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Property Information 

Folio: 03-4117-008-2290 

520 VALENCIA AVE 

Property Address: Coral Gables, FL 33134-5751 

Owner VALENCIA 520 524 LLC 

Mailing Address 2550 DOUGLAS RD #301 
aning CORAL GABLES, FL 33134 USA 

PA Primary Zone §002 HOTELS & MOTELS - 

y GENERAL High Density 

Pri Land U 0803 MULTIFAMILY 2-9 UNITS : 

rimary Sanawse MULTIFAMILY 3 OR MORE UNITS 
Beds / Baths / Half 8/8/0 

Floors 2 

Living Units 6 
ALMERIA) AVE 

Actual Area 7,318 Sq.Ft ‘ 

Living Area 7,318 Sq.Ft . A 5 

Adjusted Area 6,117 Sq.Ft Taxable Value Information 
Lot Size 11,000 Sq.Ft 2022 2024 2020 

Year Built 1972 County 

i I 
Assessment Information Exemption Value $0 $0 $0 

Taxable Value $1,336,142 $1,214,675 $1,310,976 
Year 2022 2021 2020 

School Board 
Land Value $1,320,000 $1,155,000 $1,097,250 

Exemption Value $0 $0 $0 
Building Value $413,815 $50,000 $327,741 

Taxable Value $1,743,490 $1,214,675 $1,424,991 
XF Value $9,675 $9,675 $0 City 

t 

Market Value $1,743,490 $1,214,675 $1,424,991 Exemption Value $0 $0 $0 

Assessed Value $1,336,142 $1,214,675 $1,310,976 Taxable Value $1,336,142 $1,214,675 $1,310,976 

Benefits Information Regional 
Exemption Value $0 $0 $0 

Benefit Type 2022| 2021 2020 
: Taxable Value $1,336,142 $1,214,675 $1,310,976 

Non-Homestead Cap |Assessment Reduction | $407,348 $114,015 

Note: Not all benefits are applicable to all Taxable Values (i.e. County, School | |sales Information 

Board, City, Regional). 

Ceuious Price OR Book: Qualification Description 
Short Legal Description 9 

Corrective, tax or QCD; min 
CORAL GABLES BILTMORE SEC 11/04/2010 $0) 27478-3619 | sideration 

PB 20-28 41/01/2010 |$1,230,000| 27478-3616 | Qual on DOS, multi-parcel sale 
LOTS 13 THRU 16 BLK 14 12/04/2009 |$2,874,400| 27245-0995 | Qual on DOS, multi-parcel sale 
LOT SIZE 100.000 X 110 07/01/1997 | $490,000] 17731-2830 | Sales which are qualified 
OR 17731-2830-2833 0797 4 

  
      

The Office of the Property Appraiser is continually editing and updating the tax roll. This website may not reflect the most current information 90 record. The Property Appraiser 

and Miami-Dade County assumes no liability, see full disclaimer and User Agreement at http://www.miamidade. goviinfo/disctaimer.@sp| 

Version: 
4 

EXHIBIT



1) 520 Valencia Ave 

  

Owner (Property Appraiser address) 
Valencia 520 524 LLC 

2550 S Douglas Road, Ste 301 
Coral Gables, Fl 33134-6104 

Owner Sunbiz Registered Agent address 

Valencia 520 524 LLC 

C/O Roberto Beraja 
Registered Agent 

2550 S Douglas Road, Ste 300 
Coral Gables, Fl 33134-6104 

  

  
Mortgagee (First Mortgage address) 

Banco Popular North America a/k/a Popular 
Bank 

9600 W. Bryn Mawr 
Rosemont, IL 60018-5226   

Mortgagee (Second Mortgage and 
BankFind address) 

Banco Popular North America a/k/a Popular 

Bank 

85 Broad Street, FL 10 

New York, NY 10004-2787 
  

CITY’S 

EXHIBIT 
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Permit Search Results 

mit 

PU-15-05-5722 

ZN-14-03-2111 

RC-12-08-0397 

CE-11-02-4676 

CE-11-01-5852 

PU-10-11-3718 

CE-09-11-2067 

BL-08-10-0585 

AB-08-10-0532 

App. Date 

05/27/2015 

03/04/2014 

08/07/2012 

02/07/2011 

01/31/2011 

11/15/2010 

11/16/2009 

10/09/2008 

10/08/2008 
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Addr 
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AVE 
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PUBLIC RECORDS 

SEARCH 

PAINT / 
RESURFACE FL / 
CLEAN 

BLDG RECERT / 
CRB 

CODE ENF 
WARNING 
PROCESS 

CODE ENF 
WARNING 
PROCESS 

PUBLIC RECORDS 
SEARCH 

CODE ENF 
WARNING 
PROCESS 

COMMERCIAL NEW 
- 17TO 3 LEVEL 

BOA 
PRELIMINARY/MED 
BONUS/FINAL 

RAY 

— 

We scripti nh 

REQ A CD OF 
PERMITS 21866 
99120193 12811 
13896 
PRESSURE CLEAN 
& STUCCO 
REPAIR & PAINT 
EXTERIOR SW- 
6058 & TRIM 
WHITE $1500 

BUILDING 
RECERTIFICATION 

WT15549 5-1907 
ZONING CODE 
(SNR) 
OVERSIZED REAL 
ESTATE SIGN. 
MAX ALLOWABLE 
SIZE IS 40 SQ.IN. 
WT8268 5-1907 
ZONING CODE 
(SNR) 
OVERSIZED REAL 
ESTATE SIGN ON 
PROPERTY. MAX 
ALLOWABLE SIZE 
40 SQ.IN. 
REQ COPY OF 
PERMIT 21866 
CRM INV 011872 

WT3461 54-153 
AND 54-154 CITY 
CODE (DAY) 
(DOP) DUMPING 
DEBRIS BEHIND 
511 ALMERIA 
WHERE POSTED 
"NO DUMPING" 
**CANCELED AS 
PER FBC SECT 
105.3.2**NEW 
TOWNHOUSES 
$1500000 

NEW 
TOWNHOUSES 
$1500000 

https://edenweb.coralgables.com/Default.asp?Build=PM.pmPermit.ResultsList 

final 

final 

final 

final 

final 

final 

final 
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issued 

LZ, 

ICES 

05/27/2015 

03/04/2014 

02/07/2011 
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CITY’S 
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The City of Coral Gables 

  

Development Services Department 
Crrv Hane 405 Birwore Way 

Cora Gasies, Frorima 33134 

August 22, 2012 

Valencia 520 524, LLC 

2550 Douglas Road, #301 
Coral Gables, FL 33134 

LETTER OF BUILDING RECERTIFICATION 
IN ACCORDANCE WITH SECTION 8-11(f) OF 

THE CODE OF MIAMI-DADE COUNTY 

PROPERTY FOLIO: # 03-4117-008-2290 
ADDRESS: 520 Valencia Avenue, Coral Gables, FL 

Dear Property Owner/Manager: 

This Office is in receipt of your structural and electrical report stating that the above 
referenced building has been examined and found to be structurally and electrically safe 

for its continued occupancy. 

Based on acceptance of this report, we herewith grant this LETTER OF 
RECERTIFICATION for the above subject premises in accordance with Section 8-11(f) 

of the Code of Miami-Dade County. 

The expiration date of this approval, as stated in said Code, is 10 years from 2012. This 
recertification letter does not exclude the building from subsequent inspections as 
deemed necessary by the Building Official, as specified in the Florida Building Code. 

As a routine matter, and in order to avoid possible misunderstanding, nothing in this letter 
should be construed directly, or indirectly as a guarantee of the safety of any portion of 
this structure. However, based on the term stated in Section 8-11(f) of the Code, 
continued occupancy of the building will be permitted in accordance with the minimum 

procedural guidelines for the recertification structural/electrical report on file with this 
office. 

  

Byllding Official 

CITY’S 

EXHIBIT A



' The City of Coral Gables 

  

“i 

we
. 

Development Services Department 
City Hace 405 BitTMorE Way 

Cora GABLES, FLoripa 33134 

1/3/2022 

VIA CERTIFIED MAIL 
VALENCIA 520 524 LLC 

2550 DOUGLAS RD #301 

CORAL GABLES, FL 33134 7020 3140 0001 10ee 3400 

RE: 520 VALENCIA AVE 

FOLIO # 03-41 17-008-2290 

Notice of Required Inspection For Recertification of 40 Years or Older Building 

Dear Property Owner: 

Per the Miami-Dade County Property Appraiser’s office the above referenced property address is forty (40) years old, or older, having 

been built in 1972. In accordance with the Miami-Dade County Code, Chapter 8, Section 8-11(f), a Florida Registered Architect or 

Professional Engineer must inspect said building and a completed Recertification Report (“Report”) must be submitted by you to this 

Department within ninety (90) calendar days from the date of this letter. A completed Report includes 1) cover letter(s) stating the 

structure meets (or does not meet) the electrical and structural requirements for recertification, 2) Building Structural Report, 3) 
( uilding Electrical Report, 4) Parking Lot Illumination Standards Form and 5) Parking Lot Guardrails Requirements Form. Note all 

paperwork submitted must be the original signed and sealed documents (no copies). Submittal of the Report does not constitute 

recertification; it must be approved by this Department and the Letter of Recertification must be issued. 

Once a completed Report is submitted to this Department and repairs or modifications are found to be necessary, the Building Official 

is able to grant an extension of one hundred fifty (150) calendar days from the date of this letter to obtain the necessary permits and 

perform the repairs. The structure will be recertified once a revised Report is submitted and approved, and all required permits are 
closed. 

