.863.38 «<~Money thar went into Mike's Brokerage Ascts prior m 6/17/16
1$37.872.09) <—Transter from Mike Personally to MRB3-Acct #5862 - 622716
1S9 1y <—Transter from Mike Personally to MRB2-Acct #5803 - 6723716
359500 1) <~Transkr foom Mikz Personally 10 MRB3-Acct 25862 - 6/23/16
B 16893 <—Transfer from Mike Personally 1o MRBS-Acet £5862 - 623716
20000 <~Transfer fram Make Personally 10 FTAGZ-Actt #5528 ~ 6/25/16
10} <~Transfer from Mike Personalty 16 FIAG2-Acot 25668 - 629416
{32706 00} <~Transfer from Mike Personally 1o FLPCl-Arct #5584 - 6730716
33269922 <~Mike's Personal Bills Paid from Companies after 6/17/16
(837 1.09) <-FIAG Payroll - 6724716 - Mike 70% ~ DMLLC - §30% — Mike Paid

($1.370.123

R3.004 203 (S1.501. 371 <TIAG2 Payroll —$12416 - WEhe T0% ~ DNVILLC - $30% ~ Mike Paid
iS193987; I$3%1.55) <—IASF Payrodl - 6/24/15 - Mike 70% ~ DMLLC - S30% - Mike Paid

151.052.24}
€8727.008

153,368.38)

($313,67) <-MRB3 Payroll -~ 6/24/16 - Mike 70% - DMILC ~ $30% - Mike Paid
13 <—FIAG Taxes - 6/24/16 ~ Mike 70% - DMLLC ~ $39% - Mike Peid
154140.54) <FLAGZ Taxes - 6124/16 ~ Mike 70% - DMLLC - $30% - Miks Said

{$507 95} {S1%(.79] <-TASF Tanes - 6/24/16 - Mike 70% ~ DMLLL ~ S30% - Mike Paid
(R239.5531 EBIST 5% {571.871 <~MRB3 Taxes -~ 6724/16 « Mike 70% - DMLLC - S30% - Mike Pzid

{856.186.29) Owed 10 Mike Brza from Desoto Moulton LLC

C:\Users\CMoler\AppData\Local\Microsoft\windows\Temporary Intesnet Files\Content Qutloot\TXETERSC\DT workbook prorations-JUN2016-REVISED-1-JULZ9"16.xlsx
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ADAMS, D.A. AND EHPLOYHENT LAW JAN 8. TOUT
ADMINISTRATOR

Atorneys At Law
AMANDAL, COX

: BRIGETTE P, OROMWELL
JOHN R. DARIN

LISA €. LAZAN
KATRINAA, LUETZOW
JARED M, WRAGE

September 8, 2016

Oak Street Funding, LLC

Attn: Alicia M, Mitchell Chandler, Esq,
11350 N, Meridian Street, Suite 600
Carmel, Indiana 46032

RE:  Buyer’s Claim Notice
Desoto Moulton, LLC -- Michael Buza Escrow Agreement
BJA File No.: 2016-17234

Gentlemen:

As you know, this firm represents Reliance Agency Netwark, LLC and its affiliated
companies, including, but not limited to, Desoto Moulton, LLC (collectively “Reliance” or the
“Byyers”) with regards to the Buyers’ dispute with Michael Buza, Florida Ingurance Advisory
Group, LLC, Florida Insurance Advisory Group II, LLC, MRB & Associates 1T, LLC, MRB &
Associates T, LLC, Florida Property & Casualty Insuranc Ageney, LLC, and Insurance Advisors
of South Florida, LLC (hereinafter refetred to as the “Seller Parties”) pertaining to that certain
Asset Purchase Contract and Receipt dated May 22, 2016 (hereinafter the “Agreement”) and the
accompanying Escrow Agreement dated June 17, 2016, Please allow this to serve as the Buyers’
formal Claitn Notice pursuant to Section 8§ of the Agreement and Seetion 4 of the Escrow
Agreement for indemnification against the Seller Parties, At this time, the Buyers are unable 1o
determine the full extent of their damages, but submit their good faith estimate that their damages
exceeleour Million Dollars ($4,000,000.00) based on the following facts giving 1ise to the
clalms,

1, Misrepresentation of Net Income

Pursuant to the Agreement, the purchase price of the assets was based on a multiple of
6,27 times the Sellers’ represented annual Net Income of $3 million from the Acquired Assets,
Now that the transaction has closed and the Buyets have operated the businesses for scveral
months, it has become clear that there is not sufficient consistent premium income at the acquird

