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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

CASE NO.: 23-24903-CIV-ALTONAGA/Reid

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,
V.

RISHI KAPOOR; et al.,

Defendants.
/

RECEIVER’S MOTION FOR APPROVAL OF SETTLEMENT AND
AUTHORITY TO CONSENT TO FORECLOSURE JUDGMENT

Bernice C. Lee, as Receiver (“Receiver”) over the companies listed herein (each a
“Receivership Company” and collectively, the “Receivership Companies”) ! in this action, seeks
the entry of an Order approving a settlement and for authority to consent to foreclosure judgment
as described below, and states:

INTRODUCTION

Urbin Coral Gables Partners, LLC (“CG Partners”) is a Receivership Company that is the
authorized member and 100% owner of CG Office SPE, LLC (“CG Office SPE”). CG Office SPE
owns an office building on Alhambra Circle in Coral Gables, Florida (the “Property”). In

November 2023, secured lender 299 Alhambra, LLC (the “Lender”) filed a complaint seeking to

! The “Receivership Companies™ or “Receivership Defendants” include: Location Ventures, LLC, URBIN,
LLC, Patriots United, LLC; Location Properties, LLC; Location Development, LLC; Location Capital,
LLC; Location Ventures Resources, LLC; Location Equity Holdings, LLC; Location GP Sponsor, LLC;
515 Valencia Sponsor, LLC; LV Montana Sponsor, LLC; URBIN Founders Group, LLC; URBIN CG
Sponsor, LLC; 515 Valencia Partners, LLC; LV Montana Phase I, LLC; Stewart Grove 1, LLC; Stewart
Grove 2, LLC; Location Zamora Parent, LLC; URBIN Coral Gables Partners, LLC; URBIN Coconut Grove
Partners, LLC; URBIN Miami Beach Partners, LLC; and URBIN Miami Beach II Phase 1, LLC.
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foreclose its mortgage on the Property, and on December 22, 2023, filed a motion for summary
final judgment. The case was stayed upon the entry of the Receivership Order on January 12, 2024.

Prior to the receiver’s appointment, and after listing the Property for over six months, CG
Office SPE entered into a sale contract for $14.5 million in November 2023. The buyer terminated
the sale contract during the due diligence period in January 2024. The pre-receivership listing
broker advised the Receiver that it believes the current value is less than $14 million. The Lender
provided the Receiver with an estoppel letter as of February 16, 2024 indicating it is owed in excess
of $13,788,497.22, with a per diem interest accrual of $7,833.33

Through this Motion, the Receiver seeks approval of a settlement with the Lender under
which the Lender will provide a $100,000 payment to the receivership estate, CG Office SPE will
consent to the entry of a consent final judgment, and the Receiver will have sixty (60) days to
administer the Receivership Companies’ personal property within the Property, as described
below. The Receiver believes the proposed settlement is fair and reasonable, and in the best interest

of the receivership estate.

FACTUAL BACKGROUND

1. The Receivership Order

1.  On December 27, 2023, the Securities and Exchange Commission (“SEC”) filed a
Complaint for Injunctive Relief against Rishi Kapoor (“Kapoor”) and the Receivership Companies
[ECF No. 14-1] alleging that Kapoor used the Receivership Companies to operate a real estate
scheme in violation of the anti-fraud provisions of the federal securities law raising approximately
$93 million from more than 50 investors from January 2018 through March 2023.

2. OnJanuary 5, 2024, the SEC filed an Expedited Motion for Appointment of Receiver,

Asset Freeze, and Other Related Relief Against the Company Defendants and Memorandum of
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Law (the “Receiver Motion”) [ECF No. 16] seeking the appointment of a receiver to inter alia
administer the Receivership Companies’ assets.

3. On January 12, 2024, the Court entered an Order granting the Receiver Motion (the
“Receivership Order”) [ECF No. 28], which appointed Bernice C. Lee as receiver “for the estate
of the Receivership Defendants, including any of [their] divisions, subsidiaries, affiliates,
successors, and assigns; and any fictitious business entities or business names created or used by
the Receivership Defendants, their divisions, subsidiaries, affiliates, successors, and assigns.”
Receiver. Order 9 2.

4.  The Receivership Order authorizes the Receiver to transfer or otherwise dispose of
Receivership Property,? other than real estate, in the ordinary course of business, on terms and in
the manner the Receiver deems most beneficial to the Receivership Estate, and with due regard to
the realization of the true and proper value of such Receivership Property. See 4 31.

5. The Receiver is further authorized to sell real property in the Receivership Estate,
either at public or private sale, on terms and in the manner the Receiver deems most beneficial to
the Receivership Estate, and with due regard to the realization of the true and proper value of such
real property, and is authorized to sell, and transfer clear title to, all real property in the
Receivership Estate, pursuant to such procedures as may be required by the Court and additional
authority such as 28 U.S.C. sections 2001 and 2004. See 9 32.

6.  The Receivership Order further grants the Receiver all powers, authorities, rights and
privileges heretofore possessed by the officers, directors, managers, and general and limited
partners of the Receivership Companies under applicable state and federal laws, and by any

governing charters, by-laws, articles, and/or agreements, in addition to all powers and authority of

2 Capitalized terms not defined herein shall have the definitions provided for in the Receivership Order.

3
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a receiver at equity and under other applicable law. See q 4.

II. The Property, Mortgages, and Foreclosure Action

7. CG Partners is a Receivership Company. Florida’s Division of Corporation’s
webpage indicates that CG Partners is the authorized member of CG Office SPE. A copy of the
2023 Annual Report is attached hereto as Exhibit A. The Receiver located the Operating
Agreement of CG Office SPE dated May 14, 2018, which indicates that CG Partners is its sole
member and 100% owner. A copy of the Operating Agreement is attached hereto as Exhibit B.

8.  In June 2018, CG Office SPE acquired the Property, with folio no. 03-4108-006-
2200, from Coral Gables Financial Center, Inc. (“Coral Gables Financial”) for $12,500,000. In
order to acquire the Property, CG Office SPE granted a purchase money mortgage in favor of Coral
Gables Financial for $3,432,960.36 and assumed the mortgage and debt obligations Coral Gables
Financial owed to the Carmen Rebozo Foundation, Inc. (the “Foundation™) for promissory notes
in the amount of $3,200,000, $1,434,335.73, $250,000, $250,000 and $200,000.

9. In October 2019, BGI Financial, LLC (“BGI Financial”) took assignment of the
mortgages held by, and indebtedness owed to, Coral Gables Financial and the Foundation, and CG
Office SPE granted BGI Financial an amended mortgage to secure the principal sum of
$12,000,000.

10. In October 2022, BGI Financial assigned its mortgage and related indebtedness to
The Halpern Family Trust (“HFT”’). On November 28, 2022, HFT filed a Release and Satisfaction
of Mortgage stating that it received full payment of all indebtedness.

11.  On November 30, 2022, CG Office SPE granted two mortgages (the “Mortgages”) to
Korth Direct Mortgage Inc. (“Korth”) to secure repayment of two promissory notes for

$11,000,000 and $750,000 (together, the “Notes”). Copies of the Mortgages and Notes are attached
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to the Lender’s foreclosure complaint attached hereto as Exhibit C, as Exhibits A, B, E and F.

12.  On December 9, 2022, Korth assigned the Mortgages and Notes to KDM Funding I
LLC (“KDM Funding”). A copy of the assignment is attached to the Complaint attached hereto
as Exhibit C, as Exhibit C.

13. On October 20, 2023, KDM Funding assigned the Mortgages and Notes to the
Lender. A copy of the assignment is attached to the Complaint attached hereto as Exhibit C, as
Exhibit D.

14. On November 7, 2023, the Lender filed a complaint against CG Office SPE and other
parties in state court thereby initiating Case No. 2023-026121-CA 01 (the “Foreclosure Case”),
asserting claims for foreclosure of the Mortgages, breach of the Notes, assignment of rents, and
breach of a guaranty executed by Rishi Kapoor. A copy of the Complaint is attached hereto as
Exhibit C.

15. The Complaint alleges that CG Office SPE defaulted under the Notes by failing to
make the July 2023 payments or any payments due after. See Compl. 9 9, 19.

16. On December 18, 2023, CG Office SPE filed its Answer to Complaint admitting it
defaulted under the Notes by failing to make the July 2023 payments or any payments due after.
See Answer 9 9, 19. A copy of the answer is attached hereto as Exhibit D.

17. On December 22, 2023, the Lender filed a motion seeking summary final judgment
of foreclosure, and stated that the total amount owed under the Notes as of December 22, 2023
was $12,182,428.66 and $843,736.41. A copy of the motion is attached hereto as Exhibit E.