The Architect or Engineer may obtain the required Form, “Minimum Inspection Procedural Guidelines for Building Recertification,” 

from the following link: http://www.miamidade.gov/pa/property_recertification.asp. The Recertification Report fee of $500.00 and 

additional document and filing fees shall be submitted to the Development Services Department, 405 Biltmore Way, 3" Floor, 

Coral Gables, Florida, 33134, In order to avoid delays submit in person in order to calculate the fees accordingly. 

Failure to submit the required Report within the allowed time will result in declaring the structure unsafe and referring the matter to 

the City’s Construction Regulation Board (“Board”) without further notice; a $600.00 administrative fee will be imposed at that time. 

The Board may impose additional fines of $250.00 for each day the violation continues, may enter an order of demolition, and may 

assess all costs of the proceedings along with the cost of demolition and any other required action. 

The completed Report may be submitted Monday through Friday, 7:30am to 3:20pm to this Department. Contact Virginia Goizueta at 

vgoizueta@coralgables.com if any questions regarding building recertification. 

Thank you for your prompt attention to this matter. 

hp he CITY’S 
(\ tanuet 2. Lopez, P.E. 

Building Official 

_HIBIT 5 

P.O. Box 141549 Corat Gastes, FLoripa 33114-1549 + PHone: (305) 460-5235 * Fax (305) 460-5261



7/15/22, 8:12 AM USPS.com® - USPS Tracking® Results 

USPS Tracking’ FAQs > 

Track Another Package + 

Remove X 
Tracking Number: 702031600001 10223400 

Your package is moving within the USPS network and is on track to be delivered to its final 
destination. It is currently in transit to the next facility. 

USPS Tracking Plus® Available \/ 

In Transit to Next Facility 

January 10, 2022 

y
p
e
q
p
s
s
,
 

Get Updates vy 

  

  

  

  

Text & Email Updates Y 

Tracking History Vv 

USPS Tracking Plus® Vv 

Vv Product Information 

  

See Less NY 

Can’t find what you’re looking for? 
https://tools.usps.com/go/TrackConfirmAction?tRef=fullpage&tLc=2&text2877 7=&tLabels=70203160000110223400%2C&tABt=false 1/2



7/15/22, 8:12 AM USPS.com® - USPS Tracking® Results 

Go to our FAQs section to find answers to your tracking questions. 

FAQs 

yo
eq
pa
a 

https://tools.usps.com/go/TrackConfirmAction?tRef=fullpage&tLc=2&text28777=&tLabels=70203160000110223400%2C&tABt=false 2/2



The City of Coral Gables 

  

Development Services Department 
City Hatt 405 BittMore Way 4/4/2022 

Cora GaBLes, Floripa 33134 

VALENCIA 520 524 LLC 

2550 DOUGLAS RD #301 

CORAL GABLES, FL. 33134 eOed ered O00) 44954 e3ce 

RE: 520 VALENCIA AVE 

FOLIO # 03-41 17-008-2290 

Notice of Required Inspection For Recertification of 40 Years or Older Building - SECOND NOTICE 

Dear Property Owner: 

In a certified letter dated 1/3/2022, this Department notified you the property referenced above requires 
Building Recertification pursuant to Miami-Dade County Code, Chapter 8, Section 8-1 1(f). The letter 
informed you it was necessary to submit to this Department a completed Report prepared by a licensed 
architect or engineer within ninety (90) calendar days certifying the structure meets the requirements for 
recertification provided under the Minimum Inspection Procedural Guidelines for Building Recertification. 

Please be advised the submittal of the Report is overdue and the structure has been deemed unsafe due 
to non-compliance. This may result in the revocation of the Certificate of Occupancy, as well as, being 
subject to other penalties as provided in the Code. A completed Report includes: 1) cover letter(s) stating 
the structure meets the electrical and structural requirements for recertification from a Florida Registered 
Architect or Professional Engineer that inspects said building, 2) Building Structural Report, 3) Building 
Electrical Report, 4) Parking Lot I!lumination Standards Form and 5) Parking Lot Guardrails Requirements 
Form; no additional documents or photographs are necessary. Note all paperwork submitted must be the 
original signed and sealed documents (no copies). Additionally you will need to register in the new 
permitting system to submit report, see the instructions attached. 

Failure to submit the completed Report within thirty (30) calendar days from the date of this letter 
will result in forwarding the matter to the City’s Construction Regulation Board for further review 
and determination. The completed Report may be submitted Monday through Friday, 7:30am to 2:30pm 
to this Department. Contact Virginia Goizueta at vgoizueta@coralgables.com if any questions regarding 
building recertification. 

Please govern yourself accordingly. 

Sincerely, 

eG a 
Manuel Z. Lopez, P.E. 

Deputy Building Official 

P.O. Box 141549 Cora Gases, FLoriva 33114-1549 + PHone: (305) 460-5235 * Fax (305) 460-5261



7/15/22, 8:13 AM USPS.com® - USPS Tracking® Results 

USPS Tracking’ FAQs > 

Track Another Package + 

Tracking Number: 702127200001 49592322 Remove X 

Your item was delivered to the front desk, reception area, or mail room at 1:28 pm on April 8, 2022 

in MIAMI, FL 33134. 

USPS Tracking Plus® Available \v 

Y Delivered, Front Desk/Reception/Mail Room 

April 8, 2022 at 1:28 pm 

MIAMI, FL 33134 
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Get Updates vv 

  

  

  

  

Text & Email Updates Vv 

Tracking History Vv 

USPS Tracking Plus® Vv 

Vv 
Product Information 

  

See Less NN 

https://tools.usps.com/go/TrackConfirmAction?tRef=fullpage&tLc=2&text287 7 7=&tLabels=702 12720000149592322%2C&tABt=false 1/2



USPS.com® - USPS Tracking® Results 

Can’t find what you’re looking for? 

7/15/22, 8:13 AM 

Go to our FAQs section to find answers to your tracking questions. 

FAQs 
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eq
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a 

https://tools.usps.com/go/TrackConfirmAction?tRef=fullpage&tLc=2&text28777=&tLabels=702 12720000149592322%2C&tABt=false 2/2



The City of Coral Gables 

  

Development Services Department 
City Hatt 405 Bi-tMore Way 

Corat Gases, FLoriva 33134 

6/9/2022 

VALENCIA 520 524 LLC 
2550 DOUGLAS RD #301 
CORAL GABLES, FL 33134 7O21 1970 OOOO 4OLb 1734 

  

RE: 520 VALENCIA AVE 

FOLIO # 03-41 17-008-2290 

Notice of Required Inspection For Recertification of 40 Years or Older Building - FINAL NOTICE 

Dear Property Owner: 

In a certified letter dated 1/3/2022, this Department notified you the property referenced above 
requires Building Recertification pursuant to Miami-Dade County Code, 
Chapter 8, Section 8-11(f). A Second Notice, dated 4/4/2022, informed you it was necessary to 

submit to this Department a completed Report prepared by a licensed architect or engineer within 
thirty (30) calendar days certifying the structure meets the requirements for recertification 
provided under the Minimum Inspection Procedural Guidelines for Building Recertification. 

As of this date, the completed Report has not been submitted and the structure remains unsafe 
due to non-compliance. Please be advised the matter will be forwarded to the City’s Construction 

Regulation Board (“Board”); a $600.00 Administrative Fee will be imposed once the Case is 
scheduled. The Board may impose additional fines of $250.00 for each day the violation 

continues, may also enter an order of revocation of the Certificate of Occupancy and/or 
demolition and assess all costs of the proceedings along with the cost of demolition and any 

other required action for which the City shall have a lien against the Property Owner and the 
Property. The completed Report may be submitted Monday through Friday, 7:30am to 2:30pm to 

this Department. Contact Virginia Goizueta at vgoizueta@coralgables.com if any questions 
regarding building recertification. 

Please govern yourself accordingly. 

Sincerely, 

eA 
Manuel Z. Lopez, P.E. 
Building Official 

P.O. Box 141549 Corat Gastes, Flora 33114-1549 * PHONE: (305) 460-5235 ° Fax (305) 460-5261



7/15/22, 8:13 AM USPS.com® - USPS Tracking® Results 

USPS Tracking’ FAQs > 

Track Another Package + 

Tracking Number: 70211970000040161739 Remove X 

Your item was delivered to an individual at the address at 1:27 pm on June 13, 2022 in MIAMI, FL 

33134. 

USPS Tracking Plus® Available \v 

Y Delivered, Left with Individual 
June 13, 2022 at 1:27 pm 

MIAMI, FL 33134 
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Get Updates .v 

  

  

  

  

  

Text & Email Updates Vv 

Tracking History Vv 

USPS Tracking Plus® Vv 

Product Information vw 

See Less N 

https://tools.usps.com/go/TrackConfirmAction ?tRef=fullpage&tLc=2&text287 7 7=&tLabels=70211970000040161739%2C &tABt=false 1/2



Goizueta, Virginia 
  

( rom: Nayrubit Hernandez <nhernandez@bluebaypm.com> 

Sent: Wednesday, June 22, 2022 11:24 AM 

To: Goizueta, Virginia 

Subject: AO y final notice 

Hi Virginia we received a final notice to make inspections on: 

520 Valencia Folio 03-4117-008-2290 ° 

‘545-Coral Way-Fotie-63-4408-061-1561- 

Were scheduled for next Monday 06/27 we could go to your office the same day to submitted, 

We can wait for this day? 

Let me know, thanks in advance, 

Nayrubit Hernandez PM



e 

e 
ENGINEERING SERVICES 

  

July 10, 2022 

City of Coral Gables 
Building Department 
405 Biltmore Way 
Coral Gables, FL 33134 

RE: Request for extension of 40 years recertification. 

