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DATE:05/07/2019 12:15:35 PM
HARVEY RUVIN, CLERK OF COURT, MIA-DADE CTY

This Instrument Prepared by,
Record and Return to:

Roland A. Gallor, Esq.

Shutts & Bowen LLP

200 South Biscayne Blvd., Suite 4100
Miami, FL 33131

Ph: (305) 358-6300

LOAN EXTENSION AND MODIFICATION AGREEMENT

THIS LOAN EXTENSJON AND MODIFICATION AGREEMENT (this
“Agreement”) is made as of thJ_Q_ ay of April, 2019 ("Execution Date"), by and among 515
VALENCIA SPE, LLC, a Florida limited liability company (the “Borrower”), 515
VALENCIA SPONSOR, LLC, a Florida limited liability company (the “Sponsor”), RISHI
KAPOOR, an individual (“Kapoor”), and DANIEL MOTHA, an individual (“Motha”; Motha,
collectively with the Sponsor and Kapoor, the “Guarantors”), and VALENCIA 34, LLC, a
Florida limited liability company (the “Lender”).

RECITALS:

A. Lender made a loan to Borrower in the original principal amount of $12,000,000
(the "Loan"), which Loan is evidenced by that certain Promissory Note dated April 4, 2018

executed by Borrower in favor of Lender in the original principal amount of $12,000,000 (the
"Note").

B. The Loan and Note are secured by, inter alia, the following documents:

@) that certain Mortgage, Assignment of Leases and Rents, Security
Agreement and Fixture Filing, dated as of April 4, 2018, by Borrower in favor of Lender
recorded in Official Records Book 30930, Page 2665, in the Public Records of Miami-

‘Dade County, Florida, encumbering that certain real property located in Miami-Dade
County, Florida, more particularly described in the Mortgage and on Exhibit "A" attached
hereto and incorporated herein by this reference (the "Property");

(ii) those certain UCC-1 Financing Statements with Borrower, as debtor, and
Lender, as secured party, recorded April 9, 2018 in Official Records Book 30930, Page
2685 of the Public Records of Miami-Dade County, Florida, and filed on April 11, 2018
with the Florida Secured Transaction Registry under File No. 201804812577
(collectively, the "Financing Statements");

(iii)  that certain Unconditional Guaranty dated as of April 4, 2018 by
Guarantors in favor of Lender (the “Unconditional Guaranty™);

THIS AGREEMENT CONSTITUTES A RENEWAL OF THAT CERTAIN PROMISSORY NOTE DATED
APRIL 4, 2018 IN THE AMOUNT OF §12,000,000.00 (THE “NOTE"), UPON WHICH DOCUMENTARY
STAMP TAX WAS PAID. THE BORROWER ON THE NOTE IS THE SAME AS THE BORROWER ON THIS
AGREEMENT. ACCORDINGLY, NO DOCUMENTARY STAMP TAX IS PAYABLE HEREON.
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(vii) that certain Guaranty of Recourse Obligations dated as of April 4, 2018 by
Guarantors in favor of Lender (the “Recourse Guaranty”); and

(viii) that certain Forbearance Agreement dated as of April 4, 2019 executed by
and among Borrower, Guarantors and Lender (the “Forbearance Agreement”).

C. The Borrower’s obligations under the Note and the other Loan Documents
(hereinafter defined) are hereinafter collectively called the “Obligations™; the Note, the
Mortgage, the Financing Statements, the Unconditional Guaranty, the Recourse Guaranty, the
Forbearance Agreement and all other documents previously, now or hereafter executed and
delivered to evidence, secure, guarantee, or in connection with, the Obligations, as the same may
from time to time be renewed, extended, amended, supplemented or restated, are hereinafter
collectively called the “Loan Documents™; and all liens, security interests, assignments, superior
titles, rights, remedies, powers, equities and priorities securing the Note or providing recourse to
Lender with respect thereto are hereinafter collectively called the “Liens”;

D. Pursuant to the terms of the Loan Documents, the Loan matures on April 30,
2019; and
E. Borrower has requested that Lender extend the maturity date of the Loan to July

30, 2019, and Lender has agreed to do so, subject to and in accordance with the terms and
conditions set forth in this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the Borrower, the Guarantors and the Lender now agree to
extend the maturity date of the Note, and to make certain other modifications to the Loan
Documents, all as more specifically set forth below.

1. Recitals; Defined Terms. The parties hereto acknowledge and agree that the
recitals set forth above are true and correct and are incorporated herein by this reference;
provided, however, that such recitals shall not be deemed to modify the express provisions

hereinafter set forth. Unless otherwise defined herein, all capitalized terms used herein shall
have the respective meaning given to them in the Note.

2. Effective Date. Notwithstanding that this Agreement is being executed on the
Execution Date, this Agreement shall be effective as of April 30, 2019 (the "Effective Date").

3. Extension Fee. Prior to or contemporaneously with its execution of this

Agreement, Borrower shall pay to Lender a fee in the amount of $46,750.00 (the "Extension
Fee")."

4. Principal Paydown; Principal Balance; Interest. Prior to or
contemporaneously with Borrower’s execution of this Agreement, Borrower shall make a
principal payment in the amount of Two Million Six Hundred Fifty Thousand and 00/100
Dollars ($2,650,000.00) (the “Principal Paydown™), by wire transfer to Lender of same day
federal funds in accordance with the wire transfer instructions provided by Lender. Borrower
and Lender acknowledge and agree that the outstanding principal balance of the Note, as of the
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Execution Date and after giving effect to the Principal Paydown, is Nine Million Three Hundred
Fifty Thousand and No/100 Dollars ($9,350,000.00), exclusive of accrued and unpaid interest.
Borrower and Guarantors expressly acknowledge and agree that (a) accrued interest has been
paid through and including April 30, 2019, (b) as of April 30, 2019, there are no funds in the
Interest Reserve or any other reserve accounts set forth in the Loan Documents, (¢) no funds
remain available to be advanced under the Note and other Loan Documents, regardless of
whether Borrower makes principal payments now or in the future, and (c) Lender has no
obligation to make any further advances under the Note and the other Loan Documents, to grant
or make any further or additional loans to Borrower, or to extend or further amend or modify the
Note, the Mortgage or the other Loan Documents.

5. Maturity Date. The maturity date of the Loan is hereby extended to July 30,
2019 (the “New Maturity Date”). Accordingly, all of the Obligations, including (without
limitation) all outstanding principal, accrued and unpaid interest, outstanding late charges,
unpaid fees, and all other amounts outstanding under the Note and the other Loan Documents,
shall be due and payable in full on the New Maturity Date. All references to the “Maturity Date”
in the Loan Documents shall be deemed to mean and refer to the New Maturity Date.

6. Interest Rate. From and after the Effective Date, the outstanding principal
balance of the Note shall bear interest at a fixed rate per annum equal to twelve percent (12%)
(the "Applicable Interest Rate"); provided, however, Borrower has requested, and Lender agrees,
that as long as there is no occurrence of a default under the Loan Documents and Borrower pays
off the Loan in full on or before the New Maturity Date, Lender will waive the right to require
Borrower to pay accrued interest in an amount equal to the difference between the Applicable
Interest Rate and 9.875% (the “Waived Interest”). Notwithstanding anything to the contrary
herein, after default or maturity, the Default Rate shall apply.

7. Monthly Payments. From and after the Effective Date, Borrower shall continue
to make monthly payments of interest and escrows in accordance with the terms and conditions
of the Note and other Loan Documents. The monthly payments received by Lender shall be
applied by Lender in accordance with the terms and conditions of the Note and other Loan
Documents.

8. Interest Reserve. Prior to or contemporaneously with Borrower’s execution of
this Agreement, Borrower shall deposit in the Interest Reserve the sum of $233,394.76, which
Interest Reserve shall continue to be subject to, and governed by, the terms and conditions of the
Note.

9. Option to Extend. At the option of the Borrower, the New Maturity Date may be
extended for one (1) option period of three (3) months (the “Extension Option™). In order to
exercise the Extension Option, (i) there can be no Event of Default under this Agreement, the
Note or any other Loan Document or any circumstance which would ripen into an Event of
Default if Borrower does not timely cure, (ii) Borrower must give Payee written notice of its
intent to exercise the Extension Option at least fifteen (15) days prior to the New Maturity Date,
(111) the Applicable Interest Rate shall continue to be twelve percent (12%), provided, however,
Lender will not waive any Waived Interest and Borrower shall pay to Lender, on or before the
New Maturity Date, any accrued Waived Interest through the New Maturity Date; and (iv) as of
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the first day of the extension period, the Interest Reserve shall contain no less than $280,500.00,
and, if less, Borrower shall fund the balance into the Interest Reserve on or before the first day of
the extension period.

10.  Borrower’s Required Deliveries. Prior to, or contemporaneously with its
execution of this Agreement, Borrower shall, at Borrower’s sole cost and expense:

(a) deliver to Lender (i) Borrower’s organizational documents, and (ii) written
resolutions from the members and managers of Borrower authorizing the terms and conditions of
this Agreement and Borrower’s execution of this Agreement; and

(b)  execute and deliver to Lender such other documents as are reasonably
required by Lender in connection with this Agreement.

11.  Lender Consent. Notwithstanding anything to the contrary in the Loan
Documents, so long as there is no default under this Agreement, the Note, the Mortgage or any
of the other Loan Documents, Lender hereby consents to (a) Borrower executing and recording a
second mortgage against the Property, provided, however, such second mortgage (i) is
subordinate and subject to the Loan, the Note, the Mortgage and the other Loan Documents (and
such second mortgage expressly states as such), and (ii) does not secure principal obligations in
excess of $5,000,000, and (b) demolition of the existing improvements located on the Property.

12. Limitation on Future Advances. In the event a second mortgage is recorded
against the Property in accordance with Section 11 above, Lender hereby agrees it will not make
future advances to Borrower under the Loan without the written consent of the holder of such
second mortgage; provided, however, Lender will be permitted to make advances to pay taxes,

insurance premiums or other sums to protect the security afforded by the Mortgage and other
Loan Documents.

13. Borrower’s Representations and Warranties. The Borrower hereby reaffirms
all of the representations and warranties set forth in the Loan Documents, and further represents
and warrants that (a) the Borrower is the sole legal and beneficial owner of the Property; (b) the
execution and delivery of this Agreement do not contravene, result in a breach of, or constitute a
default under, any mortgage, loan agreement, indenture or other contract or agreement to which
the Borrower is a party or by which the Borrower or any of its properties may be bound (nor
would such execution and delivery constitute such a default with the passage of time or the
giving of notice or both), and do not violate or contravene any law, order, decree, rule, regulation
or restriction to which the Borrower or the Property is subject; (c) this Agreement constitutes the
legal, valid and binding obligations of the Borrower enforceable in accordance with its terms; (d)
the execution and delivery of, and performance under, this Agreement are within the Borrower’s
power and authority without the joinder or consent of any other party and have been duly
authorized by all requisite action, and are not in contravention of any law, or of the Borrower’s
articles of organization, operating agreement or other organizational documents or of any
indenture, agreement or undertaking to which the Borrower is a party or by which it is bound; (e)
there exists no default under the Note or any other Loan Document; (f) there are no offsets,
claims, counterclaims, cross-claims or defenses with respect to the Obligations; and (g) the
Borrower is duly organized and legally existing under the laws of the state of its organization and
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is duly qualified to do business in the State of Florida. Except as disclosed to Lender’s counsel
by Borrower’s counsel via e-mail dated April 29, 2019 regarding an objection made to the name
“Villa Valencia”, the Borrower further represents and warrants that there is no suit, judicial or
administrative action, claim, investigation, inquiry, proceeding or demand pending (or, to the
Borrower’s knowledge, threatened) against (i) the Borrower, or against any other person liable
directly or indirectly for the Obligations, or (ii) which affects the Property or the Borrower’s title
to the Property, or (iii) which affects the validity, enforceability or priority of any of the Loan
Documents. The Borrower agrees to indemnify and hold the Lender harmless against any loss,
claim, damage, liability or expense (including, without limitation, attorneys’ fees) incurred as a
result of any representation or warranty made by Borrower herein which proves to be untrue or
inaccurate in any material respect, and any such occurrence shall constitute a default under the
Loan Documents.

14. Renewal; Lien Continuation; No Novation. Borrower hereby renews the
Obligations and promises to pay and perform all Obligations as modified by this Agreement. The
Liens are hereby ratified and confirmed as valid, subsisting and continuing, to secure the
Obligations, as modified hereby. Nothing herein shall in any manner diminish, impair, waive or
extinguish the Note, the Obligations or the Liens. The execution and delivery of this Agreement
shall not constitute a novation of the debt evidenced and secured by the Loan Documents.

15.  Default. A default under this Agreement shall constitute a default under the Note
and other Loan Documents.

16.  Miscellaneous. To the extent of any conflict between the Loan Documents and
this Agreement, this Agreement shall control. Unless specifically modified hereby, all terms,
covenants, conditions and representations set forth in the Loan Documents shall remain in full
force and effect and are hereby ratified and confirmed. This Agreement (a) shall bind and benefit
the parties hereto and their respective heirs, beneficiaries, administrators, executors, receivers,
trustees, successors and assigns; (b) shall be governed by the laws of the State of Florida and
United States federal law; and (c) may be executed in several counterparts, and by the parties
hereto on separate counterparts, and each counterpart, when executed and delivered, shall
constitute an original agreement enforceable against all who signed it without production of or

accounting for any other counterpart, and all separate counterparts shall constitute the same
agreement.

17.  Reaffirmation of Unconditional Guaranty. Guarantors, by signature below as
such, for valuable consideration, the receipt and adequacy of which are hereby acknowledged,
hereby consent to and join in this Agreement and hereby declare to and agree with the Lender
that the Unconditional Guaranty is and shall continue in full force and effect for the benefit of
Lender with respect to the Obligations, as amended by this Agreement, that there are no offsets,
claims, counterclaims, cross-claims or defenses of Guarantors with respect to the Unconditional
Guaranty nor, to Guarantors’ knowledge, with respect to the Obligations, that the Unconditional
Guaranty is not released, diminished or impaired in any way by this Agreement or the
transactions contemplated hereby, and that the Unconditional Guaranty is hereby ratified and
confirmed in all respects. Guarantors hereby reaffirm all of the representations and warranties set
forth in the Unconditional Guaranty. Guarantors acknowledge that without this consent and
reaffirmation, the Lender would not execute this Agreement or otherwise consent to its terms.
MIADOCS 18049024 2 5
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18.  Reaffirmation of Recourse Guaranty. Guarantors, by signature below as such,

for valuable consideration, the receipt and adequacy of which are hereby acknowledged, hereby
consent to and join in this Agreement and hereby declare to and agree with the Lender that the
Recourse Guaranty is and shall continue in full force and effect for the benefit of Lender with
respect to the Obligations, as amended by this Agreement, that there are no offsets, claims,
counterclaims, cross-claims or defenses of Guarantors with respect to the Recourse Guaranty
nor, to Guarantors® knowledge, with respect to the Obligations, that the Recourse Guaranty is not
released, diminished or impaired in any way by this Agreement or the transactions contemplated
hereby, and that the Recourse Guaranty is hereby ratified and confirmed in all respects.
Guarantors hereby reaffirm all of the representations and warranties set forth in the Recourse
Guaranty. Guarantors acknowledge that without this consent and reaffirmation, the Lender
would not execute this Agreement or otherwise consent to its terms.

