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EXHIBIT B-3
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EXHIBIT B-4
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EXHIBIT B-5
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EXHIBIT B-6





Case 1:23-cv-24903-JB Document 128-2 Entered on FLSD Docket 05/02/2024 Page 143 of
293





Case 1:23-cv-24903-JB Document 128-2 Entered on FLSD Docket 05/02/2024 Page 144 of
293





Case 1:23-cv-24903-JB Document 128-2 Entered on FLSD Docket 05/02/2024 Page 145 of
293





Case 1:23-cv-24903-JB Document 128-2 Entered on FLSD Docket 05/02/2024 Page 146 of
293





Case 1:23-cv-24903-JB Document 128-2 Entered on FLSD Docket 05/02/2024 Page 147 of
293





Case 1:23-cv-24903-JB Document 128-2 Entered on FLSD Docket 05/02/2024 Page 148 of
293





Case 1:23-cv-24903-JB Document 128-2 Entered on FLSD Docket 05/02/2024 Page 149 of
293





Case 1:23-cv-24903-JB Document 128-2 Entered on FLSD Docket 05/02/2024 Page 150 of
293





Case 1:23-cv-24903-JB Document 128-2 Entered on FLSD Docket 05/02/2024 Page 151 of
293

EXHIBIT C-1





Case 1:23-cv-24903-JB Document 128-2 Entered on FLSD Docket 05/02/2024 Page 152 of
293

LOAN AGREEM NT

THIS A T, mad entered into as of this ZC, day of September,

2017, by and wart G 1 LLC a Florida limit bility company (the

"), Rishi Kap (the “Gua and 2EE LLC, rida limited liability
(hereinafterr redtoas™” )

RECITALS

A On the date hereof, Borrower has received a loan in the amount of Five

Million Two Hun ty Nine Thousand and 00/100 Dol ($5,279,000.00)

(the “Loan”) from which Loan is secured by a mortg on the property

legally described as:

SEE EXHIBIT “A” ATTACHED HERETO
(the “Property”);

ha - C and Un al  Guaranty
t nty pur which the or agrees to
t s ob rth
C. It is contemplated that the loan proceeds shall be disbursed in several

draws.

D. Borrower and Lender have negotiated the terms and conditions of, and

desire r this Agreement in order to set forth the terms and conditions of the
disbur o} Loan.

NOW, THEREFORE, in consideration of the Loan and the premises, and of the
mutual covenants and agreements set forth below, and for other valuable consideration,

the and s ency of which are hereby acknowledged, and intending to be
lega d, Bor r and Lender agree as follows:
1. As in this ent the terms listed below shall
have the follo unle erwise r by context:
(a) . A disbursement by the Lender of a portion of the Loan
(from the Constructi e (defined hereinbelow)) to provide funds for the payment

of any Improvement Costs.

(b) - As to any Person, (i) the spouse, parent, child, grandchild
or sibling of any individual Person, or any other relative who lives in the same house
with, or is a dependent of (under the Internal Revenue Code), such Person; (ii) any
general or limited partnership in which such Person or any individual identified in clause
(i) or entity identified in clause (iii), (iv) or (v) is a general partner or in which any such

1
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Person, individual or entity owns, beneficially or of record, more than 10% of the limited
partnership interest; (iii) any corporation in which such Person or any individual
identified in clause (i) is a director or officer, or which any such Person, or any individual
or entity identified in clause (ii), (iv) or (v) is the owner, beneficially or of record, of 10%
or more of its outstanding voting stock; (iv) any trust of which any such Person, or any
individual or entity identified in clauses (i), (ii), (i) or (v) is a trustee or co-trustee or is
the holder, beneficially or of record, of a beneficial interest of 10% or more; or (v) any
corporation, partnership, trust or other entity controlled by, controlling or under common
control with, either directly or indirectly, such Person or any of the individuals or entities
identified in clauses (i) through (iv) above.

(c) . Max Strang Architecture, Inc., a Florida corporation, and
any successor architect approved in writing by Lender.

(d) . Any day on which Lender is open for business,
other than a Saturday or Sunday.

(e) . Dimond Development, Inc., a Florida corporation, and
any successor general contractor approved by Lender in writing.

()  [intentionally Omitted]

(9) . The general construction contract between
Mortgagor and Contractor for construction of the Improvements.

(h) . Approximately 13,000 sq. ft. single family residence
to be constructed at 3620 Stewart Avenue, Coconut Grove, FL 33133.

(i) . The Improvement Costs in accordance with
the Plans and Specifications and this Agreement, which costs are more particularly
described in the schedule attached hereto as EXHIBIT B, and which total
$3,787,020.00. ‘

Any inspector appointed or employed by Lender from
time to time in its discretion to visit and inspect the Premises for the benefit of Lender,
which shall be at the expense of the Borrower.

(k) . "Loan Documents" shall mean with respect to
the Loan the original executed copies of all documents and instruments evidencing
and/or securing the Loan and all documents and instruments incidental or collateral
thereto, including without limitation, the Note, Mortgage, Loan Agreement, UCC
Financing Statements, any assignments of permits, assignments of contracts,
assignments of leases and rents, guarantees, security and loan agreements, financing
statements, certificates and affidavits, closing statements, all as the same now exist and
may hereafter be amended, and any such documents or instruments subsequently
executed and delivered, all of which must be in form and substance satisfactory to
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Lender.

() . A Mortgage and Security Agreement of even date from
Mortgagor to Lender securing the Note and this Agreement and which shall be a valid
first and best mortgage lien on the Premises and all improvements and fixtures to be
located on, at, or under, or used in connection with the Premises.

(m) Note. A non-revolving line of credit promissory note of even date
herewith from Borrower, as Maker, to the order of Lender in the maximum principal
amount of $5,279,000.00 evidencing the Loan.

(n) Person. An individual, corporation, partnership, trust, association,
governmental agency or any other entity.

(o) Plans. The plans and specifications for the construction and
installation of any Improvements prepared by the Architect and reviewed and approved
by the Lender, and all amendments and modifications thereto approved in writing by the

Lender.

(p) . Goodkind & Florio, P.A., as agent for Chicago Title
Insurance Company.

q . Delays due to strikes, blackouts, acts of God,
inability to secure materials or labor by reason of regulation or order of any
governmental or regulatory body, enemy action, civil disturbance, fire, or any other
circumstances (other than the unavailability of funds) beyond the control of the
Mortgagor (“Delaying Event”).

Capitalized terms not defined herein shall have the meanings set forth in the
Mortgage. Unless the context otherwise requires, the words "herein," "hereunder,"
"hereto," and "hereof" shall be deemed to refer to this entire Agreement and not merely
to a paragraph, section or portion hereof. The use of any gender shall be deemed to
include any other gender, and any use of the singular or plural number shall be deemed
to include either singular or plural, as the context may require

2. THE LOAN.

(@) Lender shall make the Loan to Mortgagor to pay for, or reimburse
Mortgagor, for payment of improvement costs by category, item or purpose as
described in EXHIBIT B hereto, and the amount of the Loan proceeds available for any
such category, item or purpose set forth on EXHIBIT B shall not exceed the amount of
Loan proceeds allocated therefor on said EXHIBIT B, In no event shall the aggregate
amount disbursed exceed the original principal amount of the Loan. The Loan shall be
disbursed in Advances, upon and subject to the terms and conditions hereof and in
reliance on the representations and warranties herein contained, and Borrower shall
take the Loan and expressly agrees to comply with and perform all of the terms and
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conditions of this Agreement, the Note, the Mortgage and the Loan Documents
evidencing and securing the Loan.