Property Address: 520 VALENCIA AVE, CORAL GABLES, FL 33134 
Folio No. : 03-4117-008-2290 
Owner name: VALENCIA 520 524 LLC 

Building Official: 

We are writing you with the intension to request a 60 days extension for the above mentioned property. 
We were hired by the owner of the building and we are working in order to finish the 40 year re- 
certification of the building. 
I, Roberto Barreiro, P.E. with registration in the State of Florida, based on the conditions observed during 
the inspections performed, hereby attest to the best of my knowledge, belief and professional judgment, 
that the subject building is structurally and electrically safe for the specified use for continued occupancy 
during the time that the recertification is in process to be finished. 

Should you have any questions or need any additional information, please do not hesitate to contact us. 

Sincerely, 
Digitally signed by 

wstitteen Roberto Barreiro 
ero, Bagi, DN: c=US, o=B and 

SQAICENS Se, A ENGINEERING 

No 68983 °° SERVICES INC, 
“ +" Zou=A01410D00000 

state OF fW/ 173DB4512A400037 
4 on1ONGss 974, cn=Roberto 
aS Barreiro 

Date: 2022.07.15 
12:04:30 -04'00' 

Roberto Barreiro, P.E. #68383 

President 
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Bact Exginecting Sewwices 

Certificate of Authorization License #30933 

15053 SW 57th Street 

Miami, Florida 33193 

TEL: 786.473.5813



pg 

520 VALENCIA AVE, CORAL GABLES, FL 33134 
ISSUES TO ADDRESS---SUPPORTING PICTURES 

  
GAP AROUND RAILING POST POCKETS MUST BE RE-FILLED.



520 VALENCIA AVE, CORAL GABLES, FL 33134 
ISSUES TO ADDRESS---SUPPORTING PICTURES 

Ok VEU 
MEAS x Ae 

  
SPALLED CONCRETE IN BALCONY AT WEST SIDE MUST BE FIXIED.



520 VALENCIA AVE, CORAL GABLES, FL 33134 
ISSUES TO ADDRESS---SUPPORTING PICTURES 

  
ROTTEN FASCIA MUST BE REPLACED. 

  
PLANTS GROWING IS SLAB MUST BE REMOVED AND CRACK MUST BE REPAIRED.



520 VALENCIA AVE, CORAL GABLES, FL 33134 
ISSUES TO ADDRESS---SUPPORTING PICTURES 

  
PARKING LAMPS MUST BE INSTALLED AT REAR ELEVATION.



520 VALENCIA AVE, CORAL GABLES, FL 33134 
ISSUES TO ADDRESS--SUPPORTING PICTURES 

  
UNIT #4: MISSING CONNECTOR AND IMPROPER GROUNDING EQUIPMENT CONDUCTOR IN 

INSTALLATION FOR WATER HEATER INSIDE ELECTRICAL PANEL.



520 VALENCIA AVE, CORAL GABLES, FL 33134 
ISSUES TO ADDRESS—-SUPPORTING PICTURES 

  
UNIT #3: DAMAGED INTERIOR PARTS OF PANEL. PANEL MUST BE INSPECTED BY QUALIFIED 

ELECTRICAL CONTRACTOR AND REPLACE IT IF IT’S NEEDED. 

  
ELECTRICAL ROOM: BREAKER FOR UNIT #3 [IS DAMAGED.



520 VALENCIA AVE, CORAL GABLES, FL 33134 
ISSUES TO ADDRESS---SUPPORTING PICTURES 

  
SIGNS OF CORROSION IN EQUIPMENT OF ELECTRICAL ROOM MUST BE REMOVED AND 

EQUIPMENT MUST BE SANDED AND PAINTED.



Goizueta, Virginia 

From: Goizueta, Virginia 

Sent: Friday, July 15, 2022 11:22 AM 

To: Nayrubit Hernandez 

Subject: RE: 40 y final notice 

Good morning, 

The properties of 545 Coral Way and 520 Valencia Ave are being scheduled for the August 8, 2022 meeting due to non- 

compliance. 

If you have the reports, please submit them to me by Tuesday, July 19" in order to avoid the Board’s $ 600 dollar fee. 

Virginia Geisuela 

Building Service Coordinator 
Citv of Coral Gables 

Development Services Department 

405 Biltmore Way, 3rd Floor 

Coral Gables, Florida 33134 

Office: 305-460-5250 

From: Nayrubit Hernandez <nhernandez@bluebaypm.com> 

Sent: Wednesday, June 22, 2022 11:24 AM 

To: Goizueta, Virginia <vgoizueta@coralgables.com> 

Subject: 40 y final notice 

CAUTION: External email. Do not click links or open attachments unless you recognize the sender and know the 

content is safe. 

Hi Virginia we received a final notice to make inspections on : 

520 Valencia Folio 03-4117-008-2290 

545 Coral Way Folio 03-4108-001-1561 

Were scheduled for next Monday 06/27 we could go to your office the same day to submitted, 

We can wait for this day? 

Let me know, thanks in advance, 

Nayrubit Hernandez PM



BEFORE THE CONSTRUCTION REGULATION BOARD 

FOR THE CITY OF CORAL GABLES 

CITY OF CORAL GABLES, Case No. 22-4462 

Petitioner, 

VS. 

Return receipt number: 

Valencia 520 524 LLC 

2550 S Douglas Road, Ste 301 

Coral Gables, Fl 33134-6104 

Respondent. 

7021 1970 0000 4O1b Oec5h 

NOTICE OF UNSAFE STRUCTURE VIOLATION FOR FAILURE TO RECERTIFY 

AND NOTICE OF HEARING 

Date: July 27, 2022 

Re:520 VALENCIA AVE, CORAL GABLES, FL. 33134-5751 LEGAL DESCRIPTION: LOTS 13 
THRU 16 BLOCK 14 CORAL GABLES BILTMORE SEC. PLAT BOOK 20 PAGE 28. FOLIO 

NO.:03-41 177-008-2290 ("Property") 

The City of Coral Gables ("City") Building Official has inspected the records relating to the Structure in 

accordance with Article III, Chapter 105 of the City Code, pertaining to unsafe structures, and Section 8-11 
of the Miami-Dade County Code, as applicable in the City, pertaining to existing buildings. The Structure 

is hereby declared unsafe by the Building Official and is presumed unsafe pursuant to Section 105-I 

86(j)(13) of the City Code for failure to timely comply with the maintenance and recertification requirements 

of the Florida Building Code or Section 8-11 of the Miami-Dade County Code. 

Therefore, this matter is set for hearing before the City's Construction Regulation Board ("Board") 

in the Commission Chambers, City Hall, 405 Biltmore Way, 2"! Florida, Coral Gables, Florida 33134, 

on August 8, 2022, at 2:00 p.m. 

You may appeal the decision of the Building Official to the Board by appearing at the hearing. You have 
the right to be represented by an attorney and may present and question witnesses and evidence; however, 

formal rules of evidence shall not apply. Failure to appear at the hearing will result in the matter being heard 
in your absence. Please be advised that if someone other than an attorney will be attending the hearing on 

your behalf, he or she must provide a power of attorney from you at the time of the hearing. Requests for 

continuance must be made in writing to, Secretary to Virginia Goizueta the Board, at City of Coral Gables, 
Development Services Department, 405 Biltmore Way, 3rd Floor, Coral Gables, FL 33134, 

vgoizueta@coralgables.com, tel: (305) 460-5250. The Development Services Department's hours are 

Monday through Friday, 7:30 a.m. to 2:30 p.m. 

If the Required Action is not completed before the above hearing date, the Building Official may order that 

the structure be vacated, boarded, secured, and posted (including but not limited to, requesting the electric 

utility to terminate service to the Structure) to prevent further occupancy until the Required Action is 
completed. The Building Official may also order demolition of the Structure and the City may recover the 
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costs incurred against the Property and the Owner of record. 

If the Property owner or other interested party does not take all Required Action or prevail at the hearing, 
the Construction Regulation Board may impose fines not to exceed $250 for each day the violation 

continues past the date set for compliance and may also enter an order of demolition and assess all costs of 
the proceedings, in an amount not less than $600, and the costs of demolition and other required action, for 

which the City shall have a lien against the Property owner and the Property. 

Please govern yourself accordingly. 

— ) uA 7 

—MiFginia Goizteta UZ 

Secretaryto the Board 

ADA NOTICES 

Any person who acts as a lobbyist pursuant to the City of Coral Gables Ordinance No. 2006-11, must register with 

the City Clerk, prior to engaging in lobbying activities before the city staff, boards, committees and/or the City 

Commission. A copy of the Ordinance is available in the Office of the City Clerk, City Hall. 

Pursuant to Section 286.0105, Florida Statutes, if a person decides to appeal any decision made by the Board, 

with respect to any matter considered at such hearing or meeting, he or she will need a record of the 
proceedings, and that, for such purpose, he or she may need to ensure that a verbatim record of the proceedings 

is made; which record includes the testimony and evidence upon which the appeal is to be based. Although a 

court reporter usually attends the hearing at the City's cost, the City is not required to provide a transcript of 

the hearing, which the Respondent may request at the Respondent's cost. 

Any person who needs assistance in another language in order to speak during the public hearing or public comment 

portion of the meeting should contact the City’s ADA Coordinator, Raquel Elejabarrieta, Esq., Director of Labor 

Relations and Risk Management (E-mail: relejabarrieta@coralgables.com, Telephone: 305-722-8686, TTY/TDD: 

305-442-1600), at least three (3) business days before the meeting. 