! The Buyers' investigation is ongolng on these and other possible claims for indemnification based on the Seller
Partios' conduct, As such, the Buyers are providing as much reasonable detail as is known at this time pursuant to
the Bsorow Agreement, The Buyers reserve their right to provide additional claims and detalls as hey bscome

knovn and will voluntarily reduce any clnims which further investigation reveals are overstated.
REPLY TO! TAMPA

TARPA POST OFFICE BOX 500 » TAMPA, FLORIDA 95601 + PRONE! 513.572,1400 » FAX: 800,844.4703
LAKELAND B304 SOUTH FLORIDA AYERUE, BUITE 404 » LAKELAND, FLORIDA 30818~ PHONH: R63.644.0011 » FAX: 886.886,0306

YN, BYALAN.CON



Qak Street Funding, LLC

Attn: Alicia M, Mitchell Chandler
September 8, 2016

Page 2

agencies to substantiate the $3 million of annual Net Income the Sellers represented to the
Buyers, Speoifically, while Total Revenues for the Acquited Assets were tepresented to be
$5,446,618.00, according to the Buyers’ information and data to date, Total Revenue from the
Acquired Assets 15 estimated to be only $4,871,000,00. When deducting the Seller Parties’
represented expenses of $2,440,040,00 from Total Revenue, the actual Net Income from the
Acquired Assets is only $2,430,060.00. This is a misrepresentation of $570,000.00 in Net
Income,

Thus, based on the above misrepresentations and analysis of the actual premium receipts
from the Acquired Assets, the Buyers estimate annual Net Income of the Seller agencies is only
approximately $2.43 million, Please note this is only an estimate and the Buyers reserve the right
to modify this amount as additional information {s discovered. Based on the formula for the
purchase price, this would result in an adjusted selling price of $15.236 million, As you know,
the Buyers agreed to pay $18.8 million, premised on trug and correct representations that the
agencies generate $3 million of annual Net Income. Thus, the Buyers have been damaged in the
amount of $3.564 million, and demsnd is made for the same, jointly and severally against the
Seller Parties, and accordmngly from the Escrow Account,

II. Carrier Chargebacks

Prior to the sale, the Seller Parties received over-payments from carriers of approximately
Twenty~Thousand Doliars ($20,000.00). Post-sale, the Buyers recetved chargebacks from these
insurance carriers, which the Buyers were required o pay. In addition to the return of the
$20,000,00 owed to the Buyers, the overpayments from the catriers were included in the Seller
Parties’ represented Net Income, As such, pursnant to the purchase formula in the Agreement,
the Purchase Price was overstated by One Hundred Twenty-Five Thousand Four Hundred
Dollats ($125,400.00). As such, demand is made for the same, jointly and severally against the
Seller Parties, and accordingly from the Escrow Account.

i, Fallure to Transfor All Acquired Assets

Tt has come to our atiention that the Seller Parties did not have the proper authority or
power to transfer certain Acquired Assets which were supposed be transferred to the Buyers as
part of the Agreement, Specifically, Ms, Lyssa Brennan has produced a contract reflecting that
she, and not the Seller Partles, is the owner of her book of business which the Seller Parties
represented as their own and part of the Acquired Assets, This book of business has $439,000,00
in annual premium, which equates to approximately $50,000.00 in Net Income, Accordingly,
this misreprosentation and failure to transfer this book of business decreases the purchase price
by approximately Three Hundred Thirteen Thousand Five Hundred Dollaxs ($313,500.00).
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Additionally, an Auto Ownerts book of business which was represented as an Acquired
Asset cannot be transferred to the Buyers. The Seller Parties mistepresented these assets us pait
of the Acquired Assets, This book of business has approximately $250,000.00-8300,000.00 in.
annual premiums, which equates to a $25,000.00 to $30,000.00 hit to Net Income, Accordingly,
the Seller Parties’ misrepresentation and fallure to {ransfer this book of business decreases the
purchase price by approximately One Hundred Fifty-Six Thousand Seven Hundred Fifty Dollars
($156,750.00).

Finally, there is a third book of business (that we know of) with approximately
$35,000,00 in aimual premiums from Citlzens Insurance which the Seller Paities cannot transfer
pursuant to the Agreement, causing an additional (estimated) Twenty-Two-Thousand-Dollar
($22,000.00) decrease in the Purchase Price, As such, demand is made for Four Hundred Ninety-
Twao Thousand Two Hundred Fifty Dollars ($492,250.00), jolntly and severally against the Seller
Parties, and accordingly from the Escrow Account, for mistepresenting their authority to transfer
these books of business as Acquired Assets,