(b)  The indebtedness of the Borrower to the Lender for disbursements
under this Loan Agreement shall be evidenced by, and shall bear interest and be
payable in accordance with the terms of the Note.

(¢) At Closing, Lender will disburse to or on behalf of Borrower
$1,491,980.00, which includes (i) the sum of $1,191,980.00 to be utilized for the
payment, in full, of the existing mortgage loan, closing costs, and any remaining loan
proceeds to be utilized for construction of Improvements; and (il) an additional sum of
$300,000.00 to be held by Lender as an interest reserve (the “Interest Reserve”) from
which the Lender will debit interest payments as and when the same become due and
payable under the Loan. Interest shall accrue on the principal balance outstanding, from
time to time, including the entire amount of the Interest Reserve from and after the date
hereof and Draws which are disbursed from the Construction Reserve (defined herein
below) from and after the date of disbursement. Borrower acknowledges that Lender
shall not be required to actually disburse funds to be deposited into a segregated
account for the Interest Reserve. Rather, Lender may simply keep a record of the
Interest Reserve Account with appropriate credit and debit entries. Moreover, if the
Lender does disburse funds into an account for purposes of the Interest Reserve, said
account need not be a segregated account, and Lender may commingle those funds
with any of Lender’s other funds. The remaining amount of undisbursed loan proceeds
in the amount of $3,787,020.00 (the "Construction Reserve”) will be disbursed, from
time to time, as construction draws for completion of the Improvements. Once funds are
disbursed for construction draws (or for any other reason), the amount of the
disbursement shall be added to the principal balance then outstanding under the Note,
and interest shall accrue thereon.

3.

(a) . Mortgagor shall begin
construction and installation of the improvements promptly following the effective date
of this Agreement, and prosecute such construction and installation with diligence and
dispatch and without interruption so that the Improvements are installed in and upon the
Premises and substantially complete in accordance with the Plans on or before March
1, 2019 free and clear of all liens or claims for materials, labor, services, or other items
furnished in the installation of the improvements, in a good and workmanlike manner
and in full compliance with all building, zoning, environmental, safety, health and other
applicable local, state and federal laws, statutes, ordinances, rules and regulations. In
the event of any dispute between Lender and Borrower as to the interpretation of the
Plans or the compliance of the Improvements therewith, the good faith determination
and judgment of Lender shall be binding and conclusive.
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(©) . Borrower shall deliver to Lender an executed copy of
the General Contract and the contracts with the Architect and, if requested, executed
copies of the Contractor's contracts with all subcontractors for the installation of the
Improvements, and any amendments or change orders thereto. Borrower hereby
assigns, transfers and conveys to Lender all their right, title and interest in and to the
aforesaid contracts, provided that Lender does not thereby assume liability thereunder
and Lender shall not exercise any rights thereunder prior to the occurrence of an Event

" of Default hereunder.

(d)
An Assignment of Construction

Contract and Acknowledgment and Consent to Assignment of Construction Contract in
the form of Exhibit C attached hereto shall be executed and delivered to Lender,

(e)
. An
Assignment of Architectural Contract and Plans and Consent to Assignment of
Architectural Contract and Plans in the form of Exhibit D attached hereto shall be

executed and delivered to Lender.

(" Note. The Note shall be duly authorized, executed and delivered to

Lender.

(9) The be duly authorized, executed,
acknowledged, deli nder an , shall be a valid first and best lien
on es all fixtures to be used in connection with Improvements,
su Per d Prior Encumbrances (as defined in the Mo e).

(h) . Prior to commencement of

mp shall to Lender iginal policy of
Ha Risk 's Risk Co d Value 100%
m coverage, builder's risk, vandalism and
r

mo e and that such I

mo w thirty s' written

p be ddi ytoLender. Lender sh ve the right to take any

n coO ue insurance in full force effect, or to obtain sub

insurance for the benefit of Lender, unless Borrower shall have previously delivered to
Lender an acceptable policy of insurance satisfactory to Lender, including, but not
limited to, paying premiums; any funds advanced by Lender for such purposes shall be
considered as Advances hereunder and shall bear interest from the date of
disbursement at the same rate as other Advances, and payment of said funds and

interest shall be secured by the Mortgage.
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() . Borrower shall have delivered to
Lender all zoning and installation authorizations, permits or approvals, if any, required
by any governmental authorities for the construction, installation and/or operation of the
Improvements and operation of the Premises for the purposes contemplated by the
Commitment and Plans, and which are presently procurable ("Governmental
Requirements"). The Lender shall have received a certificate satisfactory to Lender
from Borrower's Architect that the Plans have been prepared in accordance with all
Governmental Requirements, that the General Contract provides for completion of the
Improvements in accordance with the Plans, and that, upon completion of the
Improvements In accordance with the Plans, the Project shall satisfy all Governmental
Requirements and the Borrower shall be thereupon entitled to a certificate of occupancy
for the Premises from the necessary governmental authorities.

(m) . Borrower shall have established
such easements as may be necessary (or required by sole discretion) to
adequately assure access and the availability of utilities es.

(n) . Borrower shall have paid all those fees,
costs, expenses a ges and le pursuant to the Commitment or ordered
paid by Lender as din Agre

(9) . Borrower shall deliver to Lender executed

copies of all contracts, agreements and licenses affecting the Premises, which
agreements shall be on terms and conditions and in form and substance satisfactory to

rro an assi ntofits rights  er any and
a ificates the other p s to such
,a in form and substance to the Lender.
(p) . Borrower shall deliver to Lender executed

copies of the purchase agreement relating to Mortgagor's purchase of the Land, and
true and correct copies of all other con

easements, leases and other instruments

Premises, together with an assignment of

in form and substance to Lender. Borrowe

Lender all its right, title and interest in a

licenses, declarations, easements, leases, instruments and documents. Borrower shall
deliver such consents, estoppel certificates and/or non-disturbance agreements relating
to any one or more of the foregoing as Lender may require.

q . Borrower and its Affiliates
shall have delivered to Lender agreements in form and substance satisfactory to Lender
subordinating any obligations of any Borrower to any other Borrower or to any Affiliates
of any Borrower to and in favor of any obligation of any one or more Borrower to Lender
pursuant to the Note, Mortgage, this Agreement and the Loan Documents.
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(r . Borrower shall provide Lender with its plans for signs
Borrower shall allow Lender to post Lender's sign on the Premises during the
construction term of the Loan, indicating that financing is being provided by Lender.
Borrower shall provide Lender with appropriate recognition of the Loan (at Lender's
expense) on any sign erected on the Premises during construction in a manner
approved by Lender, but Borrowers shall not otherwise use the name of or make
reference to Lender in any sign, brochure, publication, advertising or literature without
the prior written consent of Lender.

(s) . The Notice of Commencement required

. by Section 713.13, Florida Statutes, shall have been properly executed, recorded and

posted at the Premises subsequent to the date of recording of the Mortgage, and prior

to commencement of any work or construction on the Land. The Notice of

Commencement shall designate Lender as additional persons upon whom notices shall
be served.

t) . Borrower shall have delivered to Lender such
other documents and information as Lender may reasonably require.