18. The Lender has provided an updated payoff indicating $13,788,497.22 due as of
February 16, 2024, with interest accruing at a per diem of $7,833.33 (the “Payoff”). A copy of the

Payoft is attached hereto as Exhibit F.
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I11. The Prior Listing Agreement and Sale Contract

19. On June 6, 2023, CG Office SPE entered into an Exclusive Sales Listing Agreement
with CBRE, Inc. (the “CBRE”) to list the Property for sale at $22 million. A copy of the listing
agreement is attached hereto as Exhibit G. It provides for a 2% to 3% commission, provided the
sale is not to five specific individuals (in which case the commission would be 0.5% to 1.25%
depending on the date of the contract). On September 7, 2023, CBRE and CG Office SPE agreed
to reduce the listing price to $18.9 million. A copy of the addendum is attached hereto as Exhibit
H. On September 12, 2023, the parties agreed to further reduce the list price to $15.9 million. A
copy of the addendum is attached hereto as Exhibit I.

20. On November 1, 2023, CG Office SPE entered into a sale contract to sell the Property
for $14.5 million. On January 16, 2024, the buyer issued a termination notice during the due
diligence period, and prior counsel for CG Office SPE returned the earnest money.

21. CBRE has advised the Receiver that since June 2023, it procured over a dozen offers
mostly ranging from $10 million to $13 million, and ultimately CG Office SPE accepted the above-
mentioned offer for $14.5 million. CBRE further advised the Receiver that it believes the current
property value is less than $14 million.

22. Immediately upon her appointment, the Receiver and her counsel began their review
of the issues surrounding the Property, including its debt structure and value, and engaged in
settlement negotiations with counsel for the Lender.

23. As set forth in the Lender’s Affidavit attached hereto as Exhibit J, the Lender
represents that the Lender and its related parties: (a) are not investors in the Receivership
Companies, or their subsidiaries or affiliates, (b) have never been a director, officer, manager,

member, investor, employee or agent of the Receivership Companies, or their subsidiaries or
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affiliates, and (c) except with respect to the lending relationship for the Notes and Mortgages, have
no direct or indirect relationship to, connection with, or interest in, the Receivership Companies,
their subsidiaries or affiliates, or Rishi Kapoor.

24. Inorder to fully and finally resolve their disputes, avoid litigation, expense and delay,
and settle all claims and causes of action relating to the Property, the parties have reached the
compromise and settlement set forth below, which is subject to the Court’s approval and the entry
of an order substantially in the same form as the proposed order attached hereto as Exhibit K (the
“Approval Order”).

SETTLEMENT AGREEMENT

25. In consideration of the foregoing, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, and without admitting any wrongdoing
or liability, the Receiver and Lender stipulate and agree as follows:

a) The Receiver, as the Receiver over CG Partners, which is the authorized member and 100%
owner of CG Office SPE, agrees to the entry of the consent judgment substantially in the
same form as the consent judgment attached hereto as Exhibit L (the “Consent Judgment™)
in the Foreclosure Case. At least one day before the hearing in the Foreclosure Case during
which the Lender will request entry of the Consent Judgment, the Lender will provide the
Receiver with update amounts for rents received. As part of the Consent Judgment, the
Lender is permitted to update its total payoff figure to include any additional interest, costs,
protective advances (including default interest accrual on any such protective advances),
fees, or other expenses accruing after February 16, 2024 and to the extent authorized under,
and consistent with, the loan documents, and to seek taxation of same from the court

presiding over the Foreclosure Case.
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b) Within seven days from the date the Approval Order is entered by the Court, the Lender
shall provide the Receiver a settlement payment in the amount of $100,000 via wire
instructions to be provided by the Receiver.

c) The Lender warrants and represents that: (i) all amounts set forth in, and invoice attached
to, the Payoft are accurate, and (ii) all statements in the Lender’s Affidavit are accurate.

d) The Receiver has sixty (60) days from the date of the later of: (i) the entry of the Approval
Order and (i1) the entry of the Order Granting Receiver’s Motion to Approve Employment
of Auctioneer and Auction Sale of Personal Property, to sell and otherwise administer the
personal property in the offices and space used by the Receivership Companies, which
consist of the ground floor, and offices 319, 401, 406, 510, 512, and 519 — 521, and during
that time, the Receiver will attempt to consolidate the personal property in the offices on
floors 3 through 5 so some offices may be marketed and leased to a new tenant.

e) The Lender will not file a claim in, or seek a distribution from, the receivership estate, and
agrees to waive any such claim. However, the Lender reserves the right to file a claim for
deficiency judgment against Rishi Kapoor (and not the Receivership Companies), based
on his breach of guaranty, if the foreclosure sale proceeds of the Property are insufficient
to satisfy Lender’s Consent Judgment. The Lender further reserves the right to pursue
claims against individuals who may be associated with the Receivership Companies for
any viable causes of action available to Lender under applicable law, including, but not
limited to, actions for improperly depositing checks from tenants issued to the Lender.

f) The Lender has provided a list of all known lienholders, who are listed in the below
certificate of service and will receive notice of the Motion. Lender reserves the right to run

an updated title search (gap search), to determine if there are any additional lienholders
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requiring notice of these proceedings or to be named in the foreclosure action. Lender
further reserves the right to prosecute the Foreclosure Case as it deems appropriate in its
sole and exclusive discretion, including, but not limited to, dismissing any defendants (i.e.,
tenants or unknown tenants), or funding protective advances for the protection of the
Property (including, but not limited to, advances of Property insurance, taxes, or advances
to the state court receiver, Orlando Abella, for the maintenance and preservation of the
Property), to the extent authorized under, and consistent with, the loan documents. Any
such authorized advances or costs incurred by Lender during the pendency of the
foreclosure shall be added to the sums due under the Consent Judgment, and Lender may
charge interest on such advances as provided for in Lender’s loan documents. Receiver
acknowledges that all funds currently held in Lender’s lockbox pursuant to Lender’s loan
documents and the state court receivership order previously entered (currently
$302,575.62), are collateral of Lender and may be applied to indebtedness owed to Lender.
g) Inthe event the sale of the Property at a foreclosure or other sale yields an amount in excess
of the amounts owed to the Lender as set forth in the Consent Judgment, Receiver shall
retain the right to petition the state court for any such surplus and Lender shall not dispute

the Receiver’s entitlement to such surplus.
26. Through the Motion, the Receiver seeks the entry of the Approval Order approving
the settlement described above, and for authority to consent to the entry of the Consent Judgment

in the Foreclosure Case.

MEMORANDUM OF LAW

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

receivership.” S.E.C. v. Elliott, 953 F.2d 1560, 1566 (11th Cir. 1992) (citations omitted). “This
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discretion derives from the inherent powers of an equity court to fashion relief.” Id. “A district
court reviews settlements proposed by receivers for fairness, reasonableness, and adequacy.” Sec.
& Exch. Comm'n v. 1 Glob. Cap. LLC, No. 18-CV-61991, 2018 WL 8050527, at *2 (S.D. Fla.
Dec. 27, 2018); see Sterling v. Stewart, 158 F.3d 1199, 1201 (11th Cir. 1998) (approving
settlement because managing receiver acted in good faith and conducted adequate investigation
and settlement was fair); Sec. & Exch. Comm'n v. Quiros, No. 16-CV-21301, 2016 WL 9254719,
at *2 (S.D. Fla. Oct. 18, 2016) (approving settlement as fair, adequate and reasonable, and well
within the range of reasonableness). “Determining fairness is left to the sound discretion of the
district court.” Sec. & Exch. Comm'n v. 1 Glob. Cap. LLC, 2018 WL 8050527, at *2 (citing
Sterling, 1158 F. 3d at 1202).

The proposed settlement is well within the range of reasonableness. The Payoff indicates
that the Lender is owed in excess of $13.75 million, and that by the end of March the debt will
exceed $14.1 million. The Property was listed for sale for over six months prior to the appointment
of the Receiver, during which time the list price was reduced from $22 million to $15.9 million.
CRBE procured over a dozen offers mostly ranging from $10 million to $13 million, and the sale
contract CG Office SPE entered into on November 1, 2023 was for $14.5 million. The buyer,
however, terminated the sale contract, and after, CBRE advised the Receiver that it believes the
property value is less than $14 million. Assuming arguendo an offer was made to purchase the
Property for $14 million, a hypothetical 3% broker’s commission could reduce the net proceeds
by $420,000 to $13.58 million, and documentary stamp taxes would further reduce the net
proceeds, which would not cover the payoff amount. The Receiver believes that the proposed
settlement constitutes a fair resolution with respect to the administration of the Property and

potential liability given applicable claims, defenses, and risks. The Receiver was able to reach an

10
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agreement that will provide the receivership estate a recovery of $100,000 and a reasonable amount
of time to administer the personal property in the Property, and limit the claims against the
receivership estate.

Based on the foregoing, the Receiver respectfully requests approval of the settlement
agreement, and authorization to consent to the entry of the Consent Judgment as the Receiver of
CB Partners, the authorized member and 100% owner of CG Office SPE.