IV,  Misrepresentations and Violations of Restrictive Coyenants

It has come to our attention that Mr, Buza, through his brother-in-law Andrew Rich, is
now actively compeling with the Buyers’ agencies, Specifically, the Buyers have leamned that
Andrew Rich (who held the title “Boss” with the Seller Parties) was intentionally omitted from
the list of employees provided by the Seller Parties. It appears Mr. Rich's employment was
terminated the day before the Closing in an effort to conoeal his identity from the Buyers, Now,
the Seller Parties’ intentions have become clear, The Buyers have learned that Mr, Rich has
purchased Kim Ellis Insurance Services, Ine, (“Kim Bllis”) and is in active competition with the
Buyers, having already transfetred at least one insurance policy from the Buyers to Kim Ellis,
Moreover, the Buyers have learned that Michael Buza is simply using his brother-in-law, Mr.
Rich, to compete with the Buyers in violation of the Agreement. The Buyers are wnable to
caleulate the full extent of their damages caused by the Seller Parties’ unlawful competition and
will be secking injunctive relief if these actions are not voluntarily ceased, due to the irreparable
herm the Seller Parties will cause,

A Tangible Loss of Business Due To Sellers’ Conduct and Damage to Goodwill

As you know, the Seller Parties failed to make premium payments to numerous insurance
carriers despite having received full payment of premiums from the insureds. This resulted in
multiple clients (formetly of the Seller Parties, snd now the Buyers) recetving cancellation
notices for non-payment despite having made full payment to the Seller Parties, As a result
certain clients have logt faith in the agencies and can no longer trust the agencies to responsibly
act as their fiduciary, Despite the Buyers® best efforts to ensure this was an isolated incident
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caused by the transition of the assets, the Buyers have lost several clients because they received
cancellation notices despite having paid the Seller Parties, Specifically, several condominium
association clients have tetminated their relationship with the Buyers due to the receipt of
cancellation notices after paying the Seller Parties their premiums. The associations lost include
Venetian lsles, Savanah Bay, The Links, Captain Landing, and Park Beach associations, These
agsociations rvepresent approximately Ninety-Four Thousand Dollars ($94,000.00) in lost
premiums, equating to another loss of approximately Nine Thousand Four Hundred Dollars
($9,400.00). Again, since these Acquired Assets were included in the Net Income caleulations,
the total [oss to the Buyers is approximately Fifty Nine Thousand Dollars ($59,000,00).

Additionally, as a result of receiving cancellation notices despite having paid the Seller
Parties, the Acquired Assets have suffered damage to the goodwill associated with them.
Pursuant to the Agreement, “Goodwlll, Name, Customer Lists and Supplier Lists” accounted for
$18,445,000 of the $18,800,000 purchase price allocation, The damage to the goodwill of the
assets Is undetermined at this time.

For the aforementioned reasons, the Buyets hereby submit this formal Claim Notice
pursuant to the Agreement and Escrow Agreement and demand payment in full of the balance of
the Escrow Account. The Buyers reserve all xights to claim damages exceeding the balance of
the Escrow Account as warranted by the aforementioned claims and additional investigation.

Very truly youts,

7 B
gﬁw/wﬁﬁf

“Zachary I, Glaser

ZJGlsab/a1626A633 1410811
CCi Seller Parties, 9245 W, Marsh Island Drive, Vero Beach, Florida 32963; Atin.: Michae! R, Buza

Law Offioes of Bonnle A, Brown, 514 Colorado Avenue, Stuart, Florida 34994; Attn: Bonnjs A,
Brown, Esq.

Krieg De Vault LLP, 12800 N, Meridian St., Suite 300, Cavmel, Indiana 46032; Attn: John
Baxter, Bsq.

Edwin E, Mortell II, Esq., Peterson Bernard, 416 Flamingo Avenue, Stuart, Florida 34996
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ATTORNEYS AT L AW
Established 1981

Reply to: . Edwin E, Mortell, 11
Stuart, FL, 34996
edwinunortellginetersonbernard.com

QOctober 3, 2016

VIA EMAIL & U.S. Mail

Oak Street Funding, LLC

ATTN: Alicia Mitchell Chandler, Esquire
11350 N. Meridian Street, Suite 600
Carmel, Indiana 46032

Re:  Michael R, Buza and Related Entities- “Dispute Notice”

Dear Ms, Mitchell:

As you may be aware, this Firtm represents Mr. Michael Ruza and his related entities,
Florida Insurance Advisory Group, LLC, Florida Insurance Advisory, I, LLC, MRB and
Associates II, LLC, MRB and Associates III, LI.C, Florida Property & Casualty Insurance
Agency, LLC, and Insurance Advisors of South Florida, LLC, Pursuant to Section 8 of the
Agreement and Paragraph 4(c) of the Escrow Agreement, please let this serve as the Seller’s
“Dispute Notice,” '

As to the Buyer’s Claim Notice of September 8, 2016, the Seller disputes any and all
claims asserted.