19.  Fees, Costs and Expenses. Borrower hereby agrees to pay all fees, costs and
expenses incurred by Lender in connection with the Loan Documents and this Agreement,
including, but not limited to, title search, examination and endorsement premium charges,
recording costs, attorneys’ fees, and any and all documentary stamps, intangible and other taxes
(including interest and penalties, if any) due and payable in connection with this Agreement
and/or any of the other Loan Documents.

20.  Entire Agreement. This Agreement sets forth the entire agreement between the
parties with respect to its subject matter and supersedes all prior and contemporaneous
negotiations, understandings and agreements, written or oral, between the parties related to the
subject matter of this Agreement. The Loan Documents cannot be further modified, except by a
written instrument signed by the parties against whom enforcement of the modification is sought.

21.  Captions. The captions and headings contained in this Agreement are for
convenience of reference only and shall not be construed as limiting or defining in any way the
provisions of this Agreement.

22.  Further Assurances; Recording. Upon Lender’s request, Borrower and/or
Guarantors, at Borrower’s sole expense, shall execute, acknowledge and deliver such further
instruments (including, but not limited to, 2 memorandum of this Agreement) and do such further
acts as may, in the opinion of Lender, be necessary, desirable, or proper to carry out more
effectively the purpose of this Agreement. Lender shall have the right, in it’s sole and absolute
discretion, to record in the public records this Agreement and/or a memorandum of this
Agreement. Borrower shall not have the right to record this Agreement in the public records
without Lender’s prior written consent, which consent shall be in Lender’s sole and absolute
discretion.

23.  Time is of the Essence. Time is expressly declared to be strictly of the essence
with respect to the performance of all terms, covenants, provisions, and obligations of this
Agreement and the Loan Documents and with respect to the occurrence of all conditions under
this Agreement and the Loan Documents.

24.  Severability. In case any one or more of the provisions contained in this
Agreement or the Loan Documents shall be invalid, illegal or unenforceable in any respect, the
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validity, legality or enforceability of the remaining provisions contained herein or therein shall
not in any way be affected or impaired thereby.

25.  Acknowledgment. Each party acknowledges that this Agreement correctly sets
forth the terms of the transaction agreed to by the parties and that such party is executing this
Agreement under such party's own volition and free will, and not as the result of any undue
influence, overreaching, oppression, menace, malice, coercion, fraud, duress, or bad faith on the
part of any other party hereto.

26.  Attorneys’ Fees. If a default occurs under this Agreement or the other Loan
Documents, as amended hereby, Lender shall be entitled to the recovery of all reasonable
attorneys' fees and costs incurred in connection therewith, whether suit be brought or not. The
term "attorneys’ fees" as used in this Agreement shall include, but is not limited to, reasonable
attorneys' fees (including legal assistants) incurred in any and all arbitration, judicial,
bankruptcy, reorganization, administrative or other proceedings, including appellate proceedings,
whether such proceedings arise before or after entry of a final judgment.

27. Interpretation. Each party and its counsel have reviewed and revised this
Agreement. The normal rule of construction to the effect that any ambiguities are to be resolved
against the drafting party may not be employed in the interpretation of this Agreement.

'28. RELEASE. AS A MATERIAL INDUCEMENT FOR LENDER TO EXECUTE
THIS AGREEMENT, BORROWER AND GUARANTORS, FOR AND ON BEHALF OF
THEMSELVES AND THEIR EXISTING, PAST AND/OR FUTURE SHAREHOLDERS,
MEMBERS, OFFICERS, DIRECTORS, EMPLOYEES AND INDEPENDENT AGENTS OF
BORROWER AND/OR GUARANTORS, AND ALL OF THEIR RESPECTIVE
SUCCESSORS, ASSIGNS, HEIRS AND PERSONAL  REPRESENTATIVES
(COLLECTIVELY AND INDIVIDUALLY, JOINTLY AND SEVERALLY, THE
"RELEASING PARTIES"), DO HEREBY, NOW AND FOREVER, JOINTLY AND
SEVERALLY: (I) ACKNOWLEDGE AND AGREE THAT THE RELEASING PARTIES DO
NOT HAVE ANY EXISTING CLAIMS, COUNTERCLAIMS, CROSS-CLAIMS, DEFENSES
(INCLUDING AFFIRMATIVE DEFENSES) OR RIGHTS OF SETOFF (COLLECTIVELY,
“CLAIMS”) WITH RESPECT TO THE LOAN DOCUMENTS AGAINST LENDER, ALL
PARTIES PARTICIPATING AT ANY TIME IN THE LOAN, AND THEIR RESPECTIVE
PARENTS, SUBSIDIARIES, AFFILIATES, OFFICERS, DIRECTORS, SHAREHOLDERS,
EMPLOYEES, REPRESENTATIVES, AGENTS, SERVICERS, AND ATTORNEYS AND
THEIR RESPECTIVE SUCCESSORS, ASSIGNS, OFFICERS, DIRECTORS, EMPLOYEES,
ATTORNEYS, AND ALL OF THEIR RESPECTIVE SUCCESSORS, ASSIGNS, HEIRS AND
PERSONAL REPRESENTATIVES (COLLECTIVELY AND INDIVIDUALLY, JOINTLY
AND SEVERALLY, THE "RELEASED PARTIES"); AND (II) RELEASE, RELINQUISH,
WAIVE, COVENANT NOT TO SUE, ACQUIT, SATISFY AND FOREVER DISCHARGE
LENDER AND ALL RELEASED PARTIES FROM AND AGAINST ANY AND ALL
CLAIMS (AS DEFINED ABOVE), LIABILITIES, ACTIONS, CAUSES OF ACTION, SUITS,
CONTROVERSIES, AGREEMENTS, PROMISES, ASSERTIONS AND DEMANDS
WHATSOEVER IN LAW OR IN EQUITY ACCRUING THROUGH THE DATE HEREOF,
WHETHER PRESENTLY KNOWN OR HEREAFTER DISCOVERED, ABSOLUTE OR

CONTINGENT, WHICH BORROWER, GUARANTORS AND/OR ANY OF THE OTHER
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RELEASING PARTIES EVER HAD, NOW HAS, OR HEREAFTER CAN, SHALL OR MAY
HAVE AGAINST LENDER AND/OR ANY RELEASED PARTIES BASED UPON, ARISING
OUT OF OR IN CONNECTION WITH, OR IN ANY WAY RELATING TO, DIRECTLY OR
INDIRECTLY, THE LOAN, THE NOTE, THE MORTGAGE, THE OTHER LOAN
DOCUMENTS AND/OR THE PROPERTY. IN ADDITION TO, AND WITHOUT LIMITING
THE GENERALITY OF THE FOREGOING, AND IN CONSIDERATION OF LENDER’S
EXECUTION OF THIS AGREEMENT, BORROWER AND GUARANTORS DO HEREBY
ACKNOWLEDGE, COVENANT, REPRESENT AND WARRANT THAT THERE EXIST NO
CLAIMS, COUNTERCLAIMS, CROSS-CLAIMS, DEFENSES, OBJECTIONS, OFFSETS OR
CLAIMS OF OFFSETS AGAINST LENDER OR LENDER’S SUCCESSORS AND ASSIGNS
WITH RESPECT TO THE OBLIGATION OF BORROWER TO PAY THE LOAN TO
LENDER WHEN AND AS THE SAME BECOME DUE AND PAYABLE. BORROWER
AND GUARANTORS FURTHER ACKNOWLEDGE THAT, NOTWITHSTANDING
LENDER’S WILLINGNESS TO ENTER INTO THIS AGREEMENT, LENDER HAS NOT
MADE ANY REPRESENTATIONS REGARDING, OR SHALL HAVE ANY OBLIGATION
TO MAKE, ANY FURTHER MODIFICATIONS TO THE LOAN DOCUMENTS.

BORROWER AND GUARANTORS ACKNOWLEDGE THAT
BORROWER AND GUARANTORS ARE SIGNING THIS AGREEMENT WITH FULL
KNOWLEDGE OF ANY AND ALL RIGHTS BORROWER AND GUARANTORS MAY
HAVE AND THAT BORROWER AND GUARANTORS ARE NOT RELYING UPON ANY
REPRESENTATIONS OR WARRANTIES MADE BY LENDER OR ANY OTHER PARTY,
AND BORROWER AND GUARANTORS HEREBY ASSUME THE RISK OF ANY
MISTAKE OF FACT NOW KNOWN OR UNKNOWN TO BORROWER AND
GUARANTORS. BORROWER AND GUARANTORS FULLY ACKNOWLEDGE THAT
THEY HAVE CONDUCTED WHATEVER INVESTIGATION THEY DEEM NECESSARY
TO ASCERTAIN ALL FACTS AND MATTERS RELATING TO THIS AGREEMENT.
BORROWER AND GUARANTORS REPRESENT AND WARRANT THAT THEY
SECURED INDEPENDENT LEGAL ADVICE CONCERNING THIS AGREEMENT AND
THE RELEASES AND WAIVERS CONTAINED HEREIN.

[Signature page to follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed as of the Effective Date.

MIADOCS 18049024 2

BORROWER:

515 YALENCIA SPE, LLC,
a Florida limited liability company

By: 515 VALENCIA PARTNERS, LLC,
a Florida limited liability company,
its Member Manager

By: 515 VALENCIA SPONSOR, LLC,

a Florida limited liability company,
its Manager

7
By::/ ,

(/R@,hi Kapoor, Manager

By:: ; Z%@g
aniel Motha, Manager






Case 1:23-cv-24903-JB Document 208-5 Esrggred on FLSD&BR%?E&%@%%”” Pasgep

STATE OF FLORIDA )

) SS:
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this 3 (day of April, 2019, by
Rishi Kapoor, as Manager of 515 VALENCIA SPONSOR, LLC, a Florida limited liability

company. He is personally known to me or has produced a State of  Fleat e
Driver’s license as identification.

\&\\\@“‘ﬁ" w, ~ Raymond Gonzalez (m

£ :»‘:é Gommlssng;\b# %%0733‘;‘: Print Name:! Eecungd (henza lo 2
;’f,,,% ,,,,, £ gggm thru Aaron Notary Title: Notary Publie/ State of Florida
A \\\‘\\ Serial No., if any:

My commission expires:__ A | /2 |

STATE OF FLORIDA )
) SS:
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this 2O day of April, 2019, by
Daniel Motha, as Manager of 515 VALENCIA SPONSOR, LLC, a Florida limite 11ab111ty
company. He is personally known to me or has produced a State of C\cf.

Driver’s license as identification.
< e
Wk, | Ramond SR, Prinmfﬁ',:‘;gt Ve mond) Conzale >
@?.‘% Expires: Feb. 15, 2021 Title: Notary Public/State of Florida
e Bonded thru Aaron Notary Serial No., if any:

i My commission expires: 2[ [S [ ;2!

k. w'pfz

i,
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GUARANTOR:

A

R'(xsy/f(ag{()é'r

Address: 2665 S. Bayshore Drive
Suite 1101
Miami, Florida 33133

STATE OF FLORIDA )
) SS.

COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this S day of April 2019,
by Rishi Kapoor, who is personally known to me or who has produced _ 59D .\

as identification.
oz 16
\ Raymond Gonzalez Print Name:_‘_"g,g,gmm}iammaz_
S A% commission # GEO73844 Title: Notary Public, State of Florida

AW

%

2
ot 8
«§s
=

%? é’é Expires: Feb. 15, 2021 Serial No., if any:
K R Bonded thru Aaron Notary My commission expires:_2 /[S /21
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GUARANTOR:
Dartiel Motha ;

Address: 2665 S. Bayshore Drive
Suite 1101
Miami, Florida 33133

STATE OF FLORIDA

COUNTY OF MIAMI-DADE

593

The foregoing instrument was acknowledged before me this _5(C) day of April 2019,

by Daniel Motha, who is personally known to me or who has produced

as identification.

s\, Raymond Gonzalez
\c\.‘&. ‘%%’,"’:-. Commission # GGO73844
. M pxpires: Feb. 15, 2024
@& Ronded thru Aaron Notary

% o
RS

ittty
%47

N
&

MIADOCS 18049024 2
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Title: Notary Public, State of Florida

Serial No., if any:
My commission expires:__Q [\ ST 9 (
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GUARANTOR:

515 Valencia Sponsor, LLC,
a Florida limited liability company

By:

s
Riég}(apoéﬂ Manager
By: /éﬁ'

Danfel MothéyManager

Address: 2665 S. Bayshore Drive
Suite 1101
Miami, Florida 33133

STATE OF FLORIDA )
) SS.
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this "S> day of April 2019,
by Rishi Kapoor, who is the Manager of 515 Valencia Sponsor, LLC, a Florida limited liability
company, and who is personally known to me or who has produced __ € 0O as

identification.

Print Name:_{ K& prn 3 Gt a(f’?i
Title: Notary Publi¢, State of Florida

Serial No., if any:
My commission expires:___A[\S /2|

STATE OF FLORIDA )

| ) SS.
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this _3¢ _ day of April 2019,
by Daniel Motha, who is the Manager of 515 Valencia Sponsor, LLC, a Florida limited liability
company, and who is personally known to me or who has produced RPN as

identification. /:

Print Name* rimd Cenceyler
Title: Notary Public,%tate of Florida

Serial No., if any: ,
My commission expires:__2 J1S (2} |

MIADOCS 18049024 2 13
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LENDER:

VALENCIA 34, LLC,
a Florida limited liability company

By: 0/4

Name: W‘(,HLMA) W-&QC [
Title: "%
STATE OF FLORIDA )

) SS:

COUNTY OF MIAMI-DADE )

The
fu

MIADOCS 18049024 2

t
593 CFN: 2019028096

fﬁomg 1nstrumegt was? jfknowledged before me this éé—'éd/% of April, 2019, by
Y £, I

of VALENCIA 34, LLC, a Florida limited liability
company, on behalf of said association.“"He 1s personally known to me or has produced a State of

Driver’s license as identification.