Any waiver of these conditions precedent must be in writing, specify the condition

be si by an i officer of the Lender., ver, if shall only

e the ified co no other and shall not ed or rued to be

a subsequent waiver. Neither the closing of the Loan nor the disbursement of Loan

proceeds for the payment of costs and expenses of closing shall be deemed a waiver of
any of the aforesaid conditions precedent.

5 . Advances hereunder

subseqdent to the initial Advance shall be made subject to and in accordance with the
percentage of completion of the Improvements (based on the cost breakdown set forth

on E t B), as ined by Lender, in Lender's sole discretion, and upon
comp e with the g conditions in form and substance satisfactory to Lender:

(a) . As of the date of each such Advance, the warranties

and representations of Borrower contained in this Agreement are true, correct and

, ditions of this Agr n satisfied,

v ), or circumstance h upon the

i , could become an Event of Default, has

occurred as of the date thereof.

(b)
. Not less than seven (7) Business Days prior to each requested
Advance, Borrower shall supply Lender with a written request executed by Borrower,
which request shall set forth the amount sought, shall constitute a covenant and
affirmation of Borrower that, on and as of the date thereof the warranties and
representations in this Agreement are frue, correct and complete, all the covenants,
terms, and conditions of this Agreement have been performed and complied with, and

10
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no Event of Defauit, or circumstance or event which upon the lapse of time, the giving
of notice, or both, could become an Event of Default, has occurred. Each request for an
Advance shall be accompanied by a certificate from the Borrower that the payments
requested are supported by the cost of the work in place (including deposits for special
order items and materials stored on site), and such lien waivers, releases and other
customary and industry standard evidence as may from time to time be requested by
Lender in Lender's reasonable discretion, including but not limited to, applications,
certificates and affidavits of Borrower, showing:

(i) the percentage of compietion of the Improvements and the
value of that portion of the Improvements completed at that time;

(i)  that all outstanding claims for labor, materials and fixtures
through the date of the last Advance have been paid, and liens
therefor waived in writing, except any unpaid claims approved by
L.ender;

(i) that there are no liens outstanding against the Premises
except for Lender's lien and security interest, other than liens for
not -yet
and liens w
nce with st
satisfaction of the Title Company;

(iv) that Borr has complied with all of Borrower’s obligations
under the Loan ments; '

{v) that all work prior to the date of the request for an Advance
has been done in a good and workmanlike manner by all
subconfractors, and in accordance with the Plans, subject only to
amendments, modifications, change orders and extras approved in
writing by Lender, and all applicable laws and regulations; and

(viy  that the amount of funds in the Construction Reserve are
sufficient to pay the cost of completing the installation of the
Improvements in accordance with the Plans, as amended in
accordance herewith.

A certificate from the Borrower as to items (i) and (vi) above shall be required
prior to each Advance, whether or not Lender specifically requests such a certificate.

(c) . If requested by Lender, Borrower shall furnish
copies, certified by Borrower to be true and correct, of all subcontracts and purchase
orders for the provision of labor and materials for the construction of the Improvements
and statements from each subcontractor and supplier:

11
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(i) stating the amount of its contract and the amount paid to
date; and

(i)  acknowledging full payment (less retainage) for all work
done and/or matetrials supplied.

(o} . Lender shall have received an endorsement to the
policy of title Insurance updating the policy to the date of the current Advance and
increasing the insurance coverage to an amount equal to the sum of all prior Advances
and the current Advance, without additional exceptions or objections

6. . Lender may elect to withhold any
Advance if Lender determines at any time that the actual cost or progress of installation
of the Improvements differs materially from that as shown on EXHIBIT B, or that the
actual cost of the work to date differs materially from that as shown on the request for
an Advance for the period in question. Furthermore, if any instrument or document
submitted by Borrower in connection with any Advance request shall not, in the opinion
of Lender, comply in all respects with the conditions and requirements of this
Agreement, then Lender may amend, reduce or withhold funding of an Advance
request, as Lender, in its reasonable and timely discretion, shall deem proper under the
circumstances. Without in any way limiting the foregoing, all optional features or change
orders shall be subject to Lender’s prior written approval, and the funding therefor shall
be deposited by Borrower with Lender and disbursed pursuant to the terms of this
Agreement; provided that, in recognition of the fact that the Plans are not finalized,
Borrower has the right, without the need for Lender approval, to issue change directives
or change orders that do not collectively exceed $200,000.00 during the Term of the
Loan so long as there is no increase in the total Improvements Costs or, if there s,
Borrower contributes sufficient additional equity to keep the Loan in balance.

7. . If all conditions precedent to Lender's
obligations hereunder and to the Advance have been performed to the satisfaction of
Lender, Lender, within five (5) Business Days after all conditions precedent thereto
have been satisfied, shall make such Advance from its office or such other place as
Lender may select, payable to Borrower or, at Lender’s election, jointly to Borrower and
Contractor, or to any other Person(s) to whom or which portions of the Advance appear
payable in accordance with Borrower's request or otherwise, as Lender may elect, and
shall make each Advance in the amount justified by the applications, affidavits,
certificates and other evidence submitted to Lender under Section 4 above and subject
to Sections 5 and 6 above Lender shall have the right at any time to withhold an amount
of the Loan sufficient to cover the unpaid balance of the Improvement Costs and the
amount necessary to complete installation of the Improvements. The percentage of
completion of installation shall be determined by the Inspector in his discretion. The
proceeds of each Advance hereunder shall be applied solely and exclusively to
payment, or to reimbursement of Borrower for payment of the Improvement Costs in
accordance with Section 2 and EXHIBIT B hereof, and Borrower agrees at any time and
from time to time, upon request of Lender, to deliver to Lender receipts, vouchers,

12
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statements, bills of sale or other evidence satisfactory to Lender of actual payment of
such Improvement Costs. In particular, within fifteen (15) days after each Advance (but,
in any event, prior to the next Advance), Borrower shall deliver a receipt executed by
the Contractor for each payment made to it and, upon request of Lender, receipts
executed by each subcontractor for payments thereto,

When approved, the proceeds of the Advance will be disbursed for the benefit of
the Borrower; provided, however, the amount of any Advance shall be less if required
by the calculations in the following paragraph. In recognition of the “cost plus” nature of
the contract with the general contractor, it is agreed that there shall be no withholding of

retainage.

Based on the Lender's estimate, from time to time, of the Improvement Costs,
Lender shall be assured at all times to its satisfaction that the undisbursed construction
loan funds are sufficient to complete construction of the Improvements in accordance
with the Plans. Notwithstanding anything herein to the contrary, Lender shall not be
obligated to advance more than the lesser of (i) the cost of the work or materials
actually in place and affixed to any part of the Premises (including deposits for special
order items and materials stored on site); (i) the value of the work completed as
determined by the Inspector; or (iii) the percentage of work in place as approved for
payment by Lender or Inspector based on EXHIBIT B attached hereto (including
deposits for special order items and materials stored on site). Each Advance shall be
deemed to be an advance under the Note. Notwithstanding the foregoing, upon an
Event of Default, Lender may apply any amounts due Borrower hereunder towards

satisfact any r con s of this ement, and amounts so applied
shall be f the Il be ed by th of the Mortgage.
8 . When the Improvements have been fully installed,

Borrowe.r shall supply Lender with the following documents in addition to satisfying all
the conditions and supplying all the documents required under Sections 4 and 5 prior to
payment of the final Advance held by Lender:

(@) Certificate from the Borrower certifying that the Improvements have
been completely installed in accordance with the Plans, in a good and workmanlike
manner, and in accordance with all laws, ordinances, rules and regulations of all
governmental authorities having, claiming or exercising jurisdiction;

(b) A copy of the final, unconditional, permanent certificate of
occupancy and any other governmental certificates necessary to evidence that the
completed Improvements comply with all laws, statutes, ordinances and regulations;

(¢) A certified as-built survey of the Premises, certified to and
acceptable to Lender and Title Company, showing the Improvements as installed to be
within the lot lines and set back lines;

13
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(d)  Contractor's and Ownetr's Final Affidavit as to payment and release
of liens of all lienors hamed therein, and a final release of mechanics' liens executed by
the Contractor and each subcontractor giving notice to Owner, such releases to be in
form and substance satisfactory to Lender and the Title Company; and

(e) A certificate of All-Risk Hazard Insurance, naming Lender as an
additional insured, including windstorm coverage, reflecting coverage in an amount no
less than the greater of (i) the amount of the Loan, or (ii) the full replacement cost of the
Premises, including the Improvements. Such insurance shall also comply in all respects
with the provisions of the Mortgage and this Agreement; and

4] All other instruments and documents that may reasonably be
required by Lender.

9. EXPENSES. Borrower shall pay all fees and charges reasonably incurred
in the procuring and making of the Loan, and the servicing and administration thereof by
Lender, including without limitation, Inspection Fees, Title Company's fees and
premiums, charges for examination of title to the Premises, expenses of surveys,
documentary stamp taxes, intangible taxes, recording expenses, Lender's commitment
and loan origination fees and the fees and expenses of any attorneys, surveyors,
contractors, inspectors or other consultants, professionals or independent contractors
retained or utilized by Lender in connection with the Loan at any time, and any other
costs, fees, charges or expenses reasonably incurred by Lender in connection
therewith, and Borrower shall pay any and all insurance premiums, taxes, assessments,
water, sewer and other utility charges, liens and encumbrances upon the Premises and
any other amounts necessary for the payment of the cost of the Improvements. Such
amounts, unless sooner paid, shall be paid from time to time as Lender shall request
either to the person to whom such payments are due or to Lender if Lender has paid the
same, or Lender may, at its option, upon an Event of Default, pay any such amounts,
and all sums so paid by Lender shall be deemed Advances under this Agreement and
the Note and shall bear interest at the default rate set forth in the Note (the “Defauit

Rate").

10. . Each
Borrower represents and warrants as follows:

(a) . Such Borrower has full
power and authority to enter into, execute and deliver the Loan Documents and to
consummate the transactions contemplated hereby and thereby and to perform its
obligations hereunder and thereunder, and the facts and matters expressed or implied
in the opinions of its legal counsel are true and correct;

(b) . The Loan Documents have been duly
and validly executed and delivered and are in all respects legal, valid, binding and
enforceable against the Borrower in accordance with their respective terms, subject only
to bankruptcy, insolvency, moratorium and reorganization laws and other laws affecting
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the enforcement of creditors' rights generally;

(c) . The execution and delivery
by the Borrower of the Loan Documents and the consummation of the transactions
contemplated thereby do not, and the performance of the obligations of Borrower
thereunder will not conflict with or result in a violation or breach of or a default under (i)
the organizational documents of any Borrower, including without limitation the Articles
of Organization and Operating Agreement of Bortower; (ii) any agreement, contract,
lease, mortgage, indenture, or other document or instrument to which any Borrower is a
party or by which any Borrower or any of its property is bound; or (iii) any law, statute,
ordinance, rule or regulation, or any writ, order, judgment or decree, to which any
Borrower is a party or by which any Borrower or any of its property is bound;

(d) . There are no actions, suits, restraining orders,
injunctions, investigations, proceedings or inquiries at law or in equity, pending or
threatened, by or before any judicial, quasi-judicial, legislative, executive or
administrative court, agency or authority, or any arbitrator, nor any basis for any of the
foregoing, wherein an unfavorable determination, ruling or finding would materially
adversely affect the use, operation or value of the Premises, the validity or enforceability
of any of the Loan Documents, or any of the transactions contemplated thereby, or the
business, financial condition or assets of any Borrower;

(e) . All construction, if any,
heretofore performed on the Premises has been performed in accordance with the
Plans as approved by Lender; and there are no structural defects in the Improvements;
no violation of any applicable zoning, building, environmental or any other local, state or
federal laws, ordinances or regulations exists with respect to such construction or the
use or anticipated use of the Improvements; Borrower has obtained all licenses, permits
and approvals required by all local, state and federal agencies regulating such
construction and use; and Borrower is in compliance with all laws, regulations,
ordinances and orders of all governmental authorities;

()] . The financial statements of each Borrower
(and any and every guarantor) and all other documents and Information heretofore
delivered to Lender by or on behalf of any Borrower, whether or not otherwise
referenced in this Agreement, are true, correct and complete in all material respects; all
such financial statements heretofore delivered to Lender by or on behalf of any
Borrower (or any guarantor) fairly present the respective financial conditions of the
subjects thereof as of the respective dates thereof, and no material adverse change has
occurred in the financial conditions reflected therein since the respective dates thereof
and no additional borrowings have been made by any Borrower (or any guarantor) since
the dates thereof except such as have been approved in writing by Lender;

(g) Taxes. Borrower has filed all Federal, State, county and municipal

income and other tax returns required to have been filed by it and has paid all taxes
which have become due, whether pursuant to such returns or pursuant to any
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assessments received by it or otherwise; no Borrower knows of any basis for additional
assessment in respect of such taxes, and, with respect to any corporate or partnership
Borrower, the provisions for reserves for taxes on its books are adequate, in its
reasonable opinion, and the opinion of its independent certified public accountants, for
all unaudited fiscal years and its current fiscal period;

(h) . All utility services necessary for the
construction and installation of the Improvements and the operation thereof for their
intended purposes are available in appropriate and sufficient quantity and quality at the
boundaries of the Premises, including water supply, storm and sanitary sewer facilities,
natural gas, electric and telephone faclilities, and Borrower has obtained all necessary
permits, permissions, approvals, licenses and authorizations for unrestricted access to
and use of such services and facilities in connection with the construction, use and

operation of the Improvements;

() . No portion of the Premises is now
damaged or injured as a result of any fire, explosion, accident, flood or other casualty,
and there are no soil conditions which would interfere with the construction of the
Improvements, nor is any part of the Premises subject to any pending or threatened
eminent domain or condemnation proceeding;

The Premises have frontage upon and
adequate permanent direct legal and physical access to one or more paved and publicly
dedicated and maintained roads;

(k) . No work or materials have been furnished to the
Premises for which payment has not been made in full;

()] . The current and anticipated use and
operation of the Premises is permitted by all applicable building, environmental and
zoning laws, statutes, regulations, resolutions and ordinances.

(m) . The loan secured hereby is made for business,
commercial, investment or other similar purposes and not for personal, consumer,
family, household, educational, agricultural or other similar use, and such loan will not
be used for personal, consumer, family, educational, household, agricultural or other
similar use. The Loan is made for the construction of improvements for re-sale (and not
as a personal residence of Borrower or any Affiliate).