I, In your Claim Notice you allege that Mr, Buza misrepresented the net income
of his related entities. The $3,000,000 of annual net income is substantiated by all of the
financial records provided to your clients during the due diligence period, Your assertion
that based on eleven weeks of data that the annual revenue is only $4,871,000 is completely
unfounded. As outlined in my correspondence dated August 8, 2016, attached herefo as
lixhibit A, if Desoto Moulton experiences a decrease in revenue it is likely as a result of the
following:

FORT LAUDERDALE STUART
707 S, drd Avenue, Suite 500 1550 Southern Roulevard, Suite 300 416 Flamingo Avenue
Fort Lauderdale, Flovida 33316 West Palm Beach, Florida 33406 Staart, Florida 34996
Phone: 954,763,3200 Phone: 561,686,5005 Phones 772.286,9881
Fax: 9547289019 Faxi 561.471.5603 Fax: 772.220,1784

wiviv, patersonbernard.com




Ms, Mitchell Chandler
Qctaober 3, 2016
Page 2 of §

s There is no sales leadership in place to provide the sales staff with guidance, direction
and motivation to hit sales goals;

» No one from Reliance Global Holdings is in Florida to manage the.overall day to day
operations and give support to the staff who are accustomed to having direction and
guidance from management. There is a general feeling of helplessness throughout the
organization;

»  Clearly Reliance is in this for the money but unfortunately insurance is a relationship
business and with no management locally in Florida the sales and retention of business
will be drastically impacted and has alteady begun to decrease, This will impact the
income of the business;

* Throughout Mr, Buza's month with Reliance as a consultant, Mr, Buza offered
suggestions but was always ignored, This has made him question their intentions:

» Further, relationships need to be established with the carriers, It cannot be taken for
granted that they will move their agreements to the new ownership. They need to be
communicated with and kept informed at every turn, Plus Reliance’s stance is that they
will have an assistant level staff person meet with the carriers and this is not acceptable
or expected by the catriers; : ’

* Reliance has appointed managers in each of the locations without asking for any input
orrecommendations from Mr, Buza, Their choices have impacted the business and the
operations in each and every location, Some of the choices for managers are
ingxperienced; are just learning the insurance business; do not have the proper licenses;
and are not ready to run an office with millions of dollazs in revenue; and

* On numerous occasions, existing staff have reached out to Mr, Buza personally with
frustrations and feats regarding the practices of Reliance and expressing concern
regarding their lack of understanding of insurance industry procedutes,

There is simply no evidence that any of the financial information provided to you
during the due diligence period was incorrect. You have not provided any evidence to
support your position, Thus, we will be seeking attorney fees and costs pursuant to the
agreemnent as a result of your claim,

Your clients also utilized a business broker, Michael Mensch. Mr, Mensch was
provided all of the financial data and prepared numerous reports, Mr. Mensch verified that
the business had $3,000,000 in annual revenue. Additionally, your clients’ documents



Ms. Mitchell Chandler
October 3, 2016
Page 3 of 5

provided to Oak Street Funding to finance the purchase of the business also demonstrates the
annual revenue and back up financial investments

I1, Carrier Charge Backs:

As your clients should be aware, from the three years of financial documents provided
to them during the due diligence period, there are carrier charge backs on the books for
almost every month, It is the nature of the insurance business. Your assertion of this claim
raises serious concerns regarding your client’s understanding of the insurance business.

IIl,  Failure to Transfer All Required Assets:

In your Claim Notice, you allege that Lyssa Brennan has not transfetred her book of
business. Ms. Brennan has confirmed that she is keeping her book of business with Desoto
Moulton. She has indicated that she has been waiting to have a conference call or tele-
conference with the new owners. You may want to suggest to your clients that they contact
Ms. Brennan to coordinate a transfer of her book of business which has $439,000 of annual
premium, It has been almost three months since the closing, Tt is simply unbelievable that
your clients have not yet contacted Ms, Brennan, However, she remains willing and
committed to transferring her book of business,

Next, you claim that Auto Ownets has not been transferred, We have now confirmed
that the Auto Owners’ book of business has been transferred, Again, it appears it took your
clients several months after closing to take care of the necessary paperwork, Mr, Buza had
multiple conversations with Joey Sasson requesting Mr, Sasson contact Auto Owners to
move the account into the Desoto Moulton office,

Lastly, you allege that your clients have been unable to transfer the Citizans’ account,
Again, anyone with a working knowledge of the insurance industry would be able to transfer
this account by contacting the appropriate people and executing the approptiate paperwork,

IV, Misrepresentation and Violations of Restrictive Covenants:

Mr, Buza's brother-in-law, Andrew Rich, resigned from the company in March 2016,
Mr, Rich left Mr, Buza in order to open his own insurance business, M. Rich is not a party
to the agreement. Your allegations that Mr, Buza is involved in Mr, Rich’s insurance
business is misplaced. Mr, Buza has never been to Mr. Rich’s office. Mr. Buza continues to
comply with his non-compete provisions. There is no indication that any of Mt, Buza's
former clients have anything to do with Mr, Rich’s insurance agency.



