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properties. Contractor shall provide reasonable protection for and be responsible
for damage or injury to adjacent property owners, their guests and invitees and their
vehicles caused by activities associated with the Work,

(b) Contractor has examined the site and reviewed the designated areas of access and
delivery for its use and agrees that such areas are satisfactory and sufficient for the
execution of the Work.

(c) The staging area for delivery of materials and equipment will be on the site. It is
understood by Contractor that limited storage space will be available. The site will
be the boundaries of the Project.

(d) Prior to the issuance of a Temporary Certificate of Occupancy, Contractor shall
provide to Owner at no cost the use of existing elevators and/or hoists as Owner or
separate contractors may reasonably require, provided that Contractor’s Work shall
have priority and Owner’s use of elevators and/or hoist shall be within normal Work
hours.

20. Contractor shall be responsible for coordinating overlay shop drawings with all
Subcontractors and Owner’s consultants and shall prior to commencement of work in any
area report any conflicts which cannot be resolved. Contractor agrees to identify in writing
to Owner and Architect all situations in which any chases, soffits, walls, etc. are not of
proper size and shape to properly receive all items necessary to provide a complete job
promptly after discovery thereof by Contractor.

21. Contractor agrees that it shall inform Owner and Architect of any and all discrepancies
between Structural, Architectural and MEP plans as soon as discovered by Contractor in
an effort to have the Architect resolve any such discrepancies before fabrication or
installation of any portions of any such affected work. Contractor shall field coordinate the
installation of any such changes to the work.

22, During the performance of the Work, prior to Substantial Completion of the Contract,
Contractor shall provide Owner with a monthly report including, at a minimum the
following information, all of which shall be complete and accurate: Project overview, fully
updated Schedule, bidding update, RFI status, submittal log, change order log, pending
changes and open issues. To the extent the report shows that Contractor’s progress on the
Project is more than 30 days behind the Schedule due to causes which are the responsibility
of the Contractor, Contractor shall promptly amend the Schedule to demonstrate its plan
for bringing the job back into compliance with the Substantial Completion Date. In
addition, on an interim, weekly basis, Contractor shall provide Owner with a field report
that includes, at a minimum, manpower at the Project on a daily basis, for each of the
Subcontractors and Contractor, for the preceding week. As specifically set forth in the
A102, Owner shall have reasonable approval rights over all Subcontractors in excess of
$250,000.00, and the form of their respective subcontracts (all of which shall expressly
state that the Owner is a third party beneficiary thereunder. Such approval rights shall be
timely excrcised so as not to delay Contractor’s execution of Subcontracts. All approvals
or waivers of the right to approve shall be in writing or via email. Owner’s failure to
respond to a proposed Subcontract after two emails requesting approval shall be deemed
approval so long as the second email specifically advises Owner that (i) it is a second
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request for approval, and (ii) failure to respond within three (3) business days shall be
deemed approval.

23, The parties acknowledge that both participated equally in the drafting of this agreement
and the changes to the AIA Documents and, therefore, neither party shall be deemed the
drafter of any of the Contract Documents for purposes of constrnuction.

24. In connection with any communications or notices in furtherance of the Work or pursuant
to the Contract Documents, such may be accomplished by email, facsimile or any other
method that would typically be considered to be in writing. However, any notice of a
breach or default under any term, provision or Section of the Contract Documents, must be
given by nationally recognized overnight courier to the addresses set forth in the AIA
Documents,

25. Both parties are entitled to any common law rights they may have to offset and setoff.

26. Notwithstanding any language in other Contract Documents seemingly to the contrary, the
term “Subcontractor” (as used in any of Contract Documents) shall refer to all direct
subcontractors and suppliers of Contractor, and their direct subcontractors and suppliers
and so on, so that all subcontractors and suppliers of any tier that are directly or indirectly
retained by or through or on behalf of Contractor, are included. Contractor is responsible
for the Work of all Subcontractors, as if it had performed (or was obligated to perform)
such Work itself.

27. All approvals, consents, notices and the like made in accordance or in connection with the
Contract Documents or the Work shall be effective only if they are in writing and signed
by the party or parties bound thereby. For all purposes, an email shall be considered a
writing and the act of sending such email shall be the equivalent of a signature thereon.

28. Owner and Contractor shall work together to deduct the reasonable cost of insurance from
Subcontractors for insurance that is provided to such Subcontractors in the CCIP. All such
savings which are not required to defray additional insurance premiums due to audit shall
be shared 50/50 by Owner and Contractor, with Contractor’s share of same being paid to
Contractor along with the final payment. If the A102 and related contracts are terminated
for any reason other than for cause due to Owner’s breach (in accordance with Section 14.1
of the A201), Contractor hereby agrees that it will reasonably cooperate with Owner and
its designee to transfer the CCIP to Owner.

29. Contractor agrees to allow reasonable access to the job site for potential buyers of
condominium units, Owner’s sales team and real estate agents, Owner’s direct contractors
and the direct contractors of unit purchasers and their subcontractors, all subject to
Contractor’s reasonable rules and regulations, including the execution of liability waivers
and use of safety equipment and clothing.

[signatures on next page]
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[signature page for Villa Valencia Miscellaneous Terms and Provisions]

Winmar Construction, Inc,: 515 Valencia SPE, LLC:

/1y
By: By, 2 : ;
Name: Naivic: }é’:f A [[4/ vy
Title: Title: A"Lc«yf/;
Date: Date: 0 ~b-¢. D¢ 7
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2. Representations; Covenants. Assignor represents and covenants as
follows: (a) the Contract is a valid, enforceable agreement; (b) Assignor will perform or
observe each and every covenant, obligation and condition of the Contract to be
performed or observed by Assignor; (c) Assignor will give prompt written notice to
assignee of any notice of default given by either Assignor and Contractor, together with
a complete copy of any such notice of default; (d) Assignor will not terminate or amend
the Contract without the prior written consent of Assignee; (e) Assignor will not assign
any of its rights under the Contract without the prior written consent of Assignee; (f)
Assignor will neither waive nor release Contractor from any of Contractor's covenants,
obligations or conditions under the Contract without the prior written consent of Assignee;
and (g) Assignor has not executed or made any prior assignment of any of its rights under
the Contract.

3. Authorization.  Assignor hereby authorizes Contractor to commence
performance of all obligations of Contractor under Contract for the benefit of Assignee
upon receipt by Contractor of the written notice from Assignee described in paragraph 1
hereof. Contractor shall be entitled to rely on such written notice from Assignee as
conclusive proof of Assignee's right to take such action, regardless of whether or not (a)
an event of Default under the Loan Documents has actually occurred, or (b) a dispute
exists between Assignor and Assignee regarding the actual occurrence of such an event
of Default. Assignor hereby holds Contractor harmless from liability arising from its
performance of its obligations under the Contract for the benefit of Assignee in the event
itis later held that Assignee was not entitled to give notice pursuant to Paragraph 1 hereof.

4, Further assurances. Assignor hereby agrees to execute such other
documents and perform such other acts as may be reasonably necessary to enforce the
rights assigned hereunder.

5. Governing Law. This Assignment shall be governed by and construed in
accordance with the laws of the State of Florida.

6. Effect. This Assignment constitutes the granting by Assignor of a security
interest under the Florida Uniform Commercial Code in the right, title, and interest of
Assignor in and to Contract, including, but not limited to, any claims under written, oral,
or statutory warranties or guarantees from Contractor or any subcontractors furnishing
labor, services, or materials for the work covered by the Contract, and Assignor agrees
to execute Uniform Commercial Code Financing Statements and other documents
perfecting or evidencing such security interest.

7. Acknowledgment and Consent. Attached hereto and made a part hereof
is the Acknowledgment and Consent for execution by the Contractor.
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EXHIBIT "A" TO

ASSIGNMENT OF PROFESSIONAL ENGINEERING SERVICES ASSOCIATED WITH
CIVIL/SITE DEVELOPMENT CONTRACT

Description of Professional Engineering Services Associated with Civil/Site
Development Agreement

PROFESSIONAL ENGINEERING SERVICES ASSOCIATED WITH CIVIL/SITE
DEVELOPMENT CONTRACT dated September 13, 2018, between 515 Valencia SPE,
LLC, a Florida limited liability company and Consulting Engineering & Science, A
GRAEF Company, as Engineer, a true, complete and correct copy of which is attached
hereto as Schedule 1 of this Exhibit "A".
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ACKNOWLEDGMENT AND CONSENT TO ASSIGNMENT OF PROFESSIONAL
ENGINEERING SERVICES ASSOCIATED WITH CIVIL/SITE DEVELOPMENT -
CONTRACT

The undersigned Engineer hereby acknowledges the Assignment of the
Professional Engineering Services Associated with Civil/Site Development Contract as
set forth above and agrees to perform its obligations thereunder to the Assignee named
above from and after the Effective Date of such Assignment regardiess of any default by
Assignor as long as payments that subsequently become due Engineer are timely made.
This Assignment does not render Assignee liable to Engineer for any duties of Assignor
to Engineer or for damages on account of any breach of such duties which occurred prior
to the Assighment or uniess Assignee requesied performance by the Engineer. This
Assighment does not relieve Assignor of its duties under the Contract. Engineer further
agrees that prior to the Effective Date it will not enter into any amendment to the Contract
without Assignee's prior written consent.

IN WITNESS WHEREOF, this Assignment has been executed by the Engineer on
this 6th day of November, 2020.

Signed, Sealed and Delivered ENGINEER:
in the Presence of:
CONSULTING ENGINEERING & SCIENCE, a
TN TN GRAEF Company
T A g,
Print Namhe: ~crncic | wiiz By:

: 4 Print Name: Neison Ortiz, ‘*
(Z ~

Title: Miami Office leader; Pringi

Print Name:_C hea\ion «g,»eﬁa

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

IHEREBY CERTIFY that on the _B_i‘i'\day of November, 2020, personally appeared
before me, an officer duly authorized to administer oaths and take acknowledgments,
Ny dspn Dediz as Princips 0. of Consulting
Engineering & Science, a Graef company, who has produced his Drivers' License as
identification, who did take an oath, and he acknowledged before me that he executed

the same for the purposes therein expressed.

My Commission Expires: / 4,{\/\ )/ ﬁ\
Notary ?‘@ic ?éte of Flori

OMAYRA V BERG : e

X2 Notary Public - State of Florida

5 HF& Commission # GG 243181

RS My Comm. Expires Jul 30, wn
s snded through National Notary Assn.

SOLS

(Y
w3
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ASSIGNMENT OF BUILDING ENVELOPE CONSULTING AND
JOBSITE INSPECTION AND TESTING CONTRACT

THIS ASSIGNMENT OF BUILDING ENVELOPE CONSULTING AND JOBSITE
INSPECTION AND TESTING CONTRACT is made thisﬁ X day of November, 2020 (the
"Assignment"), by and between 515 Valencia SPE, LLC, a Florida limited liability
company (the AAssignor@) of 299 Alhambra Circle, Suite 510, Coral Gables, Florida
33134, to 2EE LLC, a Florida limited liability company, together with its successors
and assigns ("Assignee").