// ‘ ’/ﬂ/ ‘%24,(@“\@»

£

Print N&h}(l/e

Notary Pubh’l ¢, State of Florida
Serial No., if any:

My commission expires:

OLGAL. DUQUE
% MY COMMISSION # FF 939884
¥ EXPIRES: March 30, 2020

?‘ GfE, Q\“"“ Bonded Thru Notary Public Underwriters

14
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EXHIBIT "A"
PROPERTY

Lots 24 through 38, inclusive, Block 7, of CORAL GABLES BILTMORE SECTION, according

to the Plat thereof, as recorded in Plat Book 20, Page 28, of the Public Records of Miami-Dade
County, Florida.

MIADOCS 18049024 2
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DATE:11/20/2020 08:40:07 AM
MTG DOC 80.500.00

.. INTANGIBLE 46,000.00
This instrument prepared by HARVEY RUVIN, CLERK OF COURT, MIA-DADE CTY

and after recording return to:
Jeffrey E. Levey, Esquire
Jeffrey E. Levey, P.A.

9130 South Dadeland Boulevard
Suite 1528

Miami, Florida 33156

ALL DOCUMENTARY STAMPS AND INTANGIBLE TAXES HAVE BEEN PAID TO
THE CLERK OF THE CIRCUIT COURT, MIAMI-DADE COUNTY, FLORIDA

515 VALENCIA SPE, LLC,
as MORTGAGOR
to

2EE LLC, A FLORIDA LIMITED LIABILITY COMPANY,
as MORTGAGEE

SECOND AMENDED AND RESTATED MORTGAGE, ASSIGNMENT OF LEASES
AND RENTS, SECURITY AGREEMENT AND FIXTURE FILING

Dated as of November / % , 2020

NOTICE TO CLERK: THIS 1S A SUPPLEMENTAL INSTRUMENT OF WRITING. IT SUPPLEMENTS
AND AMENDS AND RESTATES THE FOLLOWING: AMENDED AND RESTATED MORTGAGE,
ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT AND FIXTURE FILING DATED
JULY 3, 2019, RECORDED JULY 12, 2019, AMONG THE PUBLIC RECORDS OF MIAMI-DADE
COUNTY, FLORIDA IN O.R. BOOK 31520, PAGE 2916. THIS INSTRUMENT INVOLVES AN
INCREASE IN THE AMOUNT OF DEBT SECURED OF $23,000,000.00. ACCORDINGLY, PURSUANT
TO SECTION 199.133(2) AND 201.09 OF THE FLORIDA STATUES (1986), AS AMENDED, THIS
INSTRUMENT IS SUBJECT TO DOCUMENTARY STAMP TAXES IN THE AMOUNT OF $80,500.00
AND INTANGIBLE TAXES IN THE AMOUNT OF $46,000,00.
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possession, situate in the County of Miami-Dade, State of Florida, which is more fully described in
Exhibit "A" attached hereto and made a part hereof, together with the buildings and improvements
thereon erected or to be erected (all hereinafter referred to as the "Premises");

TOGETHER with the following property and rights:

(a) All right, title and interest of Mortgagor in and to all leases or subleases covering the Premises
or any portion thereof now or hereafter existing or entered into, and all right, title and interest of Mortgagor
thereunder, including, without limitation, all cash or security deposits, advance rentals, and deposits or
payments of similar nature;

(b) All right, title and interest of Mortgagor in and to all options to purchase or lease the Premises
or any portion thereof or interest therein, and any greater estate in the Premises owned or hereafter
acquired;

() All interests, estate or other claims, both in law and in equity, which Mortgagor now has or
may hereafter acquire in the Premises;

(d) All easements, rights-of-way and rights used in connection therewith or as a means of access
thereto and all tenements, hereditaments and appurtenances thereof and thereto, all right, title and
interest of Mortgagor in and to any streets and roads abutting said Premises to the center lines thereof
and in and to any strips or gores of land therein, all water, sanitary and storm systems that are now or
hereafter located on or adjacent to the Premises and all gas and oil rights, mineral rights, timber rights
and riparian and littoral rights pertaining to the Premises;

(e) Al machinery, apparatus, equipment, fittings, fixtures and articles of personal property of
every kind and nature whatsoever, now owned or hereafter owned by Mortgagor and which is now or will
hereafter be located in or upon the Premises, or any part thereof, and used or usable in connection with
the use and operation of buildings or for use in any construction being conducted on the Premises,
(hereinafter called the "Building Equipment"), it being understood and agreed that all Building Equipment
is part and parcel of the Premises and appropriated to the use thereof and, whether affixed or annexed to
the Premises or not, shall for the purpose of this Mortgage be deemed conclusively to be real estate and
mortgaged hereby, and Mortgagor agrees to execute and deliver, from time to time, such further
instruments as may be requested by Mortgagee to confirm the lien of this Mortgage on any Building
Equipment;

() All awards and proceeds to which Mortgagor is entitled by virtue of any taking of all or any part
of the Premises by condemnation or exercise of the right of eminent domain or other taking, as
hereinafter more particularly set forth; and

(9) All rents, issues and profits of the Premises and all estate, right, title and interest of every
nature whatsoever of Mortgagor in and to the same, as hereinafter more particularly set forth;

The Premises and all of the property, rights, privileges and franchises granted herein by
Mortgagor to Mortgagee are collectively referred to as the "Mortgaged Property."

TO HAVE AND TO HOLD all and singular the Mortgaged Property hereby conveyed, the
tenements, hereditaments and appurtenances thereunto belonging or in anyway appertaining and the
reversion and reversions, remainder and remainders, rents, issues and profits thereof and all estate, right,
title, interest, property, possession, claim and demand whatsoever as well in law, as in equity of the
Mortgagor in and to the same and every part and parcel thereof unto the said Mortgagee in fee simple.
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PROVIDED, HOWEVER, that these presents are upon the condition that if Mortgagor shall pay or
cause to be paid to Mortgagee the principal and interest payable in respect to the Note and all amounts
and any other promissory note secured by this Mortgage, at the times and in the manner stipulated
therein and herein, all without any deduction or credit for taxes or other similar charges paid by
Mortgagor, and shall keep, perform and observe all and singular the covenants and promises in the Note,
and any renewal, extension, consolidation or modification thereof, and in this Mortgage expressed to be
kept, performed and observed by and on the part of Mortgagor, all without fraud or delay, then this
Mortgage and all properties, interest and rights granted, mortgaged and conveyed shall cease, terminate
and be void but until same shall occur, this Mortgage shall otherwise remain in full force and effect.

ARTICLE 1
COVENANTS AND AGREEMENTS OF MORTGAGOR

To protect the security of this Mortgage, Mortgagor further covenants, warrants and agrees with
Mortgagee as follows:

1.01 Payment of Secured QObligations. Mortgagor shall pay when due the principal and interest
on the indebtedness evidenced by the Note, charges, fees and principal of, and interest on, any amounts

secured by this Mortgage and on any future advances secured by this Mortgage and shall otherwise
comply with all the terms of the Note, this Mortgage, the Loan Agreement of even date herewith executed
by Mortgagor in favor of Mortgagee (the “Loan Agreement’), and all other documents executed in
connection herewith (all of said documents are sometimes referred to hereinafter collectively as “Loan
Documents”).

1.02 Title Warranties and Representations. Mortgagor hereby covenants with Mortgagee that: (a)
Mortgagor is indefeasibly seized of the Premises in fee simple; (b) Mortgagor has full power and lawful
right to convey the same in fee simple as aforesaid; (c) that it shall be lawful for Mortgagee at all times to
peaceably and quietly enter upon, hold, occupy and enjoy said Premises and every part thereof; (d) that
Mortgagor will make such further assurances to perfect the fee simple title to said Premises in Mortgagee,
as may reasonably be required; (e) that this Mortgage is a First Mortgage encumbering the Mortgaged
Property; and (f) Mortgagor does hereby fully warrant title to the Mortgaged Property and every part
thereof and will defend same against the lawful claims of all persons whomsoever.

1.03 Required Insurance. Mortgagor will, at Mortgagor's sole cost and expense, maintain or
cause to be maintained with respect to the Mortgaged Property, and each part thereof, the following
insurance.

(a) At all times:

(i) Insurance against loss or damage to the building improvements on the land and
the Building Equipment and all development and construction work, and off-site
and on-site materials on the Mortgaged Property (hereinafter referred to as the
“Improvements") by fire and any of the risks covered by insurance of the type
known as "all-risk" including, without limitation, coverage for wind and windstorm
damage, plate glass damage, sprinkler leakage, sink hole collapse, builder's risk,
and workman'’s compensation. Coverage shall be in an amount not less than the
full replacement cost of the Improvements but not less than an amount equal to
the amount of the loans secured hereby, including heating and air conditioning
coverage at 100% of full replacement cost of the Improvements, without
reduction for depreciation (Co-insurance is to be waived by the insurer.) The
maximum deductible shall be $10,000.00.

(i) Intentionally deleted.
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(iii) Commercial General public liability insurance in which both the Mortgagor and
Mortgagee are named as insured in an amount not less than ONE MILLION
DOLLARS ($1,000,000.00) per occurrence and TWO MILLION DOLLARS
($2,000,000.00) in the aggregate plus umbrella coverage in an amount not less
than $10,000.000.00 as to personal injury or death, or such greater limits as may
reasonably be required by Mortgagee, with such companies, on such terms, in
such form and for such periods as Mortgagee shall from time to time approve.
Such policy shall also be endorsed to cover the liability of the Mortgagor with
respect to damages arising from any loss or damage sustained by any person
while on the Property. The maximum deductible shall be $10,000.00.

(b) Flood insurance is required if at any time the encumbered land is designated a flood
prone or flood risk area, pursuant to the Flood Disaster Protection Act of 1973, as amended or
supplemented.

(c) Such other insurance and in such amounts as Mortgagee may reasonably require, from
time to time, against other insurable hazards or casualties which are commonly insured against in the
case of similarly situated properties, including but not limited to builder's risk, if applicable, and in
accordance with local insurance practice.

Mortgagor may obtain any other insurance not required under this Section 1.03, but any such
insurance affecting the Premises shall be for the mutual benefit of Mortgagor and Mortgagee and shall be
subject to the other provisions of this Mortgage.

1.04 Delivery of Policies, Payment of Premiums. All policies of insurance shall be issued by
companies and in amounts satisfactory to Mortgagee. All policies of insurance shall have attached thereto
a Mortgagee's loss payment endorsement for the benefit of Mortgagee in form satisfactory to Mortgagee.
The original policies and renewals shall be held by Mortgagee or if acceptable to Mortgagee, a certificate
of insurance for each such policy setting forth coverage, limits of liability, name of carrier, policy number,
and expiration date. At least thirty (30) days prior to expiration of each such policy, Mortgagor shall
furnish Mortgagee with evidence satisfactory to Mortgagee, of payment of premium and reissuance of a
policy continuing insurance in force as required by this Mortgage. All such policies shail contain a
provision that such policies will not be cancelled or materially amended, which term shall include any
reduction in the scope or limits of coverage, without at least thirty (30) days prior written notice to
Mortgagee. In the event Mortgagor fails to provide, maintain, keep in force or deliver and furnish to
Mortgagee the policies of insurance or certificates thereof, as required by this Section, Mortgagee may
procure such insurance or single interest insurance for such risks covering Mortgagee's interest.
Repayment shall be governed by the provisions of Section 4.03 of this Mortgage.

1.06 Insurance Proceeds. After the happening of any casualty to the Mortgaged Property or
any part thereof, Mortgagor shall give prompt written notice thereof to Mortgagee; and

(a) in the event of damage to or destruction of the Improvements, Mortgagee shall have the
option, in its sole discretion, of applying or paying all or part of the insurance proceeds (i) to any
indebtedness secured hereby and in such order as Mortgagee may determine, or (ii) to the restoration of
the Improvements, or (iii) to Mortgagor;

(b) Mortgagee agrees not to unreasonably withhold consent to the use of insurance proceeds for
restoration of the Improvements following a partial casualty loss, subject to (i) Mortgagor maintaining the
Mortgage free from default at all times; (ii) Mortgagor providing evidence that adequate funds are
available to restore the Improvements and advancing any additional funds required prior to the
disbursement of insurance proceeds; (iii) all tenants at the Premises acknowledging their leases remain
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valid and in full force; and (iv) Mortgagee retaining control of insurance proceeds prior to use for
restoration;

(c) in the event of such loss or damage, all proceeds of insurance shall be payable to Mortgagee,
and Mortgagor hereby authorizes and directs any affected insurance company to make payment of such
proceeds directly to Mortgagee. Mortgagee is hereby authorized and empowered by Mortgagor to settle,
adjust or compromise any claims for loss, damage or destruction under any policy or policies of
insurance. Mortgagor hereby irrevocably appoints Mortgagee its attorney-in-fact coupled with an interest
with the power and authority to endorse any checks, drafts or other instruments representing any
proceeds of such insurance, whether payable by reason of loss thereunder or otherwise; provided,
however, unless Mortgager is in default hereunder, Mortgagee shall permit Mortgagor to settle, adjust or
compromise any such claims for loss damage or destruction under any policy or policies of insurance.

(d) except to the extent that insurance proceeds are received by Mortgagee and applied to the
indebtedness secured hereby, nothing herein contained shall be deemed to excuse Mortgagor from
repairing or maintaining the Mortgaged Property as provided in this Mortgage or restoring all damage or
destruction to the Mortgaged Property, regardless of whether or not there are insurance proceeds
available or whether any such proceeds are sufficient in amount, and the application or release by
Mortgagee of any insurance proceeds shall not cure or waive any default or notice of default under this
Mortgage or invalidate any act done pursuant to such notice; and,

(e) nothing herein shall relieve Mortgagor from making the payments required by the Note and
any other obligation of Mortgagor secured hereby.

1.06 Assignment of Policies Upon Foreclosure, in the event of foreclosure of this Mortgage or
other transfer of title or assignment of the Mortgaged Property in extinguishment, in whole or in part of
the debt secured hereby, all right, title and interest of Mortgagor in and to all policies of insurance
required by this Section shall inure to the benefit of and pass to the successor in interest to Mortgagor or
the purchaser or grantee of the Mortgaged Property.