The Receiver does not believe that 28 U.S.C. § 2001(b), which provides procedures for the
sale of realty under any order or decree of any court of the United States, applies to the proposed
settlement and disposition of the Property. As a precaution, however, compliance is not necessary
as the SEC, Receiver and Kapoor have entered into the Stipulation Waiving Requirements of 28
U.S.C. § 2001(a) and (b) in Connection with Real Property Sale Motions on January 23, 2024
[ECF No. 48], and the Court entered an Order approving the parties’ stipulation and excusing the
Receiver from compliance with 28 U.S.C. section 2001 in connection with the sale of real property
in this case. See Huntington Nat'l Bank v. Big Sky Dev. Flint, LLC, No. 10-10346, 2010 WL
3702361, at *7 (E.D. Mich. Sept. 16, 2010) (noting that the requirements of 28 U.S.C. § 2001 were
waived as part of the receivership order to which the parties stipulated); see also Sec. & Exch.
Comm'nv. EB5 Asset Manager, LLC, No. 15-62323-CIV, 2016 WL 7508252, at *2 (S.D. Fla. Mar.
25, 2016) (stating that “[w]hile the Court may not waive the mandatory requirements of § 2001(b),
the parties may” and citing Huntington Nat'l Bank v. Big Sky for support).

WHEREFORE, the Receiver requests that the Court: (a) grant the Motion, (b) enter an
order substantially in the same form as the Approval Order attached hereto as Exhibit K, and (c)

grant such other such relief as the Court deems just and appropriate.

11
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CERTIFICATION OF CONFERENCE WITH COUNSEL

Counsel for the SEC has informed the Receiver that the SEC has no objection to the relief
requested herein. Counsel for defendant Rishi Kapoor informed the Receiver that he has the
following objection to the relief requested herein: “We object to this sale and would like the
opportunity to file a response. The price of $13.8M plus $100k is a significant bargain to these
particular buyers. Although LV was negotiating a price of $19 - 20M a year ago that was when the
building was almost fully occupied. The appraisals cited in your motion, although low, may be
closer to accurate for most other buyers. However, TerraNova bought the note from LV’s lender
and are trying to acquire this property's title because they own 255 Alhambra next door, and they
want to pursue an assembly for redevelopment. Thus, the property is even more valuable to
TerraNova and we believe a better deal can be negotiated using that knowledge. Therefore, we
believe you can strike a better bargain. We will withhold any objection if Rishi is fully released
regarding any deficiencies as guarantor of the note. They should not object to a release in light of

all of the advantages they are getting for their future project.”

Respectfully submitted,

Ko0zYAK TROPIN & THROCKMORTON, LLP
2525 Ponce de Leon Boulevard, 9™ Floor
Coral Gables, Florida 33134

Tel: (305) 372-1800

Fax: (305) 372-3508

By:_/s/ Bernice C. Lee
Bernice C. Lee
Court-Appointed Receiver
Florida Bar No. 0073535
Email: blee@kttlaw.com

12
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a true and correct copy of the foregoing has been served via
CM/ECEF upon all counsel of record this 28th day of February, 2024, and via email and/or U.S.
mail on the following lienholders and tenants based on information provided by the Lender.

Via electronic email

Daniels, Rodriguez, Berkeley, Daniels & Cruz, P.A. on behalf of Paredes Architects, Inc.
jeruz@drbdc-law.com; SERVICE-JLC@drbdc-law.com; eligonzalez@drbdc-law.com

GCC Law Center, LLC on behalf of City of Coral Gables; info@gcclawcenter.com;
gigi@gcclawcenter.com

FORS Legal on behalf of Express Travel of Miami, Inc. (Unknown Tenant #1)
info@forslegal.com; jfors@forslegal.com

Julio A. de Armas P.A. on behalf of Defendant Arturo O. Herrera D.M.D. P.A.
(Unknown Tenant #2) eservice@dearmaslawpa.com; Jdearmas@dearmaslawpa.com

Yelen Yelen & Simon, P.A. on behalf of Defendant Law Office of Michael J. Feldman, P.A.
(Unknown Tenant #10) jyelen@yelen-yelen.com

FORS Legal on behalf of Defendant Caribros, LLC (Unknown Tenant #11)
info@forslegal.com; jfors@forslegal.com

Richard I. Korman, P.A. on behalf of Defendant Infotechsoft, Inc. (Unknown Tenant #14)
richard@richardikorman.com

The Dumbar Law Center on behalf of Defendant Ted B. Cunliffe, PHD, LLC
(Unknown Tenant #18) Sahr@Dumbarlaw.com

The Dumbar Law Center on behalf of Defendant The Hansen Law Firm, P.A. (Suite #321)
Sahr@Dumbarlaw.com

13
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Via U.S. mail*

* Copies of the motion and proposed order (Exhibit K) were served on the interested parties listed
below by US Mail. Copies of Exhibits A to J and L are available upon request by contacting the
Receiver’s office, and will be available on the Receiver’s website: https://kttlaw.com/lv/.

Unknown Tenant #15

n/k/a Sandra L. Brand DDS, P.A.
299 Alhambra Circle

Suite #301

Coral Gables, F133134

Unknown Tenant #17

n/k/a Padgett Business Services
299 Alhambra Circle

Suite #307

Coral Gables, F133134

Unknown Tenant #19
n/k/a Elemental Living
299 Alhambra Circle
Suite #315

Coral Gables, F133134

Unknown Tenant #21

n/k/a Bay 13 Brewery & Kitchen a/k/a Melbourne Hospitality Group
299 Alhambra Circle

Suite #316

Coral Gables, F133134

Unknown Tenant #26
n/k/a DTN, Inc.

299 Alhambra Circle
Suite #317

Coral Gables, F133134

Unknown Tenant #28

n/k/a Jubidental Services Corp.
299 Alhambra Circle

Suite #202

Coral Gables, F133134

Unknown Tenant #31

n/k/a Gables Exceptional Smiles
299 Alhambra Circle

Suite #207 & 208

Coral Gables, F133134

14
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Unknown Tenant #33

n/k/a Periodontology Implant Dentistry a/k/a Del Amo & Mellado
299 Alhambra Circle

Suite #211

Coral Gables, F133134

Unknown Tenant #34

n/k/a Polyclinic Health Center
299 Alhambra Circle

Suite #210

Coral Gables, F133134

Unknown Tenant #36

n/k/a Evelyn Lopez-Brignono, M.D. and Associates
299 Alhambra Circle

Suite #218

Coral Gables, F133134

Unknown Tenant

n/k/a Mariamilagros Sardia, D.D.S
299 Alhambra Circle

Suite #205/206

Coral Gables, F133134

Unknown Tenant

n/k/a Lift Vida Pilates & Gyrotonic
299 Alhambra Circle

Suite #219/222

Coral Gables, F133134

Unknown Tenant

n/k/a Lage Construction, Inc.
299 Alhambra Circle

Suite #223

Coral Gables, F133134

Unknown Tenant

n/k/a Miami Volume
299 Alhambra Circle
Suite #314

Coral Gables, F133134

Unknown Tenant

n/k/a Civilized Nations
299 Alhambra Circle

15
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Suite #318
Coral Gables, F133134

Unknown Tenant

n/k/a Acupuncture & Chinese Medicine
299 Alhambra Circle

Suite #402

Coral Gables, F133134

Unknown Tenant

n/k/a ARC Gables Consulting LLC
299 Alhambra Circle

Suite #404

Coral Gables, F1 33134

Unknown Tenant

n/k/a ANFRA Business Solutions
299 Alhambra Circle

Suite #418

Coral Gables, F1 33134

Unknown Tenant

n/k/a Interamerican Alliance
299 Alhambra Circle

Suite #402/503

Coral Gables, F1 33134

Unknown Tenant

n/k/a Photo Xpeditions
299 Alhambra Circle
Suite #519

Coral Gables, F1 33134

By: /s/ Bernice C. Lee
Bernice C. Lee
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DOCUMENT# L18000120051 Mar 15, 2023
: : Secretary of State
Entity N : CG OFFICE SPE, LLC
ity ame ’ 8867332923CC

Current Principal Place of Business:

299 ALHAMBRA CIRCLE
SUITE 510

CORAL GABLES, FL 33134

Current Mailing Address:

299 ALHAMBRA CIRCLE
SUITE 510
CORAL GABLES, FL 33134 US

FEI Number: 83-0930714 Certificate of Status Desired: No
Name and Address of Current Registered Agent:

KAPOOR, ROMY K

299 ALHAMBRA CIRCLE

SUITE 510

CORAL GABLES, FL 33134 US

The above named entity submits this statement for the purpose of changing its registered office or registered agent, or both, in the State of Florida.

