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EXHIBIT “C”
Title Affidavit

BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS, that Bernice C. Lee, as and solely in her capacity as
the court-appointed receiver over the Receivership Company, Urbin Miami Beach Partners, LLC, a Florida
limited liability company, as sole Member of Urbin Miami Beach Mezzanine, LLC, as sole Member of
Urbin Miami Beach Owner, LLC, a Florida limited liability company, in Case#: 1:23-cv-24903-JB,
Securities and Exchange Commission v. Kapoor et al, whose address is: ¢/o Kozyak Tropin &
Throckmorton, 2525 Ponce De Leon Blvd., 9% Floor, Coral Gables, FL. 33134 (“Seller™), for and in
consideration of the sum of Ten ($10.00) Dollars, lawful money of the United States in hand paid by

("Buyer"), the receipt whereof is hereby acknowledged, does
hereby grant, bargain, sell, transfer, quitclaim and deliver unto the Buyer, its heirs, executors, administrators
and assigns, all of Seller’s rights, title and interest to the following fixed items of fixtures and personal property,
if any (the “Personal Property™):

Any and all personal property existing on that certain real property taxed under folio nos. (a)
02-4203-009-0040 with an address of 1260 Washington Avenue consisting of vacant land
and (b) 02-4203-009-0050 with an address of 1234 Washington Avenue which is improved
with an office building, legally described as:

Lots 1, 2, 3, 4 and the North 1/2 of Lot 5, Block 22, of OCEAN BEACH, ADDITION NO.
3, according to the plat thereof as recorded in Book 2, Page(s) 81, of the Public Records of
Miami-Dade County, Florida (the “Property™).

TO HAVE AND TO HOLD the Personal Property unto the Buyer, and Buyer’s successors and
assigns.

PROVIDED HOWEVER, to the extent that any Personal Property is located in, on or about the
Property, Seller disclaims any knowledge of, responsibility for, or authority to dispose of same, and Seller
shall have no obligation to cause any tangible personal property located on the Property to be removed at
any time prior to, at, or after Closing. Seller expressly disclaims any and all representations, warranties,
and/or obligations regarding or with respect to any Personal Property located on the Property. THE
PERSONAL PROPERTY IS BEING CONVEYED "AS IS," "WHERE IS," AND "WITH ALL FAULTS"
AS OF THE DATE OF THIS BILL OF SALE, WITHOUT ANY REPRESENTATION OR WARRANTY
WHATSOEVER AS TO ITS CONDITION, FITNESS FOR ANY PARTICULAR PURPOSE,
MERCHANTABILITY OR ANY OTHER WARRANTY, EXPRESS OR IMPLIED.

This instrument shall be binding upon and inure to the benefit of the parties hereto and their respective
heirs, personal representatives, successors, or assi ens.

[SIGNATURES CONTINUED]
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IN WITNESS WHEREOF, the undersigned has set its hand on this ____day of August, 2024.

SELLER:

By:
Bernice C. Lee, as and solely in her capacity as the
court-appointed receiver over the Receivership
Company, Urbin Miami Beach Partners, LLC, a Florida
limited liability company, as sole Member of Urbin
Miami Beach Mezzanine, LLC, as sole Member of
Urbin Miami Beach Owner, LLC, a Florida limited
liability company

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

The foregoing instrument was acknowledged before me by means of [__I physical presence or [ ]
online notarization, this ____day of August, 2024, by Bernice C. Lee, Bernice C. Lee, as and solely in her
capacity as the court-appointed receiver over the Receivership Company, Urbin Miami Beach Partners,
LLC, a Florida limited liability company, as sole Member of Urbin Miami Beach Mezzanine, LLC, as sole
Member of Urbin Miami Beach Owner, LLC, a Florida limited liability company, on behalf of said entities,
who is [__] personally known to me or [ has produced a valid as
identification as identification.

NOTARY PUBLIC - State of Florida

My Commission Expires:
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EXHIBIT “D”
Title Affidavit

TITLE AFFIDAVIT

RE:  First American Title Insurance Company (“FATICO”) Commitment No. 11025638
with an effective date of July 8, 2024 (“Title Commitment”)

BEFORE ME, the undersigned authority, personally appeared Bernice C. Lee (“Affiant”), as and
solely in her capacity as the court-appointed receiver over the Receivership Company, Urbin Miami Beach
Partners, LLC, a Florida limited liability company (“UMB Partners™), as sole Member of Urbin Miami
Beach Mezzanine, LLC, a Florida limited liability company (“UMB Mezz”), as sole Member of Urbin
Miami Beach Owner, LLC, a Florida limited liability company (“Owner”), who, in her capacity as and
solely as Receiver of UMB Partners, as sole Member of UMB Mezz, as sole Member of Owner, and its
receivership estate (“Receivership Estate™), and not individually, says to the best of Affiant’s knowledge,
and subject to the information and exceptions disclosed in the certain Title Commitment, the following:

1. That Owner has a fee simple interest in the real property more particularly described as
Exhibit “A” attached hereto and made a part hereof (the “Property™.