1.07 Indemnification; Waiver of Offset. (a) If Mortgagee is made a party defendant to any
litigation (including without limitation, any litigation brought by Mortgagor whether initially or by
counterclaim) concerning this Mortgage or the Mortgaged Property or part thereof or interest therein, or
occupancy thereof by Mortgagor, then Mortgagor shall indemnify, defend and hold Mortgagee harmless
from all liability by reason of said litigation, including reasonable attorneys' fees and expenses incurred by
Mortgagee in any such litigation, whether or not such litigation is prosecuted to judgment; (b) All sums
payable by Mortgagor hereunder shall be paid absolutely, unconditionally, without notice, demand,
counterciaim, setoff, deduction or defense and absoiutely and unconditionally without abatement,
suspension, deferment, diminution or reduction. The obligations and liabilities of Mortgagor hereunder
shall in no way be released or discharged (except as expressly provided herein) by reason of. (i) any
damage to or destruction of or any condemnation or similar taking of the Mortgaged Property or any part
thereof; (ii) any restriction, prevention of or interference with any use of the Mortgaged Property or any
part thereof; (iii) any title defect, encumbrance or eviction from the Premises or the Improvements or any
part thereof by title paramount or otherwise; (iv) any bankruptcy, insolvency, reorganization,
composition, adjustment, dissolution, liquidation or other like proceeding relating to Mortgagor, or any
action taken with respect to this Mortgage by any trustee or receiver of Mortgagee, or by any court, in any
such proceeding.

1.08 Taxes, Utilities and Impositions. Mortgagor will pay, or cause to be paid and discharged,
no later than the date which is thirty (30) days prior to the last day on which they may be paid without

penalty or interest, all such duties, taxes, sewer rents, charges for water, or for setting or repairing
meters, and all other utilities in the Improvements or on the Premises or any part thereof, and any
assessments and payments which shall be imposed upon or become due and payable or become a lien
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upon the Premises or any part thereof and sidewalks or streets in front thereof by virtue of any present or
future law of the United States or the State, County or City wherein the Premises are located (all of the
foregoing being herein collectively called "Impositions.") In default of any such payment of any
Imposition, Mortgagee may pay the same. Repayment shall be governed by the provisions of Section
4.03 of this Mortgage.

Mortgagor will exhibit to Mortgagee the original receipts or other reasonably satisfactory proof of
the payment of all Impositions which may affect the Mortgaged Property or any part thereof or the lien of
the Mortgage promptly following the last date on which each such Imposition is payable hereunder.

1.09 Deposits of Taxes and Insurance Premiums. In order to more fully protect the security of this
Mortgage and the fulfillment by Mortgagor of the obiigations and undertakings contained in Sections 1.03,
1.04 and 1.08 hereof and, solely as additional security to Mortgagee, Mortgagor shall pay monthly to
Mortgagee or its designated representative, on the date set in this Mortgage for payment of principal and
interest, an amount which shall be equal to one-twelfth (1/12th) of the annual Impositions that may
become due during the year and an amount which shall be equal to one-twelfth (1/12th) of the annual
insurance premiums with respect to insurance coverage Mortgagor is required to maintain pursuant to the
provisions of this Mortgage (all as estimated by Mortgagee, or its representative). If Mortgagee exercises
its rights under this Section, Mortgagor shall cause all bills, statements or other documents relating to
Impositions or payment of insurance premiums to be sent or mailed directly to Mortgagee or its
designated representative.

It is the intention of this Section 1.09 that there shall be sufficient monies on deposit with
Mortgagee so that when such payments are due to any taxing authority or insurance carrier, there will be
sufficient money held by Mortgagee to make such payments on their due dates. If said deposits are
insufficient to pay the Impositions and insurance premiums in full as the same become payable, the
Mortgagor will deposit with the Mortgagee such additional sum or sums as may be required in order for
the Mortgagee to pay such !mpositions and insurance premiums in full. Mortgagee or its designated
representative may co-mingle such monies with its own funds and Mortgagor shall not be entitled to
interest thereon. Upon any default hereunder, or under the Note, the Mortgagee may, at its option, apply
any money held by Mortgagee resulting from said deposits to the payment of the indebtedness secured
hereby in such manner as it may elect.

Notwithstanding anything to the contrary herein, Mortgagee has agreed to waive the foregoing
provisions of this Paragraph; provided, however, that in the event of default by Mortgagor, Mortgagee
shall have the right to re-instate and enforce said provisions.

1.10 Maintenance, Repairs, Alterations. Mortgagor will keep the Mortgaged Property, or cause
same to be kept in good condition, repair and fully protected from the elements to the satisfaction of
Mortgagee and Mortgagor will not do or suffer to do anything which will increase the risk of fire or other
hazard to the Premises or any part thereof. Mortgagor will commit or permit no waste thereon and will do
or permit no act by which the Mortgaged Property shall become less valuable. Mortgagor will not remove,
demolish or structurally alter any of the Improvements (except such alterations as may be required by
laws, ordinances or regulations) without prior written permission of Mortgagee; Mortgagor will complete
promptly and in good and workmanlike manner any building or improvements which may be constructed
on the Premises and promptly restore in like manner any Improvement which may be damaged or
destroyed thereon and will pay when due all claims for labor performed and materials furnished therefor.
Mortgagor will use and operate, and will require its lessees or licensees to use and operate the
Mortgaged Property in compliance with all applicable laws, ordinances, regulations, covenants, conditions
and restrictions, and with all applicable requirements of any lease or sublease now or hereafter affecting
the Premises or any part thereof.
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1.11 Eminent Domain.

(a) Should the Mortgaged Property or any part thereof or interest therein, be taken or
damaged by reason of any public use or improvement or condemnation proceeding, or in any other
manner ("Condemnation”) or should Mortgagor receive any notice or information regarding such
Condemnation, Mortgagor shall give prompt written notice thereof to Mortgagee.

(b) Mortgagee shall be entitled to all awards, compensation, and other payment or relief
granted in connection with such Condemnation and shall be entitled, at its option, to appear in its own
name or the Mortgagor's name, in any action or proceeding relating thereto. In the event of such an
appearance, Mortgagor agrees to pay reasonable attorneys' fees incurred by Mortgagee. All
compensation, awards, damages, rights of action and proceeds awarded to Mortgagor (the "Proceeds")
are hereby assigned to Mortgagee and Mortgagor agrees to execute such further assignments of the
Proceeds as Mortgagee may require.

(c) In the event any portion of the Mortgaged Property is so taken or damaged, Mortgagee
shall have the option in its sole and absolute discretion to apply all such Proceeds, after deducting
therefrom all costs and expenses (regardless of the particular nature thereof whether incurred with or
without suit), including attorneys' fees incurred by it in connection with such Proceeds, upon any
indebtedness secured hereby,; provided, however, any such application of Proceeds to the reduction of
indebtedness shall not be subject to any Prepayment Penalty, or Mortgagee may elect to apply all such
Proceeds after such deductions to the restoration of the Mortgaged Property upon such conditions as
Mortgagee may determine. Such application or release shall not cure or waive any default or notice of
defauit hereunder or invalidate any act done pursuant to such notice.

(d) Any amounts received by Mortgagee hereunder (after payment of any costs in
connection with obtaining same) shall, if retained by Mortgagee, be applied in payment of any accrued
interest and then in reduction of the then outstanding principal sum of the Note secured hereby,
notwithstanding that same may not then be due and payable. Any amount so applied to principal shall be
applied to the payment of installments of principal on the Note in inverse order of their respective due
dates.

1.12 Action of Mo ee to Preserve Security of this Mortaa In the event Mortgagee is called
upon to pay any sums of money to protect this Mortgage and the Note secured hereby as aforesaid, all
monies advanced or due hereunder shall become immediately due and payable together with interest at
the maximum rate permitted by Florida law computed from the date of such advance to the date of the
actual receipt of payment thereof by Mortgagee.

1.13 Inspections. Mortgagee, its agents, representatives, or workmen are authorized to enter at
any and all reasonable times upon or in any part of the Premises for the purpose of inspecting same and
performing any of the acts it is authorized to perform under the terms of this Mortgage. Mortgagor agrees
to reimburse Mortgagee for reasonable out-of-pocket expenses incurred by it in connection with such
inspections.

1.14 Liens. Mortgagor will not permit any liens, encumbrances, mechanics', laborer's, statutory or
other lien and charges upon the Mortgaged Property, and shall pay and promptly discharge, at
Mortgagor's cost and expense, all such liens, encumbrances and charges upon the Mortgaged Property
or any part thereof or interest therein. Mortgagor shall have the right to contest in good faith the validity of
any such lien, encumbrance or charge, provided Mortgagor shall first deposit acceptable security with a
court of competent jurisdiction sufficient to eliminate the lien as a lien upon the Premises. If Mortgagor
shall fail to transfer the lien to a bond or otherwise discharge any such lien, encumbrance or charge, then
in addition to any other right or remedy of Mortgagee, Mortgagee may but is not obligated to discharge
same either by paying the amount claimed to be due or by procuring the discharge of such lien by
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depositing in court a bond for the amount claimed or otherwise giving security for such claim, or in such
manner as is or may be prescribed by law. Repayment shall be governed by the provisions of Section
4.03 of this Mortgage.

1.15 Hazardous Waste,

(a) Except as may have been disclosed in writing in an environmental report
delivered to Mortgagee, Mortgagor expressly represents to Mortgagee that to Mortgagor's knowledge the
Mortgaged Property or any part thereof has not in the past been used, is not now being used, nor will in
the future be used for handling, storage, transportation, or disposal of hazardous or toxic materials.
Mortgagor shall not use, generate, manufacture, store or dispose of, on, under or about the Mortgaged
Property or transport to or from the Mortgaged Property any flammable explosives, radioactive materials,
including any substances defined as or included in the definition of "hazardous substances, hazardous
waste, hazardous materials, and toxic substances" under any applicable federal or state laws or
regulations in effect during the term of this Mortgage (collectively, the "Hazardous Materials").

(b) Mortgagor, after thorough investigation by obtaining environmental inspections,
warrants and represents to Mortgagee that, to the best of Borrower's knowledge and belief:

0] The Premises is now and at all times hereafter will continue to be in full

Compliance with all federal, state and local environmental laws and regulations, including but not limited
to, the Comprehensive Environmental Response, Compensation and Liability Act of 1980 ("CERCLA"),
the Superfund Amendments and Reauthorization Act of 1986 ("SARA"), the Federal Water Pollution and
Control Act, the Federal Clean Water Act, the National Environmental Policy Act, the Resource
Conservation and Recovery Act of 1976 ("RCRA"), the Hazardous Material Transportation Act, the
Federal Clean Air Act, Chapters 376 ("Pollutant Discharge Prevention and Removal"), 377 ("Energy
Resources"), and 403 ("Environmental Control") of Florida Statutes, and rules related thereto including
Chapters 17, 27, and 40 of the Florida Administrative Code, (hereinafter together with any amendments
thereto "Environmental Laws");

{ii) No part of the Premises or any building, structure or facility located
thereon or improvement thereto contain or contained asbestos or have had asbestos-containing materials
installed hereon or therein at any time during or prior to Mortgagor's ownership or operation thereof, No
part of the Premises or any building, structure or facility located thereon or improvement thereto contain
or contained PCB's or have or have had electrical transformers, fluorescent light fixtures, ballasts or other
equipment containing PCB's installed thereon or therein at any time during or prior to Mortgagor's
ownership or operation thereof, No part of the Premises or any building, structure or facility located
thereon or improvement thereto is or has been used as a sanitary landfill, and no Hazardous Substances
have been buried, spilled or disposed of on or within the boundaries of the Premises, at any time during
or prior to Mortgagor's ownership or operation thereof;

(jii) The Premises is not on any Hazardous Substance cleanup list of any
Governmental authority; Mortgagor has not received a summons, citation, directive, letter or other
communication, written or oral, from any governmental authority including, but not limited to any agency,
county, environmental department, State of Florida or the United States government nor has any action
ever been commenced or threatened by any governmental authority concerning any intentional or
unintentional action or omission on Mortgagor's part which resulted in the releasing, spilling, leaking,
pumping, pouring, emitting, emptying or dumping of Hazardous Substances into or onto the Premises:

{iv) Except as specifically disclosed herein or in an environmental report
actually delivered to Mortgagee, the Premises has never been used by previous owners or operators, or
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by Mortgagor, to generate, manufacture, refine, transport, treat, store, handle or dispose of Hazardous
Substances, and Mortgagor does not intend to use any part of the Premises, for such purposes;

(c) Mortgagor hereby agrees to indemnify Mortgagee and hold Mortgagee harmless
from and against any and all claims, losses, damages, liabilities, fines, penaities, charges, administrative
and judicial proceedings and orders, judgments, remedial action requirements, enforcement actions of
any kind, and all costs and expenses incurred in connection therewith (including but not limited to
attorneys' fees, paralegal charges and expenses), arising directly or indirectly, whole or in part, out of (i)
the presence on or under the Mortgaged Property of any Hazardous Materials or releases or discharges
of Hazardous Materials on, under or from the Mortgaged Property, (i) any activity carried on or
undertaken on or off the Mortgaged Property, whether prior to or during the term of the Mortgage, and
whether by Mortgagor or any predecessor in title or any employees, agents, contractors or subcontractors
of Mortgagor or any predecessor in title, or third persons at any time occupying or present on the
Mortgaged Property in connection with the treatment, decontamination, handling, removal, storage, clean-
up, transport or disposal of any Hazardous Materials at any time located or present on or under the
Mortgaged Property; and (iii) any breach of the covenants contained in this Section 1.15. The foregoing
indemnity shall further apply to any residual contamination on or under the Mortgaged Property or
affecting any natural resources, any contamination of any property or natural resources arising in
connection with the generation, use, handling, storage, transport or disposal of any such Hazardous
Materials, and irrespective of whether any such activities were or will be undertaken in accordance with
applicable laws, regulations, codes and ordinances. The obligation of Mortgagor to indemnify and hold
harmiess under this Section 1.15 shall survive any foreclosure of this Mortgage or any transfer of the
Mortgaged Property by deed in lieu of foreclosure, but Mortgagor shall have no liability to Mortgagee for
environmental issues first arising after Mortgagee takes title to the Property by foreclosure or deed in lieu
of foreclosure.