Ms. Mitchell Chandler
October 3, 2016
Page 4 of 5

V., LTangible Loss of Business Due to Seller’s Conduct/Damage to Good Will:

As set forth in my August 8, 2016 letter, after closing, it was Desoto Moulton’s
responsibility to make sure that all premiums were paid on a timely basis. The fact that
Desoto Moulton bought an $18,000,000 business without an operating account in place and
without any operating funds raises serious concerns about Desoto Moulton’s ability to
operate this business,

Because Desoto Moulton failed to have the appropriate accounts in place after closing,
Mr. Buza, as a courtesy to Desoto Moulton, continued to allow Desoto Moulton to run
premiums and expenses through Mr, Buza’s accounts.

Rather than thanking Mr, Buza for his assistance, your clients tetminated Mr, Buza's
employment agreement putsuant to which they were supposed to pay him $500,000 annually,

Any negative effect on the “good will, name, customer list and supplier list” is the
direct impact of your client’s failure to do the basics associated with the purchase of the
insurance business,

For the foregoing reasons, the Seller hereby submits this formal “Dispute Notice” and
hereby demands that the Claim Notice be withdrawn. The Seller reserves all rights to pursue
attorney fees and costs as a result of the Buyer’s unsubstantiated and unfounded Claim
Notice,

Very truly yours,

Balfwin & Mortell, 111

EEM/cam For the Firm
Encls,
eer Michael Buza

Zach Glaser, Esq.



Ms, Mitchell Chandler
October 3, 2016
Page 5 of 5

e Pursuant to Section 9 of the Escrow Agreement;

Bonnie A, Brown, Esqulre
bonnie@bonnieabrownpa.com
Jae 8asson, Desoto Moulton, LLC

Jsasson@rellancegh.com
Esther Ovadia, Esquire

eovadin@reliancegh,com
John Baxter, Esquire

Jbaxter@kdlegal com
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Reply tor Bdwin B Mortell, 11
Stuarl, BL 34996

edwin mortellZinetersonbernard.com
August 8, 2016

VIA EMAIL & U.S, Mail
zelaser@@bia-law.com

Zachary T. Glaser, Esquire
Bennett, Jacobs & Adams, P.A,
Post Office Box 3300

Tampa, FL. 33601

Re:  Michael R, Buza - Claim notice

Dear M. Glaser:

Please be informed that our Fivm represents My, Michael Bouza with tespect to the
above-referenced matter, Pursuant to paragraph 4(c) of the Escrow Agresment, please let
this serve as Mr, Buza’s “Dispute Notice,” :

As you are aware from the daily ‘emails for the last three weeks, this. $129,153.64
dispute arlses out of a disagreement regarding the proration of the month of June 2016.

Prior to closing, Mr. Buza agteed to provide Desoto Moulton, LLC with & $166,000
credit to pro-rate for the month of June for the closing date of June 17, 2016, The contract
provided that Mr, Buza would be entitled to the proceeds teceived prior to June 170 and
would be responsible for the expenses incurred up to June 17", As set forth in Mr, Buza’s
email attached hereto as Exhibit “A,” Desoto Moulton, LLC did not even have operating
accounts set up to handle post-closing expenses, For approximately six weeks’ post-closing,
M. Buza, as an accommodation to Dosoto Moulton, continued to pay expenses with the
understanding that Desoto Moulton would reimburse him for all expenses paid for expenses
incurred after June 17,2016, As set forth in Mr, Buza’s emall directed to Desoto Moulton’s
CFO, Dave Teiler, after the credit and funds advanced by Mr, Buza, Mr. Buza is owed
$56,186.29.

FORT LAUDERDALE WEST PALM BEACH STUART
AT S 3rd Avenue, Sulie 500 1550 Southern Boulevard, Suite 300 416 Plamingo Avenue
Fart Lauderdale, Florida 33316 Waest Pahn Beach, Florida 33406 Stuart, Plorlda 34996
Phane: 9517643200 Phone: 561,686,5005 Phonw 772,286,9881
Fax: 95-4,728.9019 Faxt 561.4471,5603 Fan: 772,220,178

NHIB

wivw,petersenbernard.com

It




Mr, Glaser
Augnst 8, 2016
Page 2 of 4

M, Buza has atternpted to work with your client for weeks to resolve the pro-ration
issue, It is our understanding that Desoto Moulton has retained Fric Berkowtiz, CPA in
Stuart, FL, to continue performing accounting services for the new entity, Desoto Moulton,
LLC, Thus, Mr, Berkowitz, Desoto Moulton's own CPA, has confirmed that he agrees with
the analysis set forth in Mr, Buza's email of August 1, 2016 attached hereto as Exhibit YA