2 That the Affiant, as the Receiver of UMB Partners, as sole Member of UMB Mezz, as sole
Member of Owner, has authority to execute documents to consummate the sale of the Property, by virtue
of the power and authority vested in her, as evidenced in that certain civil action titled Securities and
Exchange Commission v. Kapoor et al., Civil Docket No.: 1:23-cv-24903-JB S.D. Fla (“SEC Litigation™),
currently pending in the United States District Court for the Southern District of F lorida (“Court™),
particularly that certain Order Appointing Receiver entered by the Court on January 12, 2024 and Order

Approving Sale of the Property to (“Buyer”) entered by the Court
on ;

3. That to the best of Affiant’s knowledge, there are no tenants or other occupants at the
Property. '

4, That except as set forth in the Title Commitment no work has been done, or materials

supplied, for construction, alterations or improvements at the Property by Owner during the last ninety (90)
days, for which payments, or provisions for payment, have not been made.

5. Section 1445 of the Internal Revenue Code provides that a transferee (buyer) of a U.S. real
property interest must withhold tax if the transferor (seller) is a foreign person. To inform the Buyer that
withholding of tax is not required upon the disposition of a U.S. real property interest by Owner or the
Receivership Estate, Affiant certifies the following:

6.1 Owner and/or the Receivership Estate are not a foreign persons for the purposes of
U.S. income taxation (as those terms are defined in the Internal Revenue Code and Income Tax Regulations).

6.2 Owner’s EIN is: 88-1670774.
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6.3 The Receivership Estate’s federal EIN number is: 99-0698057.

6.4 Owner’s and the Receivership Estate’s mailing address is: ¢/o Kozyak Tropin &
Throckmorton, 2525 Ponce De Leon Blvd., 9% Floor, Coral Gables, FL 33134.

6.5 Affiant understand that this certification may be disclosed to the Internal Revenue
Service by the transferce and that any false statement contained herein could be punished by fine,
imprisonment, or both.

7. That from and after the most recent effective date of the Title Commitment until and
through the recording of the Receiver’s Deed to transfer ownership of the Property from Owner to Buyer,
Owner has not and will not execute any instrument that would adversely affect the title to the Property.

8. That this Title Affidavit is given to induce FATICO ("Title Company") to issue its policy
or policies of title insurance with full knowledge that the Title Company will be relying upon the accuracy
of same.

9. That Affiant gives this Title Affidavit to the best of Affiant's knowledge, information and

belief and on behalf of the Owner in the capacity as the court-appointed Receiver of UMB Partners, as sole
Member of UMB Mezz, as sole Member of Owner, but neither Affiant nor the Recetvership Estate shall
have any personal liability under this Title Affidavit.

[Signatures Continued]
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IN WITNESS WHEREOF, the Owner has caused these presents to be executed by the undersigned,
as of the day of ,2024.

OWNER:

By:
Bernice C. Lee, as and solely in her capacity as the court-
appointed receiver over the Recetvership Company, Urbin
Miami Beach Partners, LL.C, a Florida limited liability
company, as sole Member of Urbin Miami Beach Mezzanine,
LLC, as sole Member of Urbin Miami Beach Owner, LLC, a
Florida limited liability company

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

The foregoing instrument was sworn to and subscribed before me by means of [__] physical
presence or [__] online notarization, this day of , 2024, by Bernice C. Lee, as and solely
in her capacity as the court-appointed receiver over the Receivership Company, Urbin Miami Beach
Partners, LLC, a Florida limited liability company, as sole Member of Urbin Miami Beach Mezzanine,
LLC, as sole Member of Urbin Miami Beach Owner, LLC, a Florida limited liability company, who is [ ]
personally known to me or [__] has produced a valid as identification as
identification.

NOTARY PUBLIC - State of Florida

My Commission Expires:
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OPERATING AGREEMENT OF URBIN MIAMI BEACH MEZZANINE, LL.C

This Operating Agreement (the “Agreement”) of URBIN Miami Beach Mezzanine, LLC, a Florida
limited liability company (the “Company”), is made as of April 30, 2021 (the “Effective Date™) by and
between the Company and its sole member, URBIN Miami Beach Partners, LLC (the “Member”).

BACKGROUND

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

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

ARTICLE 1.
Effective Date of Agreement; Enforceability.

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

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

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

ARTICLE III.

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

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

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

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

ARTICLE V.
Member Manager Managed

Except as otherwise provided herein, the management of the business and internal affairs of the

Company shall be vested in the Member. All actions and decisions of the Company shall be made by the
Member.
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ARTICLE VI.
Taxation of the Company and Members.

The Company is a single member limited liability company and therefore under federal tax law is
deemed to be a disregarded entity for tax purposes.

ARTICLE VII.
Annual Accounting period of the Company:; Method of Accounting.

The Company’s annual accounting period for financial and tax purposes shall be the calendar year

and the Company shall use whatever method of accounting (accrual, cash or hybrid) deemed appropriate
by the Member from time to time.

ARTICLE VIII.
Miscellaneous Provisions.

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

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

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

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

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

IN WITNESS WHEREQOF, the undersigned Member has executed this Agreement under seal as
of the date first above written:

URBIN Beach Partners, LLC
a Florida limited liability company, its Manager

By: Urbin, LLC
a Florida limited liability company, its Manager

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

By:
(BdShi Kapdor, as Manager
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EXHIBIT A

URBIN MIAMI BEACH MEZZANINE, LLC
SCHEDULE OF MEMBER AND CAPITAL CONTRIBUTIONS

MEMBERS
NAME ADDRESS INITIAL CAPITAL
CONTRIBUTION
URBIN Miami Beach Partners, LLC 299 Alhambra Circle $10.00
Suite 510

Coral Gables, FL 331334
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OPERATING AGREEMENT OF URBIN MIAMI BEACH OWNER, LL.C

This Operating Agreement (the “Agreement”) of URBIN Miami Beach Owner, LLC, a Florida
limited liability company (the “Company”), is made as of April 30, 2021 (the “Effective Date”) by and
between the Company and its sole member, URBIN Miami Beach Mezzanine, LLC (the “Member”).