1.16 Transfer of Mortgaged Property. It is understood and agreed by Mortgagor that as part of the
inducement to Mortgagee to make the loan evidenced by the Note and secured by this Mortgage,
Mortgagee has relied upon the creditworthiness and reliability of Mortgagor. Mortgagor shall not sell or
convey (other than the sale of a condominium unit (“Condo Unit®) in the ordinary course of business after
payment to Mortgagee of the applicable Release Price (as defined in the Loan Agreement)), transfer,
lease (other than a space lease) or further encumber any interest in or any part of the Mortgaged
Property without the prior written consent of the Mortgagee having been obtained, which consent
Mortgagee may grant or withhold in its sole discretion. Any such sale, conveyance, transfer, pledge, lease
or encumbrance made without the Mortgagee's prior written consent shall constitute an Event of Default
hereunder. Immediately after or contemporaneously with the consummation of a sale of a Condominium
Unit, Mortgagee shall issue a recordable release from the lien of this Mortgage for such Condo Unit. Any
sale, conveyance or transfer of any interest in the Mortgagor to any other entity, individual, firm,
partnership or corporation without the Mortgagee's prior written consent shall constitute a transfer
pursuant to the provisions of this section and an Event of Default under this Mortgage. A contract to deed
or agreement for deed or assignment of beneficial interest in any trust shall constitute a transfer pursuant
to the provisions of this Section and an Event of Default under this Mortgage. If any person or entity
should obtain any interest in all or any part of the Mortgaged Property, pursuant to execution or
enforcement of any lien, security interest or other right whether superior, equal or subordinate to this
Mortgage or the lien hereof, such event shall be deemed to be a transfer by Mortgagor and an Event of
Default under this Mortgage. For purposes of this paragraph, the following shall constitute a transfer by
the Mortgagor and a default under this Mortgage and the Loan Documents: (a) if Mortgagor is a
corporation, (i) the transfer of stock of Mortgagor or any stockholder of Mortgagor (whether such
purported transfer shall be by direct transfer by such stockholder, the result of encumbrance of such stock
by such stockholder or the result of action by any party against such stockholder), or (ii) the issuance of
additional stock of Mortgagor after the date hereof; (b) if Mortgagor is a partnership or joint venture, (i) the
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transfer of any partnership or joint venture interest of any partner (general or limited) or joint venturer, (ii)
if any new partners (limited or general) or joint venturers are admitted to Mortgagor; and (c) if Mortgagor
is a limited liability company, (i) the transfer of any membership interest of any member, or (ii) if any new
members are admitted to Mortgagor. Notwithstanding any of the foregoing to the contrary, Mortgagee
shall not unreasonably withhold or delay its consent (i) to the transfer of any membership interest of any
member that does not result in a change of control, or (ii) to the admission of any new members to
Mortgagor that does not result in a change of control; provided, however, Mortgagor shall provide
Mortgagee with such documentation in connection with Mortgagor's request as Mortgagee may
reasonably request.

1.17 Other Mortgage Liens. Mortgagor represents and warrants that it will perform and promptly
fulfill all of the covenants contained in any superior or inferior mortgages on any and all of the Premises
encumbered hereby. In the event Mortgagor shali fail to do so, Mortgagee may, in addition to the rights
otherwise granted Mortgagee hereunder, at its election, perform or fulfill such covenants of any such
superior or inferior mortgages without affecting its option to foreclose any of the rights hereunder, and the
cost thereof, together with interest from the date of payment at the highest rate permitted by Florida law
from the date incurred until paid by Mortgagor, shall be secured hereby. The failure of Mortgagor to pay
any superior or inferior mortgages when due, and in accordance with their terms, or the default by
Mortgagor under the terms and conditions of any superior or inferior mortgages shall be deemed a breach
of this Mortgage, and the Mortgagee, at its option, may immediately, or thereafter, declare this Mortgage,
and all indebtedness hereby secured, to be immediately due and payable. Mortgagor shall not apply for,
accept, or cause to be made, future advances under any superior or inferior mortgages so long as this
Mortgage to Mortgagee, encumbering the property described herein remains in force. Mortgagor
acknowledges and agrees that, in the event it breaches this covenant, same shall be an event of default
under this Mortgage, and in such event Mortgagee shall have the right to exercise any and all of its rights
and remedies provided for herein. Nothing in this Section shall be construed to waive the prohibition of
further encumbering the Mortgaged Property without Mortgagee's prior consent.

1.18 Einancial Statements. Mortgagor will, at such times during normal business hours as
Mortgagee may reasonably request, permit Mortgagee, by its agents, accountants and attorneys, upon
reasonable notice, to visit and inspect the Mortgaged Property and/or Mortgagor's principal place of
business and examine such records and books of account and to discuss its affairs, finances, and
accounts with Mortgagor. As soon as practicable after the close of each calendar year of Mortgagor but
no later than sixty (60) days after such close, Mortgagor will furnish to Mortgagee (i) an annual operating
statement showing all income and expenses with respect to the operation of the Mortgaged Property; and
(i) complete financial statements concerning Mortgagor, including information respecting the assets and
liabilities of Mortgagor and a profit and loss statement for Mortgagor. Each of such statements shall
prepared in a form reasonably satisfactory to Mortgagee and shall be certified to be true and correct by
Mortgagor. Mortgagor further agrees to furnish such additional information, reports or statements relating
to the operation and management of the property as Mortgagee may from time to time reasonably
require. Mortgagee, in its reasonable discretion, may, during the continuing existence of an Event of
Default, request that the financial statements be audited, and prepared by a Certified Public Accountant.
If Mortgagor's fiscal year is not the calendar year, Mortgagor shall advise Mortgagee in writing as to the
commencement date of Mortgagor's fiscal year. Within forty-five (45) days after filing with the Internal
Revenue Service, Mortgagor shall annually furnish Mortgagee with a copy of Mortgagor's income tax
return.

1.19 Compliance With Laws. Mortgagor shall promptly and faithfully comply with, conform to and
obey all Governmental Requirements (defined hereinbelow)and the rules and regulations now existing or
hereafter adopted by every Board of Fire Underwriters having jurisdiction, or similar body exercising
similar functions, that may be applicable to Mortgagor or to the Mortgaged Property or to the use or
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manner of use, occupancy, possession, operation, maintenance, alteration, repair or reconstruction of the
Mortgaged Property, whether or not such Governmental Requirement or rule or regulation shall
necessitate structural changes or improvements or interfere with the use or enjoyment of the Mortgaged
Property. “Governmental Requirement’ shali mean any law, enactment, statute, code, ordinance, order,
rule, regulation, judgment, decree, writ, injunction, franchise, permit, certificate, license, authorization, or
other direction or requirement of any Governmental Authority (defined hereinbelow) now existing or
hereafter enacted, adopted, promulgated, entered, or issued applicable to Mortgagee, Mortgagor or the
Mortgaged Property. “Governmental Authority” shall mean any (domestic or foreign) federal, state,
county, municipal or other governmental department, entity, authority, commission, board, bureau, court,
agency or any instrumentality of any of them.
ARTICLE 2
ASSIGNMENT OF LEASES, SUBLEASES,
FRANCHISES, RENTS, ISSUES AND PROFITS

2.01 Assignment of Rents. Mortgagor hereby assigns and transfers to Mortgagee all leases,
subleases, franchises, rents, issues and profits of the Mortgaged Property as additional security for
repayment of the Note and all other sums that may be due to Mortgagee under the terms of this
Mortgage. Mortgagor irrevacably appoints Mortgagee its true and lawful attorney-in-fact, at the option of
Mortgagee at any time and from time to time to demand, receive and enforce payment, give receipts,
releases and satisfactions, and to sue, in the name of Mortgagor or Mortgagee, for all such rents, issues
and profits. Mortgagor, however, shall have the right to collect such rents, issues and profits (but not
more than two (2) months in advance) prior to or at any time there is not an Event of Defauit under this
Mortgage. If required by Mortgagee, Mortgagor will specifically assign to Mortgagee all such leases
whether now existing or hereafter created. Mortgagor does hereby assign and transfer to Mortgagee, as
additional security for the Note and all other sums that may be due to Mortgagee under the terms of the
Mortgage, all undisbursed rents that may be in the possession of the Mortgagor, or in the registry of a
Court, or in such other depository as ordered by a Court.

2.02 Collection Upon Default. Upon any Event of Default under this Mortgage, Mortgagee may
at any time without notice either in person, by agent or by a receiver appointed by court, and without
regard to the adequacy of any security for the indebtedness hereby secured, enter upon and take
possession of the Mortgaged Property or any part thereof. Mortgagee may in its own name, sue for or
otherwise collect such rents, issues, and profits, including past due and unpaid, and apply same less
costs and expenses of operation and collection, including attorneys' fees, upon any indebtedness secured
hereby and in such order as Mortgagee may determine. The collection of such rents, issues and profits
or the entering upon and taking possession of the Mortgaged Property, or application thereof as aforesaid
shall not cure or waive any default or notice of default hereunder or invalidate any act done in response to
such default or pursuant to such notice of default. In addition, (and not as an election of remedies) upon
occurrence of an Event of Default, Mortgagee may apply for a court order requiring Mortgagor to deposit
all rents in the court registry or other depository as the court may direct pursuant and in accordance with
Florida Statute 697.07, as amended. Mortgagor hereby consents to entry of such an order upon the
sworn ex parte motion of Mortgagee that an Event of Default has occurred hareunder.

2.03 Directions to Tenants to Pay Rents to Mortgagee During the continuing existence of an
Event of Default, Mortgagor does hereby authorize and direct the tenants to pay such rents as may be

due from time to time to Mortgagee, upon written demand of Mortgagee. Mortgagor covenants and
agrees that an affidavit, certificate letter or written statement of any officer or agent of Mortgagee stating

that rents are to be paid to Mortgagee shall be conclusive evidence of Mortgagees rights to collect such
rents and the tenant upon payment of rents to Morigagee shall be released from any and all liability to
Mortgagor for the amount of such rents paid to Mortgagee.
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2.04 Leases Affecting Mortgaged Properly. Mortgagor will comply with and observe its

obligations as landlord under all leases affecting the Mortgaged Property or any part thereof, whether now
in existence or entered into in the future. Mortgagor will, if requested, furnish Mortgagee with executed
copies of all leases now or hereafter created on the Mortgaged Property. All leases now or hereafter
entered into will be in form and substance acceptable to Mortgagee. Other than may be reasonably
necessary in the ordinary course of Mortgagor's business, Mortgagor will not modify, surrender, or
terminate, either orally or in writing, any lease now existing or hereafter created upon the Mortgaged
Property, nor will Mortgagor permit an assignment or sublease thereof without the express prior written
consent of Mortgagee, which consent shall not be unreasonably withheld or delayed, and if Mortgagee
does not object within fifteen (15) days after written request by Mortgagor, then Mortgagee shall be
deemed to have granted its consent.

2.05 Joinder in Actions. Mortgagee shall have the right (but not the obligation) to join in and,
after a default, which remains uncured after the expiration of any applicable grace and cure periods, to
appear in and defend, at Mortgagor's sole cost and expense, any action or proceeding arising out of or in
any manner connected with any Leases, and the obligations of the landlord or the tenant thereunder.
Mortgagor shall promptly reimburse Mortgagee for all expenses reasonably incurred by Mortgagee in
connection with any such action or proceeding including, without limitation, reasonable attorneys' and
paralegals' fees at all tribunal levels and in connection with all proceedings, including post judgment
proceedings.

2.06 _Application of Rents. All sums collected and received by Mortgagee out of the rents,
issues and profits of the Leases or otherwise out of the Mortgaged Property shall be applied by
Mortgagee, in the order set forth in this Article 2, to the payment of: (i) the costs of collection of the rents,
issues and profits of the Leases and the Mortgaged Property; (ii) the costs of management, repairs and
upkeep of the Mortgaged Property, including the purchase of additional furniture, fixtures and equipment
as Mortgagee, in its sole discretion, deems necessary for the maintenance of a proper rental value of the
Mortgaged Property; and, (i) all taxes, assessments, premiums for public liability insurance and
insurance premiums payable as provided in this Mortgage and any taxes imposed upon or collectible by
Assignee under any Federal or State law or any law or ordinance enacted by any political subdivision
thereof, or any supplements or amendments to them. The balance, if any, which shall be known as "the
net income", shall be applied toward reduction of the amounts due under the Mortgage and Note and
interest accrued on it. No credit shall be given by Assignee for any sum or sums received from the rents,
issues and profits of the Mortgaged Property until the money collected is actually received by Mortgagee
and no credits shall be given for any uncollected rents or other uncollected amounts or bills, nor shall
credit on the amounts due under the Mortgage and Note be given for any rents, issues and profits derived
from the Mortgaged Property after Mortgagee shall obtain possession of the Mortgaged Property under
order of Court or by operation of law.

2.07 Rights of Mortgagee After Default. Mortgagee may, after occurrence of a default under the
Mortgage or the Note, from time to time appoint and dismiss any agents or employees as shall be
necessary for the collection of the rents, issues and profits and for the proper care and operation of the
Mortgaged Property. Mortgagor grants to any agents or employees so appointed full and irrevocable
authority for Mortgagor's benefit to manage the Mortgaged Property and to do ali acts relating to
management including, among other things, the making of new leases in the name of the owner or
otherwise, the alteration or amendment of existing leases, the authorization of repairs or replacements to
maintain the building or buildings and chattels situate upon the Mortgaged Property in good and
tenantable condition and the making of any alterations or improvements as, in the judgment of
Mortgagee, may be necessary to maintain or increase the income from the Mortgaged Property.
Mortgagee shall have the sole control of any agents or employees whose remuneration shall be paid out
of the rents, issues and profits from the Mortgaged Property at the rate of compensation accepted in the
community wherein the Mortgaged Property is situated. Mortgagor expressly releases Mortgagee of any
liability to Mortgagor for the acts of any agents and agrees that Mortgagee shall not be liable for its
neglect or for monies that may be derived from the Mortgaged Property unless actually received by
Mortgagee. Upon occurrence of a default, Mortgagor shall deliver all original Leases for any portion of
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the Mortgaged Property to Mortgagee. Nothing contained in this Article shall be construed as imposing
any liability or obligation on Mortgagee, whether to Mortgagor or to others.