RECITALS:

A.  Assignee has agreed to make Assignor a Construction Loan as defined in
the Loan Agreement dated as of the date hereof (the "Agreement") between Assignee as
Lender and Assignor as Borrower.

B. As security for the performance of all obligations of Assignor under the
secured Note dated the date hereof made by Assignor to Assignee, the Second Amended
and Restated Mortgage, Assignment of Leases and Rents, Security Agreement and
Fixture Filing dated the date hereof between Assignor and Assignee and the Agreement
(collectively, with all other documents and instruments executed pursuant thereto, called
the "Loan Documents"), Assignor has agreed to assign to Assignee all of Assignor’s right,
titte and interest in and under that certain Building Envelope Consulting and Jobsite
Inspection and Testing Contract (the "Contract") described in Exhibit A attached hereto.
The purpose of this Assignment is to set forth the terms and conditions of said transfer of

right, title and interest.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, it is agreed:

1. Assignment. Assignor, for value received, hereby transfers, conveys,
and assigns to Assignee any and all rights and claims that Assignor may have in, under,
or from the Contract, such Assignment to become effective immediately upon (a) the
occurrence of any Event of Default by Assignor in its obligations under the Loan
Documents and after the expiration of any applicable grace period, and (b) the delivery by
Assignee to Assignor and the Contractor named in the Contract, or its successors or
assigns (the "Contractor"), of written notice stating that Assignee has elected to replace
Assignor as the "Owner" under the Contract ("Effective Date"), but not before such

occurrence. Nothing contained herein shall relieve Assignor of any obligation or liability
under the Contract that arises before the Effective Date, and Assignor shall indemnify and
hold Assignee harmless from and against any such obligation or liability. Assignee shall
in no event be obligated to perform any actions or incur any obligations or liabilities
whatsoever until such time as Assignee elects, if at all, to undertake such obligations by
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written notice delivered to Assignor and Contractor.

2. Representations; Covenants. Assignor represents and covenants as
follows: (a) the Contract is a valid, enforceable agreement: (b) Assignor will perform or
observe each and every covenant, obligation and condition of the Contract to be performed
or observed by Assignor; (c) Assignor will give prompt written notice to assignee of any
notice of default given by either Assignor and Contractor, together with a complete copy
of any such notice of default; (d) Assignor will not terminate or amend the Contract without
the prior written consent of Assignee; (e) Assignor will not assign any of its rights under
the Contract without the prior written consent of Assignee; (f) Assignor will neither waive
nor release Contractor from any of Contractor's covenants, obligations or conditions under
the Contract without the prior written consent of Assignee; and (g) Assignor has not
executed or made any prior assignment of any of its rights under the Contract.

3. Authorization.  Assignor hereby authorizes Contractor to commence
performance of all obligations of Contractor under the Contract for the benefit of Assignee
upon receipt by Contractor of the written notice from Assignee described in paragraph 1
hereof. Contractor shall be entitled to rely on such written notice from Assignee as
conclusive proof of Assignee's right to take such action, regardless of whether or not (a)
an event of Default under the Loan Documents has actually occurred, or (b) a dispute
exists between Assignor and Assignee regarding the actual occurrence of such an event
of Default. Assignor hereby holds Contractor harmless from liability arising from its
performance of its obligations under the Contract for the benefit of Assignee in the event
itis later held that Assignee was not entitled to give notice pursuant to Paragraph 1 hereof.

4, Further assurances. Assignor hereby agrees to execute such other
documents and perform such other acts as may be reasonably necessary to enforce the

rights assigned hereunder.

5. Governing Law. This Assignment shall be governed by and construed in
accordance with the laws of the State of Florida.

B. Effect. This Assignment constitutes the granting by Assignor of a security
interest under the Florida Uniform Commercial Code in the right, title, and interest of
Assignor in and to the Contract, including, but not limited to, any claims under written_. oral,
or statutory warranties or guarantees from Contractor or any subcontragtors furnishing
labor, services, or materials for the work covered by the Contract, and Assignor agrees to
execute Uniform Commercial Code Financing Statements and other documents perfecting

or evidencing such security interest.

7. Acknowledgment and Consent. Attached hereto and made a part hereof
is the Acknowledgment and Consent for execution by the Contractor.

S
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EXHIBIT "A" TO

ASSIGNMENT OF BUILDING ENVELOPE CONSULTING
AND JOBSITE INSPECTION AND TESTING CONTRACT

Description of Building Envelope Consulting and Jobsite Inspection and Testing
Agreement

Building Envelope Consulting and Jobsite Inspection and Testing Contract dated October
11, 2018, between 515 Valencia SPE, LLC, a Florida limited liability company and
Paramount Consulting & Engineering, LLC, a Florida limited liability company, as
Contractor, a true, complete and correct copy of which is attached hereto as Schedule 1

of this Exhibit "A".
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ACKNOWLEDGMENT AND CONSENT TO ASSIGNMENT OF BUILDING ENVELOPE
CONSULTING AND JOBSITE INSPECTION AND TESTING CONTRACT

The undersigned Contractor hereby acknowledges the Assignment of Building
Envelope Consulting and Jobsite Inspection and Testing Contract as set forth above and
agrees to perform its obligations thereunder to the Assignee named above from and after
the Effective Date of such Assignment regardiess of any default by Assignor as long as
payments that subsequently become due Contractor are timely made. This Assignment
does not render Assignee liable to Contractor for any duties of Assignor to Contractor or
for damages on account of any breach of such duties which occurred prior to the
Assignment or unless Assignee requested performance by the Contractor. This
Assignment does not relieve Assignor of its duties under the Contract. Confractor further
agrees that prior to the Effective Date it will not enter into any amendment to the Contract
without Assignee's prior written consent. ;

IN WITNESS WHEREOF, this Assignment has been executed by the Contractor on
this day of November, 2020. i

Signed, Sealed and Delivered CONTRACTOR:
in the Presence of: ‘f
Paramount Consulting & Engineering, LLC, a

T A o . .. - s ;
] Florida limited liability.compan
Print Name:__Zoiy =000 L By: P

wC, T Print Name: .2 5@/ (4
r ’f\!:‘;/}ﬂiu” (:1 f: e - e Ti"e: ! / ()
PrintName;, 0T L/ o
STATE OF FLORIDA )
) ss:

COUNTY OF MIAMI-DADE ) 5

| HEREBY CERTIFY that on theﬁ_ day of November, 2020, personally appeared
before me, an officer duly authorized to admipister oaths and take acknowledgments,
el (5t o , as _/C.7 e _ of Paramount
Consuiting & Engineering, LLC, a Florida limited liability company, who has produced
his Drivers' License as identification, who did take an oath, and he acknowledged before

me that he executed the same for the purposes therein expressed.

SO ey

=] f S
ey
,

Notary Public State of Flofid

My Commission Expires:

W, ROMY KAPOOR || — sz
§87° 1 ¢% Notary Public-State of Florida e, ROMY KAPOOR H
i-@@ Commission # GG 348160 S97 1% Notary Public-State of Flad.i 1]
TES My Commission Expires ER % Commission # GG 34510y |{

e June 24, 2023 % ¥ My Commission Expirae
“ June 24, 2023
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assignee of any notice of default given by either Assignor and Contractor, together with
a complete copy of any such notice of default; (d) Assignor will not terminate or amend
the Contract without the prior written consent of Assignee; (€) Assignor will not assign
any of its rights under the Contract without the prior written consent of Assignee; (f)
Assignor will neither waive nor release Contractor from any of Contractor's covenants,
obligations or conditions under the Contract without the prior written consent of Assignee;
and (g) Assignor has not executed or made any prior assignment of any of its rights under
the Contract.

3. Authorization.  Assignor hereby authorizes Contractor to commence
performance of all obligations of Contractor under Contract for the benefit of Assignee
upon receipt by Contractor of the written notice from Assignee described in paragraph 1
hereof. Contractor shall be entitled to rely on such written notice from Assignee as
conclusive proof of Assignee's right to take such action, regardless of whether or not (a)
an event of Default under the Loan Documents has actually occurred, or (b) a dispute
exists between Assignor and Assignee regarding the actual occurrence of such an event
of Default. Assignor hereby holds Contractor harmless from liability arising from its
performance of its obligations under the Contract for the benefit of Assignee in the event
it is later held that Assignee was not entitled to give notice pursuant to Paragraph 1 hereof.

4. Further assurances. Assignor hereby agrees to execute such other
documents and perform such other acts as may be reasonably necessary to enforce the
rights assigned hereunder.

5. Governing Law. This Assignment shall be governed by and construed in
accordance with the laws of the State of Florida.

6. Effect. This Assignment constitutes the granting by Assignor of a security
interest under the Florida Uniform Commercial Code in the right, title, and interest of
Assignor in and to Contract, including, but not limited to, any claims under written, oral,
or statutory warranties or guarantees from Contractor or any subcontractors furnishing
labor, services, or materials for the work covered by the Contract, and Assignor agrees
to execute Uniform Commercial Code Financing Statements and other documents
perfecting or evidencing such security interest.

7. Acknowledgment and Consent. Attached hereto and made a part hereof
is the Acknowledgment and Consent for execution by the Contractor.






Case 1:23-cv-24903-JB Document 208-5 Entered on FLSD Docket 08/21/2024 Page 384 of
593





Case 1:23-cv-24903-JB Document 208-5 Entered on FLSD Docket 08/21/2024 Page 385 of
593

EXHIBIT "A" TO

ASSIGNMENT OF INTERIOR DESIGN CONTRACT

Description of INTERIOR DESIGN CONTRACT

Interior Design Contract dated December 11, 2019, between 515 Valencia SPE, LLC, a
Florida limited liability company and A.M. Studio Design LLC, a Florida limited liability
company, as Contractor, a true, complete and correct copy of which is attached hereto

as Schedule 1 of this Exhibit "A".
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EXHIBIT F-8
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performed or observed by Assignor; (c) Assignor will give prompt written notice to
assignee of any notice of default given by either Assignor and Contractor, together with
a complete copy of any such notice of default; (d) Assignor will not terminate or amend
the Contract without the prior written consent of Assignee; (e) Assignor will not assign
any of its rights under the Contract without the prior written consent of Assignee; (f)
Assignor will neither waive nor release Contractor from any of Contractor's covenants,
obligations or conditions under the Contract without the prior written consent of Assignee;
and (g) Assignor has not executed or made any prior assignment of any of its rights under
the Contract.

3. Authorization.  Assignor hereby authorizes Contractor to commence
performance of all obligations of Contractor under Contract for the benefit of Assignee
upon receipt by Contractor of the written notice from Assignee described in paragraph 1
hereof. Contractor shall be entitled to rely on such written notice from Assignee as
conclusive proof of Assignee's right to take such action, regardless of whether or not (a)
an event of Default under the Loan Documents has actually occurred, or (b) a dispute
exists between Assignor and Assignee regarding the actual occurrence of such an event
of Default. Assignor hereby holds Contractor harmless from liability arising from its
performance of its obligations under the Contract for the benefit of Assignee in the event
it is later held that Assignee was not entitled to give notice pursuant to Paragraph 1 hereof.