SIGNATURE: ROMY KAPOOR 03/15/2023

Electronic Signature of Registered Agent Date

Authorized Person(s) Detail :

Title VP Title AMBR
Name BONET RUBIO, VIVIAN Name URBIN CORAL GABLES PARTNERS,
LLC
Address 299 ALHAMBRA CIRCLE
SUITE 510 Address 299 ALHAMBRA CIRCLE
SUITE 510

City-State-Zip: CORAL GABLES FL 33134 ) )
City-State-Zip: CORAL GABLES FL 33134

| hereby certify that the information indicated on this report or supplemental report is true and accurate and that my electronic signature shall have the same legal effect as if made under
oath; that | am a managing member or manager of the limited liability company or the receiver or trustee empowered to execute this report as required by Chapter 605, Florida Statutes; and

that my name appears above, or on an attachment with all other like empowered.
SIGNATURE: RISHI KAPOOR CEO 03/15/2023

Electronic Signature of Signing Authorized Person(s) Detail Date
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OPERATING AGREEMENT OF CG OFFICE SPE, LLC

This Operating Agreement (the “Agreement”) of CG Office SPE, LLC, a Florida limited liability
company (the “Company™), is made as of May 14, 2018 (the “Effective Date™) by and between the Company
and its sole member, URBIN Coral Gables Partners. LLC, a Florida limited liability company (the
“Member™),

BACKGROUND

The Company was formed pursuant to Articles of Organization (the “Articles™) filed with the
Secretary of State of Florida and accepted of record on the Effective Date.

This Agreement sets forth the agreement among the parties as to the internal affairs of the Company
and the conduct of its business. The parties, intending to be legally bound, agree as follows:

ARTICLE 1.
Effective Date of Agreement: Enforceability.

On the Effective Date and thereafter until the parties amend this Agreement, all rights, duties and
liabilities of the Company and of the Member shall be as set forth herein and as otherwise provided by
applicable law. All prior operating agreements, if any, are hereby revoked.

ARTICLE I1.
Company’s Name, Purpose. etc.

The Company’s name, purpose, registered agent, registered office and duration shall be as set forth
in the Articles.

ARTICLE II1.
Members of the Company on Date of the Company’s Formation.
Capital Contributions and Distributions.

The Member of the Company and its capital contributions to the Company are as set forth on Exhibit
A. The Member may, but is not obligated to, make additional capital contributions to the Company. The
Company may make distributions at such times and in such amounts as determined by the Member.

ARTICLE 1V,
Principal place of business of the Company.

The Company’s principal place of business shall be as set forth in the Articles, or as modified from
time to time by the Manager.

ARTICLE V.
Member Managed

Except as otherwise provided herein, the management of the business and internal affairs of the
Company shall be vested in the Member. All actions and decisions of the Company shall be made by the
Member.

ARTICLE VI.
Taxation of the Company and Member.

The Company shall elect to be treated as a disregarded entity for income tax purposes based on the
fact that it is wholly owned by the Member.
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ARTICLE VII.
Annual Accounting period of the Company: Method of Accounting,

The Company’s annual accounting period for financial and tax purposes shall be the calendar year
and the Company shall use whatever method of accounting (accrual, cash or hybrid) deemed appropriate by
the Member from time to time.

ARTICILE VIII.
Miscellaneous Provisions.

(1) Entire_agreement. This Agreement contains the entire agreement between the parties
concerning its subject matter, and it replaces all earlier agreements between them, whether written or oral,
concerning its subject matter.

(ii) Amendments. No amendment of this Agreement shall be valid unless approved in writing by
the Member.

(iii)  Governing law. This Agreement shall be governed by the laws of the State of Florida.

(iv) Severability. If any provisions of this Agreement or the application thereof to any person or
circumstance shall be invalid or unenforceable to any extent, the remainder of the Agreement and the
application of such provisions to other persons or circumstances shall not be affected thereby, and the intent
of this Agreement shall be enforced to the greatest extent permitted by law.

v) Captions. Captions in this Agreement are for convenience only and shall be deemed
irrelevant in construing its provisions.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement under seal as of the
date first above written:

THE MEMBER

URBIN Coral Gables Partners, LLC
a Florida limited liability company, its Member Manager

By: URBIN, LLC
a Florida limited liability company
its Member Manager

By: URBIN Founders Group, LLC
a Florida limited liability company
its Member Manager

Risht Kapoor, Manager
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EXHIBIT A

CG OFFICE SPE, LLC
SCHEDULE OF MEMBERS AND CAPITAL CONTRIBUTIONS

MEMBERS
NAME ADDRESS INITIAL CAPITAL
CONTRIBUTION
URBIN Coral Gables Partners, LL.C 2665 S. Bayshore Drive $£10.00
Suite 1101

Miami, Florida 33133
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IN THE CIRCUIT COURT OF THE ELEVENTH JUDICIAL CIRCUIT IN AND FOR
MIAMI-DADE COUNTY, FLORIDA

299 ALHAMBRA, LLC, a Delaware
limited liability company,

Plaintiff,

V. CASE NO.

CG OFFICE SPE, LLC, a Florida limited liability company;
RISHI KAPOOR;

PAREDES ARCHITECTS, INC., a Florida corporation;
CITY OF CORAL GABLES; and

UNKNOWN TENANTS 1 — 46,

Defendants.

COMPLAINT

Plaintiff, 299 ALHAMBRA, LLC, a Delaware limited liability company, as assignee of
KDM FUNDING I LLC, a Florida limited liability company, as assignee of KORTH DIRECT
MORTGAGE INC., a Florida corporation (“299 Alhambra”), sues Defendants, CG OFFICE SPE,
LLC, a Florida limited liability company (“CG Office”); RISHI KAPOOR (“Kapoor”); PAREDES
ARCHITECTS, INC., a Florida corporation; CITY OF CORAL GABLES; and UNKNOWN
TENANTS 1 — 46, and alleges:

PARTIES, JURISDICTION AND VENUE

1. This is an action to foreclose a commercial mortgage encumbering real property
located in Miami-Dade County, Florida and for damages exceeding $50,000.00, for which this
Court has jurisdiction.

2. CG Office is a Florida limited liability company, which maintains its principal place
of business in Miami-Dade County, Florida.

3. Kapoor is a resident of Miami-Dade County, Florida and is sui juris.
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299 Alhambra, LLC v. CG Office SPE, LLC, et al.
Foreclosure Complaint

4. Venue is appropriate in Miami-Dade County, Florida as the real property subject to
this foreclosure is in this county.

GENERAL ALLEGATIONS

First Promissory Note

5. On November 30, 2022, in Miami-Dade County, Florida, CG Office executed and
delivered to 299 Alhambra’s predecessor in interest, Korth Direct Mortgage Inc., a commercial
promissory note in in the original principal amount of $11,000,000.00 (the “First Promissory
Note”). A true and correct copy of the First Promissory Note is attached as Exhibit “A.”

6. To secure the indebtedness under the First Promissory Note, CG Office executed a
mortgage dated November 30, 2022 on real property located in Miami-Dade County, Florida,
legally described below (the “Property”); said mortgage having been recorded on December 6,
2022 in Official Records Book 33490, Pages 4162 — 4186 of the Public Records of Miami-Dade
County, Florida (the “First Mortgage”). A true and correct copy of the First Mortgage is attached
as Exhibit “B.”

Lots 43, 44, 45, 46, 47 and 48, Block 25, Coral Gables Section
“K”, according to the map or plat thereof as recorded in Plat
Book 8, Page 33, Public Records of Miami-Dade County,
Florida.

Parcel Identification Number: 03-4108-006-2200

7. On December 9, 2022, Korth Direct Mortgage Inc. endorsed and assigned the
entirety of its interest in the First Promissory Note to KDM Funding I LLC, as memorialized by
the Allonge to Promissory Note affixed to the First Promissory Note (see Exhibit “A”).

8. Korth Direct Mortgage Inc. further assigned to KDM Funding I LLC all loan

documents executed in conjunction with the First Promissory Note, evidenced in that certain

December 9, 2022, Assignment of Notes and Real Estate Mortgages, Assignment of Leases and

2/10
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299 Alhambra, LLC v. CG Office SPE, LLC, et al.
Foreclosure Complaint

Rents and Security Agreements, which was recorded on December 20, 2022, in Official Records
Book 33511, Page 3708, Public Records of Miami-Dade County, Florida (attached as Exhibit
)

9. CG Office defaulted under the First Promissory Note for, infer alia, failing to make
the July 2023 payment or any payments due thereafter, as agreed.

10.  On October 20, 2023, KDM Funding I LLC endorsed and assigned the entirety of
its interest in the First Promissory Note to 299 Alhambra, as memorialized by the Allonge to
Promissory Note affixed to the First Promissory Note (see Exhibit “A”).

11. KDM Funding I LLC further assigned to 299 Alhambra all loan documents
executed in conjunction with the First Promissory Note, as evidenced in that certain October 20,
2023, Assignment of Notes, Mortgages, and other Loan Documents, which was recorded on
October 24, 2023, in Official Records Book 33938, Page 4520, Public Records of Miami-Dade
County, Florida (attached as Exhibit “D”).

12. 299 Alhambra owns and holds the First Promissory Note.

13. As a result of CG Office’s breach of the First Promissory Note, the balance due
thereunder is hereby accelerated.

14.  Asaresult of the breach of the First Promissory Note, 299 Alhambra was damaged
in the unpaid principal sum of $11,000,000.00, plus accrued note rate interest and accrued and
continuing default rate of interest, protective advances, attorneys’ fees, and costs.