(n) . No Event of Default, or event which with notice or
lapse of time or both would constitute an Event of Default, has occurred hereunder, or
under the Note or the Mortgage, or under any other indebtedness or obligation of any

Borrower to Lender; and

(o) . The financial information referred to herein
does not, nor does this Loan Agreement or any Loan Document or any written
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obligations hereunder not satisfied or no longer satisfied. The Advance of any Loan
proceeds shall not constitute a waiver of Lender's right to require compliance with this
covenant with respect to any such defects or departures from the Plans not theretofore
discovered by, or called to the attention of Lender, or with respect to Borrower's failure
to satisfy or continue to satisfy any condition under this Agreement, whether or not
Lender previously required performance thereof;

(d) . Borrower will cooperate with
Lender in obtaining for Lender the benefits of any insurance or other proceeds lawfully
or equitably payable to it in connection with the transactions contemplated hereby and
the collection of any indebtedness or obligation of Borrower to Lender incurred
hereunder (including the payment by Borrower of the expense of an independent
appraisal on behalf of Lender In case of a fire or other casualty affecting the Premises).

(e) . Borrower shall not assign the Loan, this
Agreement or any interest therein or herein, and any such attempted assignment shall
be void and of no effect.

Borrower shall not use the name of or make
any reference to Lender in any sign, brochure, publication, advertising, literature or
otherwise without the prior written consent of Lender. Lender may, during construction,
erect a sign at the Premises, advertising appropriate recognition of the Loan. Borrower
shall provide appropriate recognition of the Loan on any sign erected at the Premises
during construction in a manner approved by Lender,

(9) . Borrower shall give prompt written notice to Lender of any
action, event or condition of any nature known to any Borrower or of which it should
have knowledge which constitutes an Event of Default or which might have a material
adverse effect upon the business, operations, properties, assets or condition (financial
or otherwise) of any Borrower or any guarantor, or upon the Loan, the Loan Documents,
the Premises or the construction of the Improvements.

Borrower shall furnish to Lender a copy of any notice, claim or demand
given by any Borrower to or received by any Borrower from any contractor,
subcontractor or supplier, promptly upon the giving or receipt of any such notice, claim
or demand, if such notice, claim or demand is material (i) to the performance of
Borrower hereunder or under any other Loan Document, (ii) to the performance of the
Borrower or under any contract or subcontract for materials or labor, or (i) to the
acquisition or maintenance of any building or development license, permit, or similar
matter required in connection with the completion of the Improvements.

(h) . No Borrower shall commit, cause or permit
to exist any default, breach or violation of or under the General Contract or do or fail to
do any act which would relieve the Contractor from its obligations thereunder, or waive
any of the obligations of the Contractor under the General Contract, or agree to any
modification or amendment to the General Contract without the prior written consent of
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Lender.

()] . The Borrower will protect, indemnify and save
harmless the Lender, its officers, directors, agents and employees, from and against
any and all liabilities, obligations, claims, damages, penalties, causes of action, costs
and expenses (including without limitation, reasonable attorneys' fees and expenses)
imposed upon, incurred by or asserted against the Lender or any of such persons by
reason of (a) a mortgagee interest in the Premises or any part thereof, (b) any accident,
injury to or death of persons or loss of or damage to property occurring on or about the
Premises or any part thereof or the adjoining sidewalks, curbs, vaults and vault space, If
any, streets or ways, (¢) any use, disuse or condition of the Premises or any part
thereof, or the adjoining sidewalks, curbs, vaults and vault space, if any, or any streets
or ways, (d) any failure on the part of the Borrower to perform or comply with any of the
terms hereof, or any inaccuracy in any representation or warranty made by any
Borrower herein, (€) any necessity to defend any of the right, title or interest conveyed
by the Mortgage, (f) the performance of any labor or services or the furnishing of any
materials or other property in respect of the Premises or any part thereof, (9) any
subsidence or erosion of any part of the surface of the Premises, including any
shoreline or any bank of any river, stream, creek, lake, ocean or other water source, or
(h) the location or existence of asbestos or any toxic or hazardous waste, chemicals,
materials or substance on, at, in or under the Premises or any part thereof. If any
action, sult or proceeding is brought against the Lender, or any of its officers, directors,
agents or employees, for any such reason, the Borrower, upon the request of such
party, will at the Borrower's expense, cause such action, suit or proceeding to be

fo the Lender or such pe . Any

this provision which are not within

shall bear interest at the Default Rate from

the date of such demand, and such amounts, together with such interest, shall be

indebtedness secured by the Mortgage. The obligations of the Borrower under this
Section shall survive any defeasance of the Mortgage or termination of this Agreement.

12, DEFAULT. If any Borrower, co-maker, or guarantor breaches, violates or
fails to perform any obligation contained in, or a default or Event of Default occurs under
this Construction Loan Agreement, the Note, Mortgage, or any other Loan Document, or
any representation or warranty contained herein or therein is materially inaccurate or
untrue, all of Lender's obligations to make any further Advance hereunder shall, at
Lender's sole option, terminate, and, Lender may, exercise any of its remedies set forth
herein, and any other rights or remedies available to Lender under the Loan Documents
or at law or equity, but Lender may make any Advances or parts of Advances after the
happening of any Event of Default without thereby waiving the right to exercise such
remedies and without becoming liable to make any further Advance.,

(a) . If any Borrower, co-maker, or
guarantor breaches, violates or fails to perform any obligation contained in, or a default
or Event of Default occurs under, this Loan Agreement, the Note, Mortgage, or any
other Loan Document, or any representation or warranty contained herein or therein is
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inaccurate or untrue;

(b) . (i) A default or Event of

Default occurs under any other loan made by Lender to any Borrower, co-maker or
guarantor; or (ii) a default occurs under any loan or extension of credit at any time
outstanding, whether now existing or hereafter created, from any other lender in favor of
any Borrower, co-maker or guarantor (“Other Lender Debt"), which default continues for
thirty (30) days after notice to Borrower, or (iii) the acceleration of any Other Lender

Debt;

(c) . Any material breach,
violation, failure to perform or other default or event of defauit by any Borrower under
any document or instrument burdening the Premises;

(d) . Lender reasonably determines, in good faith,
that one or more material conditions to the making of an Advance are not satisfied and
such situation continues for a period of thirty (30) days after written notice to the
Borrower; or

(e) . If any material adverse change shall
occur in the collective financial condition of all Borrowers, co-makers and guarantors at
any time during the term of the Loan from the financial condition revealed in statements
heretofore presented to Lender and which Lender reasonably and in good faith
determines may affect the collective ability of the Borrower and Guarantor to perform
under the Loan Documents, or if both guarantors should die, become incapacitated or
adjudged incompetent or any corporate, partnership or trust Borrower dissolves, winds
up its affairs, merges, consolidates or terminates its existence.

13. . Upon the occurrence of an Event of Default,
then Lender may, at its option:

; (a) Terminate this Agreement without affecting Borrower's liability for
any breach, violation or default occurring prior thereto;

(b) Commence any appropriate legal and/or equitable action to enforce
performance of this Agreement;

(¢)  Accelerate the payment of the Loan and any other sums secured
by the Mortgage, and commence any appropriate legal and/or equitable action to
foreclose the Mortgage or exercise any available power of sale, and collect all such
amounts due Lender with interest thereon at the Default Rate stated in the Note from

any one or more or all of the Borrower and/or any guarantors;

(d) Employ security personnel to protect the Premises and any
construction material stored on the Land, and the cost of such shall be added to the

Loan and secured by the Mortgage;
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(¢) Exercise its rights as assignee of Mortgagor and Borrower with
respect to rents and leases, the General Contract, the Plans, any permits, licenses or
authorizations, any governmental authority or utility and any other rights assigned to
Lender hereby or otherwise;

() Exercise any other rights or remedies Lender may have under the
Mortgage or other Loan Documents, or which may be available by statute, at law or in
equity against or with respect to the Borrower and/or any guarantors, the Premises, any
other security or collateral, either simultaneously or in such order and manner as Lender
in its sole discretion may elect, in each instance without prejudice to or impairment of
any of Lender’s other rights or remedies.