Any person with a disability requiring communication assistance (such as a sign language interpreter or other auxiliary 

aide or service) in order to attend or participate in the meeting should contact the City’s ADA Coordinator, Raquel 

Elejabarrieta, Esq., Director of Labor Relations and Risk Management (E-mail: relejabarrieta@coralgables.com, 

Telephone: 305-722-8686, TTY/TDD: 305-442-1600), at least three (3) business days before the meeting. 

c: Valencia 520 524 LLC., C/O Roberto Beraja, Registered Agent, 2550 S Douglas Road, Ste 300, 

Coral Gables, Fl 33134-6104; Banco Popular North America a/k/a Popular Bank, 9600 W. Bryn 

Mawr, Rosemont, IL 60018-5226 : Banco Popular North America a/k/a Popular Bank, 85 Broad 

Street, FL 10, New York, NY 10004-2787
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DEVELOPMENT SERVICES DEPARTMENT 

Affidavit of Posting 

  

Case #: 22-4462 

Title of Document Posted: Construction Regulation Board, Notice of Unsafe Structure Violation 

For Failure To Recertify and Notice of Hearing 

t —, 

XK 

L, Jece Levering - , DO HEREBY SWEAR/AFFIRM THAT 

THE AFOREMENTIONED NOTICE WAS PERSONALLY POSTED, BY ME, AT THE 

ADDRESS OF 520 Valencia Ave , ON July 27, 2022 AT ©: 30 £41- aNDWAS 

ALSO POSTED AT CITY HALL. a 

Nose Bre (AK ~ ) 

  

    

Employee’s Printed Name Empldyee’s Signature 

STATE OF FLORIDA ) 

SS. 
COUNTY OF MIAMI-DADE ) 

Sworn to (or affirmed) and subscribed before me by means of X physical presence or _ online 

notarizajion, this 27 day of July, in the year 2022, by 

i, ie ee g L CLL who is personally known to me. 

My Commission Expires: 

       
     

   ytsy ALON IPUOTIEN UBNOIUD PAPUOE 

‘ey Oo, seuidxg WWOD AW Susy. 

Hee argh tl pUdrns}WIUOD iB %. 

Wpradty yO OIBAS » "Ae AURION 5: WOR! 

WLENZIOD VINIDUIA Wig ie      
A 
    
we emey, 

EXHIBIT _ i



  

520 Valencia Ave 
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This instrument was prepared by {SUL MUU LUA AOOTO AMEE ELVA TO A 
PETER B, CAGLE, P.A. 

* - 54555 Ponce de Leon Blvd., Suite 320 CFN 2010R0749771 t OR Bk 27678 Pas 3619 ~ 36203 (2nas) 
Coral Gables, F33134 RECORDED 11/04/2010 09210241 
Return to: HARVEY RUVIN> CLERK OF COURT 

Address: MIAMI-DADE COUNTY? FLORIDA 
Property Appraiser’s Parcel Identification No.: 

SPECIAL WARRANTY DEED 

THIS INDENTURE, made this _ | day of November, 2010, by BERAJA INVESTMENTS IT, 

- LTD., a Florida limited partnership, whose address is: 2550 Douglas Rd., Suite 301, Coral Gables, FL 

33134, herein called the Grantor*, 

to: 
VALENCIA 520-524 LLC, a Florida limited liability company 

whose address is: 2550 Douglas Rd., Suite 301, Coral Gables, FL 33134, 

herein called the Grantee*: 

WITNESSETH: That said grantor, for and in consideration of the sum of TEN AND 00/100 ($10.00) 
DOLLARS and other good and valuable considerations to said grantor in hand paid by said grantee, the receipt 
whereof is hereby acknowledged, has granted, bargained, and sold to the said grantee, and grantee's heirs and assigns 
forever, the following described land, situate, lying and being in Miami-Dade County, Florida, to-wit: 

See attached Exhibit “A” 

Together with all the tenements, hereditaments and appurtenances thereto belonging or in anywise 
appertaining. . 

And the said grantor does hereby fully warrant the title to said land, and will defend the same against lawful 
claims of all persons whomsoever. 

*"Grantor" and "Grantee" are used for singular or plural, as context requires. 

IN WITNESS WHEREOF, the grantor has hereunto set grantor's hand and seal the day and year first above 
written. : 

Signed, sealed, and delivered in our presence: 

BERAJA INVESTMENTS II, LTD., a Florida 
limited liability company 

By: Beraja Investments I], Inc., a Florida 
corporation, as general partner 

Printed Name: Rey B. Ca By: ‘ 

Ma ah — Title: a SSL 

Prihted Name: hj||1Q 

  

STATE OF FLORIDA ) 
) 

COUNTY OF MIAMI-DADE ) 

I HEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and in the County 
aforesaid to take acknowledgments, personally appeared as gencral partner for 
Beraja Investments II, Ltd., who is personally known to me or produced _(Personally Known) _ as identification, 
known to be the person described in and who executed the foregoing instrument and acknowledged before me that he 
executed the same. 

WITNESS my hand and official seal in the County and State last aforesaid this | day of November, 

2010. 

My Commission Expires: 

  

STLUAN LASKY 
Notary Public - State ot Ftortéa 
My Comm. Expires Jul 27, 2014 

CITY'S , 
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LAST PAGE 

. 
of 

EXHIBIT "A" 

LEGAL DESCRIPTION 

Lots 11 and 12, Block 14, Coral Gables Biltmore Section, according to the map or plat thereof, as 
recorded in Plat Book 20, Page 28, of the Public Records of Miami-Dade County, Florida. 

and 

Lots 13, 14, 15 and 16, Block 14, Coral Gables Biltmore Section, according to the map or plat 
thereof, as recorded in Plat Book 20, Page 28, of the Public Records of Miami-Dade County, Florida. 
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Division of CORPORATIONS 

pg Division of 

SUNY IZNG CoppoLationls 
aa aa official State of Flora weboate 

Department of State / Division of Corporations / Search Records / Search by Entity Name / 

  

    

  

Detail by Entity Name 
Florida Limited Liability Company 

VALENCIA 520-524, LLC 

Eiling information 

Document Number L10000114409 

FEWVEIN Number 27-3939406 

Date Filed 11/02/2010 

State FL 

Status ACTIVE 
Principal Add 

2550 S DOUGLAS ROAD 

SUITE 300 

CORAL GABLES, FL 33134 

Changed: 02/17/2022 

Mailing Address 

2550 S DOUGLAS ROAD 

SUITE 300 

CORAL GABLES, FL 33134 

Changed: 02/17/2022 

Registered Agent Name & Address 

BERAJA, ROBERTO 

2550 S DOUGLAS ROAD 

SUITE 300 

CORAL GABLES, FL 33134 

Name Changed: 04/30/2021 

Address Changed: 02/17/2022 

Authorized Person(s) Detail 

Name & Address 

Title GP    



  

BERAJA INVESTMENTS II, LTD 

2550 S DOUGLAS ROAD 

SUITE 300 

CORAL GABLES, FL 33134 

Title MGR 

BERAJA, ROBERTO 

2550 S DOUGLAS ROAD 

SUITE 300 

CORAL GABLES, FL 33134 

Annual Reports 

Report Year Filed Date 

2020 02/24/2020 

2021 04/30/2021 

2022 02/17/2022 

Document Images 

02/17/2022 -- ANNUAL REPORT 

04/30/2021 -- ANNUAL REPORT 

View image in PDF format 

View image in POF format 
  

02/24/2020 -- ANNUAL REPORT 

01/29/2019 -- ANNUAL REPORT 

01/16/2018 -- ANNUAL REPORT 

View image in PDF format 

View image in PDF format 

View image in PDF format 
  

03/21/2017 -- ANNUAL REPORT View image in POF format 
  

02/03/2016 -- ANNUAL REPORT 

02/09/2015 -- AL REPORT 

View image in PDF format 

View image in POF format 
  

03/18/2014 -- ANNUAL REPORT View image in PDF format 
  

04/01/2013 -- ANNUAL REPORT View image in PDF format 
  

01/13/2012 -- ANNUAL REPORT View image in PDF format 
  

02/18/2011 -- AN EPORT View image in POF format 
  

11/02/2010 -- Florida Limited Liability View image in POF format 
  

  

Florida Department of State, Division of Corporations 

 



CFN 2014R0N63025 
OR Bk 29004 Fas 3988 - 40075 (20p3s) 

RECORDED 01/27/2014 13203234 
FTG DOC TAX 47130.00 
INTANG TAX 2*360.00 
HARVEY RUVIN® CLERK OF COURT 
NIANI-DADE COUNTY» FLORIDA 

MORTGAGE AND SECURITY AGREEMENT 

THIS MORTGAGE AND SECURITY AGREEMENT (the "Mortgage") is made and 

entered into as of the 17" day of January, 2014, by VALENCIA 520-524, LLC, a Florida 

limited liability company, whose address is 2550 Douglas Road, Suite 301, Coral Gables, 

Florida 33134, and BANCO POPULAR NORTH AMERICA, a New York state chartered 

commercial bank, ("Mortgagee") whose address is 9600 W. Bryn Mawr, Rosemont, Illinois 

60018. 

WHEREAS, Mortgagor is justly and lawfully indebted to Mortgagee in the sum of 

ONE MILLION ONE HUNDRED EIGHTY THOUSAND AND 00/100 ($1,180,000.00) 

DOLLARS, as evidenced by that certain promissory note payable to the order of Mortgagee 

(the "Note"), executed by Mortgagor, bearing the same date as this Mortgage, to be paid 

according to its terms, the final payment under which is due and payable on January 17, 

2024. 