4. Further assurances. Assignor hereby agrees to execute such other
documents and perform such other acts as may be reasonably necessary to enforce the
rights assigned hereunder.

5. Governing Law. This Assignment shall be governed by and construed in
accordance with the laws of the State of Florida.

6. Effect. This Assignment constitutes the granting by Assignor of a security
interest under the Florida Uniform Commercial Code in the right, title, and interest of
Assignor in and to Contract, including, but not limited to, any claims under written, oral,
or statutory warranties or guarantees from Contractor or any subcontractors furnishing
labor, services, or materials for the work covered by the Contract, and Assignor agrees
to execute Uniform Commercial Code Financing Statements and other documents
perfecting or evidencing such security interest.

7. Acknowledgment and Consent. Attached hereto and made a part hereof
is the Acknowledgment and Consent for execution by the Contractor.
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EXHIBIT "A" TO

ASSIGNMENT OF LANDSCAPE ARCHITECTURAL SERVICES CONTRACT

Description of Landscape Architectural Services Agreement

Landscape Architectural Services Contract dated September 7, 2018, between 515
Valencia SPE, LLC, a Florida limited liability company and L&ND, as Contractor, a
true, complete and correct copy of which is attached hereto as Schedule 1 of this Exhibit

"A"-
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ACKNOWLEDGMENT AND CONSENT TO ASSIGNMENT OF LANDSCAPE
ARCHITECTURAL SERVICES CONTRACT

The undersigned Contractor hereby acknowledges the Assignment of the
Landscape Architectural Services Contract as set forth above and agrees to perform its
obligations thereunder to the Assignee named above from and after the Effective Date of
such Assignment regardless of any default by Assignor as long as payments that
subsequently become due Contractor are timely made. This Assignment does not render
Assignee liable to Contractor for any duties of Assignor to Contractor or for damages on
account of any breach of such duties which occurred prior to the Assignment or unless
Assignee requested performance by the Contractor. This Assignment does not relieve
Assignor of its duties under the Contract. Contractor further agrees that prior to the
Effective Date it will not enter into any amendment to the Contract without Assignee's
prior written consent. .

IN WITNESS WHEREOF, this Assignment has been executed by the Contractor
on this § & “day of November, 2020.

Signed, Sealed and Delivered CONTRACTOR:
in the Presence of:
;*“f'/?f ;f/? o L & N D
Print Na"rﬁe:j%,%ma%-gf%é( By:%m
o | Print Name:”___ M{Wea, C Ve
e eyl Title: CE2
Print Name: -l
STATE OF FLORIDA )
) ss:

COUNTY OF MIAMI-DADE )

2%
Sy e

| HEREBY CERTIFY that on the

‘éjay of November, 2020, personally appeared

before, me, an officer duly authorized to administer oaths and take acknowledgments,
S re) ey as __ o os0 of L&ND, who has produced his’her

"Drivers' License as identification, who did take an oath, and he acknowledged before me
that he executed the same for the purposes therein expressed.

Commission # GG 348160
My Gommission Expires
June 24, 2023
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ASSIGNMENT OF FIRE PROTECTION AND LIFE SAFETY
CONTRACT

THIS ASSIGNMENT OF FIRE PROTECTION AND LIFE SAFETY CONTRACT is
made this _jf‘:day of November, 2020 (the "Assignment"), by and between 515 Valencia
SPE, LLC, a Florida limited liability company (the AAssignor@) of 299 Alhambra
Circle, Suite 510, Coral Gables, Florida 33134, to 2EE LLC, a Florida limited liability
company, together with its successors and assigns ("Assignee").

RECITALS:

A. Assignee has agreed to make Assignor a Construction Loan as defined in
the Loan Agreement dated as of the date hereof (the "Agreement") between Assignee as
Lender and Assignor as Borrower.

B. As security for the performance of all obligations of Assignor under the
secured Note dated the date hereof made by Assignor to Assignee, the Second Amended
and Restated Mortgage, Assignment of Leases and Rents, Security Agreement and
Fixture Filing dated the date hereof between Assignor and Assignee and the Agreement
(collectively, with all other documents and instruments executed pursuant thereto, called
the "LLoan Documents™), Assignor has agreed to assign to Assignee all of Assignor's right,
title and interest in and under that certain Fire Protection and Life Safety Consuilting
Services Contract (the "Contract") described in Exhibit A attached hereto. The purpose
of this Assignment is to set forth the terms and conditions of said transfer of right, title and
interest.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, it is agreed:

1. Assignment. Assignor, for value received, hereby transfers, conveys,
and assigns to Assignee any and all rights and claims that Assignor may have in, under,
or from the Contract, such Assignment to become effective immediately upon (a) the
occurrence of any Event of Default by Assignor in its obligations under the Loan
Documents and after the expiration of any applicable grace period, and (b) the delivery by
Assignee to Assignor and the Contractor named in the Contract, or its successors or
assigns (the "Contractor"), of written notice stating that Assignee has elected to replace
Assignor as the "Owner" under the Contract ("Effective Date"), but not before such
occurrence. Nothing contained herein shall relieve Assignor of any obligation or liability
under the Contract that arises before the Effective Date, and Assignor shall indemnify and
hold Assignee harmless from and against any such obligation or liability. Assignee shall
in no event be obligated to perform any actions or incur any obligations or liabilities
whatsoever until such time as Assignee elects, if at all, to undertake such obligations by
written notice delivered to Assignor and Contractor.

AP
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2. Representations; Covenants. Assignor represents and covenants as
follows: (a) the Contract is a valid, enforceable agreement; (b) Assignor will perform or
observe each and every covenant, obligation and condition of the Contract to be performed
or observed by Assignor; (c) Assignor will give prompt written notice to assignee of any
notice of default given by either Assignor and Contractor, together with a complete copy
of any such notice of default; (d) Assignor will not terminate or amend the Contract without
the prior written consent of Assignee; (e) Assignor will not assign any of its rights under
the Contract without the prior written consent of Assignee; (f) Assignor will neither waive
nor release Contractor from any of Contractor's covenants, obligations or conditions under
the Contract without the prior written consent of Assignee; and (g) Assignor has not
executed or made any prior assignment of any of its rights under the Contract.

3. Authorization.  Assignor hereby authorizes Contractor to commence
performance of all obligations of Contractor under Contract for the benefit of Assignee
upon receipt by Contractor of the written notice from Assignee described in paragraph 1
hereof. Contractor shall be entitled to rely on such written notice from Assignee as
conclusive proof of Assignee's right to take such action, regardless of whether or not (a)
an event of Default under the Loan Documents has actually occurred, or (b) a dispute
exists between Assignor and Assignee regarding the actual occurrence of such an event
of Default. Assignor hereby holds Contractor harmless from liability arising from its
performance of its obligations under the Contract for the benefit of Assignee in the event
it is later held that Assignee was not entitled to give notice pursuant to Paragraph 1 hereof.

4. Further assurances. Assignor hereby agrees to execute such other
documents and perform such other acts as may be reasonably necessary to enforce the
rights assigned hereunder.

5. Governing Law. This Assignment shall be governed by and construed in
accordance with the laws of the State of Florida.

6. Effect. This Assignment constitutes the granting by Assignor of a security
interest under the Florida Uniform Commercial Code in the right, title, and interest of
Assignor in and to Contract, including, but not limited to, any claims under written, oral, or
statutory warranties or guarantees from Contractor or any subcontractors furnishing labor,
services, or materials for the work covered by the Contract, and Assignor agrees to
execute Uniform Commercial Code Financing Statements and other documents perfecting
or evidencing such security interest.

7. Acknowledgment and Consent. Aftached hereto and made a part hereof
is the Acknowledgment and Consent for execution by the Contractor.
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EXHIBIT "A" TO
ASSIGNMENT OF FIRE PROTECTION AND LIFE SAFETY CONTRACT

Description of Fire Protection and Life Safety Agreement

Fire Protection and Life Safety Contract dated May 17, 2018, between 515 Valencia SPE,
LLC, a Florida limited liability company and SLS Consulting, Inc., a Florida
corporation, as Contractor, a true, complete and correct copy of which is attached hereto

as Schedule 1 of this Exhibit "A".
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ACKNOWLEDGMENT AND CONSENT TO
ASSIGNMENT OF FIRE PROTECTION AND LIFE SAFETY CONTRACT

The undersigned Contractor hereby acknowledges the Assignment of the Fire
Protection and Life Safety Contract as set forth above and agrees to perform its obligations
thereunder to the Assignee named above from and after the Effective Date of such
Assignment regardless of any default by Assignor as long as payments that subsequently
become due Contractor are timely made. This Assignment does not render Assignee liable
to Contractor for any duties of Assignor to Contractor or for damages on account of any
breach of such duties which occurred prior to the Assignment or unless Assignee
requested performance by the Contractor. This Assignment does not relieve Assignor of
its duties under the Contract. Contractor further agrees that prior to the Effective Date it
will not enter into any amendment to the Contract without Assignee's prior written consent.

IN WITNESS WHEREOF, this Assignment has been executed by the Contractor on
this z day of November, 2020.

Signed Sealed and Delivered CONTRACTOR:
\r:e Presence of:

SLS Consults/n%a Florida corporation
PrintName’ /)amf | Fomanlez

(@/. )é{)% Z Mlchﬁévﬁhan Prinicipal0

Print Name:_Diona Sneelom

STATE OF FLORIDA )
) ss:
COUNTY OF MIAMI-DADE )
,;f%”

| HEREBY CERTIFY that on the 4] “1 _day of November, 2020, personally appeared
before me, an officer duly authorized to admlmster oaths and take acknowledgments,
Michael Sheehan, as Principal of SLS Consuiting, Inc., a Florida corporation, who
has produced his Drivers' License as identification, who did take an oath, and he
acknowledged before me that he executed the sa?\e for the purppses therein expressed.

Y

s [ | S T
My Commission Expires: ';’J\L o/ TN b N e
Notary Pubhc State of Florida

Ny
N
wd

Notary Public State qf Fiorida
Christopher D. Shirar

h My Commission GG 216901
‘0 J Enpires 05/13/2022

1
N e a
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DATE:07/12/2019 08:13:12 AM
HARVEY RUVIN, CLERK OF COURT, MIA-DADE CTY

THIS INSTRUMENT PREPARED BY:

Kenneth R. Florio, Esq.
Goodkind & Florio, P.A.

4121 La Playa Blvd.

Coconut Grove, Florida 33133

SUBORDINATION OF MORTGAGE

This Subordination of Mortgage (this “Subordination™) is made this 28" of June 2019, by
the Halpern Family Trust, a Florida statutory trust (“Halpern™).