(9) In the event of a casualty loss or condemnation of all or any
proportion of the Property or the Improvements (each a “Loss"), all proceeds from any
insurance policy or condemnation action or settlement with respect to such Loss shall
be paid to Lender (the “Loss Proceeds”). To the extent Loss Proceeds total One
Hundred Thousand Dollars ($100,000.00) or less, Lender shall make all such Loss
Proceeds available to Borrower to repair and restore damages from the Loss in
question. To the extent the Loss Proceeds exceed $100,000.00 but are less than One
Million Dollars ($1,000,000.00), Lender shall make all such Loss Proceeds available to
Borrower to repair and restore damages from the Loss in question if Lender, in its
reasonable discretion, determines that such repairs and restoration can be completed
prior to the Maturity Date, including any extensions thereof. In all other instances,
Lender shall have the right, in its sole discretion, to either make some or all of the Loss
Proceeds available to Borrower for repairs and restoration or to apply such Loss
Proceeds to sums due on the Loan; provided that Borrower shall suffer no prepayment
or other penalty as a result of a reduction in principal balance from the application of
such Loss Proceeds. In the event that Loss Proceeds are made available to Borrower
for repairs or restoration pursuant to this section, Lender shall have the right to condition
the availability of such Loss Proceeds on: (i) the absence of any Event of Default, (ii)
Lender's reasonable determination that the Loss Proceeds in question are sufficient to
perform the needed repairs or restoration and, if not, that Borrower has deposited the
difference with Lender for distribution along with the Loss Proceeds, and (iii)
presentation by Borrower of draw requests in substantial conformance with Section 5(b)

above.

Without limitation of the foregoing, Lender may proceed whether in the name of
Lender or in the name of Borrower (Borrower hereby appoints the Lender as its
attorney-in-fact, which authority is coupled with an interest and is irrevocable by
Borrower), as Lender shall elect, to complete or cause to be completed the
Improvements in accordance with the Plans at the cost and expense of Borrower.
Lender shall make no change in the Plans that will increase the cost of the Project
without Borrower's written consent, such consent not to be unreasonably withheld or
delayed. Borrower shall pay Lender any amount expended by Lender in connection
with the completion of the Improvements together with any costs, charges, or expenses
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incident thereto. A written statement of such expenditures by an officer of Lender shall
be prima facie evidence thereof and of the propriety for such expenditure, with the
burden of proving to the contrary being upon Borrower. Lender shall have the right to
apply any funds agreed to be advanced hereunder to cause the completion of the

Improvements and to pay the costs thereof.

The remedies herein provided shall be in addition to and not in substitution for
any rights and remedies otherwise available to l.ender in law or equity, or under the
Note, the Mortgage, or any other Loan Documents. The delay, failure or omission to
exercise any of its rights or remedies herein or otherwise by Lender shall not preclude
or impair subsequent resort to such right or remedy or the concurrent or subsequent
resort to any other remedy, nor shall the exercise or partial exercise of any right or
remedy prevent or impair the subsequent or concurrent resort to any other right or
remedy. No delay or omission by Lender in exercising any right or remedy shall be
construed as a waiver of any such Event of D t or any or remedy. Every
right and remedy of Lender may be exercis id time to s often as shall be
deemed expedient or advisable by Lender. No waiver of any Event of Default shall
extend to or affect any other Event of Defauilt.

14. . Upon the occurrence of an Event of
Default, the Lender, without further demand upon the Mortgagor or any other Borrower
and without waiving or releasing any obligation or default, may (but shall be under no
obligation to) make such payment or perform such act for the account and at the
expense of the Borrower and may enter upon the Premises or any part thereof for such
purpose and take all such action thereon as, in its sole opinion, may be necessary or
appropriate therefor, all without prejudice to any other rights or remedies available to
Lender. All payments so made by the Lender and all costs, fees and expenses incurred
in connection therewith or in connection with the performance by the Lender of any such
act, together with interest thereon at the Default Rate from the date of payment or
incurrence, shall constitute additional indebtedness secured by the Mortgage and shall
be paid by the Borrower to the Lender on demand.

15. GENERAL TERMS. The following shall be applicable throughout the
period of this Agreement or thereafter as provided herein:

(a) . All conditions of the Lender hereunder are
imposed solely and exclusively for the benefit of Lender and its successors and assigns,
and no other person shall have standing to require satisfaction of such conditions or be
entitled to assume that Lender will make Advances either upon or in the absence of
strict compliance with any or all thereof, and no other person shall, under any
circumstances, be deemed to be a beneficiary of this Agreement or of the Loan
Documents, any provisions of which may be freely waived in whole or in part by the
Lender at any time if, in its sole discretion, it deems it desirable to do so. In particular,
Lender makes no representations and assumes no duties or obligations as to third
parties concerning the quality of the construction of the Improvements or the absence

therefrom of defects.
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b) . In no event

shall this Agreement be construed to make Lender, Title Company or any agent of the
Lender liable to Gontractor or any subcontractors, laborers, materiaimen, craftsmen or
others for labor, materials or services delivered to the Premises or goods specially
fabricated for incorporation therein, or for debts or claims accruing or arising to such
persons or parties against any Borrower or Contractor. There is no relationship of any
type whatsoever, contractual or otherwise, either express or implied, between Lender
and Contractor, or between Lender and any materialman, subcontractor, craftsman,
laborer or any other person or entity supplying any labor, materials or services to the
Premises or specially fabricating goods to be incorporated therein. No such persons or
entities are intended to be third party beneficiaries of this Agreement or any document
or instrument related to the Loan or to have any claim or claims in or to any undisbursed

or retained Loan proceeds.

(c)

Nothing contained In this Agreement, or any Loan Document, shall
impose upon Lender any obligation to o ee the proper use or application of any
disbursements and Advances of L.oan proc s,

(d) . Nothing in this Agreement, the
or cument shall be trued to make any
sa whatsoever, or an rrower or Guarantor
or , and the relationship of the parties shall, at
all times, be that of debtor and creditor.
M shall
r ge se or
. an gals’
r Loan proceeds or from the condition of the

Premises, whether related to the quality of construction or otherwise, and whether
arising during or after the term of the Loan. This provision shall survive the repayment
of the Loan and shall continue in full force and effect thereafter.

Lender shall, at all times,
be free independently to establish to its good faith and reasonable satisfaction, the
existence or nonexistence of a fact or facts which are disclosed in documents or other
evidence required by the terms of this Agreement. Lender may (but shall not be
obligated to) rely on without further inquiry any certificate or writing purporting to be
signed and delivered on behalf of any Borrower, Co-Maker, Guarantor, Contractor,
Englneer, Architect or Inspector, or any agent or employee of the foregoing (including

accountants and attorneys), or upon any legal opinion.