Frankly, my client is very concerned that Desoto Moulton, LLC would purchase an
insurance operation with over $50,000,000 in premiums with no bank accounts in place at the
time of closing and have failed to set up or transfer proceeds in a timely manner in order to
accommodate the handling of receipts and payments by each of the various office locations
throughout the State of Florida, The fact that your client asked Mr. Buza to continue paying
bills after the sale and transfer of ownership is highly unusual,

Mr., Buza informs me that cutrently less than half of the insurance agency cartier
contracts have been transferred into the name of the new owners. It is almost two months’
post —closing, This is very concernitig as there are insurance contracts that remain in my
client’s name. These contracts néed 1o be transferred into the name of the new owners
immediately.

As atesult of your elienit’s apparent (nability to open bank accounts and transfer the
agreements, my client continues to allow Desoto Moulton to have premiums deposited into
his accounts. Each week he transfers the funds to Desoto Moulton, This week, which is now
7 (seven) weeks after closing, Mr. Buza transferred over $100,000 to Desoto Moulton, LLC,
Your suggestion that Mr. Buza's.accommodation to your client has resulted in Mr, Buza's
owing your client money is completely wrong, You should speak to Desoto Moulton's
accountant, Eric Berkowitz, who will explain to you in detail how it is your client that owes
Mr, Bouza, Frankly, your client should pay Mz, Buza what they owe him and thank him for
allowing Desoto Moulton to use his operating accounts.

Thete are a number of operational issues that are also very concerning to my client.
See a list of them below:

» There is no sales leadership in place to provide the sales staff with guidance, direction
and motivation to hit sales goals;

» No one fiom Reliance (lobal Holdings is in Florida to manage the overall day to day
operations and give suppozt to the staff who are accustomed to having direction and
guidance from management. There is a general feeling of helplessness throughout the
organization;



Mr. Glaser
August 8, 2016
Page 3 of 4

o Clearly Reliance is i1 this for the money but unfortunately insurance is a relationship
business and with no management locally in Florida the sales and retention of business
will be drastically impacted and has already begun to decrease, This will impact the
income of the business;

«  Throughout Mr. Buza's mouth with Reliance as a consultant, Mr. Bugza offered
suggestlons but was always ignored. This has made him question their intentions;

» TFurther, relationships need to be established with the catriers, It cannot be taken for
granted that they will mave their agreements to the new ownership, They need to be
communicated with and kept informed at every turn, Plus Reliance's stance is thatthey
will have an assistant level staff person meet with the carriers and this is not acceptable
or expected by the carriers;

* Reliance has appointed managers in each of the locations without asking for any input
ar recommendations from Mr, Buza, Thelr choices have impacted the business and the
operations in each and every location. Some of the choices for tanagers are
inexperienced; are just learning the insurance business; do not have the proper licenses;
and are not ready to.run an office with millions of dollars in.revenue; and

»  On numerous oceasions, existing staff have reached outto Mr, Buza personally with
frustrations and fears regarding the practices of Reliance and expressing concetn
regarding their lack of understanding of insurance industry procedutres.

Now that your client has asserted a claim against Mr, Buza, please instract your client
to refrain from any further contact with Mr. Buza, Any.communications should be directed
to my office. With regard to any ongoing cooperation requirements, my office will work
with Mr. Buza to accommodate your requests,

Thank you for your attention to this matter,



Mz, Glaser

Aupust 8, 2016
Page 4 of 4
Very truly yours,
PETERSON BERNARD
A
F-mj ‘\
. r‘/.
Bdtuid B, Mortell, 111
EEM/cam For the Pirm
Enels,
ce: Michael Buza

el

Pursuant to Section 9 of the Esctow Agreement:

Bonnie A, Brown, Esquire
bonnie@bonnieabrownpa.com

Toe Sasson, Degoto Moulton, LLC
Isasson@@rellancegh.com

Esther Ovadia, Esquire
govadia@@reliancegh.com

Allcia M, Mitchell Chandler
Aligia.chandler@onkstreetfunding, com

John Baxter, Esquire
jbaster@lcdlegal.cam
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USPS.com® - USPS Tracking®

English Customer Service USPS Mobile

Page 1 of 2

Register / Sign In

USPS Tracking®

Tracking Number: 70150920000215472964

Product & Tracking Information

Postal Product: Features:
Certified Mail™
DATE & TIME STATUS OF ITEM

Delivered, Left with

October 11, 2016, 1:27 pm Widividial

sUSPSCOM

Still Have Questions?