NOW THEREFORE, to secure the payment of the aforesaid indebtedness (the 

"Loan"), and such future or additional advances as may be made by Mortgagee, at its option, 

to Mortgagor or Mortgagor's permitted successors in title, for any purpose, provided that all 

those advances are to be made within 10 years from the date of the Mortgage or within such 

lesser period of time as may be provided hereafter by law as a prerequisite for the sufficiency 

of actual notice or record notice of optional future or additional advances as against the rights 

of creditors or subsequent purchasers for valuable consideration, the total amount of 

indebtedness secured by the Mortgage may decrease or increase from time to time, but the 

total unpaid balance so secured at any one time shall not exceed the maximum principal 

amount of ONE MILLION ONE HUNDRED EIGHTY THOUSAND AND 00/100 

($1,180,000.00) DOLLARS, plus interest and any disbursements made for the payment of 

taxes, levies or insurance on the property covered by the lien of the Mortgage with interest 

on those disbursements, Mortgagor hereby grants, bargains, sells, conveys, assigns, transfers, 

mortgages, pledges, delivers, sets over, warrants and confirms to Mortgagee the following: 

25 
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All those certain lots, pieces, or parcels of land lying and being in Miami-Dade 
County, State of Florida (the "Property"), legally described as follows, with the same force 
and effect as though the contents of said property were set forth herein at length, together 
with the buildings and improvements now or hereafter situated thereon: 

SEE EXHIBIT “A” ATTACHED HERETO 

TOGETHER WITH all and singular the tenements, hereditaments, easements, 

riparian and other rights now or hereafter belonging or appurtenant thereto, and the rights, 
if any, in all adjacent roads, ways, streams, alleys, strips and gores; and the reversion or 

reversions, remainder and remainders, rents, issues and profits thereof, and all the estate, 
right, title, interest, property, claim and demand whatsoever of Mortgagor of, in and to the 

same and of, in and to every part and parcel thereof; 

TOGETHER WITH all machinery, equipment, fittings, fixtures, furniture, 
furnishings, and articles of property of every kind and nature whatsoever (collectively, 
"Equipment"), whether actually or constructively attached to the Property or improvements 
thereto, now or hereafter owned by Mortgagor and located in, upon or under the Property, 
any improvements thereto, or any part thereof and used or usable in connection with any 
present or future operation of the Property or such improvements, including without 
limitation all heating, air conditioning, air cooling, sprinkling, freezing, lighting, water 

distribution, electric distribution, laundry, incinerating, plumbing, lifting, cleaning, fire 
prevention, fire extinguishing, refrigerating, ventilating, sewage processing and 
communications apparatus, fixtures, conduits and attachments; dynamos and generating 
equipment; engines, pipes, pumps, tanks, motors, switchboards, lifting stations, boilers, 
ranges, furnaces, oil burners or units thereof; appliances, carpeting, underpadding, vacuum 

cleaning systems; elevators, escalators; shades, awnings, screens, blinds, storm doors and 
windows; and any other items of property acquired by Mortgagor, wherever the same may 
be kept or stored, if acquired with the intent of their being incorporated in or used in 
connection with the Property or any improvements to the Property; together also with all 
additions thereto and replacements thereof, Mortgagor hereby agreeing, with respect to all 
additions and replacements, to execute and deliver from time to time such further instruments 
as may be requested by Mortgagee to confirm their inclusion herein; all of which foregoing 
items described in this paragraph are hereby declared to be part of the Property and 

encumbered by the Mortgage; 

TOGETHER WITH any and all awards or payments, including interest thereon and 

the right to receive the same, growing out of or as a result of any exercise of the right of 
eminent domain, including the taking of the Premises (as defined hereinafter) or any part 

thereof, or payment for alteration of the grade of any street upon which the Property abuts, 
or any other injury to, taking of, or decrease in the value of the Premises or any part thereof, 
to the extent of all amounts which may be owing on the Loan at the date of Mortgagee's 
receipt of any such award or payment and to the extent of the reasonable attorneys’ fees, costs 
and disbursements incurred by Mortgagee in connection with the collection of such award 

2 
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or payment, including appellate proceedings, if any; any unearned premiums on any hazard, 
casualty, liability, or other insurance policy carried for the benefit of Mortgagor, Mortgagee 
and/or the Premises (as hereinafter defined); and Mortgagor's rights in, to, under, by virtue 

of, arising from or growing out of any and all present or future contracts, instruments, 

accounts, insurance policies, permits, licenses, trade names, plans, paid fees, subdivision 
restrictions or declarations or other intangibles whatsoever now or hereafter dealing with, 
affecting or concerning the Property, the improvements thereto, or any portion thereof or 
interest therein, including but not limited to: (a) all contracts and permits for or related to 
the Property or the development, construction and/or refurbishing of improvements on the 

Property, (c) all payment, performance or other bonds, and any other related choses-in-action, 
(d) any contracts now existing or hereafter made for the sale by Mortgagor of any portion of 
the Property, including any of the mortgagor’s interest in deposits paid by any purchasers 
(however such deposits may be held) and any proceeds of such sales contracts, including any 

purchase money notes and mortgages made by such purchasers, and (e) any declaration of 
condominium or declaration of covenants, restrictions, easements or similar documents now 

or hereafter recorded against the title to the Property or any portion thereof; 

TOGETHER WITH all of Mortgagor's rights to further encumber or lease the 
Property or any portion thereof except by such lease or encumbrances having the prior 
written approval of Mortgagee, which it may grant or withhold in its sole discretion. 
Mortgagor hereby (i) represents as a special inducement to Mortgagee to make the Loan that, 

as of the date hereof, there are no encumbrances to secure debt prior or junior to the 
Mortgage except as provided in paragraph 29 hereof, and (ii) covenants that there are to be 

none of same as of the date on which this Mortgage is recorded; 

TOGETHER WITH all property, assets, rights and interest in property of Mortgagor, 
of any kind or description, tangible or intangible, whether now owned or existing or hereafter 
acquired or arising and wheresoever located including, but not being limited to, the 
following: all deposit accounts, accounts and accounts receivable of Mortgagor, whether now 
in existence or hereafter coming into existence; all letter of credit rights; all chattel paper 
(whether tangible or electronic), contract rights, instruments (including promissory notes), 
documents, general intangibles (including, without limitation, payment intangibles, 
trademarks, service marks, trade names, patents, copyrights and licenses), inventory 
(including raw materials inventory, finished goods inventory, parts , supplies) and goods in 
process of debtor, whether now in existence or owned or hereafter coming into existence or 
acquired, wherever located, and all returned goods, and repossessions and replacements 
thereof; all vehicles, furniture, machinery and equipment now owned and hereafter acquired 
by Mortgagor (including all embedded software); all investment property; all supporting 
obligations, software and commercial tort claims; all accessions, additions, replacements, and 

substitutions relating to any of the foregoing; all records of any kind relating to any of the 
foregoing; all proceeds relating to any of the foregoing (including insurance, general 
intangibles and accounts proceeds); All insurance policies insuring the foregoing property 
or any part thereof including unearned premiums and all refunds. 
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TOHAVEAND TO HOLD the above-described and granted property, appurtenances 
and rights, (collectively, the "Premises") unto Mortgagee in fee simple forever. 

PROVIDED, HOWEVER, that these presents are upon the conditions that if 

Mortgagor shall pay or cause to be paid to Mortgagee the principal and all interest payable 
with respect to the Loan and any future advance made hereunder and any other sums secured 
by the Mortgage at the time and in the manner stipulated in the Note and herein, all without 
any deduction or credit for taxes or other similar charges paid by Mortgagor, and shall keep, 
perform and observe all and singular the covenants and promises in the Note and any future 
advance agreement(s) renewals, extensions or modifications thereof, and in the Mortgage 
expressed to be kept, performed and observed by and on the part of Mortgagor, all without 
delay, and shall not permit or suffer to occur any default hereunder, then the Mortgage and 
all the interests and rights hereby granted, bargained, sold, conveyed, assigned, transferred, 
mortgaged, pledged, delivered, set over, warranted and confirmed shall cease, terminate and 

be void, but shall otherwise remain in full force and effect. 

Mortgagor covenants with and warrants to Mortgagee as follows: (i) that Mortgagor 
has good and marketable title to Premises, is lawfully seized and possessed of the Property 
in fee simple and has good right to sell and convey the same; (ii) that the Premises are 
unencumbered except as provided in paragraph 29 hereof; and (iii) that Mortgagor shall 
forever warrant and defend the Premises unto Mortgagee against the lawful claims and 
demands of all persons whomsoever, and shall make such further assurances to perfect fee 

simple title to the Property in Mortgagor as Mortgagee may reasonably require. The parties 
further covenant and agree as follows: 

1. Payments Due Mortgagee. Mortgagor shall pay all sums due Mortgagee at 
the time and in the manner provided in the Note, the Mortgage, any instrument evidencing 
a future advance or any other document related to, evidencing or securing the Loan. 