Second Promissory Note

15. On November 30, 2022, in Miami-Dade County, Florida, CG Office executed and

delivered to 299 Alhambra’s predecessor in interest, Korth Direct Mortgage Inc., a commercial

3/10
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299 Alhambra, LLC v. CG Office SPE, LLC, et al.
Foreclosure Complaint

promissory note in in the original principal amount of $750,000.00 (the “Second Promissory
Note”). A true and correct copy of the Second Promissory Note is attached as Exhibit “E.”

16. To secure the indebtedness under the Second Promissory Note, CG Office executed
a mortgage dated November 30, 2022 on the Property; said mortgage having been recorded on
December 6, 2022 in Official Records Book 33490, Pages 4187 — 4211 of the Public Records of
Miami-Dade County, Florida (the “Second Mortgage™). A true and correct copy of the Second
Mortgage is attached as Exhibit “F.”

17. On December 9, 2022, Korth Direct Mortgage Inc. endorsed and assigned the
entirety of its interest in the Second Promissory Note to KDM Funding I LLC, as memorialized
by the Allonge to Promissory Note affixed to the Second Promissory Note (see Exhibit “E”).

18.  Korth Direct Mortgage Inc. further assigned to KDM Funding I LLC all loan
documents executed in conjunction with the Second Promissory Note, evidenced in that certain
December 9, 2022, Assignment of Notes and Real Estate Mortgages, Assignment of Leases and
Rents and Security Agreements, which was recorded on December 20, 2022, in Official Records
Book 33511, Page 3708, Public Records of Miami-Dade County, Florida (attached as Exhibit “C”).

19.  CG Office defaulted under the Second Promissory Note for, inter alia, failing to
make the July 2023 payment or any payments due thereafter, as agreed.

20. On October 20, 2023, KDM Funding I LLC endorsed and assigned the entirety of
its interest in the Second Promissory Note to 299 Alhambra, as memorialized by the Allonge to
Promissory Note affixed to the Second Promissory Note (see Exhibit “E”).

21. KDM Funding I LLC further assigned to 299 Alhambra all loan documents
executed in conjunction with the Second Promissory Note, as evidenced in that certain October

20, 2023, Assignment of Notes, Mortgages, and other Loan Documents, which was recorded on

4/10
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299 Alhambra, LLC v. CG Office SPE, LLC, et al.
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October 24, 2023, in Official Records Book 33938, Page 4520, Public Records of Miami-Dade
County, Florida (see Exhibit “D”).

22. 299 Alhambra owns and holds the Second Promissory Note.

23.  Asaresult of CG Office’s breach of the Second Promissory Note, the balance due
thereunder is hereby accelerated.

24.  As a result of the breach of the Second Promissory Note, 299 Alhambra was
damaged in the unpaid principal sum of $750,000.00, plus accrued note rate interest and accrued
and continuing default rate of interest, protective advances, attorneys’ fees, and costs.

Allegations Applicable to Both Loans

25.  All conditions precedent to this action have been performed by 299 Alhambra or
have otherwise been waived.
26. 299 Alhambra is required to pay its counsel a reasonable attorneys’ fee for

representation in this action, which is recoverable under the loan documents.

COUNT I - FORECLOSURE
FIRST MORTGAGE

27. 299 Alhambra reincorporates paragraphs 1 — 14 and 25 — 26 above.

28. Legal title to the Property is currently vested in CG Office, whose interest is inferior
and subordinate to the First Mortgage attaching thereto.

29.  Defendant, Paredes Architects, Inc., may claim some interest in the Property by
virtue of a Claim of Lien recorded on June 20, 2023, in Official Records Book 33753, Page 2765,
Public Records of Miami-Dade County, Florida; however, any such interest is inferior and
subordinate to the First Mortgage.

30. Defendant, City of Coral Gables, may claim some interest in the Property by virtue

of a Code Enforcement Lien recorded on December 10, 2021, in Official Records Book 32898,

5/10
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Page 958, Public Records of Miami-Dade County, Florida, and Amended and Restated Code
Enforcement Lien recorded on December 6, 2022, in Official Records Book 33490, Page 4225,
Public Records of Miami-Dade County, Florida; however, any such interest is inferior and
subordinate to the First Mortgage.

31.  Defendants, Unknown Tenants 1 — 46, may claim some leasehold interest in the
Property; however, any such interests are inferior and subordinate to the First Mortgage.

32. CG Office, as maker of the First Promissory Note, may be liable for any deficiency,
should a foreclosure sale of the Property be insufficient to recover the sums due and owing to 299
Alhambra herein.

WHEREFORE, Plaintiff, 299 Alhambra, requests this Court to enter a final judgment
foreclosing the First Mortgage and enter an order: (a) enumerating all amounts this Court
determines are due pursuant to the loan documents set forth herein, and award its attorney’s fees,
costs, outstanding principal, and default interest; (b) directing the Clerk of Court to sell the
Property to satisfy the amounts due in whole or in part; (c) adjudging that the right, title, and
interest of any party claiming by, through, under, or against any defendant named herein be deemed
inferior to the First Mortgage and forever be barred and foreclosed; (d) retain jurisdiction to make
any and all further order as may be necessary, including, but not limited to, issuance of a writ of
possession and/or entry of a deficiency judgment; (e) appointing a receiver for the Property, to
inter alia, preserve and maintain the Property during the duration of the instant foreclosure and

collect all rents due; and (f) for any such relief this Court deems just and proper.

6/10
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COUNT II - BREACH OF PROMISSORY NOTE
FIRST PROMISSORY NOTE

33. 299 Alhambra reincorporates paragraphs 1 — 14, and 25 — 26 above.

34, Due to CG Office’s breach of the First Promissory Note, CG Office owes 299
Alhambra the unpaid principal sum of $11,000,000.00, plus accrued note rate interest and accrued
and continuing default rate of interest, protective advances, attorneys’ fees, and costs, for which
CG Office is liable jointly and severally with Kapoor.

WHEREFORE, Plaintiff, 299 Alhambra, requests this Court enter a final judgment
against CG Office for the amounts set forth herein, and for any other relief the Court deems proper.

COUNT IIT - FORECLOSURE
SECOND MORTGAGE

35. 299 Alhambra reincorporates paragraphs 1 —4 and 15 — 26 above.

36.  Legaltitle to the Property is currently vested in CG Office, whose interest is inferior
and subordinate to the Second Mortgage attaching thereto.

37.  Defendant, Paredes Architects, Inc., may claim some interest in the Property by
virtue of a Claim of Lien recorded on June 20, 2023, in Official Records Book 33753, Page 2765,
Public Records of Miami-Dade County, Florida; however, any such interest is inferior and
subordinate to the Second Mortgage.

38. Defendant, City of Coral Gables, may claim some interest in the Property by virtue
of a Code Enforcement Lien recorded on December 10, 2021, in Official Records Book 32898,
Page 958, Public Records of Miami-Dade County, Florida, and Amended and Restated Code
Enforcement Lien recorded on December 6, 2022, in Official Records Book 33490, Page 4225,
Public Records of Miami-Dade County, Florida; however, any such interest is inferior and

subordinate to the Second Mortgage.

7/10
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39.  Defendants, Unknown Tenants 1 — 46, may claim some leasehold interest in the
Property; however, any such interests are inferior and subordinate to the Second Mortgage.

40.  CG Office, as maker of the Second Promissory Note, may be liable for any
deficiency, should a foreclosure sale of the Property be insufficient to recover the sums due and
owing to 299 Alhambra herein.

WHEREFORE, Plaintiff, 299 Alhambra, requests this Court to enter a final judgment
foreclosing the Second Mortgage and enter an order: (a) enumerating all amounts this Court
determines are due pursuant to the loan documents set forth herein, and award its attorney’s fees,
costs, outstanding principal, and default interest; (b) directing the Clerk of Court to sell the
Property to satisfy the amounts due in whole or in part; (c) adjudging that the right, title, and
interest of any party claiming by, through, under, or against any defendant named herein be deemed
inferior to the Second Mortgage and forever be barred and foreclosed; (d) retain jurisdiction to
make any and all further order as may be necessary, including, but not limited to, issuance of a
writ of possession and/or entry of a deficiency judgment; (e) appointing a receiver for the Property,
to inter alia, preserve and maintain the Property during the duration of the instant foreclosure and
collect all rents due; and (f) for any such relief this Court deems just and proper.

COUNT 1V — BREACH OF PROMISSORY NOTE
SECOND PROMISSORY NOTE

41. 299 Alhambra reincorporates paragraphs 1 —4 and 15 — 26 above.

42. Due to CG Office’s breach of the Second Promissory Note, CG Office owes 299
Alhambra the unpaid principal sum of $750,000.00, plus accrued note rate interest and accrued
and continuing default rate of interest, protective advances, attorneys’ fees, and costs, for which

CG Office s liable jointly and severally with Kapoor.

8/10
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WHEREFORE, Plaintiff, 299 Alhambra, requests this Court enter a final judgment
against CG Office for the amounts set forth herein, and for any other relief the Court deems proper.