BACKGROUND

The Company was formed pursuant to Articles of Organization (the “Articles”) filed with the
Secretary of State of Florida and accepted of record on or about April 25, 2021.

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

ARTICLE 1.
Effective Date of Agreement; Enforceability.

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

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

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

ARTICLE III.

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

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

ARTICLE IV.
Principal place of business of the Company.

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

ARTICLE V.
Member Manager Managed

Except as otherwise provided herein, the management of the business and internal affairs of the

Company shall be vested in the Member. All actions and decisions of the Company shall be made by the
Member.
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ARTICLE VI.
Taxation of the Company and Members.

The Company is a single member limited liability company and therefore under federal tax law is
deemed to be a disregarded entity for tax purposes.

ARTICLE VII.
Annual Accounting period of the Company; Method of Accounting.

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

ARTICLE VIII.
Miscellaneous Provisions.

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

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

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

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

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

IN WITNESS WHEREOF, the undersigned Member has executed this Agreement under seal as
of the date first above written:

URBIN Miami Beach Mezzanine, LLC
a Florida limited liability company

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

By: Urbin, LLC
a Florida limited liability company, its Manager

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

o ST

R_isﬁi/f(apoor,/ as'Manager
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EXHIBIT A

URBIN MIAMI BEACH OWNER, LLC
SCHEDULE OF MEMBER AND CAPITAL CONTRIBUTIONS

MEMBERS
NAME ADDRESS INITIAL CAPITAL
CONTRIBUTION
URBIN Miami Beach Mezzanine, LLC 299 Alhambra Circle $10.00
Suite 510

Coral Gables, FL 331334
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IN THE CIRCUIT COURT OF THE ELEVENTH JUDICIAL CIRCUIT
IN AND FOR MIAMI, DADE COUNTY, FLORIDA

1234 WASHINGTON ACQUISITION, LLC, CIVIL DIVISION
a Florida limited liability company,
CASE NO.:
Plaintiff,

V.

URBIN MIAMI BEACH OWNER, LLC, a
Florida limited liability company; SOUTH
FLORIDA CONSTRUCTION SOLUTION,
INC., a Florida corporation, ADONEL
CONCRETE CORP., a Florida corporation; G.
PROULX BUILDING PRODUCTS, LLC, a
Florida limited liability company; ROCK &
DIRT CONSTRUCTION  EQUIPMENT
RENTAL, LLC, a Florida limited liability
company; TOUZET STUDIO, INC., a Florida
corporation; RENE’S EQUIPMENT RENTAL
—MASTER PAVING ENGINEERING, LLC, a
Florida limited liability company; URBIN
MIAMI BEACH MEZZANINE, LLC, a
Florida limited liability company; URBIN
MIAMI BEACH PARTNERS, LLC, a Florida
limited liability company; URBIN, LLC, a
Florida limited liability company; URBIN
FOUNDERS GROUP, LLC, a Florida limited
liability company; CITY OF MIAMI BEACH;
and, UNKNOWN TENANTS IN
POSSESSION NOS. 1 -5,

Defendants.

COMPLAINT

Plaintiff, 1234 WASHINGTON ACQUISITION, LLC (“Plaintiff” or “WASHINGTON

ACQUISITION™), a Florida limited liability company, sues Defendants, URBIN MIAMI BEACH

OWNER, LLC (“BORROWER DEFENDANT” or “UMB OWNER?”), a Florida limited liability

company; SOUTH FLORIDA CONSTRUCTION SOLUTION, INC. (“SOUTH FLORIDA
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CONSTRUCTION™), a Florida corporation, ADONEL CONCRETE CORP. (“ADONEL

CONCRETE”), a Florida corporation; G. PROULX BUILDING PRODUCTS, LLC (“G.
PROULX”), a Florida limited liability company; ROCK & DIRT CONSTRUCTION

EQUIPMENT RENTAL, LLC (“ROCK & DIRT CONSTRUCTION”), a Florida limited liability

company; TOUZET STUDIO, INC. (“TOUZET STUDIO”), a Florida corporation, RENE’S

EQUIPMENT RENTAL — MASTER PAVING ENGINEERING, LLC (“RENE’S EQUIPMENT

RENTAL”), a Florida limited liability company; URBIN MIAMI BEACH MEZZANINE, LLC

(“UMB_MEZZANINE”), a Florida limited liability company; URBIN MIAMI BEACH

PARTNERS, LLC (“UMB PARTNERS”), a Florida limited liability company; URBIN, LLC

(“URBIN™), a Florida limited liability company; URBIN FOUNDERS GROUP, LLC (“URBIN
FOUNDERS™), a Florida limited liability company; the CITY OF MIAMI BEACH (“CITY OF

MIAMI BEACH”); and, UNKNOWN TENANTS IN POSSESSION NOS. 1 - 5, all individuals

or entities. Plaintiff WASHINGTON ACQUISITION alleges as follows:

NATURE OF ACTION

1. Plaintiff WASHINGTON ACQUISITION brings the instant litigation against the
BORROWER DEFENDANT to enforce a real estate security, commercial loan facility. Plaintiff

WASHINGTON ACQUISITION asserts a three (3) count complaint with the following causes of

action:
o Count I- Breach of the Promissory Note;
J Count II- Foreclosure of the Mortgage;
J Count III- Order to Show Cause for Entry of Foreclosure Judgment;

PARTIES, JURISDICTION & VENUE

2. Plaintiff WASHINGTON ACQUISITION is a duly organized limited liability

company organized and existing under the laws of the State of Florida. Plaintiff is authorized to
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do business in Florida and Miami-Dade County. At all times material hereto, including prior to,
and at the time of the filing of the instant litigation, Plaintiff WASHINGTON ACQUISITION is
the owner and holder of the subject instruments that comprise Loan Documents (as defined below).
As such, it has standing to bring, maintain and conclude the instant litigation and enforce the
subject loan documents.

3. Defendant UMB OWNER is a duly organized and existing Florida limited liability
company. Its principal place of business is located at 299 Alhambra Circle, Suite 510, Coral
Gables, FL 33134. UMB OWNER is the borrower and pledger under the Loan Documents and
owner of the Property referenced infra.

4. Defendant SOUTH FLORIDA CONSTRUCTION is a duly organized and existing
Florida corporation with a principal place of business located at 1657 West 39 Place, Hialeah, FL
33012. Defendant SOUTH FLORIDA CONSTRUCTION may claim an interest in the Property
by virtue of a recorded claim of lien on the Property.

5. Defendant ADONEL CONCRETE is a duly organized and existing Florida
corporation with a principal place of business located at 242 NW LeJeune Road, 4" Floor, Miami,
FL 33126. Defendant ADONEL CONCRETE may claim an interest in the Property by virtue of
a recorded claim of lien on the Property.

6. Defendant G. PROULX is a duly organized and existing Florida limited liability
company with a principal place of business located at 3125 S. Andrews Ave., Ft. Lauderdale, FL
33316. Defendant G. PROULX may claim an interest in the Property by virtue of a recorded claim
of lien on the Property.

7. Defendant ROCK & DIRT CONSTRUCTION is a duly organized and existing

Florida limited liability company with a principal place of business located at 2950 NW 132"
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Terr., Opa Locka, FL 33054. Defendant ROCK & DIRT CONSTRUCTION may claim an interest
in the Property by virtue of a recorded claim of lien on the Property.

8. Defendant TOUZET STUDIO is a duly organized and existing Florida corporation
with a principal place of business located at 800 S. Douglas Road, Suite 250, Coral Gables, FL
33134. Defendant TOUZET STUDIO may claim an interest in the Property by virtue of a recorded
claim of lien on the Property.

0. Defendant RENE’S RENTAL EQUIPMENT is a duly organized and existing
Florida limited liability company with a principal place of business located at 16401 SW 18 St.,
Miramar, FL 33027. Defendant RENE’S RENTAL EQUIPMENT may claim an interest in the
Property by virtue of a recorded claim of lien on the Property.

10. Defendant UMB MEZZANINE is a duly organized and existing Florida limited
liability company with a principal place of business located at 299 Alhambra Circle, Suite 510,
Coral Gables, FL 33134. Defendant UMB MEZZANINE may claim an interest in the Property
by virtue of it being an authorized member of Defendant UMB OWNER.

11. Defendant UMB PARTNERS is a duly organized and existing Florida limited
liability company with a principal place of business located at 299 Alhambra Circle, Suite 510,
Coral Gables, FL 33134. Defendant UMB PARTNERS may claim an interest in the Property by
virtue of it being an authorized member of Defendant UMB MEZZANINE, which is an authorized
member of Defendant UMB OWNER.

12. Defendant URBIN is a duly organized and existing Florida limited liability
company with a principal place of business located at 299 Alhambra Circle, Suite 510, Coral

Gables, FL 33134. Defendant URBIN may claim an interest in the Property by virtue of it being
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title manager of Defendant URBIN PARTNERS, which is an authorized member of Defendant
UMB MEZZANINE, which is an authorized member of Defendant UMB OWNER.

13. Defendant URBIN FOUNDERS is a duly organized and existing Florida limited
liability company with a principal place of business located at 299 Alhambra Circle, Suite 510,
Coral Gables, FL 33134. Defendant URBIN FOUNDERS may claim an interest in the Property
by virtue of it being title manager of Defendant URBIN, which is title manager of Defendant
URBIN PARTNERS, which is an authorized member of Defendant UMB MEZZANINE, which
is an authorized member of Defendant UMB OWNER.

14. Defendant CITY OF MIAMI BEACH is a municipality that may claim an interest
in the Property by virtue of recorded claims of liens on the Property.

15. Defendants, UNKNOWN TENANTS IN POSSESSION NOS. 1 — 5, are persons
or entities that have or may claim a possessory or tenancy interest in the Property.

16. This Court has jurisdiction over the subject matter herein and venue is proper in
Miami-Dade County, Florida pursuant to Florida Statute § 47.011.

17. Plaintiff has retained the undersigned law firm to represent it in this litigation and
is obligated to pay said firm a fee.