WHEREAS, Halpern is the owner and holder of a Mortgage executed by 515 Valencia
SPE, LLC, a Florida limited liability company (“Borrower™), in favor of Halpern dated May 23,
2019 and recorded June 3, 2019 in Official Records Book 31467, Page 168, of the Public Records
of Miami-Dade County, Florida (the “Halpern Mortgage™).

WHEREAS, Borrower has applied to Altamar Financial Group LLC, a Florida limited
liability company (“Lender”) for a certain loan in the amount of $12,000,000.00 to be made by
Lender to Borrower and secured by an Amended and Restated Mortgage, Assignment of Leases
and Rents, Security Agreement and Fixture Filing (the “Altamar Mortgage”) by Borrower in favor
of Lender encumbering the property described as follows:

Lots 24 through 38, inclusive, Block 7, of CORAL GABLES
BILTMORE SECTION, according to the Plat thereof, as recorded
in Plat Book 20, at Page 28 of the Public Records of Miami-Dade
County, Florida.

NOW THEREFORE, Halpern hereby covenants, consents and agrees that the lien of the
Halpern Mortgage shall be subordinate to Lender’s interest in the Property, as provided for in the
Altamar Mortgage, and any renewals, modifications or extensions thereof, as well as any future
advances that may be made under the terms and provisions of said Altamar Mortgage, so that the
lien of the Altamar Mortgage shall be prior to, and paramount in dignity to, the lien of the Halpern
Mortgage, with the same legal force and effect as if the Altamar Mortgage had been executed and
recorded prior in time to the recordation of the Halpern Mortgage.

IN WITNESS WHEREOF, Halpern has executed this Subordination as of the day and year
first written above.

[signatures on next page]
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[signature page to Subordination of Mortgage]

Halpern Family Trust
a Florida statutory trust

o A ////

Name: AR &
Title: Trustee /

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

1 HERERY ACKNOWLEDGE that on this day, before me, an officer duly authorized in
the State aforesaid and in the County aforesaid to take acknowledgements, the foregoing
instrument was sworn, to and acknowledged before me by
HARTIN HALLEEN, , as Trustee of the Halpern Family Trust, a Florida
Statutory Trust, on behalf of said trust, who is personally known to me or who has produced
as identification. h

WITNESS my hand official seal in the County and State last aforesaid this J / day of
June 2019,

Eve/wq Fé e iy

Typed, printed or stamped name Notary Public
My Commission Expires &ec¢. /22422






Case 1:23-cv-24903-JB Document 208-5 Entered on FLSD Docket 08/21/2024 Page 402 of
593

EXHIBIT G-2





Case 1:23-cv-24903-JB Document 208-5 Entered on FLSD Docket 08/21/2024 Page 403 of

593
CFN: 20190430757 BOOK 31520 PAGE 2959

DATE:07/12/2019 08:13:12 AM
HARVEY RUVIN, CLERK OF COURT, MIA-DADE CTY

THIS INSTRUMENT PREPARED BY:

Kenneth R. Florio, Esq.
Goodkind & Florio, P.A.
4121 La Playa Blvd.

Coconut Grove, Florida 33133

SUBORDINATION OF MORTGAGE
This Subordination of Mortgage (this «Subordination”) is made this 3rd of July 2019, by
the Halpern Family Trust, a Florida statutory trust (“Halpern”).

WHEREAS, Halpern is the owner and holder of a Mortgage executed by 515 Valencia
SPE, LLC, a Florida limited liability company (“Borrower”), in favor of Halpern dated May 23,
2019 and recorded June 3, 2019 in Official Records Book 31467, Page 168, of the Public Records
of Miami-Dade County, Florida (the “Halpern Mortgage”).

WHEREAS, Borrower has applied to Valencia 34, LLC, a Florida limited liability
company (“Lender”) for a certain loan in the amount of $500,000.00 to be made by Lender to
Borrower and secured by a Mortgage, Assignment of Leases and Rents, Security Agreement and
Fixiture Filing (the “New Mortgage™) by Borrower in favor of Lender encumbering the property
described as follows:

Lots 24 through 38, inclusive, Block 7, of CORAL GABLES
BILTMORE SECTION, according to the Plat thereof, as recorded
in Plat Book 20, at Page 78 of the Public Records of Miami-Dade
County, Florida.

NOW THEREFORE, Halpern hereby covenants, consents and agrees that the lien of the
Halpern Mortgage shall be subordinate to Lender’s interest in the Property, as provided for in the
New Mortgage, and any renewals, modifications or extensions thereof, as well as any future
advances that may be made under the terms and provisions of said New Mortgage, so that the lien
of the New Mortgage shall be prior to, and paramount in dignity to, the lien of the Halpern
Mortgage, with the same legal force and effect as f the New Mortgage had been executed and
recorded prior in time to the recordation of the Halpern Mortgage.

IN WITNESS WHEREOF, Halpern has executed this Subordination as of the day and year
first written above.

[signatures on next pagel
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[signature page to Subordination of Mortgage)

Halpern Family Trust
a Florida statutory trust

7, Sy
By: ™ %

Name: S u Ko <2 Adpzy Y LA
Title: Trustee —1~ 7 €€

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

| HEREBY ACKNOWLEDGE that on this day, before me, an officer duly authorized in

the State aforesaid and in the County aforesaid to take acknowledgements, the foregoing

instrument was sworn to and acknowledged before me by

MBETIN _ HHAL PEX#N . as Trustee of the Halpern Family Trust, a Florida
Statutory Trust, on behalf of said trust, who is personally known to me.

WITNESS my hand official seal in the County and State last aforesaid this Zm/ day of

July 2019.
SRONF ‘m""% //%@,4//4/\ ;Zé/i/\ﬂ//n ¢

§\\Q:Q.““"". 7, . Notaryv /
by ..° ‘Q.

§ AP ‘5%?2

at o :

ST 5 Frewyw ferereRA

",,%»""9 Onded f - "\ Typed, printed or stamped name Notary Public
B o e U, S My Commission Expires Dﬂc 12, 2022

Y 8 K i
ity
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DATE:12/14/2020 10:11:20 AM
HARVEY RUVIN, CLERK OF COURT, MIA-DADE CTY

PREPARED BY:

Jeffrey E. Levey, Esquire
Jeffrey E. Levey, P. A,

9130 South Dadeland Boulevard

Suite 1528
Miami, Florida 33156

SUBORDINATION OF MORTGAGE

,, THIS SUBORDINATION OF MORTGAGE (the “Subordination”) is executed this
[’i day of November, 2020 by The Halpern Family Trust, a Florida statutory trust
(hereinafter referred to as the "Subordinating Morigagee") in favor of 2EE LLC, a
Florida limited liability company (hereinafter referred to as "First Mortgage Lender"),
and is joined by 515 Valencia SPE, LLC, a Florida limited liability company, whose
address is 299 Alhambra Circle, Suite 510, Coral Gables, Florida 33134 (hereinafter
referred to as the “Mortgagor”).

RECITALS

A. The Subordinating Mortgagee is a mortgagee under that certain Second
mortgage recorded November }], 2020 in Official Records Book 33199 , at Page
184¢ , of the Public Records of Miami-Dade County, Florida (the "Subordinated
Mortgage"), which encumbers the following described real property and improvements
thereon (the "Property"):

Lots 24 through 38, inclusive, Block 7 of CORAL GABLES BILTMORE
SECTION, according to the Plat thereof, as recorded in Plat Book 20,
at Page 28, of the Public Records of Miami-Dade County, Florida.

B. The Subordinated Mortgage is currently a second mortgage lien encumbering
the Property and is subordinate to a first mortgage lien in favor of Altamar Financial
Group LLC, a Florida limited liability company (“Altamar”) encumbering the Property
recorded July 12, 2019 in Official Records Book 31520, Page 2916, of the Public
Records of Miami-Dade County, Florida (the “Current First Mortgage”).

C. Mortgagor desires to refinance the Current First Mortgage, and in
connection therewith: (i) simultaneous with the execution hereof, Altamar is assigning to
First Mortgage Lender the Current First Mortgage, which Assignment of Mortgage is
being recorded in the Public Records of Miami-Dade County, Florida concurrently with
the recording of this Subordination; and (ii) Mortgagor is executing an amended and
restated first mortgage (which, among other matters, amends and restates the Current
First Mortgage, as assigned to Lender) in the original principal amount of

1
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$35,000,000.00 in favor of the First Mortgage Lender encumbering the Property to be
recorded among the Public Records of Miami-Dade County, Florida concurrently with
the recording of this Subordination (the “Lender First Mortgage”).

D. The First Mortgage Lender has agreed to make the mortgage loan to
Borrower in the original principal amount of $35,000,000.00 secured by the Lender First
Mortgage (the “Lender Loan”), provided that the Subordinating Mortgagee agrees to
subordinate the lien of the Subordinated Mortgage to the lien of the Lender First
Mortgage.

E. The Subordinating Mortgagee has agreed to subordinate the lien of the
Subordinated Mortgage to the lien of the Lender First Mortgage on the terms hereinafter
provided.

NOW THEREFORE, in consideration of the sum of Ten and 00/100 ($10.00)
Dollars and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Subordinating Mortgagee hereby agrees as follows:

1. The above recitals are true and correct and are incorporated herein and
made a part of this Agreement.

2. The Subordinating Mortgagee does hereby subordinate and does hereby
declare to be subordinate the lien of the Subordinated Mortgage to the lien of the
Lender First Mortgage. Moreover, the Subordinated Mortgage and the promissory note
secured thereby shall henceforth and forever be subject, subordinate and inferior at all
times to the lien of the Lender First Mortgage and the promissory note secured thereby.

3. The Subordinating Mortgagee agrees that the Lender First Mortgage shall
be a prior lien and superior in right and dignity at all times to the Subordinated
Mortgage, as if the Lender First Mortgage had been executed and recorded prior to the
date of the recording of the Subordinated Mortgage.

4. This Agreement may not be changed or terminated orally. Any
modifications or waiver of any of the terms of this Agreement must be in writing signed
by the Subordinating Mortgagee and the First Mortgage Lender.

5. This Agreement shall be binding and inure to benefit of the parties hereto
to their heirs, personal representatives, successors and/or assigns.
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IN WITNESS WHEREOF, the parties hereto have hereunto set their hands and
seals as of the day and year first above stated.

SUBORDINATING MORTGAGEE:

The Halpern Family Trust, a Florida
statutory trust

By: U\W"’L L ff/ intl\lﬁé}?qﬁnr Eracrae,

Print Name: ' ML+ | l"l_.l(M,q;,e (LN

s AQLoGIRE '- ’
Print Ndii‘ef’ O Sowdes

STATE OF FLORIDA )
BRow KD ) Sss:
COUNTY OF MIAMI-BADE )

The foregoing instrument was acknowledged before me by means of [«/ﬁ)hysical
presence or [ ] online notarization, this _ /7%  day of November, 2020, by
HMARF 1+ HMHEHPERA a8 TRUSTEE of The Halpern Family Trust,
a Florida statutory trust, who [v] is personally known to me or [ ] has produced
, as identification.