COUNT V — ASSIGNMENT OF RENTS

43. 299 Alhambra reincorporates paragraphs 1 — 14, and 25 — 26 above.

44.  In conjunction with the First Promissory Note and First Mortgage, CG Office
executed an Assignment of Rents dated November 30, 2022 as consideration for granting the loan
at issue.

45. The Assignment of Rents was recorded on December 6, 2022 in Official Records
Book 33490, Pages 4212 — 4220, Public Records of Miami-Dade County, Florida, and which is
attached hereto as Exhibit “G.”

46.  Under the terms of the Assignment of Rents, 299 Alhambra possesses the right to,
inter alia, collect the rents from the Property, after CG Office has defaulted on the First Promissory
Note and First Mortgage.

47.  Demand was previously made for turnover of the rents but CG Office has not done
SO.

WHEREFORE, Plaintiff, 299 Alhambra, requests this Court enter an Order under the
Assignment of Rents requiring the tenants of the Property collateralizing the First Promissory
Note, to pay the rents directly to 299 Alhambra pending the entry of a Final Judgment of
Foreclosure and sale of the collateral Property, plus costs and attorneys’ fees, and for such other
and further relief the Court deems just and proper.

COUNT VI - BREACH OF GUARANTY
(KAPOOR)

48. 299 Alhambra reincorporates paragraphs 1 — 26 above.

9/10
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49.  In consideration of the funds lent pursuant to the First Promissory Note and Second
Promissory Note, Kapoor executed a Continuing Unlimited Guaranty dated November 30, 2022
(the “Guaranty”), a copy which is attached as Exhibit “H.”

50.  Pursuant to the Guaranty, Kapoor agreed, inter alia, to unconditionally and
irrevocably guarantee the faithful, prompt, and complete compliance by CG Office under the First
Promissory Note and Second Promissory Note.

51.  Kapoor breached the Guaranty by failing to make payment under the loan
documents upon CG Office’s default of same.

52.  Asaresult of Kapoor’s breach of the Guaranty, 299 Alhambra was damaged in the
total principal amount of $11,750,000, plus accrued note rate interest and accrued and continuing
default rate of interest, protective advances, attorneys’ fees, and costs, for which Kapoor is liable

jointly and severally with CG Office.

LAW OFFICES OF PAUL A. HUMBERT, P.L.

Counsel for Plaintiff, 299 Alhambra LLC

9655 South Dixie Highway, Suite 312

Miami, FL 33156

Tel. (305) 914-7862

Fax. (305) 513-5153

Email. pa@pahumbertlaw.com
sarahp@pahumbertlaw.com
eservice@pahumbertlaw.com

By: /s/ Paul A. Humbert
Paul A. Humbert
Florida Bar No. 0091166
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PROMISSORY NOTE

$ 11,000,000.00 Miami-Dade County, Florida
November 30", 2022

FOR VALUE RECEIVED, the undersigned ("Borrower") promises to pay to the order of KORTH DIRECT
MORTGAGE INC. ("Lender"), at the office of the Lender at 135 San Lorenzo Avenue, Suite 600, Coral
Gables, Florida 33146 or at such other place as the holder hereof may from time to time designate in writing,
the principal sum of Eleven Million and 00/100 Dollars, ($11,000,000.00), (the “Note” or the “Loan”),
together with a rate of interest thereon of Eight and one quarter percent (8.25%) ("Interest Rate"), during
the five year term of the Loan, both principal and interest payable in lawful Money of the United States.
Such principal sum and interest to be payable as follows.

THIS IS A FIVE (5) YEAR NOTE (this “Note”) calling for fifty-nine (59) consecutive monthly payments
of interest only in the amount of § 76,727.86 commencing on January 1, 2023 and ending on November 1,
2027 and a final balloon payment on November 30", 2027 (defined as the "Maturity Date") consisting of
the accrued interest from November 1, 2027 through November 30", 2027 plus the then outstanding
principal balance on this note plus any applicable late fees or other outstanding charges. Monthly payments
are computed on an a three hundred sixty (360) day year. The 360-day year computation determines the
annual effective yield by taking the stated (nominal) rate for a year's period, then dividing said rate
by 360 and multiplying it by 365.25(accounting for leap years). Application of the 360-day year to
the interest rate produces an annualized effective interest rate exceeding that of the nominal rate. At
closing the Lender shall collect prepaid interest from November 30, 2022 to December 1, 2022.

Borrower shall pay to Lender a late charge of five percent (5%) of any payment not received by Lender
within ten (10) days of its due date; provided, however, if said ten (10) day period ends on a day other than
a day on which Lender is open for business (a "Business Day"), then the a fore described late charge shall
be payable if the payment is not received by the last Business Day within said ten (10) day period.

If this Loan is prepaid in whole or in part within the first 24 months of the Loan, the Borrower shall pay a
prepayment penalty equal to the amount of interest that the Loan would have earned the Lender in 24
months, including the 1% annual accrued interest that is described in the paragraph below, less the amount
of interest the Loan has already earned and has been collected by Lender at the time the prepayment is
made. The prepayment penalty will be proportional to the amount being pre-paid. For example, if the
amount being pre-paid is $500,000.00, then the prepayment penalty will be computed based on $500,000.00
and not on the $11,000,000.00 Note amount. In the event the prepayment whether in whole or in part, is
made after 24 months of the Loan inception, it will not carry a penalty but still the prepayment must include
the 1% annual accrued interest that is described in the paragraph below.

Accrued Interest: As additional interest under this Note, on each anniversary date, (i.e., on November 30,
2023, November 30, 2024, etc.,), the outstanding principal balance of the Note shall be increased by 1%.
For example, if on November 30, 2023 the outstanding principal balance of the Note is $11,000,000.00,
$110,000.00 shall be added to this balance as accrued interest, therefore, making the then outstanding
principal balance equal to $ 11,110,000.00. The same increase in the outstanding principal balance of the
Note, resulting from the addition of accrue interest shall be repeated on each anniversary date of the Note
until is paid in full. Furthermore, in the event that the Note is prepaid in full during any year before the
Note’s anniversary date, the 1% yearly accrued interest shall be pro-rated accordingly. For example, if the
Note is pre-paid in full 4 and ' years from November 30, 2022, then its outstanding principal balance shall
be equal to its outstanding principal balance on November 30, 2026, plus accrued interest equal to % % of
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its outstanding principal balance on November 30, 2026. Each year on the Note’s anniversary date, the
interest payment shall be recalculated based on the then outstanding principal balance.

Borrower shall pay all amounts owing under this Note in full when due without set-off, counterclaim,
deduction or withholding for any reason whatsoever. If any payment falls due on a day other than a
Business Day, then such payment shall instead be made on the next succeeding Business Day, and interest
shall accrue accordingly. Any payment received by Lender after 1:00 p.m. shall not be credited against the
indebtedness under this Note until at least the next succeeding Business Day.

Default shall occur in the event that any amount due under this Note is not paid within fifteen (15) days of
its due date. If default occurs in the payment of any sums payable pursuant to the terms of this Note, or if
default or other event causing the acceleration of this Note occur under the Mortgage, securing this Note
(the "Mortgage"), or any other instrument or document executed in connection with the Loan (this Note,
the Mortgage, and all such instruments and documents, including, without limitation, any guaranties,
agreements, mortgages, deeds of trust, security agreements, assignments and other documents securing this
Note, are referred to in this Note as the "Loan Documents"), (an "Event of Default"), the whole of the
principal sum then remaining unpaid hereunder, together with all interest accrued thereon and all other
sums owing under the Loan Documents, shall immediately become due and payable without notice to the
Borrower, and Lender shall be entitled to pursue any and all rights and remedies provided by applicable
law and/or under the terms of this Note or any other Loan Document, all of which shall be cumulative and
may be exercised successively or concurrently. Upon the occurrence and during the continuation of any
Event of Default, Lender, at its option, may at any time declare any or all other liabilities of the Borrower
or any Guarantors, if any, hereinafter jointly (“Obligor”) to Lender, immediately due and payable
(notwithstanding any contrary provisions thereof) without demand or further notice of any kind. In
addition, Lender shall have the right to set off any and all sums owed by any Obligor by Lender in any
capacity (whether or not then due) against the Loan and/or against any other liabilities of any Obligor to
Lender. It is hereby agreed by the Borrower and the Lender that a default under the terms of this Note will
cause a default under the terms of the $ 750,000.00 second mortgage promissory note being provided by
the Lender to the Borrower simultaneously with this Note.

From and after an Event of Default, and regardless of whether the Lender also elects to accelerate the
maturity of this Note, the entire principal remaining unpaid hereunder shall bear an augmented annual
interest rate equal to the maximum rate allowed under Florida law for similar transactions, (the “Default
Rate”). Failure to exercise any and all rights or remedies Lender may in the event of any such default be
entitled to shall not constitute a waiver of the right to exercise such rights or remedies in the event of any
subsequent default, whether of the same or different nature. No waiver of any right or remedy by Lender
shall be effective unless made in writing and signed by Lender, nor shall any waiver on one occasion apply
to any future occasion.