Browse our FAQs »

Sign up for My USPS.

(j{' Get Easy Tracking Updates >
¢

Available Actions
Text Updates

LOCATION Email Updates

NEW YORK, NY 10005

Your item was delivered to an individual at the address at 1:27 pm on October 11, 2016 in NEW YORK,

NY 10005.

October 9, 2016 , 9:15 pm In Transit to Destination
Qctober 7, 2016 , 7:15 pm Departed USPS Facility
October 7, 2016, 3:07 pm Arrived at USPS Facility
October 7, 2016 , 2:36 am In Transit to Destination
October 5, 2016 , 10:39 pm Departed USPS Facility
October 5, 2016 , 8:36 pm Arrived at USPS Facility

Track Another Package

Tracking (or receipt) number

NEW YORK, NY 10199

NEW YORK, NY 10199

WEST PALM
BEACH, FL 33416

WEST PALM
BEACH, FL 33416

Manage Incoming Packages

Track all your packages from a dashboard.
No tracking numbers necessary.

Track It
Sign up for My USPS»

https://tools.usps.com/go/TrackConfirmAction.action?tRef=fullpage&tlLc=1&text28777=...  11/1/2016
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Postage | $ =
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Return Receipt Fee Postmark
Here

(Endorgement Required)

Restricted Delivery Fe
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Total Postage & Fees mm N SV

7015 0920 0002 1547 HDDB

SENDER: COMPLETE THIS SECTION
[ Agent
[ Addressee

.9/

19 O%es
O No

m Complete items 1, 2, and 3.

| Print your name and address on the reverse
so that we can return the card to you.

m Attach this card to the back of the mailpiece,
or on the front if space permits.

1. Article >aaqmmmmn_ to:

mE._nm uwau.m 0 Priority Mail Express®
[ Registered Mail™

| _u Agult Signature
Ault Signature Restricted Delivery (m] Mmm_mﬁama Mail Restricted
Oo_.E. ed Mail® Delivery
[ Gentified Mail Restricted Dalivery O Return Receipt for
mmwo w&om meﬂ mmmm wmmh. mm O Collect on Delivery Merchandise
{1 Coliect on Delivery Restricted Delivery O Signature Confirmatio

[ Signature Confirmation
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og |ail Restricted Dalivery Restricted Delivery
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USPS.com® - USPS Tracking®

Page | of 2

English Customer Service USPS Mobile Register / Sign In

s USPSCOM

Still Have Questions?

USPS TraCking® Browse our FAQs »

A Get Easy Tracking Updates »
4 Sign up for My USPS.

Tracking Number: 70150920000215472988

Product & Tracking Information Available Actions
Postal Product: Features:
Certified Mail™ Text Updates
DATE & TIME STATUS OF ITEM LOCATION Email Updates
October 13, 2016, 11:32 Delivered, Left with
o i INDIANAPOLIS, IN 46240

Your item was delivered to an individual at the address at 11:32 am on October 13, 2016 in
INDIANAPOLIS, IN 46240

October 13, 2016 , 9:51 am Arrived at Unit INDIANAPOLIS, IN 46240

October 12, 2016, 11:23 pm Departed USPS Facility INDIANAPOLIS, IN 46206

October 12, 2016, 11:41 am Arrived at USPS Facility INDIANAPOLIS, IN 46206

October 11, 2016, 7:19 pm In Transit to Destination

October 9, 2016 , 5:19 pm Arrived at USPS Facility ‘é‘ffggﬁ“ga 5

QOctober 7, 2016 , 2:36 am In Transit to Destination

October 5, 2016, 10:39 pm Departed USPS Facility gvlliEASgHF:T::—_h;sMB

October 5, 2016 , 8:36 pm Artived at USPS Facility BEAGHL L 2t
Track Another Package Manage Incoming Packages
Tracking (or receipt) number Track all your packages from a dashboard.

No tracking numbers necessary.

Track |
sl Sign up for My USPS »

https://tools.usps.com/go/TrackConfirmAction.action?tRef=fullpage&tlc=1&text28777=...

10/31/2016
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USPS.com® - USPS Tracking®

Page 1 of 2

English Customer Service USPS Mobile Register / Sign In

s2USPSCOM

Still Have Questions?

USPS TraCking® Browse our FAQs »

g(’ Get Easy Tracking Updates »

Sign up for My USPS.

Tracking Number: 70150920000215472995

Product & Tracking Information Available Actions
Postal Product: Features:
Certified Mail™ Text Updates
DATE & TIME STATUS OF ITEM LOCATION Email Updates

Delivered, Individual

Picked Up at Postal Facility CARMEL, IN 48032

October 12, 2016, 7:55 am

Your item was picked up at a postal facility at 7:55 am on October 12, 2016 in CARMEL, IN 46032.