ARTICLE 3
SECURITY AGREEMENT

3.01 Creation of Security Interest. Mortgagor hereby absolutely and unconditionally grants to
Mortgagee a security interest the foliowing:

(a) All property and equipment now owned or hereafter acquired by Mortgagor and now or
hereafter located under, on, or above the Land, whether or not permanently affixed, which, to the fullest
extent permitted by applicable law in effect from time to time, shall be deemed fixtures and a part of the
Land (“Fixtures”);

(b) Any and all leases, subleases, licenses, concessions, or grants of other possessory interests,
together with the security therefor, now or hereafter in force, oral or written, covering or affecting the
Mortgaged Property or any part thereof (“Leases”);

(c) All of the following property of Mortgagor (the "Personal Property”) whether now owned or
existing, or hereafter acquired or arising, whether located in, on, pertaining to, used or intended to be
used in connection with or resulting or created from the ownership, development, management, or
operation of the Land:

(i) all Improvements (to the extent same are not deemed to be real property) and
landscaping;

(i) all Fixtures (to the extent same are not deemed to be real property) and goods to
become Fixtures;

(i) all accounts, accounts receivable, other receivables, contract rights, chattel paper,
instruments and documents; any other obligations or indebtedness owed to Mortgagor from whatever
source arising; all rights of Mortgagor to receive any performance or any payments in money or kind; all of
the right, title and interest of Mortgagor in and with respect to the goods, services, or other property that
gave rise to or that secure any of the foregoing, and all rights of Mortgagor as an unpaid seller of goods
and services, including, but not limited to, the rights to stoppage in transit, replevin, reclamation, and
resale;

(iv) all goods, including without limitation, all machinery, equipment, furniture,
furnishings, building supplies and materials, appliances, business machines, tools, aircraft and motor
vehicles of every kind and description, and ail warranties and guaranties for any of the foregoing;

(v) all inventory, merchandise, raw materials, parts, supplies, work-in-process and
finished products intended for sale, of every kind and description, in the custody or possession, actual or
constructive, of Mortgagor including such inventory as is temporarily out of the custody or possession of
Mortgagor, any returns upon any accounts and other proceeds resuiting from the sale or disposition of
any of the foregoing, including, without limitation, raw materials, work-in-process, and finished goods;

(vi) all general intangibles, including, without limitation, corporate or other business
records and books, computer records whether on tape disc or otherwise stored, biueprints, surveys,
architectural or engineering drawings, plans and specifications, trademarks, tradenames, goodwill,
telephone numbers, licenses, governmental approvals, franchises, permits, payment and performance
bonds, tax refund claims, and agreements with utility companies, together with any deposits, prepaid fees
and charges paid thereon;

(vii) all Leases and Rents (to the extent same are not deemed to be real property);
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(viii) all judgments, awards of damages and settlements from any condemnation or
eminent domain proceedings regarding the Land, the improvements or any of the Mortgaged Property;

(ix) all insurance policies required by this Mortgage, the unearned premiums therefor and
all loss proceeds thereof;

(x) all other personal property, including without limitation, rights as developer or
declarant under any declaration of condominium, management contracts, construction contracts,
architectural contracts, service contracts, advertising contracts, contracts for purchase and sale of any of
the Mortgaged Property, purchase orders, equipment leases, monies in escrow accounts, reservation
agreements, prepaid expenses, deposits and down payments with respect to the sale or rental of any of
the Mortgaged Property, options and agreements with respect to additional real property for use or
development of the Mortgaged Property, end-loan commitments, surveys, abstracts of title, all brochures,
advertising materials, condominium documents and prospectuses; and

(xi) all proceeds, products, replacements, additions, betterments, extensions,
improvements, substitutions, renewals and accessions of any and all of the foregoing.

(d) All of the rents, royalties, issues, revenues, income, profits, security deposits and other
benefits whether past due, or now or hereafter arising from the Mortgaged Property and the occupancy,
use and enjoyment thereof (the "Rents”).

3.02 Warranties, Representations and Covenants of Mortgagor. Mortgagor hereby warrants,
represents and covenants as follows:

(a) The Fixtures and the Personal Property will be kept on or at the Premises and Mortgagor will
not remove them from the Premises without the prior written consent of Mortgagee, except such portions
or items thereof which are consumed or worn-out in ordinary usage, all of which shall be promptly
replaced by Mortgagor with new items of equal or greater quality.

(b) At the request of Mortgagee, Mortgagor will join Mortgagee in executing one or more financing
statements and renewals and will pay the cost of filing same in all public offices wherever necessary.

(c) This Section 3 of the Mortgage shall constitute a Security Agreement as that term is used in
the Uniform Commercial Code of Florida with respect to the Fixtures, Leases, Rents and Personal

Property.

ARTICLE 4
EVENT OF DEFAULT AND REMEDIES UPON DEFAULT

4.01 Event of Default. The term "Event of Default" wherever used in the Mortgage, shall mean
any one or more of the following events:

(a) Failure by Mortgagor to pay when due any installments of principal or interest under
the Note, or any other future advance secured by this Mortgage, or to pay any other sums to be paid by
Mortgagor hereunder, or to make any deposits for taxes and assessments or insurance premiums due
hereunder, if required.

(b) Any failure by Mortgagor to duly keep, perform and observe any other covenant,
condition or agreement in this Mortgage, the Loan Agreement, or any other instrument securing the Note
or any other instrument or agreement collateral to the Note or executed in connection with the sums
secured hereby and any breach of any such instrument or agreement.

(c) If Mortgagor or any present or future endorser, guarantor or surety of the Note shall
file a voluntary petition in bankruptcy or be adjudicated a bankrupt or insolvent, or file any petition or
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answer seeking any reorganization, arrangement, composition, readjustment, liquidation, assignment for
the benefit of creditor's, receivership, wage earner's plan, dissolution or similar relief under any present or
future Federal Bankruptcy Code or any other present or future applicable federal, state or other statute or
law; or shall seek or consent to or acquiesce in the appointment of any trustee, receiver or liquidator of
Mortgagor or all or any part of the properties of Mortgagor or of any guarantor or endorser of the Note; or
if within thirty (30) days after commencement of any proceeding against Mortgagor or any guarantor or
endorser of the Note, seeking any reorganization, arrangement, composition, readjustment, liquidation,
dissoiution, debtor relief or similar relief under any present or future Federal Bankruptcy Code, or of any
other present or future federal, state or other statute or law, such proceeding shall not have been
dismissed, or stayed on appeal or otherwise; or if, within the thity (30) days after the appointment,
without consent or acquiescence of Mortgagor or of any endorser or guarantor of the Note, or any trustee,
receiver, or liquidator of Mortgagor or any endorser or guarantor of the Note, or of all or any portion of the
Mortgaged Property, such appointment shall not have been vacated or stayed on appeal or otherwise; or
if within ten (10) days after the expiration of any such stay, such appointment shall not have been
vacated.

(d) Any default beyond any applicable notice and cure period under any mortgage
superior or inferior to the Mortgage, or an event that but for the passage of time or giving of notice would
constitute an event of default, even if such default is subsequently waived, except that in no manner
should this provision be construed to allow such superior or subordinate mortgage to encumber the
Mortgaged Propenrty.

(e) If foreclosure proceedings should be instituted on any mortgage inferior or superior to
the Mortgage, or if any foreclosure proceeding is instituted on any lien of any kind which is not dismissed
or transferred to a bond within twenty (20) days of the service of foreclosure proceedings on the
Mortgagor.

() Any breach of any warranty or material untruth or any material representation of
Mortgagor or any other Obligor contained in the Note, this Mortgage or any other instrument securing or
evidencing the Note, or in any other instrument given with respect to the sums secured hereby.

(g) If the Improvements on said Premises are not maintained in reasonably good repair;
provided, however, Mortgagor shall have thirty (30) days after receipt of written notice from Mortgagee to
cure any Event of Default resulting from this subparagraph (g).

(h) The transfer, sale, or conveyance of the Mortgaged Property or any interest therein
without prior written consent of Mortgagee in violation of the provisions of Section 1.16. Mortgagor
acknowledges that all subsequent purchasers of interest in Mortgagor must be approved by Mortgagee,
and Mortgagee's consent may be conditioned upon a change in interest rate and/or loan term, as well as
payment of an assumption fee. Mortgagee, however, shall be under no obligation to approve any
transfer.

(i) The further encumbering of the Mortgaged Property without prior written consent of
Mortgagee, which consent Mortgagee may grant or withhold in Mortgagee's sole discretion.

(i) If Mortgagor, pursuant to Florida Statutes 697.04(1)(b), as amended from time to time,
shall file an instrument of record limiting the maximum amount which may be secured by this Mortgage.

(k) Failure to provide Mortgagee a detailed and annual statements of the Mortgaged
Property within ninety (90) days of the close of each calendar year; or to furnish such additional
information, reports or statements relating to the operation and management of the Mortgaged Property
as Mortgagee may from time to time reasonably require. Any such statement or statements shall be
certified by Mortgageor to be correct.

(I) if there are any attachments or garnishments issued against Mortgagor or any
Guarantor which are not discharged or bonded off within thirty (30) days after such issuance.
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{m) upon the death of any Mortgagor or guarantor and a replacement guarantor
acceptable to Mortgagee is not provided within ninety (90) days of the death of said guarantor or
dissolution of any entity comprising the Mortgagor or any guarantor.

(n) Mortgagor's failure to remove any involuntary lien on the Mortgaged Property or any
part thereof within thirty (30) days after obtaining actual knowledge thereof, or the filing of any suit against
the Mortgaged Property upon any claim or lien other than this Mortgage (whether superior or inferior to
this Mortgage) and said suit is not dismissed within ninety (90) days of service of process of Mortgagor.

(o) Mortgagor's failure to comply, within twenty (20) days, with a requirement, order or
notice of violation of a law, ordinance, or regulation issued or promulgated by any political subdivision or
governmental department claiming jurisdiction over the Mortgaged Property or any operation conducted
on the Mortgaged Property (or, if such order or notice provides a time period for compliance, Mortgagor's
failure to comply within such period), or, in the case of a curable noncompliance requiring longer than the
applicable time period for its cure, Mortgagor’s failure to commence to comply with said order or notice
within said period or failure thereafter to pursue such cure diligently to compietion.

(p) if a judgment is entered against the Mortgagor or any guarantor which is not satisfied
or bonded off within thirty (30) days after the rendition thereof

4.02 Acceleration Upon Default, Additional Remedies. In the event one or more “Events of

Default’ as above provided shall occur, the remedies available to Mortgagee shall include, but not
necessarily be limited to, any one or more of the following:

(a) Mortgagee may, at its sole option, declare the entire unpaid balance of the Note
and all other obligations of Mortgagor secured hereby immediately due and payable without further
notice, and upon such declaration, such principal and interest and other amounts shall forthwith become
due and payable, as fully and to the same effect as if the date of such declaration were the date originally
specified for the maturity date of the Note.

(b) Mortgagee may take immediate possession of the Mortgaged Property or any
part thereof (which Mortgagor agrees to surrender to Mortgagee) and manage, control or lease same to
such person or persons and exercise all rights granted pursuant to Section 2.02. The taking of
possession under this Section 4.02 (b) shali not prevent concurrent or later proceedings for the
foreclosure sale of the Morigaged Property as provided eisewhere herein.

(c) Mortgagee may apply, on ex parte motion to any court of competent jurisdiction,
for the appointment of a receiver to take charge of, manage, preserve, protect, complete construction of
and operate the Mortgaged Property and any business or businesses located thereon, to collect rents,
issues, profits and income therefrom; to make all necessary and needed repairs to the Mortgaged
Property; to pay all taxes and assessments against the Mortgaged Property and insurance premiums for
insurance thereon; and after payment of the expense of the receivership, including reasonable attorneys'
fees to the Mortgagee's attorney, and after compensation to the receiver for management and completion
of the Mortgaged Property, to apply the net proceeds derived therefrom in reduction of the indebtedness
secured hereby or in such manner as such court shall direct. All expenses, fees and compensation
incurred pursuant to a receivership approved by such court, shall be secured by the lien of this Mortgage
until paid.

(d) Mortgagee shall have the right to foreclose this Mortgage and in case of sale in
an action or proceeding to foreclose this Mortgage, Mortgagee shall have the right to sell the Mortgaged
Property covered hereby in parts or as an entirety. It is intended hereby to give to Mortgagee the widest
possible discretion permitted by law with respect to all aspects of any such sale or sales.

(e) Without declaring the entire unpaid principal balance due, Mortgagee may
foreclose only as to the sum past due without injury to this Mortgage or the displacement or impairment of
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the remainder of the lien thereof and at such foreclosure sale the Mortgaged Property shall be sold
subject to all remaining items of indebtedness; and Mortgagee may again foreclose in the same manner
as often as there may be any sum past due.

1} It shall also not be necessary that Mortgagee pay any Impositions, premiums or
other charges regarding which Mortgagor is in default before Mortgagee may invoke its rights hereunder.

(9) Exercise all other remedies available at law or equity in such order as Mortgagee
may elect.

(h) All such other remedies available to Mortgagee with respect to this Mortgage
shall be cumulative and may be pursued concurrently or successively. No delay by Mortgagee in
exercising any such remedy shall operate as a waiver thereof or preciude the exercise thereof during the
continuance of that or any subsequent default.

) The obtaining of a judgment or decree on the Note, whether in the State of
Florida or elsewhere, shall not in any way affect the lien of this Mortgage upon the Mortgaged Property
covered hereby, and any judgment or decree so obtained shall be secured hereby to the same extent as
said Note is now secured.

4.03. Waiver of Redemption, Notice, Marshalling, Etc. Mortgagor hereby waives and releases,

for itself and anyone claiming through, by, or under it, to the maximum extent permitted by the laws of the
State of Florida:

(1) all benefit that might accrue to Mortgagor by virtue of any present or future law
exempting the Mortgaged Property, or any part of the proceeds arising from any sale thereof,
from attachment, levy or sale on execution, or providing for any appraisement, valuation, stay of
execution, exemption from civil process, redemption or extension of time for payment,

(2) unless specifically required herein, all notices of default, or Mortgagee's actual
exercise of any option or remedy under the Loan Documents, or otherwise, and

(3) any right to have the Mortgaged Property marshalled.

4.04. Application of Proceeds. The proceeds of any sale of all or any portion of the Mortgaged
Property shall be applied by Mortgagee first, to the payment of receiver's fees and expenses, if any, and
to the payment of all costs and expenses (including, without limitation, reasonable attorneys' fees and
expenses) incurred by Mortgagee, together with interest thereon at the Default Rate from the date so
incurred, in connection with any entry, action or proceeding under this Article and, second, in such order
as Mortgagee may elect, to the payment of the Obligations. Mortgagor shall be and remain liable to
Mortgagee for any difference between the net proceeds of sale and the amount of the Obligations until all
of the Obligations have been paid in full.