My commission expires: g, 13 3033 M %&9\

NOTARY RYBLIC

Ay

St
AT 1%%

o
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MORTGAGOR: WITNESSES
515 Valencia SPE, LLC, a Florida limited \erj W
habﬂ]ty company Print Name: .-k.\f Y-a‘tm

By: 515 Valencia Partners, 1.1.C, a Florida limited
liability company, its Authorized Member

By: 515 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, its
Authorized Member

By: ﬁyﬁ

Risfri’kapoé{, Manager
STATE OF FLORIDA )
) ss:

COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me by means of [\4/ physical presence or
[ ] online notarization, this 44 day of November, 2020, by Rishi Kapoor, Manager of
Location Ventures LLC, a Florida limited lability company, as Authorized Member of
Location GP Sponsor LLC, 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 Aunthorized 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: 2L / by [ A

NOTARY PUBLIC
SR 2, Raymond Gonzalez

SSUA % commission # GGO73844
e *Z eypires Feb. 15, 2021
.y % Bonded thru Aaron Notary

e
"m?fm\\‘
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FIRST MORTGAGE LENDER:

2EE LLC, a Florida limited liability company Witnesses:

- —_
By: ’ Print Name:__ {(shea . B-udidan

Print Na me )/)AM'?!I:‘}/ Ut g

" ~ T %
—_
Print Néme: JJ.efay (20 LL ue7

STATE OF _CLOZ\DA- )
) 88:

COUNTY OF M Am-DADE )

The foregoing instrument was acknowledged before me by means of ['/ hysical

presence or [ online notarization, this e day of November, 2020, by
' , as of 2EE LLC, a Florida limited
liability company, who [ As personally k to me or [ ]} has produced

, as identification,

My commission expires:

NOTARY PUE!

. JEFFREY E. LEVEY

* Commission # GG 202797

‘ Expires July 31, 2022

Bonded Thru Troy Fain Insurance 00-385-7018

C:\Sharod Docs\SPECTRUMIBMGREE LLC\S15 Valencla SPE, LLEVWGAN DOCS\SubardinationMige.doc
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CFN 2023RN315482
OR BK 33544 Pas 1139-1144 (4Fas)
RECORDER 01/17/202% 14104257
CLERK OF CIRCUIT AND COUMTY CDURTS
MTART-BADE COUNTY FL

PREPARED BY:

Jeffrey E. Levey, Esquire
Jeffrey E. Levey, P. A.

9130 South Dadeland Boulevard
Suite 1607

Miami, Florida 33156

SUBORDINATION OF MORTGAGE

THIS SUBORDINATION OF MORTGAGE (the “Subordination”) is executed this
A\ day of January, 2023 by The Halpern Family Trust, a Florida statutory trust
(hereinafter referred to as the "Subordinating Mortgagee") in favor of RLC Funding
LLC, a Florida limited liability company (hereinafter referred to as "First Mortgage
Lender"), and is joined by 515 Valencia SPE, LLC, a Florida limited liability
company, whose address is 299 Alhambra Circle, Suite 510, Coral Gables, Florida
33134 (hereinafter referred to as the “Mortgagor”).

RECITALS
A. The Subordinating Mortgagee is a mortgagee under the following:

Mortgage executed by Mortgagor in favor of the Subordinating Mortgagee,
dated May 23, 2019, in the original principal amount of $5,000,000.00,
recorded June 3, 2019, in Official Records Book 31467, Page 168 of the
Public Records of Miami-Dade County, Florida; as amended and restated
by that Amended and Restated Mortgage executed by Mortgagor in favor
of the Subordinating Mortgagee, dated February 18, 2020, recorded
March 3, 2020 in Official Records Book 31833, Page 4919 of the Public
Records of Miami-Dade County, Florida; and as affected by that certain
Subordination Agreement recorded on July 12, 2019, in Official Records
Book 31520, Page 2936 of the Public Records of Miami-Dade County,
Florida; and as amended, restated and otherwise modified pursuant to
that certain Second Amended and Restated Mortgage from Mortgagor to
Subordinating Mortgagee in the principal amount of $17,000,000.00, dated
October 7, 2020, recorded on November 17, 2020 in Official Records
Book 32199, Page 1845 of the Public Records of Miami-Dade County,
Florida; and as further affected by that certain Subordination of Mortgage
recorded on December 14, 2020 in Official Records Book 32236, Page
2390, all of the Public Records of Miami-Dade County, Florida (the
foregoing mortgage, as amended, restated, modified and subordinated, as
aforesaid, is referred to hereinafter as the “Subordinated Second
Mortgage”).

Book33544/Page1139 CFN#20230031562 Page 1 of 6
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B. The Subordinated Second Mortgage is currently a second mortgage lien
encumbering the Property (defined herein below) and is subordinate to a first mortgage
described as follows: Amended and Restated Mortgage, Assignment of Leases and
Rents, Security Agreement and Fixture Filing executed by Mortgagor in favor of Altamar
Financial Group LLC, a Florida limited liability company (“Altamar”) recorded July 12,
2019 in Official Records Book 31520, Page 2916, of the Public Records of Miami-Dade
County, Florida, in the principal amount of $12,000,000.00, as assigned to 2EE LLC, a
Florida limited liability company (“2EE") pursuant to that Assignment of Mortgage and
Loan Documents recorded on November 20, 2020, in Official Records Book 32204,
Page 1594 of the Public Records of Miami-Dade County, Florida; and as amended,
restated and otherwise modified pursuant to that Second Amended and Restated
Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing
from Mortgagor to 2EE, as mortgagee, 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 (the foregoing mortgage, as assigned, amended, restated
and modified, as aforesaid, is referred to herein after as the “Current First Mortgage”).

C, 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 current First Mortgage and the
Subordinated Mortgage, the Current First Mortgage (as a first mortgage lien) and the
Subordinated Second Mortgage (as a second mortgage lien) each 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:

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.

D. As of the date hereof, the principal balance outstanding of the promissory
note (the “Current First Note”) secured by the Current First Mortgage is $1,058,039.12,
and the principal balance outstanding of the promissory note secured by the
Subordinated Second Mortgage is $1,687,280.16.

E. Mortgagor desires to refinance the Current First Mortgage, and in
connection therewith: (i) 2EE is assigning to First Mortgage Lender: (a) the Current First
Mortgage pursuant to Assignment of Note, Mortgage and Other Loan Documents which
is being recorded in the Public Records of Miami-Dade County, Florida prior to the
recording of this Subordination, and (b) the Current First Note pursuant to Allonge; and

Book33544/Page1140 CFN#20230031562 Page 2 of 6
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(i) Mortgagor is executing the following documents in favor of the First Mortgage
Lender: (a) a Future Advance Promissory Note 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 Current First
Mortgage (the “Future Advance Note"); (b} a Consolidated and Replacement
Promissory Note 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 Current First Note and the Future Advance Note; and (c)
a Notice of Future Advance, Future Advance Receipt and Mortgage and Loan
Document Modification Agreement which modifies the Current First Mortgage and is to
be recorded among the Public Records of Miami-Dade County, Florida concurrently with
the recording of this Subordination (the Current First Mortgage, as assigned and
modified pursuant to the documents described herein above is referred to herein after
as the “L.ender First Mortgage”).

F. The First Mortgage Lender has agreed to make the first mortgage loan to
Borrower in the original principal amount of $3,750,000.00 evidenced by the
Consolidated Note and secured by the Lender First Mortgage (the “First Mortgage
Lender Loan"), provided that the Subordinating Mortgagee (i) agrees to subordinate the
lien of the Subordinated Second Mortgage to the lien of the Lender First Mortgage; and
(ii) confirms its agreement to the release price schedule set forth herein below.

G. The Subordinating Mortgagee has agreed to subordinate the lien of the
Subordinated Second Mortgage to the lien of the Lender First Mortgage on the terms
hereinafter provided.

NOW THEREFORE, in consideration of the sum of Ten and 00/100 ($10.00)
Dollars and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the parties hereto do hereby agree as follows:

1.  The above recitals are true and correct and are incorporated herein and
made a part of this Agreement.

2. The Subordinating Mortgagee does hereby subordinate and does hereby
declare to be subordinate the lien of the Subordinated Second Mortgage to the lien of
the Lender First Mortgage. Moreover, the Subordinated Second Mortgage and the
promissory note secured thereby shall henceforth and forever be subject, subordinate
and inferior at all times to the lien of the Lender First Mortgage and the Consolidated
Note secured thereby.

3. The Subordinating Mortgagee agrees that the Lender First Mortgage shall
be a prior lien and superior in right and dignity at all times to the Subordinated Second
Mortgage, as if the Lender First Mortgage had been executed and recorded prior to the
date of the recording of the Subordinated Second Mortgage.
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4, In the event that Mortgagor is not then in default of the Lender First
Mortgage, then upon a sale of a Unit, Mortgagee agrees to release the applicable Unit
from the lien and encumbrance of the Lender First Mortgage upon payment to First
Mortgage Lender of any amounts due and payable at that time in connection with the
First Mortgage Lender Loan, 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 - $1,124,507.00; (i) Unit 1201 - $1,661,509.00; (iv) Unit 1202 -
$1,586,473.00; and (iv) Unit 1301 - $3,041,420.00. The Subordinating Mortgagee
acknowledges and agrees to the Release Prices.

5. This Subordination may not be changed or terminated orally. Any
modifications or waiver of any of the terms of this Subordination must be in writing
signed by the Subordinating Second Mortgagee and the First Mortgage Lender.

6. This Subordination shall be binding and inure to benefit of the parties
hereto to their heirs, personal representatives, successors and/or assigns.

IN WITNESS WHEREOF, the parties hereto have hereunto set their hands and
seals as of the day and year first above stated.

SUBORDINATING MORTGAGEE:

The Halpern Family Trust, a Florida Witnesses:
statutory trust

Prianayé: HHFA T 7)) g &
Its: ’7/L<5/€7é L v

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

The foregoing instrument was ack 3wledged before me by means of v( ysigal
presence or J] notarization, this _T_ day of January, 2023, by /77
'ﬁ/’é of The Halpern Family Trusf, a Florida

statutory trust, who [VI is personally known to me or [ ] has produced
, as identification.

My commission expires:

-, JENNIFER LAZO
% Notary Public - State of Florida

. Commission # HH 145914
FAY-" My Comm, Expires Jun 27, 2028
“"Bonced through Nationai Notary Assn. 4

Book33544/Page1142 CFN#20230031562 Page 4 of 6





Case 1:23-cv-24903-JB Document 208-5 Entered on FLSD Docket 08/21/2024 Page 416 of
593

MORTGAGOR: WITNESSES

515 Valencia SPE, LLC, a Florida limited

liability company PW

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

By: 515 Valencia Sponsor, LLC, a Florida Print Name: [ OINE

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, its
Authorized Member
By: M "/

RishiKapoor, Manager

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

The foregoing instrument was acknowledged before me by means of physical presence or
[ ] online notarization, this '\ _ day of January, 2023, by Rishi Kapoor, Manager of Location
Ventures LLC, a Florida limited liability company, as Authorized Member of Location GP
Sponsor LLC, a Florida limited liability company, as Authorized Member of 515 Valencia
Sponsor, LLC, a Florida limited liability company, as Manager of 51§ Valencia Partners,
LLC, a Florida limited liability company as Aythorized Member of 515 Valencia SPE, LLC, a
Florida limited liability company, who [ \] is personally known to me or [ ] has produced
as identification.