18. All conditions precedent to the institution and maintenance of this action have

either occurred, been excused, or otherwise waived.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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GENERAL ALLEGATIONS

A. The Loan, the Acquisition of the Property, and Default Under the Loan Documents.
1. The Loan Transaction and Documents.
19. At a time unknown to Plaintiff WASHINGTON ACQUISITION, Defendant UMB
OWNER sought to acquire certain property located, situated, and being in Miami-Dade located at
1234 and 1260 Washington Avenue and more fully described as follows:

Legal Description

Lots 1, 2, 3, 4 and the North % of Lot 5, Block 22, of OCEAN BEACH
ADDITION NO. 3, according to the plat thereof, as recorded in Plat
Book 2, Page 81, of the Public Records of Miami-Dade County, Florida.

Property Address

1234 Washington Ave., Miami Beach, FL 33139
1260 Washington Ave., Miami Beach, FL 33139

Property Folio No.

02-4203-009-0050
02-4203-009-0040

(hereinafter, the “Property™).

20. On May 4, 2021, Non-Party 1234 Partners, Ltd., as lender, made a commercial loan
to Defendant UMB OWNER, in the principal amount of $14,000,000.00, which is secured by a
first position mortgage, in order for UMB OWNER to purchase the Property.

21. On June 1, 2022, Non-Party 1234 Partners, Ltd. assigned its note and mortgage to
Non-Party 2EE LLC. On the same date, Non-Party 2EE, LLC, as lender, made a commercial
money mortgage loan to Defendant UMB OWNER, as borrower, in the principal amount of
$1,350,000.00, thereby increasing the principal amount of the loan to UMB OWNER to

$14,850,000.00 (the “Loan”). The Loan is secured by a first position mortgage, and other security
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Assignment of Mortgage dated June 1, 2022; and, Assignment of L.
Amended and Restated Mortgage, Assignment of Leases and Rents,
Security Agreement and Fixture Filing and Other Loan Documents, dated
July 18, 2023 (collectively, the “Assignment of Mortgage™);

Notice of Default Under Loan Documents, dated June 30, 2023 (“Default M.
Letter”).

Exhibits A through L shall hereinafter be collectively referred to as the “Loan Documents.”

22. Plaintiff WASHINGTON ACQUISITION is the successor-in-interest to 2EE, LLC,
the original lender under the Loan Documents, by virtue of an assignment of the subject
agreements and instruments, copies of which are attached hereto as Composite Exhibit L. As
successor-in-interest, WASHINGTON ACQUISITION is the holder and beneficial owner of the
subject instruments and thereby fully entitled to enforce same.

2. The Default Under the Loan Documents

23. The Loan Documents expressly obligates Defendant UMB OWNER, as borrower,
to (i) repay the unpaid principal balance of the Loan, together with all accrued, unpaid interest
upon maturity; (ii) not permit any liens or encumbrances on the Property; (iii) pay all ad valorem
and non-ad valorem taxes assessed on the Property; and, (iv) maintain insurance on the Property.
As identified, infra, Defendant UMB OWNER failed to make these required payments and adhere
to these covenants and, thus, materially defaulted under the Loan Documents.

(Default #1- Maturity and Non-Payment Default)
Default under the Note.

24, Under the Loan Documents, the Loan matured on June 1, 2023. See Exh. E,
Consolidated and Replacement Note at p. 1. The Loan Documents contractually obligate
Defendant UMB OWNER to repay the unpaid principal balance of the Loan, together with all
accrued, unpaid interest thereon, and any other amounts due under the Consolidated and
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Replacement Note and Amended and Restated Mortgage (“Maturity Loan Payment”), upon the

Loan’s maturity, i.e. June 1, 2023. Specifically, page 1 of the Consolidated and Replacement Note
states:
On June 1, 2023 (the “Maturity Date”), the unpaid principal balance,
together with accrued unpaid interest thereon, and any other amounts due
under this Promissory Note and the Mortgage (defined hereinafter) shall be
due and payable.

(“Maturity Payment Obligation”). See Exh. E, Consolidated and Replacement Note at p. 1.

25. The failure of Defendant UMB OWNER to repay the Loan upon maturity
constitutes a breach of the Maturity Payment Obligation.

26.  Page 2 of the Consolidated and Replacement Note provides that the aforesaid
breach constitutes an Event of Default thereunder, stating-

Failure of Maker to pay any installment of principal or interest as
required herein on the date upon which such payment becomes due
shall constitute a default hereunder, and in the event of any such default,
the holder of this Note may, at its option, declare all unpaid indebtedness
evidenced by this Note and any modifications hereof immediately due and
payable without notice, anything contained in any instrument securing the
indebtedness evidenced hereby or in any related instrument to the contrary
notwithstanding, and, in addition, Payee shall have any and all remedies
available at law, in equity, and under this Note, the Mortgage and the Loan
Documents. . .

See Exh. E, Consolidated and Replacement Note at p. 2. (Emphasis supplied).
Cross-Default Under Amended and Restated Mortgage.