(9) . The captions, headings and titles of the sections,
paragraphs and subdivisions of this Agreement are for convenience of reference only,
and shall not limit or otherwise affect any of the terms hereof.
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(h) . If performance of any provision hereof or any
transaction related hereto is limited by law, then the obligation to be performed shall be
reduced accordingly; if any term or provision of this Agreement, or the operation thereof,
shall be held to be invalid, illegal or unenforceable, the validity of the remaining
provisions hereof, and the operation thereof, shall in no way be affected thereby, each
of which shall be deemed to be effective to the full extent permitted by law.

(i) . In the event
that any charge, interest or late charge is above the maximum rate permitted by law,
then any excess amounts over the lawful rate shall be applied by Lender to reduce the
principal sum of the Loan or any other amounts due Lender hereunder, and any excess
thereafter shall be refunded to Borrower.,

. The laws of the State of Florida shall govern the
interpretation and enforcement of this Agreement.

(ky  Waiver. If Lender or Borrower shall waive any provision of the
Loan Documents, such waiver shall not be deemed to be a continuing waiver and shall
not be a waiver of any other term, provision or condition hereof: and Lender or
Borrower, as the case may be, shall thereafter have the right to insist upon the
enforcement of the same or any other term, condition or provision. Furthermore, no
provision of this Agreement shall be amended, waived, modified, discharged or
terminated, except by instrument in writing signed by the parties hereto.

)} . All notices required or permitted by any provisions of this
Agreement shall be in writing and sent by independent courier or nationally recognized
overnight courier and addressed as follows:

TO LENDER: 2EELLC
c/o Florida Mortgage Group, Inc.
3121 Commodore Plaza, Suite 303
Coconut Grove, Florida 33133
Attn: Robert Gutlohn, President

WITH A COPY TO: Jeffrey E. Levey, P.A.
2 Datran Center
9130 South Dadeland Boulevard
Suite 1528
Miami, Florida 33156
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TO BORROWER: Stewart Grove 1 LLC
2665 South Bayshore Drive
Suite 1101
Coconut Grove, FL 33133
Attn: Rishi Kapoor, Manager

GUARANTOR; Rishi Kapoor
2665 South Bayshore Drive

Suite 1101
Coconut Grove, FL 33133

WITH A COPY TO: Brian K. Goodkind, Esqg.
Goodkind & Florio, P.A.
4121 La Playa Bivd,
Coconut Grove, FL 33133

and shall be deemed effective at the earlier of 6:00 P.M. on the second Business Day
after deposit in the first class U.S. Mail, postage prepaid, or when personally delivered,
addressed as provided above, or when actually received. Such addresses may be
changed by notice to the other party as provided above.

(m) . This Agreement shall inure to the benefit
of and be binding on the parties hereto and their respective heirs, legal representatives,
successors and assligns; but nothing herein shall authorize the assignment hereof by
any Borrower or Guarantor.

(n) . Each of the undersigned Borrowers
shall be jointly and severally liable for the performance of all of the obligations,
covenants and agreements of the Borrowers contained herein.

(0) . This Agreement may be executed in any number of
counterparts, €ach of which shall be regarded as an original and all of which shall
constitute but one and the same instrument.

(p) . All understandings and agreements heretofore
made between the parties are merged in this Agreement and the Loan Documents,
There are no oral promises, conditions, representations, understandings, interpretations
or terms of any kind as_conditions or inducements to the execution of this Agreement
and the Loan Documents in effect between the parties. No change or modification of
this Agreement or any of the other Loan Documents shall be valid unless the same is in
writing and signed by the parties hereto. No waiver of any of the provisions of this
Agreement or any of the other Loan Documents shall be valid unless the same is in
writing and is sighed by the party against which it is sought to be enforced and shall be
valid only for the particular time and circumstances for which it is obtained.
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THE UNDERSIGNEDS’ WAIVE THE RIGHT TO A TRIAL BY
JURY IN ANY ACTION OR PROCEEDING BASED UPON, OR RELATED TO, ANY
ASPECT OF THE TRANSACTION IN CONNEGTION WITH WHICH THIS DOCUMENT
IS BEING GIVEN OR ANY DOCUMENT EXECUTED OR DELIVERED IN
CONNECTION WITH SUCH TRANSACTION. THIS WAIVER IS KNOWINGLY,
INTENTIONALLY AND VOLUNTARILY MADE BY THE UNDERSIGNEDS’ AND THE
UNDERSIGNEDS’ ACKNOWLEDGE THAT NO ONE HAS MADE ANY
REPRESENTATIONS OF FACT TO INDUCE THIS WAIVER OF TRIAL BY JURY OR
IN ANY WAY TO MODIFY OR NULLIFY ITS EFFECT. THE UNDERSIGNEDS’
FURTHER ACKNOWLEDGE HAVING BEEN REPRESENTED IN CONNECTION
WITH THE TRANSACTION WITH RESPECT TO WHICH THIS DOCUMENT iS BEING
GIVEN AND IN THE MAKING OF THIS WAIVER BY INDEPENDENT LEGAL
COUNSEL, SELECTED BY THE UNDERSIGNEDS' OWN FREE WILL, AND THAT
THE UNDERSIGNEDS' HAVE HAD THE OPPORTUNITY TO DISCUSS THIS
WAIVER WITH SUCH COUNSEL. THE UNDERSIGNEDS’ FURTHER
ACKNOWILEDGE HAVING READ AND UNDERSTOOD THE MEANING AND
RAMIFICATIONS OF THIS WAIVER PROVISION.

(" Notwithstanding any provisions regarding insurance contained in
this Agreement, the Mortgage or any other Loan Document, Lender has accepted, as
satisfactory, as of the date hereof, the insurance Borrower has in place as of the date of
this Agreement.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be
executed on the date first above written.

“BORROWER?” “LENDER”
Stewart Grove 1 LLC, 2EELLC,
a Florida limited liabllity company a Florida limited liability company
Manager
Print Name

“GUARANTOR”
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Exhibit “A”

Lot 1, Block 1, Stewart, according to the map or plat thereof, as recorded in Plat Book
171, Page(s) 50, of the Public Records of Miami-Dade County, Florida.
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EXHIBIT C-2
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AMENDMENT TO LOAN AGREEMENT

THIS AMENDN™"'™ TO LOAN AGREEMENT (the "Amendment”) made and
entered into as of this day of October, 2019, by and among Stewart Grove 1 LLC,
a Florida limited liability company (“Stewart Grove 1”) and Stewart Grove 2 LLC, a
Florida limited liability company (“Stewart Grove 2"} (each is a “Co-Borrower” and
Stewart Grove 1 and Stewart Grove 2 are sometimes referred to hereinafter collectively as
the “Borrower”), Rishi Kapoor (the “Guarantor”) and 2EE LLC, a Florida limited liability
company (hereinafter referred to as "Lender")

PRELIMINARY STATEMENTS

A. Lender is the owner and holder of that certain Promissory Note dated
September 29, 2017 in the original, maximum principal amount Of Five Million Two
Hundred Seventy-Nine Thousand and No/100 Dollars ($5,279,000.00) (the "Original Note")
made by Stewart Grove 1, as Maker, payable to the order of Lender, as Payee.

B. In connection with the loan (the “Existing Loan”) evidenced by the Original
Note, Stewart Grove 1 and Lender entered into a Loan Agreement dated September 29,
2017 (the “Existing Loan Agreement”) (the Existing Loan Agreement, as amended by this
Amendment, is sometimes referred to hereinafter as the “Loan Agreement”).