My commission expires: ( g_‘ % ; L0\
NOTARY PUBLIC

Ra Gonzalez
CoMHHku
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FIRST MORTGAGE LENDER:

RLC Funding LLC, Witnesses:

a Florida limited liapility company
Pt NEmE_ Teloey E. LRve
egory Travaline, Manager /
e
Print Name:%; é% UNC O

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

By:

The foregoing instrument was acknowledged before me by means of [v] physical
presence or [ ] online notarization, this “ﬁ day of January, 2023, by Gregory
Travaline; as Manager of RLC Funding LLC, a Florida limited liability company, who

[¢is personally known to me or [ ] has produced , as
identification.

My commission expires: W
NQEARY PLUBLIC

S, JEFFREY E.LEVEY
£ ) i+ Commiselon # HH 262007
FHNE Expires July 31, 2026
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DATE:07/12/2019 08:13:12 AM
HARVEY RUVIN, CLERK OF COURT, MIA-DADE CTY

Prepared by, and upon recordation return to:

Kenneth R. Florio, Esq.
Goodkind & Florio, P.A.

4121 La Playa Blvd.

Coconut Grove, Florida 33133

Space Above This Line Reserved For Recorder’s Use

ASSIGNMENT OF MORTGAGE
June 28, 2019

KNOW ALL MEN BY THESE PRESENTS that VALENCIA 34, LLC, a Florida limited
liability company (‘“‘Assignor”), whose mailing address is 135 San Lorenzo Avenue, Suite 770,
Coral Gables, FL 33146, in consideration of the sum of TEN AND NO/100 DOLLARS ($10.00)
and other valuable consideration received at or before the execution and delivery of these presents,
the receipt whereof is hereby acknowledged, does hereby grant, bargain, sell, assign, transfer and
set over to Altamar Financial Group LLC, a Florida limited liability company (“Assignee”), whose
mailing address is 1000 Brickell Avenue, Suite 560, Miami, Florida 33133, all of Assignor’s right,
title and interest in, to the following documents (the “Assigned Documents’) and the indebtedness
and other obligations secured thereby:

a) Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing
executed by 515 Valencia SPE, LLC, a Florida limited liability company, in favor
of Assignor recorded April 9, 2018 in Official Records Book 30930, Page 2665, as
modified pursuant to that Loan Extension and Modification Agreement recorded
May 7, 2019 in Official Records Book 31432, Page 1827, of the Public Records of
Miami-Dade County, Florida.

TO HAVE AND TO HOLD the same unto the Assignee and the Assignee’s successors and
assigns forever. This assignment is made by Assignor without recourse, representation or warranty
of any kind, except that Assignor represents and warrants that (i) Assignor is the owner and holder
of the Assigned Documents, (ii) the Assignor has full right, title and authority to transfer same,
and (iii) the Assignor has not heretofore assigned, sold or encumbered all or any part thereof.

[Remainder of page intentionally left blank]
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EXECUTED as of the date first written above:
ASSIGNOR:
VALENCIA 34, LLC, a Florida limited liability

company

By:
Matthew Pellar, Manager

STATE OF FLORIDA )
) SS:

COUNTY OF MIAMI-DADE )

The undersigned, a Notary Public for the County and State aforesaid, does hereby certify
that Matthew Pellar personally came before me this day and acknowledged that he is the Manager
of Valencia 34, LLC, a Florida limited liability company, that he executed the foregoing
instrument, and acknowledged to me that the same was the act of the said company and that he
executed the same as the act of said company for the purposes and consideration therein expressed

and in the capacity therein stated.
\ ¥ \
WITNESS my hand and official stamp or seal, thisgbday of June 2019.

Sigﬁature of Notary Public

Gande) arspospoede

(Print Name)
Notary Public, State and County aforesaid

__.-‘;2.“’“\‘1'.'7‘&"‘-. CARLA LARGAESPADA

:- ﬁ;ﬂ\\- 3 Nu(ary Pt_xblic - State of Florida

___-%“ LA (Qmmlssion # GG 149909

X ’3:0, 2 ,,(u y Comm, Expires Oct 9,2021
i Honded through National Notary Assn,

#6344875 v2

Signature Page to Assignment of Mortgage
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DATE:11/20/2020 08:40:07 AM
HARVEY RUVIN, CLERK OF COURT, MIA-DADE CTY

Prepared by, and upon recordation return to:

Kenneth R. Florio, Esq.
Goodkind & Florio, P.A.

4121 La Playa Blvd.

Coconut Grove, Florida 33133

Space Above This Line Reserved For Recorder’s Use

ASSIGNMENT OF MORTGAGE
November {Q , 2020

KNOW ALL MEN BY THESE PRESENTS that Altamar Financial Group, LLC, a Florida
limited liability company (“Assignor”), whose mailing address is 1000 Brickell Avenue, Suite 560,
Miami, Florida 33131, in consideration of the sum of TEN AND NO/100 DOLLARS ($10.00) and
other valuable consideration received at or before the execution and delivery of these presents, the
receipt whereof is hereby acknowledged, does hereby grant, bargain, sell, assign, transfer and set
over to 2EE LLC, a Florida limited liability company (*“Assignee”), whose mailing address is c/o
Florida Mortgage Group, Inc., 2511 Anderson Road, Coral Gables, Florida 33134, all of
Assignor’s right, title and interest in, to the Amended and Restated Mortgage, Assignment of
Leases and Rents, Security Agreement and Fixture Filing dated July 3, 2019 and recorded July 12,
2019 in Official Records Book 31520, Page 2916, of the Public Records of Miami-Dade County,
Florida (the “Assigned Mortgage™).

TO HAVE AND TO HOLD the same unto Assignee and Assignee’s successors and assigns
forever. This assignment is made by Assignor without recourse, representation or warranty of any
kind, except that Assignor represents and warrants that (i) Assignor is the owner and holder of the
Assigned Mortgage, (ii) Assignor has full right, title and authority to transfer same, and
(iii) Assignor has not heretofore assigned, sold or encumbered all or any part thereof.

[Remainder of page intentionally left blank]
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EXECUTED as of the date first written above:
ASSIGNOR:

ALTAMAR FINANCIAL GROUP, LLC, a
Florida limited liability company

Name: PatricieFilippi
Title: Manager

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

The undersigned, a Notary Public for the ;ounty and State aforesaid, does hereby certify
that Patricio Filippi came before me this day | | in my physical presence or [ ] by online
notarization and acknowledged that he/she is the Manager of Altamar Financial Group, LLC, a
Florida limited liability company, that he/she executed the foregoing instrument, and
acknowledged to me that the same was the act of the said company and that he/she executed the
same as the act of said company for the purposes and consideration therein expressed and in the
capacity therein stated.

WITNESS my hand and official stamp or seal, this 9" day of November, 2020.

s

“ FEDERICO M. MAUTONE Signature of Notary Public

& MY COMMISSION # HM10752
EXPIRES July 24, 2024

F(’,OLQri &) M aujron@

(Print Name)
Notary Public, State and County aforesaid

Signature Page to Assignment of Morteage






September 1, 2023

Via Certified U.S. Mail, U.S. Mail & FedEx
515 Valencia SPE, LLC

299 Alhambra Circle, Suite 510

Coral Gables, FL 33134

Via Certified U.S. Mail, U.S. Mail & FedEx

Romy K. Kapoor, as Registered Agent for 515 Valencia SPE, LLC
299 Alhambra Circle, Suite 510

Coral Gables, FL 33134

Via Certified U.S. Mail, U.S. Mail, FedEx & Email (rkapoor@location.ventures)
Rishi Kapoor

7233 Los Pinos Blvd.

Coral Gables, FL 33143

Via Certified U.S. Mail, U.S. Mail, FedEx & Email (rkapoor@location.ventures)
Rishi Kapoor

2618 Trapp Avenue

Coconut Grove, FL 33133

Via Certified U.S. Mail, U.S. Mail, FedEx & Email (dmotha@location.ventures)
Daniel J. Motha

299 Alhambra Circle, Suite 510

Coral Gables, FL 33134

Via Certified U.S. Mail, U.S. Mail, FedEx & Email (dmotha@location.ventures)
Daniel J. Motha

3036 Center Street

Miami, FL 33133

RE: NOTICE OF DEFAULT UNDER LOAN DOCUMENTS;
PRINCIPAL LOAN AMOUNT: $3,750,000.00;
SUBJECT PROPERTY: 515 Valencia Avenue, Coral Gables, FL 33134.

Dear 515 Valencia SPE, LLC:

This firm is counsel to RLC Funding LLC (“Lender”). This letter shall serve as formal
notice of the defaults under the loan documents identified below.
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September 1, 2023

Via Certified U.S. Mail, U.S. Mail, FedEx & Email (rkapoor@location.ventures)
Rishi Kapoor

7233 Los Pinos Blvd.

Coral Gables, FL 33143

Via Certified U.S. Mail, U.S. Mail, FedEx & Email (rkapoor@location.ventures)
Rishi Kapoor

2618 Trapp Avenue

Coconut Grove, FL 33133

Via Certified U.S. Mail, U.S. Mail, FedEx & Email (dmotha@location.ventures)
Daniel J. Motha

299 Alhambra Circle, Suite 510

Coral Gables, FL 33134

Via Certified U.S. Mail, U.S. Mail, FedEx & Email (dmotha@location.ventures)
Daniel J. Motha

3036 Center Street

Miami, FL 33133

RE: NOTICE OF BORROWER’S DEFAULT AND DEMAND TO CURE;
PRINCIPAL LOAN AMOUNT: $3,750,000.00;
SUBJECT PROPERTY: 515 Valencia Avenue, Coral Gables, FL 33134.

Dear Mr. Kapoor and Mr. Motha:

This firm is counsel to RLC Funding LLC (“Lender”). This letter shall serve as formal
notice of the defaults under the loan documents identified below.