27. The failure to pay the Maturity Loan Payment constitutes a direct and material
default under the other Loan Documents, as these other instruments contain cross-default clauses
tied to the Consolidated and Replacement Note. Specifically, Section 4.01(a) of the Amended and
Restated Mortgage states:

4.01 Event of Default. The term “Event of Default” wherever used in the
Mortgage, shall mean any one or more of the following events:
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(a) Failure by Mortgagor to pay when due any installments of
principal or interest under the Note, or any other future advance
secured by this Mortgage, or to pay any other sums to be paid by
Mortgagor hereunder, or to make any deposits for taxes and
assessments or insurance premiums due hereunder, if required.

See Exh. B, Amended and Restated Mortgage at § 4.01(a). (Emphasis supplied).

28. On June 1, 2023, Defendant UMB OWNER failed to pay the Maturity Loan
Payment under the Loan Documents, and continued to fail to pay the Maturity Loan Payment.

29.  Defendant UMB OWNER’s failure to pay the Maturity Loan Payment constitutes
a direct and material default under the Consolidated and Replacement Note and, consequently,
under the other Loan Documents identified above.

30.  As of the date of the date of the filing of this Complaint, WASHINGTON
ACQUISITION is owed $14,850,000.00, together with accrued interest in the amount of

$505,312.50, for a total sum of $15,355,312.50 under the Loan, exclusive of costs and attorneys’

fees and continued accrued interest (collectively, “Loan Balance”).
(Default #2- Violation of the Mortgage’s Non-Encumbrance Covenant)
31. The Loan Documents expressly provides that Defendant UMB OWNER shall not

permit any liens or encumbrances on the Property (“Non-Encumbrance Covenant”). Specifically,

Section 1.14 of the Amended and Restated Mortgage 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. . .

32.  As of the date of filing this Complaint, the following liens have been recorded on

the Property, and remain outstanding:
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interest, all such duties, taxes, sewer rents, charges for water, or for setting
or repairing meters, and all other utilities in the Improvements or on the
Premises or any part thereof, and any assessments and payments which
shall be imposed upon or become due and payable or become a lien
upon_the Premises or any part thereof and sidewalks or streets in front
thereof by virtue of any present or future law of the United States or the
State, County or City wherein the Premises are located (all of the foregoing
being herein collectively called “Impositions.”). . .

See Exh. B, Amended and Restated Mortgage at § 1.08 (emphasis supplied).
35.  Non-Party the Miami-Dade County Tax Collector issued a “Notice of Ad Valorem

Tax and Non-Ad Valorem Assessments” for 2022 (“Tax Assessments”). A copy of the Tax

Assessments are attached as Composite Exhibit O.

36.  Defendant UMB OWNER failed to pay the Miami-Dade Tax Collector for the Tax
Assessments. As of the date of this Complaint, the Tax Assessments remains unpaid by Defendant
UMB OWNER. Plaintiff provided notice of default to Defendant UMB OWNER under the Loan
Documents for its failure to pay Tax Assessments. Defendant UMB OWNER failed to cure its
default.

(Default #4- Failure to Maintain Property Insurance)

37.  Section 1.03 of the Amended and Restated Mortgage expressly requires Defendant
UMB OWNER, at its sole costs and expense, to maintain or cause to be maintained, insurance on
the Property. Specifically, Section 1.03 states, in relevant part:

1.03 Required Insurance. Mortgagor will, at Mortgagor’s sole cost and

expense, maintain or cause to be maintained with respect to the
Mortgaged Property, and each part thereof, the following insurance.

(a) At all times:

(1) Insurance against loss or damage to the building
improvements on the land and the Building Equipment and
all development and construction work, and off-site and on-
site materials on the Mortgaged Property (hereinafter
referred to as the “Improvements”) by fire and any of the
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risks covered by Insurance of the type known as “all-risk”
including, without limitation, coverage for win and
windstorm damage, plate glass damage, sprinkler leakage,
sink hole collapse, builder’s risk, and workman’s
compensation. . .

(ii1) Commercial General public liability insurance in
which both the Mortgagor and Mortgagee are named as
insured in an amount not less than THREE MILLION
DOLLARS ($3,000,000.00) in the aggregate plus umbrella
coverage in an amount not less than $10,000,000.00 as to
personal injury or death, or such greater limits as may
reasonably be required by Mortgagee, with such companies,
on such terms, in such form and for such periods as
Mortgagee shall from time to time approve.

See Exh. B, Amended and Restated Mortgage at §1.03 (emphasis supplied).

38. On May 4, 2023, Defendant UMB OWNER’s insurance on the Property expired.
Defendant UMB OWNER failed to renew, or otherwise maintain or cause to be maintained,
insurance on the Property. Said failure constitutes a separate and distinct breach of the Loan
Documents.

39. On June 30, 2023, Defendant UMB OWNER was provided with the requisite notice
and demand to cure under the Loan Documents. See Exh. M. Defendant UMB OWNER failed to
cure its defaults and, as of the date of this Complaint, remains in default under the Loan

Documents.

-COUNT I-
BREACH OF PROMISSORY NOTE
(as to Defendant UMB OWNER)

Plaintiff WASHINGTON ACQUISITION sues Defendant UMB OWNER and alleges:
40. Plaintiff WASHINGTON ACQUISITION realleges and incorporates paragraphs 1
through 39 as though fully set forth herein.