C As of the date hereof, the outstanding principal balance of the Original Note
is $4,846,762.38, and the current amount in the Construction Reserve is $432,237.62.

D. Simuitaneously with the execution of this Amendment, Borrower, as maker,
has executed in favor of Lender, as payee, (i) a Future Advance promissory note (the
“Future Advance Note") in the original principal amount of $2,071,000.00; and (ii) a
Consolidated and Replacement Promissory Note of even date herewith in the original,
maximum principal sum of Seven Million Three Hundred Fifty Thousand and 00/100
Dollars ($7,350,000.00) (the “Note”) which consolidates and replaces the Original Note and
the Future Advance Note (the Original Note, the Future Advance Note and the Note are
sometimes referred to hereinafter collectively as the “Notes”, and the Loan evidenced by
the Note is sometimes hereinafter referred to as the “Loan”).

E. The parties desire to modify and amend the terms of the Existing Loan
Agreement as provided herein below.

NOW THEREFORE, in consideration of the Loan, and for other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Borrower
covenants with Lender as follows, to wit:
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1. The foregoing preliminary statements are true and correct and are herein
incorporated by this reference. To the extent there are any conflicts between the terms
and provisions contained in this Amendment and those contained in the Existing Loan
Agreement, the terms and provisions of this Amendment shall control. Unless otherwise
defined herein, all capitalized terms used in this Amendment shall have the same meaning
as the defined terms in the Existing Loan Agreement. All terms and provisions of the
Existing Loan Agreement which are not otherwise amended by this Amendment shall
remain in full force and effect. This Amendment may be executed in one or more
counterparts, each of which shall be an original, but all of which shall, together, constitute
one and the same agreement, and faxed or pdf copies of this Amendment shall be deemed
originals.

2. The Existing Loan Agreement is amended as follows:

a. All references to the “Loan” shall be revised to mean the Loan in
the principal amount of $7,350,000.00.

b. All references to the “Mortgage” shall be revised to mean that
certain Mortgage Deed and Security Agreement recorded October 3, 2017, in O.R. Book
30704, at Page 1257, of the Public Records of Miami-Dade County, Florida, as modified
by a Notice of Future Advance, Future Advance Receipt and Mortgage and Loan
Document Modification and Spreader Agreement of even date executed by Borrower in
favor of Lender to be recorded among the Public Records of Miami-Dade County, Florida
which, among other matters, (i) evidences a Future Advance in the amount of
$2,071,000.00 (the “Future Advance”); (ii) confirms that the Mortgage now secures the
Note; and (i) spreads the lien of the Morigage and other Loan Documents to encumber
that certain parcel of real property owned by Stewart Grove 2 which is located at 3610
Stewart Avenue, Miami, FL 33133.

c. All references to the “Note” shall be revised to mean the
Consolidated and Replacement Promissory Note of even date executed by Borrower in
favor of Lender in the maximum amount of $7,350,000.00 (which Note consolidates and
replaces the Original Note and the Future Advance Note).

d. As of the date hereof (prior to the Future Advance), the outstanding
principal balance of the Existing Loan is $4,846,762.38, and the remaining amount in the
Construction Reserve is $432,237.62. On the date hereof, in connection with the Future
Advance, Lender is disbursing from the Future Advance: (i) $400,000.00 to the
Construction Reserve; (ii) a portion to pay closing costs; and (iii) the remainder to be held
by Lender as an interest reserve (the “Interest Reserve”) and shall be allocated to the
payment of interest under the Note. The Interest Reserve shall be deemed to have been
fully funded and disbursed on the date hereof; provided, however, Borrower acknowledges
that Lender shall not be required to actually disburse funds to be deposited into a
segregated account, and Lender may simply keep a record of the Interest Reserve Account
with appropriate credit and debit entries. Interest shall accrue on the principal balance of

2
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the Loan outstanding, from time to time, including the entire amount of the Interest Reserve
from and after the date hereof. On the date hereof, after the disbursement and allocation
of the Future Advance Loan proceeds as provided herein above, the outstanding principal
balance of the Loan will be $6,517,762.38 (including all amounts allocated to the Interest
Reserve), and the remaining amount in the Construction Reserve will be $832,237.62.

e. On or prior to December 31, 2019, Borrower shall pay the 2018
real estate taxes with respect to the Property and provide Lender with written evidence of
such payment, and on or prior to March 31, 2020, Borrower shall pay the 2019 real
estate taxes with respect to the Property and provide Lender with written evidence of such

payment.

f. Borrower has disclosed to Lender that Borrower is currently in a
dispute with CMA Design Studio, Inc. (“CMA”) in which CMA claims to be owed at least
$57,685.00 by Borrower and/or Location Ventures, LLC, an affiliate of Borrower, for breach
of an Architectural & Interior Design Agreement. Lender has agreed to close the subject
transaction, subject to this dispute, provided that Lender shall, in addition to any other
holdbacks or retainage, withhold $86,527.00 from the Construction Reserve to insure that
sufficient funds will be available to pay in full any liens or claims of lien arising out of said
dispute. Moreover, Lender shall have the right, at any time, to disburse funds from the
Construction Reserve for the foregoing purpose.

3. THE PARTIES HERETO WAIVE THE RIGHT TO A TRIAL BY JURY IN

ANY ACTION OR PROCEEDING BASED UPON, OR RELATED TO, ANY ASPECT OF
THE TRANSACTION IN CONNECTION WITH WHICH THIS DOCUMENT IS BEING
GIVEN OR ANY DOCUMENT EXECUTED OR DELIVERED IN CONNECTION WITH
SUCH TRANSACTION. THIS WAIVER IS KNOWINGLY, INTENTIONALLY AND
VOLUNTARILY MADE BY THE PARTIES AND THE UNDERSIGNED ACKNOWLEDGE
THAT NO ONE HAS MADE ANY REPRESENTATIONS OF FACT TO INDUCE THIS
WAIVER OF TRIAL BY JURY OR IN ANY WAY TO MODIFY OR NULLIFY ITS EFFECT.
THE UNDERSIGNED FURTHER ACKNOWLEDGE HAVING BEEN REPRESENTED IN
CONNECTION WITH THE TRANSACTION WITH RESPECT TO WHICH THIS
DOCUMENT IS BEING GIVEN AND IN THE MAKING OF THIS WAIVER BY
INDEPENDENT LEGAL COUNSEL, SELECTED BY THE UNDERSIGNEDS’ OWN FREE
WILL, AND THAT THE UNDERSIGNED HAVE HAD THE OPPORTUNITY TO DISCUSS
THIS WAIVER WITH SUCH COUNSEL. THE UNDERSIGNED FURTHER
ACKNOWLEDGE HAVING READ AND UNDERSTOOD THE MEANING AND
RAMIFICATIONS OF THIS WAIVER PROVISION.
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IN WITNESS WHEREOF, the Borrowe~ “iarantor and Lender have duly
executed this Amendment effective as of the day of October, 2019.

BORROWER: LENDER:
Stewart Grove 1, LLC, a Florida limited 2EE LLC, a Florida limited liability
liabili’ ' liability company
By.__ Byf
Ri er Print Name;

lts:

Stewart Grove 2, LLC, a Florida limited
liabili*

By:

—

R

GUARANTOR:

pal

¢:\Shared Docs\SpecinamSMOG2EE LLC\Stewart Grove 1 LLC & Stewart Grove 2 LLG\Doce\AmendmenitocConekloanAgres.wpd
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EXHIBIT C-3
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