In no event shall any agreed or actual exaction charged, reserved or taken as an advance or forbearance by
Lender as consideration for the Loan exceed the limits (if any), imposed or provided by the law applicable
from time to time in the State of Florida for the use or detention of money or for forbearance in seeking its
collection, and Lender hereby waives any right to demand such excess. In the event that the interest
provisions of this Note or any exactions provided for in this Note or any other Loan Documents shall result
at any time or for any reason in an effective rate of interest that transcends the maximum interest rate
permitted by applicable law in the State of Florida, (if any), then without further agreement or notice the
obligation to be fulfilled shall be automatically reduced to such limit and all sums received by Lender in
excess of those lawfully collectible as interest shall be applied against the principal of the Loan immediately
upon Lender's receipt thereof, with the same force and effect as though the payor had specifically designated
such extra sums to be so applied to principal and Lender had agreed to accept such extra payment(s) as a
premium-free prepayment or prepayments. During any time that the Loan bears interest at the maximum
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lawful rate (whether by application of this paragraph, the default provisions of this Note or otherwise),
interest shall be computed on the basis of the actual number of days elapsed and the actual number of days
in the respective calendar year.

To the extent allowed under applicable law, the Obligor hereby severally: (a) waives demand, presentment,
protest, notice of dishonor, suit against or joinder of any other person, and all other requirements necessary
to charge or hold any Obligor liable with respect to the Loan; (b) waive to the extent lawfully waivable all
defenses for the benefit of any Obligor now or hereafter in force; (¢) submit to the jurisdiction of the State
and Federal courts in Florida for purposes of any such action or proceeding; (d) agree that the venue of any
such action or proceeding may be laid in Miami-Dade County, Florida (in addition to any County in which
any collateral for the Loan is located), and waive any claim that the same is an inconvenient forum; (e)
stipulate that service of process in any such action or proceeding shall be properly made if mailed by any
form of registered or certified mail (airmail if international), postage prepaid, to the address then registered
in Lender's records for the Obligor so served, and that any process so served shall be effective ten (10) days
after mailing; and (f) agree that the death or mental or physical incapacity of any Obligor who is a natural
person, or the dissolution or merger or consolidation or termination of the existence of any Obligor that is
a business entity (or if any person controlling such Obligor shall take any action authorizing or leading to
the same), shall at Lender's option, which option may be exercised then or at any time thereafter, result in
the Loan being then due and payable in full. Notwithstanding anything here to the contrary, the Lender
may require an alternate guarantor that is acceptable to the Lender in its absolute discretion. No provision
of this Note shall limit Lender's right to serve legal process in any other manner permitted by law or to
bring any such action or proceeding in any other competent jurisdiction. The Obligor hereby severally
consents and agrees that, at any time and from time to time without notice, (i) Lender and the owners(s) of
any collateral then securing the Loan may agree to release, increase, change, substitute or exchange all or
any part of such collateral, and (ii) Lender and any person(s) then primarily liable for the Loan may agree
to renew, extend or compromise the Loan in whole or in part or to modify the terms of the Loan in any
respect whatsoever; no such release, increase, change, substitution, exchange, renewal, extension,
compromise or modification shall release or affect in any way the liability of any Obligor, unless otherwise
agreed to between the parties and the Obligor hereby severally waives any and all defenses and claims
whatsoever based thereon. Until Lender receives all sums due under this Note and all other Loan
Documents in immediately available funds, no Obligor shall be released from liability with respect to the
Loan unless Lender expressly releases such Obligor in a writing signed by Lender, and Lender's release of
any Obligor shall not release any other person liable with respect to the Loan.

The Obligor jointly and severally agrees to pay all filing fees and similar charges and all costs incurred by
Lender in collecting or securing or attempting to collect or secure the Loan, including attorney's fees,
whether or not involving litigation and/or appellate, administrative or Bankruptcy proceedings. The
Obligor jointly and severally agrees to pay any documentary stamp taxes, intangible taxes or other taxes
which may now or hereafter apply to this Note or the Loan or any security therefore, and the Obligor jointly
and severally agrees to indemnify and hold Lender harmless from and against any liability, costs, attorney's
fees, penalties, interest or expenses relating to any such taxes, as and when the same may be incurred. The
Obligor jointly and severally agrees to pay on demand, and to indemnify and hold Lender harmless from
and against, any and all present or future taxes, levies, imposts, deductions, charges and withholdings
imposed in connection with the Loan by the laws or governmental authorities of any jurisdiction other than
the State of Florida or the United States of America, and all payments to Lender under this Note shall be
made free and clear thereof and without deduction therefore.

This Note shall be governed by, and construed and enforced in accordance with, the laws of the State of
Florida, except that federal law shall govern to the extent that it may permit Lender to charge, from time to
time, interest on the Loan at a rate higher than may be permissible under applicable Florida law.
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Any provision of this Note which is prohibited or unenforceable in any jurisdiction shall, as to such
jurisdiction only, be ineffective only to the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof or affecting the validity or enforceability of such provision in
any other jurisdiction. To the extent allowed under the law, if any applicable law may invalidate any
provision of this Note, the Obligor hereby waives the same, so that this Note shall be valid and binding and
enforceable against each of them in accordance with all its terms.

If this Note is signed by more than one person, then the terms "Borrower" or “Borrowers” as used in this
Note shall refer to all such persons jointly and severally, and all promises, agreements, covenants waivers,
consents, representations, warranties and other provisions in this Note are made by and shall be binding
upon each and every undersigned person, jointly and severally. The term "Lender" shall be deemed to
include any subsequent holder(s) of this Note. Whenever used in this Note, the term "person" means any
individual, firm, corporation, trust or other organization or association or other enterprise or any
governmental or political subdivision, agency, department or instrumentality thereof. Whenever used in
this Note, words in the singular include the plural, words in the plural include the singular, and pronouns
of any gender include the other genders, all as may be appropriate.

Time shall be of the essence with respect to the terms of this Note. This Note cannot be changed or modified
orally. In the event that the Borrower refuses to do it, the Lender shall have the right unilaterally to correct
scrivener errors or omissions in this Note or any other Loan Document. Except as otherwise required by
law or by the provisions of this Note or any other Loan Document, payments received by Lender hereunder
shall be applied first against expenses and indemnities, next against interest accrued on the Loan, and next
in reduction of the outstanding principal balance of the Loan, except that from and after any default under
this Note, Lender may apply such payments in any order of priority determined by Lender in its exclusive
judgment. All payments under this Note shall be made by ACH transfers on the date the payments are due.
For purposes of determining interest accruing under this Note, principal shall be deemed outstanding on the
date payment is credited by Lender. Except as otherwise required by the provisions of this Note or any
other Loan Document, any notice required to be given to any Obligor shall be deemed sufficient if made
personally or if mailed, postage prepaid, to such Obligor's address as it appears in this Note, in the Mortgage
or in other Lender’s records. Lender may grant participations in all or any portion of, and may sell or assign
all or any part of Lender's rights under this Note. Lender may disclose to any such participant or buyer or
assignee any and all information held by or known to Lender at any time with respect to any Borrower or
Obligor as long as such participant or buyer keeps the information confidential (except if such information
is provided to a Court pursuant to a litigation between the Parties subject to a confidentiality order). If
Borrower or any other Obligor is a partnership, then all general partners thereof shall be liable jointly and
severally for all obligations under this Note and for all other covenants, agreements, undertakings and
obligations of Borrower in connection with the Loan, notwithstanding any contrary provision of the
partnership laws of the State of Florida. All of the terms of this Note shall inure to the benefit of Lender
and its successors and assigns and shall be binding upon each and every one of the Obligor and their
respective heirs, executors, administrators, personal representatives, successors and assigns, jointly and
severally.

The Mortgage encumbers real and personal property located in Miami-Dade County, Florida, and is
intended to be recorded amongst the Public Records of said County.

LENDER AND BORROWER HEREBY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE THE RIGHT EITHER MAY HAVE TO TRIAL BY JURY IN
RESPECT TO ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS NOTE, THE LOAN DOCUMENTS AND ANY AGREEMENT
CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF
CONDUCT, COURSE OF DEALING, STATEMENTS, (WHETHER VERBAL OR WRITTEN) OR
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ACTIONS OF EITHER PARTY. BORROWER ACKNOWLEDGES THAT THIS WAIVER OF
JURY TRIAL IS A MATERIAL INDUCEMENT TO THE LENDER IN EXTENDING CREDIT
TO THE BORROWER, THAT THE LENDER WOULD NOT HAVE EXTENDED SUCH CREDIT
WITHOUT THIS JURY TRIAL WAIVER, AND THAT BORROWER HAS BEEN
REPRESENTED BY AN ATTORNEY OR HAS HAD AN OPPORTUNITY TO CONSULT WITH
AN ATTORNEY IN CONNECTION WITH THIS JURY TRIAL WAIVER AND UNDERSTANDS
THE LEGAL EFFECT OF THIS WAIVER.