4.05. Repayment of Advances. In the event of any expenditures of funds by Mortgagee to
preserve the security of the lien referenced in this Mortgage, such as provisions for payment of taxes or
insurance premiums or as otherwise provided for herein, Mortgagor shall repay Mortgagee for such
expenditures, together with interest on said sums at the highest interest rate permitted by Florida law,
within fifteen (15) days of notice to Mortgagor of such expenditures. These sums shall be secured by this
Mortgage. The Mortgagee shall be the sole judge of the legality, validity and priority of any Imposition,
obligation and insurance premium, of the necessity for paying such Imposition, obligation and insurance
premium and of the amount necessary to be paid in satisfaction thereof,

4,06 Expenses. Mortgagor shall pay, or reimburse Mortgagee for all costs, charges and
expenses, including reasonable attorney's fees and paralegal charges, including appellate proceedings,
and disbursements, and costs of abstracts of title incurred or paid by Mortgagee in any action, proceeding
or dispute in which Mortgagee is made a party or appears as a party plaintiff or party defendant because

18





Case 1:23-cv-24903-JB Document 208-5 Entered on FLSD Doc_:léet 08/21/828(2)?5 Page 130 of

593 CFN:

of the failure of the Mortgagor promptly and fully to perform and comply with all conditions and covenants
of this Mortgage and the Note secured hereby, including but not limited to, the foreclosure of this
Mortgage, condemnation of all or part of the Mortgaged Property, or any action to protect the security
thereof. All costs, charges and expenses so incurred by Mortgagee shall become immediately due and
payable whether or not there be notice, demand, attempt to collect or suit pending, together with interest
thereon at the highest rate permitted by Florida law from the date incurred until paid by Mortgagor. The
amounts so paid or incurred by Mortgagee shall be secured by the lien of this Mortgage. This Mortgage
shall also secure all fees, charges, costs, reimbursements and other sums, if any, that are provided for in
the Note or other agreement between Mortgagor and Mortgagee, and would be due by Mortgagor to
Mortgagee upon prepayment of the Note, whether such prepayment is voluntary or arises from
Mortgagee's acceleration of the Note due to a default thereunder or hereunder

ARTICLE 5
MISCELLANEOUS PROVISIONS

5.01 Future Advances/Securing Other Obligations. This Mortgage is given to secure not only the
existing indebtedness of the Mortgagor to the Mortgagee evidenced by the Note secured hereby, but also
such future advances up to an amount equal to two hundred (200%) percent of the principal amount
originally secured hereby shall apply) as are made within twenty (20) years from the date hereof, plus
interest thereon, and any disbursements made by Mortgagee for payment of taxes, insurance or other
liens on the property encumbered by this Mortgage, with interest on such disbursements, which advances
shall be secured hereby to the same extent as if such future advances were made this date. The total
amount of indebtedness secured hereby may increase or decrease from time to time. This Mortgage
shall also secure any sums due pursuant to the Note as a charge, fee or premium expressly provided for
in the Note in the event of acceleration of the Note due to a default therein or a prepayment of such Note.
The provisions of this Section shall not be construed to imply any obligation on Mortgagee to make any
future advances, it being the intention of the parties that any future advances shall be solely at the
discretion and option of Mortgagee. Any reference to "Note" in this Mortgage shall be construed to
reference any future advances made pursuant to this Section.

5.02 Remedies Cumulative. No right, power or remedy conferred upon or reserved to Mortgagee
by this Mortgage is intended to be exclusive of any other right, power or remedy, but each and every
right, power and remedy shall be cumulative and concurrent and shall be in addition to any other right,

power and remedy given under this Mortgage or now or hereafter existing at law or in equity or by statute.

5.03 Ownership by a Corporation. Partnership or Limited Liability Company. So long as the

Mortgaged Property shall be owned or held by a corporation, or any ownership entity is comprised, in
whole or in part, by a corporation, such corporation shall at all times maintain its corporate existence and
shall be fully authorized to do business in the State of Florida and shall maintain in the State of Florida a
duly authorized registered agent for service of process. So long as the Mortgaged Property is owned by a
partnership, or any ownership entity is comprised, in whole or in part, by a partnership, such partnership
shall maintain its existence and comply with all registration requirements of Florida law. So long as the
Mortgaged Property shall be owned or held by a limited liability company, or any ownership entity is
comprised, in whole or in part, by a limited liability company, such limited liability company shall at all
times maintain its company existence and shall be fully authorized to do business in the State of Fiorida
and shall maintain in the State of Florida a duly authorized registered agent for service of process.
Failure to comply with such obligations shall be a default under this Mortgage.

5.04 Statements by Mortgagor. Mortgagor, within three (3) days after request in person or ten
(10) days after request by mail, will furnish to Mortgagee or any person, corporation or firm designated by
Mortgagee, a duly acknowledged written statement setting forth the amount of the debt secured by this
Mortgage and stating either that no offsets or defenses exist against such debt, or, if such offsets or
defenses are alleged to exist, full information with respect to such alleged offsets and/or defenses.

5.05 Survival of Warranties. All representations, warranties and covenants of Mortgagor
contained herein or incorporated by reference shall survive the close of escrow and funding of the loan
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evidenced by the Note and shall remain continuing obligations, warranties and representations of
Mortgagor during any time when any portion of the obligations secured by this Mortgage remain
outstanding.

5.06 Successors and Assigns. The provisions hereof shall be binding upon and shall inure to the
benefit of Mortgagor, its successors and assigns (including without limitation subsequent owners of the
Premises) and shall be binding upon and shall inure to the benefit of Mortgagee, its successors and
assigns and any future holder of the Note hereby secured, and any successors or assigns of any future
holder of the Note.

5.07 Notices. All notices, demands and requests given by either party hereto to the other party
shall be in writing. All notices, demands and requests by one party to the other shall be deemed to have
been properly given as herein required if sent by (i) United States registered or certified mail, postage
prepaid, or (ii) delivered in person, or (iii) sent by overnight courier to the address indicated on page 1
hereof or at such other address as a party may from time to time designate by written notice to the other,
any notice delivered to the address set forth in page 1 shall be deemed delivered if delivery thereof is
rejected or refused at the address provided.

5.08 Modifications in Writing. This Mortgage may not be changed, terminated or modified orally
or in any other manner than by an instrument in writing signed by the party against whom enforcement is
sought.

5.09 Captions. The captions or headings at the beginning of each Section hereof are for the
convenience of the parties and are not a part of this Mortgage.

5.10 No Waiver. Acceptance of part payment of any installment of principal or interest or both,
or of part performance of any covenant or delay for any period of time in exercising the option to mature
the entire debt, shall not operate as a waiver of the right to exercise any option or act on any default,
partial acceptance or any subsequent default.

5.11 Maximum rate of interest. In no event shall all charges in the nature of interest charged or
taken on this Mortgage or the Note exceed the maximum allowed by law and in the event such charges
cause the interest to exceed said maximum allowed by law, such interest shall be recalculated, and such
excess shall be credited to principal, it being the intent of the parties that under no circumstances shall
the Mortgagor be required to pay any charges in the nature of interest in excess of the maximum rate
allowed by law.

5.12 Further Assurances. Mortgagor will execute and deliver promptly to Mortgagee on demand
at any time or times hereatiter, any and ali further instruments reasonably required by Mortgagee to carry-
out the provisions of this Mortgage. Mortgagor will, without limitation upon the generality of the foregoing,
at any and all times at its expense, execute, acknowledge, deliver, file and/or record, refile and/or re-
record, all and every such further acts, deeds, powers of attorney, assignment of accounts, conveyances,
mortgages security instruments, documents and financing assurances in law, and will deposit with
Mortgagee any certificates of title issuable with respect to any property and notation thereof the security
interest hereunder, as Mortgagee shall reasonably require for the better assuring, conveying, pledging,
transferring, mortgaging, assigning, and confirming unto Mortgagee all and singular the hereditaments
and premises, estates and property hereby, or by subsequent or collateral instruments, conveyed,
pledged, transferred or assigned, or intended to be, and for perfecting the security interest of Mortgagee
in the Mortgaged Property and other items of security and collateral now or hereafter held by Mortgagee
pursuant to this Mortgage, and pay any and all requisite stamp taxes, recording charges, filing fees,
intangible taxes and other taxes legally due and required thereon.

513 Title Insurance Policy/Survey/ Appraisal. If requested, Mortgagor will provide Mortgagee
with a mortgage insurance policy in the face amount of the Note, issued by a title company acceptable to

Mortgagee and insuring this Mortgage as a valid mortgage, and subject only to such exceptions, if any,
which are acceptable to Mortgagee, together with, if requested, a current survey of the Premises
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encumbered by this Mortgage, prepared and certified by a registered surveyor or engineer showing
access to the Property and no condition which would prevent title to the Premises from being good,
marketable and insurable as a fee simple title. Mortgagee may be required by rule or regulation to obtain
one or more appraisals of the Mortgaged Property and if so required, Mortgagor agrees to reimburse
Mortgagee for the reasonable costs for such appraisal.

514 Costs.

(a) Mortgagor will pay all costs and expenses reasonably incurred by Mortgagee in
the preparation and recording of this Mortgage and all ancillary documents executed in connection
therewith, or with the loan evidenced by the Note, including without limitation, any intangible tax,
documentary stamp tax, recording and filing fees and premiums for any required mortgagee title
insurance policy, cost of any required survey, as well as the attorney's fees for Mortgagee's counsel.

(b) Mortgagor agrees that in the event that the Florida Department of Revenue, or
any other governmental agency, should determine at any time that additional documentary stamp taxes
or intangible taxes are required incident to the Note, this Mortgage or any additional loans secured
hereby, Mortgagor shall agree to indemnify and reimburse Mortgagee forthwith for the costs of any
additional documentary stamp taxes and/or intangible taxes, together with any interest or penalty that
Mortgagee may be called upon to pay. This indemnity obligation shall survive repayment of the Note and
any and all other obligations of Mortgagor secured by this Mortgage.

(c) In the event that Mortgagor shall fail to pay any such additional documentary
stamp taxes and/or intangible taxes, same shall constitute an Event of Defauit hereunder and Mortgagee
may pay same, without waiving or affecting any of Mortgagee's other rights and remedies set forth herein.
Any such disbursements made by Mortgagee shall bear interest from the date thereof at the highest rate
authorized by law, and the Mortgage shall secure repayment of any such disbursements, together with
interest accrued thereon.

5.15 Invalid Provisions to Affect No Others, In case any one or more of the covenants,

agreements, terms, or provisions contained in this Mortgage or in the Note shall be held or found invalid,
illegal, or unenforceable in any respect, the validity of the remaining covenants, agreements, terms, or
provisions contained herein and in the Note shall be in no way affected, prejudiced, or disturbed thereby.

5.16 Governing Law and Construction of Clauses. This Mortgage shall be governed and

construed by the laws of the State of Florida. No act of Mortgagee shall be construed as an election to
proceed under any one provision of the Mortgage or of the applicable statutes of the State of Florida to
the exclusion of any other such provision, anything herein or otherwise to the contrary notwithstanding.

5.17 Handicapped Access.

(a) Mortgagor agrees that the Premises shall at all times strictly comply to the extent
applicable with the requirements of the American with Disabilities Act of 1990,
the Fair Housing Amendments Act of 1988 (if applicable), all state and local laws
and ordinances related to handicapped access and all rules, regulations, and
orders issued pursuant thereto including, without limitation, the American with
disabilities Act Accessibility Guidelines for Buildings and Facilities (collectively
“"Access Laws”).

(b) Notwithstanding any provisions set forth herein or in any other document
regarding Mortgagee’s approval of alterations of the Premises, Mortgagor shall
not alter the Premises in any manner which would increase Mortgagor's
responsibilities for compliance with the applicable Access Laws without the prior
written approval of Mortgagee. The foregoing shall apply to tenant improvements
constructed by Mortgagor or by any of its tenants. Mortgagee may condition any
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such approval upon receipt of a certificate of Access Law compliance from an
architect, engineer or other person acceptable to Mortgagee.

(c) Mortgagor agrees to give prompt notice to Mortgagee of the receipt by
Mortgagor of any complaints related to violation of any Access Laws and of the
commencement of any proceedings or investigations which relate to compliance
with applicable Access Laws.

5.18 Time of Essence. Time is of the essence of this Mortgage.
5,19  Representation Regarding Commercial Purpose. The undersigned Mortgagor hereby

represents and certifies that the extension of credit secured by this mortgage is exempt from any and all
provisions of the Federal Consumer Credit Protection Act (Truth-in-Lending Act) and Regulation "2" of the
Board of Govemnors of the Federal Reserve System, because it is an organization fully excluded
therefrom or because the loan and credit represented by this Mortgage and the note secured hereby is
only for business or commercial purposes of the Mortgagor and the proceeds of the loan are not being
used for personal family or household purposes.

5.20 Waiver. No waiver of any covenant herein or in the obligation secured hereby shall at any
time hereafter be held to be a waiver of any of the other terms hereof or of the Note secured hereby, or
future waiver of the same covenant.

5.21 Gender, Etc. The use of any gender shall include all other genders. The singular shall
include the plural.

5.22 Mortgage Riders. If any Rider is attached to this Mortgage and recorded together with this
Mortgage and signed by Mortgagor, it shall be deemed to be incorporated herein and to be fully binding
upon Mortgagor as though it were a part of the original Mortgage.

523 Conflict. In the event of any conflict between the terms of this Mortgage and the Loan
Agreement, the Loan Agreement shall control.