41. This is an action for breach of the Consolidated and Replacement Note.
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42. Defendant UMB OWNER failed to completely and timely pay the Maturity Loan
Payment and the Loan Balance owed under the Loan Documents, as outlined above.
43. Defendant UMB OWNER’s failure to pay the Maturity Loan Payment and Loan
Balance constitutes a direct and material breach of the Consolidated and Replacement Note.
44. Plaintiff WASHINGTON ACQUISITION is entitled to collect the Loan Balance,
together with all other sums due and outstanding under the Loan Documents.
45. As a direct and proximate result of Defendant UMB OWNER’s breach, Plaintiff
has been damaged.
46. Plaintiff is entitled to an award of its reasonable attorney’s fees pursuant to page 3
of the Consolidated and Replacement Note, which states:
Should it become necessary to collect this Note through an attorney, then
all parties hereto, whether as Make, endorser or guarantor, each jointly and
severally agree to pay all reasonable costs of collecting this Note, including
reasonable attorneys’ (including paralegals’) fees and appellate attorneys’
(including paralegals’) fees, whether collected by suit or otherwise and in
connection with all proceedings, including post-judgment proceedings.
WHEREFORE, Plaintiff WASHINGTON ACQUISITION demands judgment for
damages together with all advancements, interests, costs, reasonable attorney’s fees pursuant to
page 3 of the Consolidated and Replacement Note, and for such further relief that this Court deems
just and proper.
-COUNT II-

MORTGAGE FORECLOSURE
(as to all Defendants)

Plaintiff WASHINGTON ACQUISITION sues Defendants, UMB OWNER, SOUTH
FLORIDA CONSTRUCTION, ADONEL CONCRETE, G. PROULX, ROCK & DIRT

CONSTRUCTION, TOUZET STUDIO, RENE’S EQUIPMENT RENTAL, UMB MEZZANINE,

Page | 14
The Alderman Law Firm

9999 NE 2nd Ave, Suite 211 ® Miami Shores, FL 33138 e ph. 305.200.5473 e fax. 305.200.5474
4860-0017-6496, v. 1





Case 1:23-cv-24903-JB Document 220-4 Entered on FLSD Docket 09/10/2024 Page 16 of
213

UMB PARTNERS, URBIN, URBIN FOUNDERS, and CITY OF MIAMI BEACH, and alleges
as follows:

47. Plaintiff WASHINGTON ACQUISITION realleges and reincorporates paragraphs
1 through 39 as though fully set forth herein.

48. This is an action to foreclose the Amended and Restated Mortgage on the Property.
A copy of the Amended and Restated Mortgage is attached hereto as Exhibit B.

49. Under the terms of the Amended and Restated Mortgage, Plaintiff WASHINGTON
ACQUISITION is entitled to foreclosure of its Amended and Restated Mortgage upon default by
Defendant UMB OWNER for failing to pay the Maturity Loan Payment, failing to pay the Tax
Assessments, violating the Non-Encumbrance Covenant, and failing to maintain insurance on the
Property, as outlined above.

50. Plaintiff WASHINGTON ACQUISITION is the holder of the Loan Documents
and, thus, is entitled to enforce same.

51. Plaintiff WASHINGTON ACQUISITION possesses both the legal and beneficial
interest in the subject Consolidated and Replacement Note and Amended and Restated Mortgage,
as it has at all material times since prior to the filing of this action. Therefore, Plaintiff has standing
to file this action and pursue foreclosure of the Amended and Restated Mortgage.

52. The mortgage of the Plaintiff WASHINGTON ACQUISITION is a lien superior to
any prior or subsequent right, title, claim, lien or interest arising out of mortgagor or the
mortgagor’s predecessors in interest.

53. A default exists under the Consolidated and Replacement Note and Amended and

Restated Mortgage, as a result of the defaults outlined above.
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54. Upon the occurrence of a default, Section 4.02(c) of the Amended and Restated
Mortgage permits Plaintiff WASHINGTON ACQUISITION to apply for the appointment of a
receiver to take charge of, manage, preserve, complete construction of and operate the Property.

55. As set forth above, Defendant UMB OWNER continues to fail to maintain
insurance on the Property. Further, the Property is currently an unfinished construction project
wherein the City of Miami Beach has issued a stop work order based upon lack of permits and
unpermitted work on the Property.! As a result, construction on the Property has ceased.
Accordingly, the appointment of a receiver pursuant to Section 4.02(c) is necessary to preserve,
manage, and complete construction of the Property.

56. Defendant CITY OF MIAMI BEACH is named as a defendant in this count because
it may claim an interest in the Property by virtue of recorded claims of liens on the Property. See
Exhs. N-1 — N-7.

57. Defendant SOUTH FLORIDA CONSTRUCTION is named as a defendant in this
count because it may claim an interest in the Property by virtue of a recorded claim of lien on the
Property. See Exh. N-8.

58. Defendant ADONEL CONCRETE is named as a defendant in this count because it
may claim an interest in the Property by virtue of a recorded claim of lien on the Property. See
Exh. N-9.

59. Defendant G. PROULX is named as a defendant in this count because it may claim

an interest in the Property by virtue of a recorded claim of lien on the Property. See Exh. N-10.

! See The Miami Herald (July 19, 2023), https://www.miamiherald.com/news/local/community/miami-dade/miami-

beach/article276795201.html; see also The Real Deal (June 28, 2023),
https://therealdeal.com/miami/2023/06/28/miami-beach-shuts-down-construction-at-rishi-kapoors-co-living-project/.
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60. Defendant ROCK & DIRT CONSTRUCTION is named as a defendant in this
count because it may claim an interest in the Property by virtue of a recorded claim of lien on the
Property. See Exh. N-11.