WITNESS the due execution hereof as of the date first above written.

BORROWER

CG Office SPE, LLC
a Florida limited liability company

By: Urbin Coral Gables Partners, LLC
a Florida limited liability company
its Managing Member

By: Urbin, LLC
a Florida limited liability company,
I[ts Manager

By: Urbin Founders Group, LLC
a Florida limited liability company,

[ts Manager
By: %/%’V/‘/ﬁ

Rishi Kapoor, Manager

[Remainder of Page Intentionally Left Blank]

SIGNATURE PAGE
TO
PROMISSORY NOTE
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ALLONGE TO PROMISSORY NOTE

This allonge is made to that certain PROMISSORY NOTE dated November 30",
2022 from CG OFFICE SPE, LLC, a Florida limited liability company having
offices at 299 Alhambra Circle, Suite 510, Coral Gables, Florida 33134 as
makers, and KORTH DIRECT MORTGAGE INC., a Florida corporation, having
offices at 135 San Lorenzo Avenue, Suite 600, Coral Gables, Florida 33146, as
payee in the original principal amount of $11,000,000.00.

For value received, pay to the order of KDM FUNDING I LLC, a Florida
limited liability company without recourse or representation or warranty of any
kind whatsoever except as and to the extent expressly set forth in that certain
Assignment of Notes and Mortgages of even date.

Dated this 7 day of skt ., 2022

KORTH DIRECT MORTGAGE INC.
a Florida corporation

o LA

Nante: Keith E. Henrich, General Counsel
on behalf of Holly MacDonald-Korth, President

THIS ALLONGE SHOULD BE PERMANENTLY
AFFIXED TO THE NOTE DESCRIBED ABOVE.
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ALLONGE TO PROMISSORY NOTE

Allonge to Promissory Note dated as of November 30, 2022, made by CG OFFICE SPE,
LLC, a Florida limited liability company (“Borrower”), in favor of KORTH DIRECT
MORTGAGE INC.,, a Florida corporation (“Originator™), in the stated principal amount of
$11,000,000.00, as endorsed by Originator to KDM FUNDING I LLC, a Florida limited liability

company (“Assignor”).

ENDORSEMENT

Pay to the order of 299 ALHAMBRA, LLC, a Delaware limited liability company (the
“Assignee”), without recourse, representation or warranty except those representations and
warranties expressly set forth in that certain Loan Sale Agreement dated as of July 19, 2023, by
and between Assignor and ASSET SECURITY SERVICES, LLC, a Delaware limited liability
company (“Original Buyer”), as amended by Amendment to Loan Sale Agreement dated as of
August 22, 2023 and by Second Amendment to Loan Sale Agreement dated as of September 20,
2023, each by and between Assignor and Original Buyer, and as assigned by Original Buyer to
Assignee.

Dated as of October 20, 2023.

KDM FUNDING I LLC, a Florida limited liability
company

Naﬁw KelthE Henr1ch
Title: General Counsel

GLG 4888-7454-6815 v2
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EXHIBIT “B”
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INTANGIBLE 22,000.00
HARVEY RUVIN, CLERK OF COURT, MIA-DADE CTY

This Instrument Prepared by:

Jorge A. Fernandez, Esquire

Jorge A. Fernandez, P.A.

135 San Lorenzo Avenue, Suite 600
Coral Gables, Florida 33146

THIS IS A BALLOON MORTGAGE SECURING A FIXED RATE OBLIGATION WITH
A BALLOON PAYMENT DUE ON THE 60TH MONTH. THE FINAL PRINCIPAL
PAYMENT OR THE PRINCIPAL BALANCE DUE UPON MATURITY WILL BE
APPROXIMATELY $ 11,000,000.00, TOGETHER WITH ACCRUED INTEREST, IF
ANY, AND ALL ADVANCEMENTS MADE BY THE MORTGAGEE UNDER THE
TERMS OF THIS MORTGAGE. THE LENDER APPLIES ALL PAYMENTS RECEIVED
FIRST TO THE INTEREST AND THEN TO THE PRINCIPAL. IN CASE OF LATE
PAYMENTS PRINCIPAL MAY NOT AMORTIZE ACCORDING TO SCHEDULE AND
THE BALLOON PAYMENT WILL BE INCREASED ACCORDINGLY.

REAL ESTATE MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND
SECURITY AGREEMENT.

THIS REAL ESTATE MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND
SECURITY AGREEMENT the "Mortgage") is made and entered into as of the 30" day of
November, 2022, by CG Office SPE, LLC., a Florida limited liability company having offices at
299 Alhambra Circle, Suite 510, Coral Gables Florida 33134 hereinafter (“Mortgagor”) and Korth
Direct Mortgage Inc., a Florida corporation having offices at 135 San Lorenzo Avenue, Suite
600, Coral Gables, Florida 33146, hereinafter (“Mortgagee”™).

WITNESSETH:

WHEREAS, Mortgagor is justly and lawfully indebted to Mortgagee in the sum of Eleven
Million and 00/100 Dollars ($11,000,000.00) (the "Loan"), as evidenced by a Promissory Note
executed by Mortgagor payable to the order of Mortgagee (the "Note"), bearing the same date as
this Mortgage and to be paid according to its terms; and

WHEREAS, Mortgagor and all makers, endorsers, sureties, guarantors, accommodation
parties and all persons liable or to become liable with respect to the Loan are each included in the-
term "Obligor" as used in-this Mortgage;

NOW, THEREFORE, to secure the payment of the Loan and such future or additional
advances as may be made by Mortgagee, at its option and for any purpose, to Mortgagor or
Mortgagor's permitted successor(s) in title, provided that all those advances are to be made within
twenty (20) years from the date of this Mortgage (the total amount of indebtedness secured by this
Mortgage may decrease or increase from time to time, but the total unpaid balance so secured at
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any one time shall not exceed three times the original principal amount of the Loan, plus interest
and any disbursements made for the payment of taxes, levies or insurance on the Properties covered
by the lien of this Mortgage with interest on those disbursements), and to secure the full and faithful
performance of the covenants and agreements contained in the Note, this Mortgage and all other
instruments and documents executed in connection with the Loan by Mortgagor and/or any other
party (the "Loan Documents"), Mortgagor hereby grants, bargains, sells, conveys, assigns,
transfers, mortgages, pledges, delivers, sets over, warrants and confirms to Mortgagee, and grants
Mortgagee a security interest in:

All those certain lots, pieces, or parcels of land lying and being in Miami-Dade County,
State of Florida (the "Properties"), together with the buildings and improvements now or hereafter
situated thereon, said land being legally described as follows:

See Exhibit "A" attached hereto and made a part hereof.

TOGETHER WITH all and singular the tenements, hereditaments, easements, riparian
rights and other rights now or hereafter belonging or appurtenant to the Properties, and the rights
(if any) in all adjacent roads, ways, streams, alleys, strips and gores, and the reversion or
reversions, remainder and remainders, rents, issues and profits thereof, and all the estate, right,
title, interest, property, claim and demand whatsoever of Mortgagor, in and to the same and every
part and parcel thereof;

TOGETHER WITH any and all tangible property (collectively, the "Equipment") now or
hereafter owned by Mortgagor and now or hereafter located at, affixed to, placed upon or used in
connection with the Properties or any present or future improvements thereon, including without
limitation: all machinery, equipment, appliances, fixtures, conduits and systems for generating or
distributing air, water, heat, air conditioning, electricity, light, fuel or refrigeration, or for
ventilating or sanitary purposes, or for the exclusion of vermin or insects, or for the removal of
dust, refuse, sewage or garbage, or for fire prevention or extinguishing; all elevators, escalators,
lifts and dumbwaiters; all motors, engines, generators, compressors, pumps, lift stations, tanks,
boilers, water heaters, furnaces and incinerators; all furniture, furnishings; fixtures, appliances,
installations, partitions, shelving, cabinets, lockers, vaults and wall safes; all carpets, carpeting,
rugs, under padding, linoleum, tiles, mirrors, wall coverings, windows, storm doors, awnings,
canopies, shades, screens, blinds, draperies and related hardware, chandeliers and light fixtures;
all plumbing, sinks, basins, toilets, faucets, pipes, sprinklers, disposals, laundry appliances and
equipment, and kitchen appliances and equipment; all alarm, safety, electronic, telephone, music,
entertainment and communications equipment and systems; all janitorial, maintenance, cleaning,
window washing, vacuuming, landscaping, pool and recreational equipment and supplies; and any
other items of property, wherever kept or stored, if acquired by Mortgagor with the intent of
incorporating them in and/or using them in connection with the Properties or any improvements
to the Properties; together also with all additions thereto and replacements and proceeds thereof
(Mortgagor hereby agreeing, with respect to all additions and replacements and proceeds, to
execute and deliver from time to time such further instruments as may be requested by Mortgagee
to confirm their inclusion herein); all of which foregoing items described in this paragraph are
hereby declared to be part of the real estate and encumbered by this Mortgage;
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