2. Payment of Taxes. Mortgagor shall pay before the last day upon which the 
same may be paid without the imposition of interest (except interest payable on special 
assessments which, by law, may be paid in installments) or other late charge or penalty, all 
taxes, assessments (whether general or special and whether or not payable in installments) 
and other charges whatsoever levied on, assessed, placed or made against the Premises or any 
part thereof, and shall deliver to Mortgagee receipts showing payment in full of the same as 
soon as such receipts are available. At Mortgagee's option, Mortgagor shall pay to 
Mortgagee in advance, on a monthly basis, an amount sufficient (as estimated by Mortgagee) 
for Mortgagee to have in hand, in an impound account, funds sufficient to pay said taxes 
assessments and other charges thirty (30) days prior to the date when the same may first be 
paid. In no event shall Mortgagee be liable for any interest on any amount held by it in any 
such impound account. Mortgagor shall furnish to Mortgagee, as soon as it is available, an 
official statement of the amount of said taxes and assessments next due and Mortgagee shall 
pay said charges, but only if sufficient funds remain in the impound account. An official 
receipt therefor shall be conclusive evidence of such payment and of the validity of any such 

4 
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charge. In the event that Mortgagee elects to pay any such taxes or assessments, 
notwithstanding that there are insufficient funds in the impound account, the amount 

advanced in excess of such escrowed funds shall be evidenced, shall bear interest, shall be 
paid and shall be secured as provided in paragraph 14 hereof. In the event of any default 
hereunder, at its option Mortgagee may apply such funds on account of the Loan in any order 
of priority it may deem appropriate, in its sole discretion. The balance in any such impound 
account at the time of any transfer of the title to all of the Premises shall inure to the benefit 
of a permitted successor and owner of the Premises without any specific assignment thereof. 
Upon payment in full of the Loan, the amount remaining in any such impound account shall 

be paid over to the owner of record as of the date of such full payment. 

3. Insurance. Mortgagor shall keep the Premises insured for their full insurable 
value, with extended coverage, for the benefit of Mortgagor and Mortgagee by policies with 
such companies, on such terms, in such form and for such periods as Mortgagee shall require 
or approve from time to time, against loss or damage by fire, lightning, windstorm, hail, 

explosion, collapse, riot, riot attending a strike, civil commotion, aircraft, vehicles, flood and 

smoke and (as, when and to the extent insurance against war risk is obtainable from the 

United States of America or any agency thereof) against war risks, and when and to the 
extent required by Mortgagee, against any other risks. Mortgagor shall obtain and carry, for 
the benefit of itselfand Mortgagee, general public liability insurance in which Mortgagor and 
Mortgagee, are named as insureds, with initial limits of not less than One Million Dollars 

($1,000,000.00) as to personal injury or death, or such greater or different limits as 
Mortgagee may require from time to time, with such companies, on such terms, in such form 
and for such periods as Mortgagee shall approve from time to time. Mortgagor shall also 
obtain and carry such workers' compensation insurance coverage as may be required by law, 
and during any period of construction on the Property, Mortgagor shall require of its 
contractors that they obtain and carry adequate contractor's liability insurance and workers’ 
compensation insurance. Mortgagor hereby assigns to Mortgagee all policies of insurance 
which insure against any loss or damage to the Premises or any part thereof and any proceeds 
thereof, as collateral and further security for the payment of the Loan, with loss payable to 
Mortgagee pursuant to a mortgagee clause, without contribution, and satisfactory to 
Mortgagee. If Mortgagor defaults in so insuring the Premises or any part thereof or in so 
assigning the policies, at. its option Mortgagee may effect such insurance from year to year 
and pay the premiums therefor and any such sums paid by Mortgagee shall be evidenced, 
shall bear interest, shall be paid and shall be secured as provided in paragraph 14 hereof. If 
Mortgagee receives any money for loss or damage by reason of such insurance, at 
Mortgagee's option such proceeds may be retained and applied by Mortgagee towards the 
payment of the Loan, in any order of priority Mortgagee shall deem appropriate, or disbursed 
by Mortgagee to Mortgagor, under such safeguards as Mortgagee shall deem appropriate, for 
the reconstruction, restoration or repair of the damage. In the event of a foreclosure of the 
Mortgage, the purchaser of the Premises shall succeed to all the rights of Mortgagee, 
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including any right to unearned premiums, in and to all policies of insurance described in this 
paragraph. Not less than thirty (30) days prior to the expiration date of each policy required 
pursuant to this paragraph, Mortgagor shall deliver to Mortgagee a renewal policy or policies 
marked "premium paid" or accompanied by other evidence of payment satisfactory to 
Mortgagee. Evidence of the payment of premiums therefor, and each such policy shall be 
noncancellable without at least thirty (30) days' advance written notice to Mortgagee. At 
Mortgagee's option, after an event of default, Mortgagor shall pay to Mortgagee in advance, 
on a monthly basis, an amount sufficient (as estimated by Mortgagee) for Mortgagee to have 
in hand, in an impound account, funds sufficient to pay all insurance premiums and related 
charges thirty (30) days prior to the date when the same may first be paid without regard to 
any premium finance arrangement which may be available. In no event shall Mortgagee be 
liable for any interest on any amount held by it in any such impound account. 

4. Improvements. Without the prior written consent of Mortgagee, which it may 
grant or withhold in its reasonable discretion, no improvements shall be constructed on the 
Property and no development thereof shall be undertaken, and once constructed, no building 
or other improvement covered by the lien of the Mortgage shall be removed, demolished or 
materially altered or enlarged except as required in the event of fire, other casualty or con- 
demnation; however, Mortgagor shall have the right to remove and dispose of, free from the 
lien of the mortgage, such Equipment as from time to time may become worm out or 
obsolete, provided that, simultaneously with or prior to such removal, any such Equipment 
shall be replaced with new Equipment of at least the same quality as that of the replaced 
Equipment when it was new, which shall be free from any title retention or other security 
agreement or other encumbrance, and, by such removal and replacement, Mortgagor shall 

be deemed to have subjected such new Equipment to the lien of the Mortgage. 

5. Use_and Maintenance. Mortgagor shall maintain and operate, and do 
everything necessary to maintain and operate, the Premises in good condition and repair and 
in a first class manner, shall not commit or suffer any waste of the Premises, and shall 

comply with, or cause compliance with, all restrictive covenants applicable thereto and all 
statutes, ordinances and requirements of any governmental authorities having jurisdiction 
over the Premises or the use thereof. Mortgagor shall promptly pay all utility fees for 
services provided to the Property and improvements thereto. Mortgagor shall promptly 
repair, restore, replace or rebuild any part of the Premises now or hereafter subject to the lien 
of the Mortgage which may be damaged or destroyed by any casualty whatsoever or which 
may be affected by any proceeding of the character referred to in paragraph 9 hereof. 
Mortgagor shall complete and pay for, within a reasonable time, any improvements and any 
structures at any time in the process of construction on the Property. Mortgagor shall not 
initiate, join in or consent to any new (or any change in any existing) private restrictive 
covenant, zoning ordinance, master plan, site plan, easement, or other public or private 

restrictions limiting or defining the uses which may be made of the Premises or any part 
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thereof without the prior written approval of Mortgagee, which it may grant or withhold in 

its sole discretion. 

6. Further Encumbrances. Mortgagor shall not grant any other lien or mortgage 
on the Premises, any portion thereof or interest therein without the prior written consent of 
Mortgagee, which Mortgagee may grant or withhold in its sole discretion. Any such other 

lien or mortgage shall be junior to the Mortgage and to all permitted tenancies now or 
hereafter affecting the Premises or any portion thereof and shall be subject to all renewals, 
extensions, modifications, releases, increases, increases in interest rate, future advances, 
changes or exchanges permitted by the Mortgage, all without the joinder or consent of such 

junior lienholder, or mortgage holder and without any obligation on Mortgagee's part to give 

notice of any kind thereto. Except only as and to the extent hereinabove permitted with 

Mortgagee's prior written consent, Mortgagor shall not commit or suffer or permit to occur 

any act or omission whereby any of the Premises or any interest therein shall become subject 

to any attachment, judgment, lien, charge or other encumbrance whatsoever, or whereby any 

of the security represented by the Mortgage shall be impaired or threatened. Mortgagor shall 

not directly or indirectly do anything or take any action which might prejudice any of the 

right, title or interest of Mortgagee in or to any of the Premises or impose or create any direct 

or indirect obligation or liability on the part of Mortgagee with respect to any of the 

Premises. 

7. Possession by Third Parties. Mortgagor shall not enter into any leases or other 

arrangements with any third party regarding the use or possession by such third party of all 

or any part or portion of the Premises without the prior written consent of Mortgagee, which 

it may grant or withhold in its sole discretion. Notwithstanding the foregoing, Mortgagor 

shall be entitled to enter into leases at prevailing market rates without the prior consent of 

Mortgagee. 

8. Assignment of Leases. As further security for the repayment of the Loan, 

Mortgagor hereby assigns and transfers to Mortgagee all rents, issues and profits of the 

Premises and all right, title and interest of Mortgagor in and under all leases including any 

extensions and renewals thereof now or hereafter affecting the Premises (the "Leases”). 

Mortgagor hereby empowers Mortgagee, its agents or attorneys, to collect, sue for, settle, 

compromise and give acquittances for all of the rents that may become due under the Leases 

and to avail itself of and pursue all remedies for the enforcement of the Leases and 

Mortgagor's rights thereunder that Mortgagor could have pursued but for this assignment. 