October 11, 2016 , 8:23 am Available for Pickup CARMEL, IN 46032
October 8, 2016, 12:24 pm Available for Pickup CARMEL, IN 48032
October 7, 2016 , 9:26 pm Departed USPS Facility INDIANAPOLIS, IN 46206
October 7, 2016 , 12:20 pm Arrived at USPS Facility INDIANAPOLIS, IN 46206
October 7, 2016 , 2:36 am In Transit to Destination

October 5, 2016 , 10:39 pm Departed USPS Facility ;VEEAS(“,FHPTZI[NQSMB
October 5, 2016 , 8:36 pm Arrived at USPS Facility WEST EALM

BEACH, FL 33416

Track Another Package Manage Incoming Packages

Tracking (or receipt) number Track all your packages from a dashboard.
No tracking numbers necessary.

Track It
e Sign up for My USPS >

https://tools.usps.com/go/TrackConfirmAction.action?tRef=fullpage&tLc=1&text28777=...

11/1/2016
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USPS.com® - USPS Tracking® Page 1 of 2

English Customer Service USPS Mobile Register [ Sign In
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3 Still Have Questions
USPS TraCklng® Sf’owse our FA:Ils » ’

Sign up for My USPS.

,'J{Q Get Easy Tracking Updates »
¢

Tracking Number: 70150920000215472971

Product & Tracking Information Available Actions
Postal Product: Features:
Certified Mail™ Text Updates
DATE & TIME STATUS OF ITEM LOCATION Emall Updates
October 7, 2016, 10:39 am Delivered, PO Box TAMPA, FL 33601

Your item has been delivered and is available at a PO Box at 10:38 am on October 7, 2016 in TAMPA,

FL 33601.
October 7, 2016 , 3:43 am Departed USPS Facility TAMPA, FL 33630
October 6, 2016 , 2:40 pm Arrived at USPS Facility TAMPA, FL 33630
" i WEST PALM
October 5, 2016 , 10:39 pm Departed USPS Facility BEAGH, FL 33416
. . " WEST PALM
Qctober 5, 2016 , 8:36 pm Arrived at USPS Facility BEACH, FL 33416
Track Another Package Manage Incoming Packages
Tracking (or receipt) number Track all your packages from a dashboard.
S ~ — No tracking numbers necessary.
{ Track it .
Sign up for My USPS >
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OAK STREET ==
FUNDING E2

October 31, 2016

Via Email and Certified Mail

Bdwin E. Motrtell, I

Peterson Bernard Attorneys at Law

416 Flamingo Avenue

Stuart, FL 34996

Email: BdwinMortell@petersonbernard,com

RE:  Michael R. Buza and Related Fntities — Escrow
Dear Mr. Mortell:

This letter is being sent in response to your letter dated October 21, 2016. As of the date
of this Jetter, the balance in the eserow account is $0.00, All funds have been released in
accordance with the terms of the escrow agreement,

Regards,

Ve

Alioia Mitche]l Chandler

866-0AK-FUND » oakstreetfunding.com

L 8&88 Keystone Crossing, Sulte 1700, lndlanapou? IN 46240




Peterson@®@Bernard

ATTORNEREYS AT LAW
BEstablished 1981

Sender's Email: dennis.vandenberg@petersonbernard.com
Reply To: West Palm Beach Office

November 22, 2016

Kay Dee Baird, Esquire
Krieg DeVault LLP

One Indiana Square

Suite 2800

Indianapolis, IN 46204-2079

RE; Michael R. Buza and Related Entities — Escrow Funds
Qur File; 57.12176

Dear Ms. Baird:
Thank you for your recent phone call to discuss the contents of your letter of November
9,2016. Please be advised that our client does not find this to be an acceptable situation

or offer.

Rather, we are of the position that the entire $3.3 million dollars in cash should be
deposited in an account of an independent escrow agent as soon as possible,

We will be in further contact with you shortly to discuss other developments in this
matter.

Very truly yours,
PETERSON BERNARD

Dennis A, Vandenberg

Dennis A. Vandenberg
For the Firm

DAV:Ild
; i*’(?}{'f LAUDERDALE . WENT PALM BEACH ; STUART
707 Wk Ard Avenuw, Sulte S!‘)(} L5350 Southern Roulevard, Suite 300 e Flaminge Avenuu
Fart Landerdale, Forida 33316 West Palor Beach, Florida 23406 Staart, Florida 34996
Phume: Y54.763.3200 ‘ Phonet K61 6RE,5005 ! Phome: 7722800881
Fax: 9354,7 289014 ' Fax: 5R1,47 15603 Pax: 77120178

wiviepetersenbernard.com