A. Introduction.

Reference is made to the following loan documents/ agreements by and between Lender
and its predecessor 2EE LLC, as lender, and 515 Valencia SPE, LLC (“Borrower”), as borrower,
and Rishi Kapoor and Daniel J. Motha (collectively, “Guarantors’), as guarantors:

(1) Consolidated and Replacement Promissory Note (“2023 Consolidated and
Replacement Note”);

(2) Future Advance Promissory Note dated January 12, 2023 (“2023 Future Advance
Note™);
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3) Gap Promissory Note dated November 10, 2020 (“2020 Gap Note™);

(4) Consolidated and Replacement Promissory Note dated November 10, 2020 (“2020
Consolidated and Replacement Note™);

(%) Notice of Future Advance, Future Advance Receipt and Mortgage and Loan
Document Modification Agreement dated January 12, 2023 (“2023 Mortgage
Modification Agreement”);

(6) Amended and Restated Mortgage, Assignment of Leases and Rents, Security
Agreement and Fixture Filing in favor of Altamar Financial Group LLC dated July
3, 2019 (“First Amended and Restated Mortgage™);

(7) Second Amended and Restated Mortgage, Assignment of Leases and Rents,
Security Agreement and Fixture Filing dated November 10, 2020 (“Second
Amended and Restated Mortgage”™);

(8) Loan Agreement dated November 10, 2020 (“Loan Agreement”);

9 Amendment to Loan Agreement dated November 5, 2021 (“Amendment to Loan

Agreement”);
(10)  Subordination of Mortgage dated January 12, 2023 (“2023 Subordination of

Mortgage”);

(11)  Assignment of Note, Mortgage and Other Loan Documents (2EE LLC, a Florida
limited liability company to RLC Funding LLC, a Florida limited liability
company) dated January 12, 2023 (““Assignment of Loan Documents”);

(12)  Assignment of Mortgage and Loan Documents recorded on November 20, 2020;

(13)  Assignment of Warranties and Other Contract Rights dated November 10, 2020;

(14) UCC-1 Financing Statement recorded on November 20, 2020;

(15)  Assignment of Construction Contract dated November 10, 2020;

(16)  Assignment of Landscape Architectural Services Contract dated November 9,
2020;

(17)  Assignment of Professional Engineering Services Associated with Civil/Site
Development Contract dated November 9, 2020;

(18)  Assignment of Fire Protection and Life Safety Contract dated November 9, 2020;

(19)  Assignment of Interior Design Contract dated November 9, 2020;

(20)  Assignment of Building Envelope Consulting and Jobsite Inspection and Testing
Contract dated November 9, 2020;

(21)  Assignment of Contracts, Documents, Intangibles and Other Rights as Collateral
dated November 10, 2020;

(22)  Guaranty of Completion dated November 10, 2020 (“Guaranty of Completion”);

(23)  Assignment of Architectural Contract dated November 9, 2020;

(24)  Continuing and Unconditional Guaranty Agreement with Rishi Kapoor, dated
November 10, 2020 (“Kapoor Personal Guaranty”); and,

(25) Continuing and Unconditional Guaranty Agreement with Daniel J. Motha, dated
November 10, 2020 (“Motha Personal Guaranty™) (together the Motha Personal
Guaranty and the Kapoor Personal Guaranty are the “Personal Guaranties™).

Collectively, these documents/agreements shall hereinafter be referred to as the “Loan
Documents.”

4856-6827-1224, v. 1
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The Loan Documents memorialize that certain commercial, secured loan in the principal
amount of $3,750,000.00 (the “Loan”), secured by a first position mortgage on the above-
referenced real property (the “Property”).

This letter shall serve as formal notice to the Guarantors of the Borrower’s defaults
under the Loan Documents, and formal demand to cure said defaults under the Personal
Guaranties.

B. Notice of Borrower’s Default and Demand to Cure.

Reference is made to my letter dated August 18, 2023 (“Notice of Default”), which sets
forth Borrower’s defaults under the Loan Documents. You were provided a copy of the Notice of
Default, and for ease of reference, an additional copy is enclosed herein.

Demand is hereby made of Guarantors to cure all defaults referenced in the Notice of
Default within the time frames provided therein. Lender reserves the right, in the event that
Borrower and/or Guarantors fail to timely cure said defaults, to take all permitted actions under
the law and the Loan Documents to collect all sums due and owing under the Loan Documents,
including, but not limited to, the initiation of legal proceedings.

Sincerely,

Jason R. Alderman
JRA/cgp
Encls.

cc: Kenneth Florio (kenneth@goodkindandflorio.com)
Brian Goodkind (brian@goodkindandflorio.com)
Jorge Chirinos (jchirinos@location.ventures)
Robert Gutlohn (via email)

4856-6827-1224, v. 1
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September 1, 2023

Via Certified U.S. Mail, U.S. Mail & FedEx
515 Valencia SPE, LLC

299 Alhambra Circle, Suite 510

Coral Gables, FL 33134

Via Certified U.S. Mail, U.S. Mail & FedEx

Romy K. Kapoor, as Registered Agent for 515 Valencia SPE, LLC
299 Alhambra Circle, Suite 510

Coral Gables, FL 33134

Via Certified U.S. Mail, U.S. Mail, FedEx & Email (rkapoor@location.ventures)
Rishi Kapoor

7233 Los Pinos Blvd.

Coral Gables, FL 33143

Via Certified U.S. Mail, U.S. Mail, FedEx & Email (rkapoor@location.ventures)
Rishi Kapoor

2618 Trapp Avenue

Coconut Grove, FL 33133

Via Certified U.S. Mail, U.S. Mail, FedEx & Email (dmotha@location.ventures)
Daniel J. Motha

299 Alhambra Circle, Suite 510

Coral Gables, FL 33134

Via Certified U.S. Mail, U.S. Mail, FedEx & Email (dmotha@location.ventures)
Daniel J. Motha

3036 Center Street

Miami, FL 33133

RE: NOTICE OF DEFAULT UNDER LOAN DOCUMENTS;
PRINCIPAL LOAN AMOUNT: $3,750,000.00;
SUBJECT PROPERTY: 515 Valencia Avenue, Coral Gables, FL 33134.

Dear 515 Valencia SPE, LLC:

This firm is counsel to RLC Funding LLC (“Lender”). This letter shall serve as formal
notice of the defaults under the loan documents identified below.
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A. Introduction.

Reference is made to the following loan documents/ agreements by and between Lender
and its predecessor 2EE LLC, as lender, and 515 Valencia SPE, LLC (“Borrower”), as borrower,
and Rishi Kapoor and Daniel J. Motha (collectively, “Guarantors”), as guarantors:

(1) Consolidated and Replacement Promissory Note (“2023 Consolidated and
Replacement Note™);

(2) Future Advance Promissory Note dated January 12, 2023 (“2023 Future Advance
Note™);

3) Gap Promissory Note dated November 10, 2020 (“2020 Gap Note™);

(4) Consolidated and Replacement Promissory Note dated November 10, 2020 (“2020
Consolidated and Replacement Note™);

(%) Notice of Future Advance, Future Advance Receipt and Mortgage and Loan
Document Modification Agreement dated January 12, 2023 (“2023 Mortgage
Modification Agreement”);

(6) Amended and Restated Mortgage, Assignment of Leases and Rents, Security
Agreement and Fixture Filing in favor of Altamar Financial Group LLC dated July
3, 2019 (“First Amended and Restated Mortgage™);

(7) Second Amended and Restated Mortgage, Assignment of Leases and Rents,
Security Agreement and Fixture Filing dated November 10, 2020 (“Second
Amended and Restated Mortgage”™);

(8) Loan Agreement dated November 10, 2020 (“Loan Agreement”);

9 Amendment to Loan Agreement dated November 5, 2021 (“Amendment to Loan

Agreement”);
(10)  Subordination of Mortgage dated January 12, 2023 (“2023 Subordination of

Mortgage”);

(11)  Assignment of Note, Mortgage and Other Loan Documents (2EE LLC, a Florida
limited liability company to RLC Funding LLC, a Florida limited liability
company) dated January 12, 2023 (““Assignment of L.oan Documents”);

(12)  Assignment of Mortgage and Loan Documents recorded on November 20, 2020;

(13)  Assignment of Warranties and Other Contract Rights dated November 10, 2020;

(14) UCC-1 Financing Statement recorded on November 20, 2020;

(15)  Assignment of Construction Contract dated November 10, 2020;

(16)  Assignment of Landscape Architectural Services Contract dated November 9,
2020;

(17)  Assignment of Professional Engineering Services Associated with Civil/Site
Development Contract dated November 9, 2020;

(18)  Assignment of Fire Protection and Life Safety Contract dated November 9, 2020;

(19)  Assignment of Interior Design Contract dated November 9, 2020;

(20)  Assignment of Building Envelope Consulting and Jobsite Inspection and Testing
Contract dated November 9, 2020;

(21)  Assignment of Contracts, Documents, Intangibles and Other Rights as Collateral
dated November 10, 2020;

(22)  Guaranty of Completion dated November 10, 2020 (“Guaranty of Completion”);
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(23)  Assignment of Architectural Contract dated November 9, 2020;

(24) Continuing and Unconditional Guaranty Agreement with Rishi Kapoor, dated
November 10, 2020 (“Kapoor Personal Guaranty”); and,

(25) Continuing and Unconditional Guaranty Agreement with Daniel J. Motha, dated
November 10, 2020 (“Motha Personal Guaranty™) (together the Motha Personal
Guaranty and the Kapoor Personal Guaranty are the “Personal Guaranties™).

Collectively, these documents/agreements shall hereinafter be referred to as the “Loan
Documents.”

The Loan Documents memorialize that certain commercial, secured loan in the principal
amount of $3,750,000.00 (the “Loan”), secured by a first position mortgage on the above-
referenced real property (the “Property”).

This letter shall serve as formal notice pursuant to Section 5.07 of the Second
Amended and Restated Mortgage and under the 2023 Consolidated and Replacement Note.
This letter shall also serve as formal notice to the Guarantors of the Borrower’s defaults
identified herein.

B. Default One- Non-Payment of Monthly Payment Obligation.

Under the Loan Documents, the Loan was set to mature on January 12, 2024. The Loan
Documents require Borrower to make monthly payments (“Monthly Payments™) on the Loan on
the 12" day of each and every month, equal to all then accrued but unpaid interest. Specifically,
page 1 of the 2023 Consolidated and Replacement Note states:

Commencing February 12, 2023, and on the 12" day of each and every
month thereafter, through and including December 12, 2023, Maker shall
make monthly payments of all accrued but unpaid interest hereunder based
on an interest rate of ten percent (10%) per annum. . .

(hereinafter, “Monthly Payment Obligation”).

Borrower failed to make its obligated Monthly Payment Obligation, and continues with
said failure thereunder. Under the clear and unambiguous terms of the Loan Documents, said
failure to make the Monthly Payment Obligations constitutes an “Event of Default” under the Loan
Documents. See 2023 Consolidated and Replacement Note at pp. 2 & 3; see also Second Amended
and Restated Mortgage at § 4.01(a); Loan Agreement at § 12.

Notice is hereby given that Lender declares Borrower in default under the Loan Documents
for failing to make its Monthly Payment Obligation in breach of the aforementioned provisions of
the Loan Documents (hereinafter, “Monthly Payment Default”). Lender declares all unpaid
indebtedness evidenced by the Loan Documents immediately due and payable based upon
Borrower’s Monthly Payment Default. Demand is hereby made that Borrower cure its Monthly
Payment Default within ten (10) days of receipt of this Notice by paying the Loan balance, fo-wit:
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the principal loaned amount, together with unpaid default interest (the “Loan Balance”). Lender
reserves the right, in the event that Borrower fails to timely cure its Monthly Payment Default by
paying in full the Loan Balance, to take all permitted actions under the law and the Loan
Documents to collect the Loan Balance, including, but not limited to, the initiation of legal
proceedings.