524 Single Purpose Entity. Mortgagor and any general partner or member or manager of
Mortgagor, as applicable, have each done since the date of their formation and shall do or cause to be
done all things necessary to (i) preserve, renew and keep in full force and effect its existence, rights, and
franchises, (ii) continue to engage in the business presently conducted by it, (iii) obtain and maintain all
licenses, and (iv) qualify to do business and remain in good standing under the laws of each jurisdiction,
in each case as and to the extent required for the ownership, maintenance, management and operation of
the Mortgaged Property. Mortgagor hereby represents, warrants and covenants as of the date hereof
and until such time as the Loan is paid in full, that Mortgagor has been, since the date of its formation, is
and shall remain a Single-Purpose Entity (as hereinafter defined). A "Single-Purpose Entity" or "SPE"
means a corporation, limited partnership or limited liability company that:

(a) was and will be organized solely for the purpose of (i) owning an interest in the
Mortgaged Property, (ii) acting as general partner of a limited partnership that owns an interest in the
Mortgaged Property, or (iii) acting as the managing member or manager of a limited liability company that
owns an interest in the Mortgaged Property;

(b) will not, nor will any partner, limited or general, member, manager or shareholder
thereof, as applicable, amend, modify or otherwise change its partnership certificate, partnership
agreement, articles of incorporation, by-laws, operating agreement, articles of organization, or other
formation agreement or document, as applicable, in any material term or manner, or in a manner which
adversely affects Mortgagor's existence as a Single Purpose Entity;

(c) will not liquidate or dissolve (or suffer any liquidation or dissolution), or enter into
any transaction of merger or consolidation, or acquire by purchase or otherwise all or substantially all the
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business or assets of, any stock or other evidence of beneficial ownership of any entity;

(d) will not, nor will any parner, limited or general, member, manager, or
shareholder thereof, as applicable, violate the terms of its partnership certificate, partnership agreement,
articles of incorporation, by-laws, operating agreement, articles of organization, or other formation
agreement or document, as applicable;

(e) has not and will not guarantee, pledge its assets for the benefit of, or otherwise
become liable on or in connection with, any obligation of any other person or entity;

4] does not own and will not own any asset other than (i) the Mortgaged Property,
and (ii) incidental personal property necessary for the operation of the Mortgaged Property;

(9) is not engaged and will not engage, either directly or indirectly, in any business
other than the ownership, management and operation of the Mortgaged Property;

(h) will not enter into any contract or agreement with any general partner, principal,
affiliate, manager or member of Mortgagor, as applicable, or any affiliate of any general partner, principal,
manager or member of Mortgagor, except upon terms and conditions that are intrinsically fair and
substantially similar to those that would be available on an arms-length basis with third parties other than
an affiliate;

(i) has not incurred and will not incur any debt, secured or unsecured, direct or
contingent (including guaranteeing any obligation), other than the Loan.

) has not made and will not make any loans or advances to any third party
(including any affiliate);

(k) is and will be solvent and pay its debts from its assets as the same shall become
due;

o has done or caused to be done and will do all things necessary to preserve its

existence, and will observe all formalities applicable to it

(m) will conduct and operate its business in its own name and as presently
conducted and operated;

(n) will maintain financial statements, books and records and bank accounts
separate from those of its affiliates, including, without limitation, its general partners or members, as
applicable.

(o) will be, and at all times will hold itself out to the public as, a legal entity separate
and distinct from any other entity (including, without limitation, any affiliate, general partner, or member,
as applicable, or any affiliate of any general partner or member of Mortgagor, as applicable) and will
correct any known misunderstanding concerning its separate identity;

(p) will file its own tax returns;

(q) will maintain adequate capital for the normal obligations reasonably foreseeable
in a business of its size and character and in light of its contemplated business operations;

n will establish and maintain an office through which its business will be conducted
separate and apart from those of its affiliates or shall allocate fairly and reasonably any overhead and
expense for shared office space;

(s) will not commingle the funds and other assets of Mortgagor with those of any
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general partner, member, affiliate, principal or any other person;

(t) has and will maintain its assets in such a manner that it is not costly or difficult to
segregate, ascertain or identify its individual assets from those of any affiliate or any other person;

(u) does not and will not hold itself out to be responsible for the debts or obligations
of any other person;

(v) will pay the salaries of its own employees (if any) from its own funds and
maintain a sufficient number of employees (if any) in light of its contemplated business operations; and

(w) will pay any liabilities out of its own, funds, including salaries of its employees,
not funds of any affiliate.

5.24 Waiver of Jury Trial MORTGAGEE AND MORTGAGOR HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT EITHER MAY HAVE TO A TRIAL BY JURY
IN RESPECT TO ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS MORTGAGE AND ANY AGREEMENT CONTEMPLATED TO BE
EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF
DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTION OF EITHER PARTY. THIS
PROVISION IS A MATERIAL INDUCEMENT FOR THE MORTGAGEE MAKING THE LOAN TO
MORTGAGOR.

IN WITNESS WHEREOF, Mortgagor and Mortgagee have executed this Mortgage on the first
day and year first written above.

MORTGAGOR:
515 Valencia SPE, LLC, a Florida limited liability company

By: 515 Valencia Partners, LLC, a Florida limited liability
company, its Authorized Member

By: 5615 Valencia Sponsor, LLC, a Florida limited
liability company, its Manager

By: Location GP Sponsor LLC, a Florida limited
liability company, its Authorized Member

By: Location Ventures LLC, a Florida limited
liability company, }Authoruzed Member

7 o (

By:
Rishi Kap&or, Manager

WITNESSES:

Print Name™" Eniuy ,Lf}/w» (

Print Name
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STATE OF FLORIDA )
) ss:

COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me by means of [-Aﬁlysical presence or
[ ] online notarization, this _ZL day of November, 2020, by Rishi Kapoor, Manager of
Location Ventures LLC, a Florida limited liability company, as Authorized Member of
Location GP Sponsor LL.C, a Florida limited liability company, as Authorized Member of 515
Valencia Sponsor, LLC, a Florida limited liability company, as Manager of 515 Valencia
Partners, LLC, a Florida limited liability company as orized Member of 515 Valencia
SPE, LLC, a Florida limited liability company, who [v/] is personally known to me or [ ] has
produced , as identification.

My commission expires: 9 } | S /3\, %
NOTARY

Raymond Gonzalez

= Commission # GG073844
S Expires: Feb. 15, 2021
Bonded thru Aaron Notary

s,

O

y?&'pj{,
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Exhibit "A"
Legal Description

Lots 24 through 38, inclusive, Block 7, of CORAL GABLES BILTMORE SECTION, according to
the Plat thereof, as recorded in Plat Book 20, Page 28, of the Public Records of Miami-Dade
County, Florida.
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restated and otherwise modified pursuant to that Second Amended and Restated
Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing
executed by Mortgagor in favor of 2EE securing a consolidated promissory note in the
principal amount of $35,000,000.00, dated November 10, 2020, recorded on November
20, 2020 in Official Records Book 32204, Page 1596, all of the Public Records of
Miami-Dade County, Florida (collectively, the “Mortgage”); and (b) UCC-1 Financing
Statement recorded November 20, 2020 in Official Records Book 32204, at Page 1625,
of the Public Records of Miami-Dade County, Florida (the “Financing Statement”).

C. In connection with the loan transaction (the “Original Loan”) evidenced by
the Original Note and secured by the Mortgage, Guarantors executed a Guaranty
Agreement, pursuant to which Guarantors agreed to guarantee all obligations of
Borrower under the Original Loan.

D. As of the date hereof, the outstanding principal balance of the Original
Note is $1,058,039.12.

E. Simultaneously with the execution of this Agreement, Mortgagor, as
maker, has executed in favor of Mortgagee, as payee (i) a Future Advance Promissory
Note of even date herewith in the original principal sum of Two Million Six Hundred
Ninety One Thousand Nine Hundred Sixty and 88/100 Dollars ($2,691,960.88) as a
Future Advance (the “Future Advance”) under the Mortgage (the “Future Advance
Note”); and (ii) a Consolidated and Replacement Promissory Note of even date herewith
in the original principal sum of Three Million Seven Hundred Fifty Thousand and 00/100
Dollars ($3,750,000.00) (the “Consolidated Note") which consolidates and replaces the
Original Note and the Future Advance Note (the Original Note, the Future Advance Note
and the Consolidated Note are sometimes referred to hereinafter collectively as the

“Notes”).

F. THE PROPER FLORIDA DOCUMENTARY STAMP TAX AND THE TWO
MIL INTANGIBLE TAX, (i) HAVE BEEN PAID ON THE ORIGINAL NOTE AND
EVIDENCE OF SUCH PAYMENT APPEARS ON THE MORTGAGE; AND (ii) ARE
BEING PAID ON THE FUTURE ADVANCE NOTE IN CONJUNCTION WITH THE
RECORDING OF THIS INSTRUMENT.

G. After the recording of a Declaration of Condominium and the recording of
various partial releases of mortgage pursuant to which various condominium units were
released from the lien and encumbrance of the Mortgage, the Mortgage now encumbers
the property (each of the condominium units below described is sometimes referred to
hereinafter as a “Unit” and collectively, as “Units”, and for purposes of release prices,
“Unit” followed by the applicable Unit Number) legally described as follows (the
“Mortgaged Property”), to wit:
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Condominium Units 903, 1104, 1201, 1202, and 1301, of 515 VALENCIA
CONDOMINIUM, a Condominium according to the Declaration of
Condominium thereof, recorded in Official Records Book 33226, Page 776,
of the Public Records of Miami-Dade County, Florida, and any amendments
thereto, together each unit's undivided share in the common elements.

H. The parties desire to put all parties on notice of the Future Advance, and
to modify the terms of the Mortgage, among other matters, to confirm that it
collateralizes the obligations and indebtedness incurred pursuant to the terms of the
Consolidated Note and to provide release prices with respect to future sales of Units.

NOW THEREFORE, in consideration of the Loan as evidenced by the Notes,
and for other valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Mortgagor covenants with Mortgagee as follows, to wit:

1. The foregoing Preliminary Statements recitals are true and correct and are
incorporated herein by this reference.

2. Mortgagor agrees and acknowledges that, as of the date of this
Agreement, the aggregate principal balance due under the Original Note is
$1,058,039.12, together with accrued and unpaid interest thereon.

3. Notice is hereby given that the Mortgagor has executed and delivered to
Mortgagee the Future Advance Note and the Consolidated Note. The sums disbursed
by the Mortgagee, to or for the benefit of the Mortgagor under the Future Advance Note
constitute “future advances” under the terms of the Mortgage and in accordance with
Section 697.04, Florida Statutes and are secured thereby, together with all other
promissory notes referred to herein, in the Mortgage or in any notices of advances
previously recorded in the Public Records.

4, The Original Note and the Future Advance Note are hereby consolidated
and replaced by the Consolidated Note.

5. Mortgagor certifies that the priority and dignity of the Mortgage extends to
and includes future advances as if this instrument, the Future Advance Note and the
Consolidated Note had been set forth in their entirety and made a part of the Mortgage
and that the Mortgage, as modified hereby, now secures payment of the Consolidated
Note, and any and all other indebtedness secured by the terms of the Mortgage; that
the Mortgage and this Agreement are binding upon Mortgagor, its successors, assigns
and legal representatives; that Mortgagor agrees to pay all indebtedness secured by the
Mortgage and this Agreement at the time and in the manner contemplated therein and
as modified hereby; that Mortgagor further agrees to perform, comply with and abide by
each and every stipulation, agreement, covenant and condition of the Consolidated
Note, the Mortgage, the Financing Statement, this Agreement, and all other documents





Case 1:23-cv-24903-JB Document 208-5 Entered on FLSD Docket 08/21/2024 Page 142 of
: 593

which fully or partially secure or guarantee payment of the Consolidated Note
(collectively, the “Loan Documents”).

6. Mortgagor warrants the title to the Mortgaged Property and covenants that
it has good right to mortgage and convey the Mortgaged Property; that the Mortgaged
Property is free and clear of all liens, security interests, charges and encumbrances
whatsoever, and Mortgagor has a good and perfected fee simple interest in the
Mortgaged Property, and that the Mortgage, as modified hereby, shall be a first lien
against in the Mortgaged Property.

7. The Mortgagor acknowledges, represents and confirms to Mortgagee that:

(a) No payments of interest or any other charges have been made to
Mortgagee, or any of Mortgagee’s predecessors in interest, or paid
by the Mortgagor in connection with the loan evidenced by the
Notes which would result in the computation or earning of interest
in excess of the maximum legal rate of interest which is legally
permitted under the laws of Florida, or federal law, in effect from
time to time, whichever is the highest.

(b) Mortgagee is under no obligation to grant or to make any further or
additional loans to the Mortgagor, or to further extend, amend or
modify the Notes, the Mortgage, or any other document executed in
connection therewith.

(c) No agreement, oral or otherwise, has been made by any of the
Mortgagee's agents, servant, employees, directors, officers or
partners to make any additional loans to the Mortgagor, or to further
extend, amend, or modify the Notes, the Mortgage, or any other
loan document executed in connection therewith.

8. Mortgagor affirms its obligations in respect to the Consolidated Note, the
Mortgage, and the Loan Documents, and confirms that there are no defenses or offsets
claimed thereon, or claims against the Mortgagee. Mortgagor waives and releases in
full any claim, counterclaim, defense or setoff (whether or not now known to them)
which it may have with respect to any of its obligations under the Consolidated Note, the
Mortgage or any of the Loan Documents.

9. In the event that Mortgagor is not then in default of the Mortgage, then
upon a sale of a Unit, Mortgagee agrees to release the applicable Unit from the lien and
encumbrance of the Mortgage upon payment to Mortgagee of any amounts due and
payable at that time, including Guaranteed Interest (as defined in the Consolidated
Note), together with payment of the following release prices (each is a “Release Price
and collectively, the “Release Prices”), to wit: (i) Unit 903 - $0.00; (ii) Unit 1104 -

4
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$1,124,507.00; (iii) Unit 1201 - $1,661,509.00; (iv) Unit 1202 - $1,586,473.00; and (iv)
Unit 1301 - $3,041,420.00.

10. Mortgagor hereby waives, discharges and releases forever any and all
existing claims, defenses, setoffs or any rights of setoff that Mortgagor may have
against Mortgagee and against any of Mortgagee's predecessors in interest or which
may affect the enforceability by Mortgagee of its security and its various rights and
remedies under the Notes, the Mortgage, the Financing Statement, this Agreement, and
the Loan Documents.

11.  Mortgagor warrants and represents unto Mortgagee that all real and
personal property taxes and assessments on the Mortgaged Property have been paid
through the end of the year 2022.

12.  Guarantors hereby reaffirm all of their obligations under the Guaranty
Agreement and confirm that Guarantors agree to guarantee all obligations under the
Consolidated Note and the Loan Documents, as modified by this Agreement.

13.  Nothing herein is intended to nor shall it constitute a novation of any of the
indebtedness secured by the Mortgage, nor is anything herein intended to nor shall it
operate to release, impair, diminish or subordinate the lien or priority of the lien of the
Mortgage, or any other document evidencing or securing the indebtedness secured by
the Consolidated Note.

14.  Except as herein otherwise set forth, modified and amended, all of the
terms, covenants, and conditions of the Mortgage, and the Loan Documents shall
remain in full force and effect.

15. 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
EN 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.

5
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