61. Defendant TOUZET STUDIO is named as a defendant in this count because it may
claim an interest in the Property by virtue of a recorded claim of lien on the Property. See Exh. N-
12.

62. Defendant RENE’S RENTAL EQUIPMENT is named as a defendant in this count
because it may claim an interest in the Property by virtue of a recorded claim of lien on the
Property. See Exh. N-13.

63. Defendant UMB MEZZANINE is named as a defendant in this count because it
may claim an interest in the Property by virtue of it being an authorized member of Defendant
UMB OWNER.

64. Defendant UMB PARTNERS is named as a defendant in this count because it may
claim an interest in the Property by virtue of it being an authorized member of Defendant UMB
MEZZANINE, which is an authorized member of Defendant UMB OWNER.

65. Defendant URBIN is named as a defendant in this count because it may claim an
interest in the Property by virtue of it being title manager of Defendant URBIN PARTNERS,
which is an authorized member of Defendant UMB MEZZANINE, which is an authorized member
of Defendant UMB OWNER.

66. Defendant URBIN FOUNDERS is named as a defendant in this count because it
may claim an interest in the Property by virtue of it being title manager of Defendant URBIN,
which is title manager of Defendant URBIN PARTNERS, which is an authorized member of

Defendant UMB MEZZANINE, which is an authorized member of Defendant UMB OWNER.
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67. Defendants UNKNOWN TENANTS IN POSSESSION NOS. 1 - 5 are named in
this count because they may claim a possessory interest in the Property.

68. Plaintiff is entitled to an award of its reasonable attorney’s fees pursuant to page 3
of the Consolidated and Replacement Note and Section 4.06 under the Amended and Restated
Mortgage.

WHEREFORE, Plaintiff WASHINGTON ACQUISITION requests that this Court:

a) Take jurisdiction of the parties hereto and of the subject matter hereof;

b) Order that the lien of Plaintiff’s Amended and Restated Mortgage is a valid first
lien on the Property described and is superior to any lien of record;

C) Appoint a receiver to take charge of, manage, preserve, protect, complete
construction of and operate the Property;

d) Enter a foreclosure judgment in Plaintiff’s favor and/or otherwise order the
foreclosure of the Amended and Restated Mortgage, and that all Defendants named herein, their
estates, and all persons claiming under or against them since the filing of the Notice of Lis Pendens,
be foreclosed;

e) Determine the amount due to Plaintiff under the Consolidated and Replacement
Note and Amended and Restated Mortgage sued upon herein, including awarding Plaintiff its
reasonable attorney’s fees pursuant to page 3 of the Consolidated and Replacement Note and
Section 4.06 under the Amended and Restated Mortgage;

f) Order that if said sum due to Plaintiff is not paid in full within the time set by this

Court, the Property be sold by Order of this Court to satisfy Plaintiff’s claims;
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g) Order that if the proceeds from such court ordered sale are insufficient to pay
Plaintiffs claim, then a deficiency judgment be entered for the remaining sum against all
Defendants who have assumed personal liability for same;

h) Order delivery and possession of the real property to the Purchaser, and upon proof
of the demand or refusal of any Defendant to vacate and surrender such possession, and the clerk
be directed to issue a writ of possession without further order of this Court;

1) Retain jurisdiction of this cause and the parties hereto to determine Plaintiff's
entitlement to a deficiency judgment and the amount thereof;

1 Retain jurisdiction to enter any required supplemental complaint(s) such as re-
foreclosure to add a necessary and/or omitted party without the necessity of filing a separate action;
and,

k) Grant such other and further relief as appears just and equitable under the
circumstances.

-COUNT III-

ORDER TO SHOW CAUSE FOR ENTRY OF FORECLOSURE JUDGMENT
(as to Defendant UMB OWNER)

Plaintiff WASHINGTON ACQUISITION sues Defendant UMB OWNER and alleges:

69. Plaintiff WASHINGTON ACQUISITION realleges and incorporates paragraphs 1
through 39 as though fully set forth herein.

70. This is an action for an Order to Show Cause brought pursuant to Fla. Stat. §702.10.

71. The Complaint states a cause of action to foreclose on real property, to-wit, the
Property.

72. Plaintiff WASHINGTON ACQUISITION is entitled to entry of an Order to Show

Cause for the entry of final judgment of foreclosure pursuant to Fla. Stat. 702.10.
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WHEREFORE, Plaintiff WASHINGTON ACQUISITION requests this Honorable Court:
(a) Immediately review this request and the court file in chambers and without a
hearing; and,
(b) Issue an Order to Show Cause directed to the other parties named in the action to
show cause why a final judgment should not be entered; and,
(©) Grant such further relief as is just and proper.
Dated: July 21, 2023.
Respectfully submitted,
THE ALDERMAN LAW FIRM
Attorneys for Plaintiff
9999 NE 2nd Avenue, Suite 211
Miami Shores, Florida 33138
Telephone:305-200-5473
Facsimile: 305-200-5474

E-Mail: jalderman@thealdermanlawfirm.com
ttolentino@thealdermanlawfirm.com

By: /s/ Jason R. Alderman
Jason R. Alderman
Florida Bar No. 172375
Troy A. Tolentino
Florida Bar No. 117981
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EXHIBIT A
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