C. Default Two- Violation of the Mortgage’s Non-Encumbrance Covenant.
Paragraph 1.14 of the Second Amended and Restated Mortgage expressly provides that the

Borrower shall not permit any liens or encumbrances on the Property. Specifically, paragraph 1.14
states-

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. . .

and allowing 25 known liens on the Property. Specifically, these liens are:

The Borrower has breached paragraph 1.14’s non-encumbrance covenant by permitting

1. | J&P Tiles, Inc. Claim of Lien Bk 33752/ Pg 1628 06/16/23
2. | DDA Engineers, P.A. Claim of Lien Bk 33776/ Pg 2575 07/03/23
3. | Paramount Finishes, LLC Claim of Lien Bk 33776/ Pg 3948 07/03/23
4. | Paragon  Painting & | Claim of Lien Bk 33783/ Pg 631 07/07/23
Waterproofing, Inc.
5. | Winmar Construction, Inc. | Claim of Lien Bk 33783/ Pg 2919 07/07/23
6. | Winmar Construction, Inc. | Claim of Lien Bk 33783/ Pg 2921 07/07/23
7. | Winmar Construction, Inc. | Claim of Lien Bk 33783/ Pg 2923 07/07/23
8. | Winmar Construction, Inc. | Claim of Lien Bk 33783/ Pg 2925 07/07/23
9. | Winmar Construction, Inc. | Claim of Lien Bk 33783/ Pg 2929 07/07/23
10. | Winmar Construction, Inc. | Claim of Lien Bk 33787/ Pg 1995 07/11/23
11. | Winmar Construction, Inc. | Claim of Lien Bk 33787/ Pg 2001 07/11/23
12. | Pronto Waste Service, Inc. | Claim of Lien Bk 33799/ Pg 4714 07/19/23
13. | AWM Group, LLC Claim of Lien Bk 33808/ Pg 1780 07/26/23
14. | AM Studio Design, LLC Claim of Lien Bk 33808/ Pg 2790 07/26/23
15. | AM Studio Design, LLC Claim of Lien Bk 33808/ Pg 2791 07/26/23
16. | Metropolitan ~ Plumbing, | Claim of Lien Bk 33812/ Pg 1899 07/27/23
Inc.
17. | Metropolitan ~ Plumbing, | Claim of Lien Bk 33812/ Pg 1901 07/27/23
Inc.
18. | Metropolitan ~ Plumbing, | Claim of Lien Bk 33812/ Pg 1903 07/27/23
Inc.
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19. | Italkraft, LLC Claim of Lien Bk 33813/ Pg 4561 07/28/23
20. | Italkraft, LLC Claim of Lien Bk 33813/ Pg 4563 07/28/23
21. | Italkraft, LLC Claim of Lien Bk 33813/ Pg 4565 07/28/23
22. | Italkraft, LLC Claim of Lien Bk 33813/ Pg 4669 07/28/23
23. | Otis Elevator Company Claim of Lien Bk 33818/ Pg 2008 08/01/23
24. | Paramount Finishes, LLC Notice of Lis Bk 33817/ Pg 4393 08/01/23

Pendens

25. | AWM Group LLC Claim of Lien Bk 33821/ Pg 380 08/02/23

(collectively, the “Non-Permitted Liens”). Copies of the Non-Permitted Liens are enclosed
herewith as Composite Exhibit A. Borrower’s breach of permitting and allowing the Non-
Permitted Liens to encumber title to the Property constitutes a separate and distinct Event of
Default from the Monthly Payment Default set forth in Section B above.

Notice is hereby given that Lender declares Borrower in additional default under the Loan
Documents, including the Second Amended and Restated Mortgage, based on the encumbrance of
the Non-Permitted Liens. Demand is hereby made that Borrower cure said additional default
within thirty (30) days from receipt of this Notice and provide proof thereof to Lender. Lender
reserves the right, in the event that Borrower fails to timely cure said default, to take all permitted
actions under the law and the Loan Documents, including, but not limited to, the initiation of legal
proceedings.

D. Default Three- Failure to Meet Construction Obligation.

The Loan Documents require Borrower to begin construction and installation of improvements
on the Property, and prosecute such construction and installation with diligence and without
interruption. Specifically, Section 3(a) of the Loan Agreement states:

3. CONSTRUCTION AND INSTALLATION OF IMPROVEMENTS.

(a) Commencement and Completion. Borrower shall begin construction
and installation of the Improvements promptly following the effective
date of this Agreement, and prosecute such construction and
installation with diligence and dispatch and without interruption so that
the Improvements are installed in and upon the Premises and substantially
complete in accordance with the Plans on or before April 9, 2022, free and
clear of all liens or claims for materials, labor, services, or other items
furnished in the installation of the Improvements, in a good and
workmanlike manner and in full compliance with all building, zoning,
environmental, safety, health and other applicable local, state and federal
laws, statutes, ordinances, rules and regulations. In the event of any dispute
between Lender and Borrower as to the interpretation of the Plans or
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compliance of the Improvements therewith, the reasonable and good faith
determination and judgment of Lender shall be binding and conclusive.

(Emphasis supplied). (Hereinafter, “Construction Obligation™).

As of the date of this notice, construction on the Property has been ceased. Borrower failed
to meet its obligated Construction Obligation, and continues with said failure thereunder. Under
the clear and unambiguous terms of the Loan Documents, said failure to meet the Construction
Obligation constitutes an “Event of Default” under the Loan Documents. See Loan Agreement at
§ 12; 2023 Consolidated and Replacement Note at p. 3; Second Amended and Restated Mortgage
at § 4.01(b).

Notice is hereby given that Lender declares Borrower in default under the Loan Documents
for failing to meet its Construction Obligation in breach of the aforementioned provisions of the
Loan Documents (hereinafter, “Construction Default”). Demand is hereby made that Borrower
cure its Construction Default within ten days (10) days of receipt of this Notice by recommencing
construction on the Property in accordance with its Construction Obligation. Lender reserves the
right, in the event that Borrower fails to timely cure its Construction Default, to take all permitted
actions under the law and the Loan Documents to accelerate and collect the loan balance, including,
but not limited to, the initiation of legal proceedings.

E. Default Four- Repudiation of the Loan Documents.

On July 18, 2023, Borrower, by and through Mr. Kapoor, e-mailed Lender and advised that
former judge Alan Fine had been hired and appointed as liquidating receiver to liquidate the real
estate portfolio Borrower’s parent/affiliated entities, including the Property. Such communication
constitutes a repudiation of the Loan Documents. The appointment of a liquidating receiver over
Borrower/ the Property further constitutes an “Event of Default” under the Second Amended and
Restated Mortgage. See Second Amended and Restated Mortgage at § 4.01(c).

Notice is hereby given that Lender declares Borrower in default under the Loan Documents
for its repudiation of the Loan Documents. Lender reserves the right to take all permitted actions
under the law and the Loan Documents to accelerate and collect the loan balance, including, but
not limited to, the initiation of legal proceedings.

Sincerely,

Jason R. Alderman

JRA/cgp
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Encls.

cc: Kenneth Florio (kenneth@goodkindandflorio.com)
Brian Goodkind (brian@goodkindandflorio.com)
Jorge Chirinos (jchirinos@location.ventures)
Robert Gutlohn (via email)
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CFN 2023R0412157

THIS LEGAL DOCUMENT REFLECTS THAT A OR BK 33752 Pos 1628-1629 (2Pss)
CONSTRUCTION LIEN HAS BEEN PLACED ON THE REAL RECORDED 06/16/2023 13:10:13
PROPERTY LISTED HEREIN. UNLESS THE OWNER OF S e T P TROLLER
SUCH PROPERTY TAKES ACTION TO SHORTEN THE TIME HIAMI-DADE COUNTY, FL

PERIOD, THIS LIEN MAY REMAIN VALID FOR ONE YEAR
FROM THE DATE OF RECORDING, AND SHALL EXPIRE
AND BECOME NULL AND VOID THEREAFTER UNLESS
LEGAL PROCEEDINGS HAVE BEEN COMMENCED TO
FORECLOSE OR TO DISCHARGE THIS LIEN.

CLAIM OF LIEN
STATE OF FLORIDA
COUNTY OF MIAMI-DADE

BEFORE ME, the undersigned authority, persenally appeared JUAN GRONLIER, who after being duly sworn deposes
and says that he is the president of thc Lienor herein, J & P TILES, INC., 9830 SW 77 Avenue, #105, Miami, FL 33156,
and that pursuant to a contract with WINMAR CONSTRUCTION, INC., 5959 Blue Lagoon Drive, #100, Miami, FL
33126, the Lienor furnished tile and marble installation labor and materials on the following real property located in
Miami-Dade County, Florida:

Villa Valencia, 515 Valencia Avenue, Coral Gables, Florida. See attached Exhibit "A". Notice of Commencement recorded
in Official Records Book 32204, Page 1624; and Official Records Book 32129, Page 874, Public Records of Miami-Dade
County, Florida is incorporated herein by this reference.

Said property is owned by 515 VALENCIA SPE, LLC, 299 Alhambra Circle, #510, Coral Gables, FL. 33134; and all unit
owners of 515 VALENCIA CONDOMINIUM, in accordance with their respective ownership interest ¢/o 515
VALENCIA CONDOMINIUM ASSOCIATION, INC,, 515 Valencia Avenue, Attn: Management Office, Coral Gables,
FL 33134

Said labor, materials, and/or services were of a total value of $4,906,661.12 of which there remains unpaid $793,240.59.
The first of said labor, materials, and/or services were furnished on April 12, 2021, and the last of same on April 12, 2023.
On April 09, 2021 the Lienor served its Notice to Owner on the Owner by Certified Mail # 7101 0412 3440 2830 5234.

. 'ﬁ}dﬁN;?fER,/presid}tﬁ

Sworn to (or affirmed) and subscribed before me by means of %/hysical presence or [ online notarization,
this_ A day of e (month) 2023 (year), by JUAN GRONLIER.

SN e, ROBERTO J. CANO

* « Commission # HH 008279
“':‘r,z_ S Expires June 29, 2024
OF P Bonded Thru Budget Notary Services Notary Public
T o
Notap{ Name typed, printed or stamped My Commission Expirgs: ’

Personally Known OR Produced Identification Type of Identification #roduce

File 230737

Prepared By: Tan T. Kravitz, Esq.

Malka & Kravitz, P A,

1300 Sawgrass Corporate Pkwy, Suite 100
Sunrise, FL 33323
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Exhibit “A”

All units of 515 VALENCIA CONDOMINIUM, a Condominium,
according to the Declaration thereof, as recorded in Official Records
Book 33226, Page 776, Public Records of Miami-Dade County,
Florida.

and

Lots 24 through 38, Block 7, CORAL GABLES BILTMORE
SECTION, Plat Book 20, Page 28, Public Records of Miami-Dade
County, Florida.
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