Mortgagor hereby represents and warrants to Mortgagee and shall be deemed to have 

represented and warranted to Mortgagee upon and as of the date of delivering to Mortgagee 

a copy of each Lease as follows: (a) that each such copy delivered or to be delivered to 

Mortgagee is true, correct and complete; (b) that Mortgagor has not previously assigned or 

pledged any Lease or any interest therein to any person other than Mortgagee; (c) that all the 
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Leases are in full force and effect; (d) that each lessee thereunder has accepted its respective 
premises and is paying rent on a current basis; (e) that no default exists on the part of such 

lessees or Mortgagor as lessor in their respective performances of the terms, covenants, 
provisions and agreements contained in the Leases; (f) that no rent has been paid by any of 
the lessees for more than two (2) months in advance with the exception of rent collected and 
to be applied to tenant's last month's rent; and (g) that no payment of rents to accrue under 

the Leases has been or will be waived, released, reduced, discounted or otherwise discharged 
or compromised by Mortgagor directly or indirectly, whether by assuming any lessee's 
obligations with respect to other premises or otherwise. Mortgagor covenants and agrees 
with Mortgagee as follows: (a) that each Lease shall remain in full force and effect 
irrespective of any merger of the interests of the lessor and lessee thereunder; (b) that without 
the prior written consent of Mortgagee, which it may grant or withhold in its sole discretion, 
Mortgagor shall not, other than in the ordinary course of business, terminate, modify or 

amend any Lease or any guarantee thereof or any term of either, nor grant any concessions 
in connection therewith either orally or in writing, nor accept any surrender thereof, and that 
any attempted termination, modification, amendment, concession or surrender without such 
written consent shall be null and void; (c) that Mortgagor shall not collect more than two (2) 
months' rent, income or profits arising or accruing under any Lease in advance of the due 
date for same, nor discount by more than 15% any future accruing rents, nor suffer or permit 

to arise in favor of any lessee any release of liability or any right to withhold payment of rent, 
nor take any action or exercise any right of election which would in any way diminish any 
lessee's liability or have the effect of shortening the stated term of any Lease; (d) that 
Mortgagor shalt perform all of Mortgagor's covenants and agreements as lessor under each 
Lease and shall promptly deliver to Mortgagee copies of any notice of alleged default on the 
part of Mortgagor as lessor received from any lessee thereunder; (e) that if requested by 
Mortgagee, Mortgagor shall expeditiously and in good faith enforce the Leases and all 

remedies available to Mortgagor in case of default by the lessees thereunder, and (f) that 
Mortgagor shall not execute any other assignment or pledge of any Lease or any interest 
therein or any of the rents thereunder, nor consent to any lessee's assignment of any Lease 

or any subletting thereunder, nor request, accept, consent to or agree to any subordination of 
any Lease to any mortgage other than the Mortgage now or hereafter affecting the Premises. 
No liability shall be assumed by or asserted or enforced against Mortgagee in connection 
with the exercise of the powers herein granted Mortgagee, all such liability being hereby 
expressly waived and released by Mortgagor. Mortgagee shall not be obligated to perform 
or discharge any obligation, duty or liability under any Lease or by reason of this assignment, 
and Mortgagor hereby indemnifies and holds Mortgagee harmless from and against any and 
all liability, loss, claim, damage, costs and attorneys' fees which Mortgagee may or might 
incur under any Lease or by reason of this assignment, and from and against any and all 
claims or demands whatsoever, including any related costs and attorneys’ fees which may be 
asserted against Mortgagee by reason of any alleged obligations or undertakings on the part 
of Mortgagor to perform or discharge any of the terms, covenants or agreements contained 
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in any Lease. Nothing herein contained shall be construed as constituting Mortgagee a 
trustee or mortgagee in possession. Although Mortgagor and Mortgagee intend that this 
instrument shall be a present assignment, it is expressly understood and agreed that so long 

as no default shall exist under the Note, the Mortgage or any other document at any time 
executed by Mortgagor with respect to the Loan, Mortgagor may collect assigned rents and 
profits for not more than two (2) months in advance of the accrual thereof, but upon the 

occurrence of any such default, or at any time during its continuance, all right of Mortgagor 
to collect or receive rents or profits shall wholly terminate upon notice from Mortgagee. The 
lessees under all the Leases are hereby irrevocably authorized to rely upon and comply with, 
and shall be fully protected in so doing, any notice or demand by Mortgagee for the payment 
to Mortgagee of any rental or other sums which may be or thereafter become due under the 
Leases, or for the performance of any of the lessees’ undertakings under the Leases, and none 
of them shall have any right or duty to inquire as to whether any default hereunder or under 

the Note shall have actually occurred or is then existing. 

9. Takings. Notwithstanding any taking by eminent domain, alteration of the 
grade of any street, or other injury to, or decrease in value of, the Premises or any portion 
thereof caused by any public or quasi-public authority or person, Mortgagor shall continue 
to pay interest on the entire principal and other sums secured hereby until any award or 

payment shall have been actually received by Mortgagee and applied by Mortgagee against 
the Loan. At Mortgagee's option any such award or payment may be retained and applied 

by Mortgagee, in whole or in part, toward payment of the Loan, in any order of priority 
which Mortgagee may deem appropriate in its sole discretion, or be paid over wholly or in 
part to Mortgagor for the purpose of altering, restoring or rebuilding any part of the Premises 

which may have been altered, damaged or destroyed as a result of any such taking, alteration 
of grade or other injury to the Premises, or for any other purpose or object satisfactory to 

Mortgagee, in its sole discretion. 

10. Further Instruments. Mortgagor shall execute and deliver to Mortgagee, from 
time to time and on demand, any further instruments, and shall pay costs of preparation and 
recording thereof, including but not limited to mortgages, security agreements, financing 
statements, assignments and renewal and substitution notes, so as to reaffirm, to correct and 

to perfect the evidence of the obligations secured hereby and the legal security title of 
Mortgagee to all or any part of the property intended to be mortgaged hereby, whether now 
mortgaged, later substituted for other collateral, or acquired subsequent to the date of the 

Mortgage. 

11. Estoppel Letters. Upon request made either personally or by mail, Mortgagor 
shall certify, by a duly acknowledged writing, to Mortgagee or to any proposed assignee of 
the Mortgage, the amount of principal and interest then owing on the Note and whether any 
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offsets or defenses exist against the Loan, such certification to be provided within ten (10) 

days after Mortgagor's receipt of such request. 

12. Information Furnished. Mortgagor shall promptly furnish to Mortgagee any 

financial or other information regarding Mortgagor, any Guarantors or the Premises which 
Mortgagee may reasonably request from time to time. Mortgagor shall deliver to Mortgagee, 
within ninety (90) days after the close of each fiscal year of Mortgagor, a financial statement 
of Mortgagor and of each Guarantor in such reasonable detail as Mortgagee may request, 

certified as true and correct by Mortgagor, which Mortgagee may require to be audited and 
confirmed by an accounting firm designated by Mortgagee at the expense of Mortgagor at 
a reasonable cost, together with such supporting statements as Mortgagee may deem 

appropriate in its sole discretion. 

13. Default. At Mortgagee's option, the whole of the principal sum, interest and 
other sums secured hereby shall immediately or at any time thereafter become due and 
payable without notice to Mortgagor, and Mortgagee shall immediately have all the rights 
accorded Mortgagee by law and hereunder to foreclose the Mortgage or otherwise to enforce 
the Mortgage, the Note and any other Loan document upon the occurrence of any of the 
following: (a) default in the payment of any installment of interest under the Note, or default 
in the payment of principal under the Note, whether due under the terms thereof or by 
acceleration; (b) default in the payment of any tax, assessment, utility charge, or other charge 

against the Premises or any part thereof as and when required by the Mortgage; (c) default 
in the repayment of any sum paid or advanced by Mortgagee under any of the terms of the 
Mortgage, with interest thereon, as provided in paragraph 14 hereof; (d) the actual or 
threatened waste, removal, demolition, material alteration or enlargement of any building or 

other improvements on the Property without the prior written consent of Mortgagee, which 
it may grant or withhold in its sole but reasonable discretion, or upon the commencement of 
unpermitted construction of any new building(s) or other improvements on any part of the 
Property; (e) default in obtaining, assigning, delivering or keeping in force the policies of 
insurance required by paragraph 3 hereof; (f) additional assignment by Mortgagor of the 
whole or any part of the rents, income or profits arising from the Premises or any part thereof 
without the prior written consent of Mortgagee, which it may grant or withhold in its sole 
discretion; (g) Mortgagor's failure to remove any involuntary lien on the Premises of any part 
thereof within twenty (20) days after its filing; (h) Mortgagor's failure to comply within 
ten (10) days with a requirement, order or notice of violation of a law, ordinance, or 
regulation issued or promulgated by any political subdivision or governmental department 
claiming jurisdiction over the Property or any operation conducted on the Property, or after . 
Mortgagor's failure to comply within ten (10) days with any notice of violation of any 
restrictive covenant affecting the Property or the construction of improvements thereon from 
any party entitled to enforce such covenant or, if such order or notice provides a time period 
for compliance, upon Mortgagor's failure to comply within such period, or, in the case of a 
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noncompliance which cannot be cured within said period, in the event that Mortgagor shall 
not commence to comply with said order or notice within said period and shall not thereafter 

diligently pursue such cure to completion; (i) the issuance of any order by the State of 
Florida, or any subdivision, instrumentality, administrative board or department thereof, 
declaring unlawful or suspending the construction of permitted improvements on the 
Property or the operation of the Premises; (j) the filing by the United States of America or 

any instrumentality thereof in any court of competent jurisdiction of any notice of intention 
to acquire under the power of eminent domain any estate less than an estate in fee simple in 
the entire Property, or upon the recording by the State of Florida, any instrumentality thereof 

or any other person with eminent domain powers, of a notice of taking of any estate less than 
an estate in fee simple in the entire Property; (k) the filing by or against Mortgagor or any 
partner in Mortgagor of any petition or application for relief, extension, moratorium or 
reorganization under any bankruptcy, insolvency or debtor's relief law of the United States, 
any state thereof, or any state, province or territory of any foreign country; (I) if Mortgagor 

. or any partner in Mortgagor shall make an assignment for the benefit of creditors, or enter 
as a debtor into any trust or mortgage arrangement or become a party as a debtor to any 
receivership proceeding; (m) a further encumbrancing for debt, or transfer of control of, or 
change in the legal or equitable ownership of the Premises, any part or portion thereof or 
interest therein, or a change in the management of the Premises, without the prior written 

consent of Mortgagee, which it may grant or withhold in its sole discretion; (n) if Mortgagor 
or any shareholder or partner in Mortgagor becomes insolvent; (0) any statement, certificate 
or representation made to Mortgagee by or on behalf of Mortgagor or any guarantor of the 
Loan in connection with the Loan, shall prove to be at any time incorrect in any respect 
deemed material by Mortgagee, in its sole discretion; (p) the voluntary or involuntary 
dissolution of Mortgagor; (q) any change in the ownership or control of Mortgagor or any 
pledge, other encumbrance or assignment of the whole or any portion of any interest in 
Mortgagor without the prior written consent of Mortgagee, which it may grant or withhold 
in its sole discretion; (r) any payment, repayment or other distribution whatsoever of funds 
by Mortgagor to any partner or person related to Mortgagor or owning any direct or indirect 
interest in Mortgagor (other than in the ordinary course of business while this loan is not in 
default) without the prior written consent of Mortgagee, which it may grant or withhold in 
its sole discretion; (s) any other withdrawal, use or disposition of funds or other assets of 
Mortgagor other than in connection with the operation and maintenance of the Property 
without the prior written consent of Mortgagee, which it may grant or withhold in its sole 

discretion; (t) default under the terms of paragraph 29 hereof regardless of whether any 
instrument referred to therein provides a grace period; or (u) default in the observance or per- 
formance of any other covenants or agreements of Mortgagor, the occurrence of any other 
event prohibited by the terms of the Mortgage, or the violation of any other provision of the 
Mortgage. No consent or waiver expressed or implied by Mortgagee to or of any default by 
Mortgagor under the Mortgage shall be construed as a consent or waiver to or of any further 
default of the same or a different nature; and no consent or waiver shall be deemed or 

il 
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construed to exist by reason of any course of conduct or in any other manner whatsoever 
except by a writing duly executed by Mortgagee, and then only for the single occasion to 

which such writing is addressed. 

14. Advances Hereunder. In the event of any default in the performance of any 
of Mortgagor’s covenants or agreements contained in the Mortgage or the violation of any 
term of the Mortgage, at its option Mortgagee may cure the default or take any other action 
it deems necessary or desirable, in its sole discretion, to protect its security; and, in the event 
Mortgagee shall be required or shall elect to advance at any time any sums to protect its 
security or for any other reason permitted or provided by any of the terms or provisions 
contained in the Mortgage, such sums shall be deemed Loan funds, shall be evidenced by the 

Note, shall bear interest until paid at the "Default Rate" provided in the Note commencing 

on the date such funds are advanced by Mortgagee, and shall be secured by the Mortgage. 
If advanced by Mortgagee prior to the natural or accelerated maturity date of the Loan, such 
sums shall be due and payable by Mortgagor on such maturity date or ten (10) days following 
Mortgagor's receipt of demand therefor, whichever is earlier, but ifadvanced after the natural 
or accelerated maturity date, such sums shall be due and payable immediately without 
demand. Mortgagee's lien on the Premises therefor shall be prior to any right or title to, 
interest in, or claim upon the Premises, or any portion thereof, junior to the lien of the 
Mortgage. 

15. Receiver. In any action to foreclose the Mortgage, or upon the actual or 
threatened waste to any part of the Premises, Mortgagee shall have the right to apply, without 
prior notice to Mortgagor, for the appointment of a receiver of the Premises, and shall be 
entitled to the appointment of such a receiver as a matter of right, without consideration of 
the value of the Premises as security for the amounts due Mortgagee or the solvency of any 

person liable for the payment of such amounts. 

16. Remedies. The rights of Mortgagee arising hereunder, under the Note or 

under any other document executed at any time in connection with the Loan, and the rights 
allowed or permitted Mortgagee by law or equity, shall be separate, distinct and cumulative, 
and the selection of one remedy shall not preclude the selection of another or other remedies 
until Mortgagee shall have recovered all sums due it, together with the appropriate interest 
thereon and all costs of collection, including attorneys' fees and appellate attorneys' fees, with 
interest thereon. In case of any foreclosure sale, the Premises may be sold, without 

marshalling, in one parcel and as an entirety or in such parcels, manner or order as 

Mortgagee, in its sole discretion, may elect. 

17. Additional Tax. In the event of the passage after the date of the Mortgage of 
any federal, state or local law (a) changing in any way the laws for the taxation of mortgages 
or debts secured by mortgages for federal, state or local purposes, or changing the manner 

12 
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of the collection of any such taxes, and (b) imposing either directly or indirectly a new tax 
on the Mortgage, the Note or the holder thereof, then Mortgagee shall have the right to 
declare the Loan due on a date to be specified by not less than ninety (90) days' notice to 
Mortgagor; provided, however, that such election shall be ineffective if Mortgagor is 

permitted by law to pay the whole of such tax, without such payment being deemed to be 
interest or a payment in the nature of interest, in addition to all other payments required 
hereunder and if Mortgagor, prior to such specified date, does pay such tax and agrees to pay 
any such tax when thereafter levied or assessed, in which case such agreement shall 

constitute a modification of the Mortgage. 

18. Stamps and Taxes. If at any time the State of Florida shall determine that the 
intangible tax paid in connection with the Mortgage is insufficient or that the documentary 

stamps affixed hereto are insufficient, and that additional intangible tax should be paid or 
that additional stamps should be affixed, Mortgagor shall pay for the same, together with any 
interest or penalties imposed in connection with such determination, and Mortgagor hereby 
indemnifies and holds Mortgagee harmless therefrom. If any such sums shall be advanced 
by Mortgagee, they shall be evidenced, shall bear interest, shall be paid and shall be secured 

as provided in paragraph 14 hereof. 

19. Fees and Expenses. If Mortgagee shall incur or expend any sums, including 
reasonable attorneys’ fees, whether or not in connection with any action, proceeding or 

appeal, to sustain the lien of the Mortgage or its priority, or in any other action, proceeding 
or appeal, or to protect or enforce any of its rights hereunder, or to recover any indebtedness 
secured hereby, or for any title examination or title insurance policy relating to the title to the 

Property, all such sums shall be evidenced, shall bear interest, shall be paid and shall be 

secured as provided in paragraph 14 hereof. 

20. Uniform Commercial Code. The Mortgage is a security agreement as defined 
by the Uniform Commercial Code as adopted by the state in which the Premises are located, 
and the original, a carbon, photographic, or other reproduction of either the Mortgage or a 
financing statement shall be sufficient as a financing statement under the Uniform 
Commercial Code. The remedies for any violation of the covenants, terms and conditions 
of the agreements contained in the Mortgage shall be as prescribed (a) in the Mortgage, (b) 
by general law or (c) as to any items included in the definition of the Premises that may also 
be listed in any filed financing statement, by the specific statutory provisions now or 
hereafter enacted and specified in the Uniform Commercial Code, all at Mortgagee's sole 
election. Mortgagor and Mortgagee agree that the filing of such a financing statement in the 
records normally pertaining to personal property shall never be construed as derogating from 
or impairing in any way this intention of the parties hereto that everything used in connection 
with the production of income from the Premises or described or reflected in the Mortgage 
is and at all times, for all purposes and in all proceedings, both legal and equitable, shall be 
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regarded as part of the real property to the fullest extent permitted by law, irrespective of 
whether (a) any such item is physically attached to the improvements, (b) serial numbers are 
used for the better identification of certain items of Equipment capable of being thus 
identified in a recital contained herein or in a list filed with Mortgagee, or (c) any such item 
is referred to or reflected in any such financing statement so filed at any time. Similarly, the 
mention in any such financing statement of (a) the rights in or the proceeds of any insurance 

policy, (b) any award in eminent domain proceedings for a taking or for loss of value, (c) 
Mortgagor's interest as lessor in any present or future lease or right to income growing out 
of the use or occupancy of the Property or improvements thereof, whether pursuant to lease 
or otherwise, or (d) any other item included in the definition of the Premises, shall never be 

construed to alter any of the rights of Mortgagee as determined by the Mortgage or to impugn 
the priority of the interests of Mortgagee granted in the Mortgage or by any other recorded 

instrument; such mention in a financing statement is declared to be for the protection of 

Mortgagee in the event any court shall hold with respect to (a), (b), (c) or (d) immediately 
above that notice of Mortgagee's priority of interest, to be effective against a particular class 

of persons, including but not limited to the federal government and any subdivision or entity 
of the federal government, must be filed in the Uniform Commercial Code records. 

21. Payments on Behalf of Others. Any payment made in accordance with the 
terms of the Note or the Mortgage by any person at any time liable for the payment of the 
whole or any part of the sums now or hereafter secured by the Mortgage, by any subsequent 

owner of the Premises, by any other person whose interest in the Premises might be 
prejudiced in the event of a failure to make such payment, or by any partner, stockholder, 
officer or director of a person which at any time may be liable for such payment or may own 
or have such an interest in the Premises, shall be deemed, as between Mortgagee and all 

persons who at any time may be liable or may have any interest in the Premises, as aforesaid, 

to have been made on behalf of all such persons. 

22. Partial Payments. Mortgagee's acceptance of any payment which is less than 
full payment ofall amounts due and payable to Mortgagee at the time of such payment, even 

if made by one other than the Mortgagor, shall not constitute a waiver of Mortgagee's right 
to exercise its option to accelerate the maturity date of the Loan or exercise any other rights 
of Mortgagee. 

23. Transfers. Without the prior written consent of Mortgagee, which it may grant 
or withhold in its sole discretion, neither the whole nor any portion of the legal or equitable 

title to the whole or any portion of the Premises or any interest therein shall in any manner 
be sold, conveyed or transferred, either voluntarily or by operation of law, without the prior 
written consent of Mortgagee, which it may grant or withhold in its sole discretion. Neither 
Mortgagor nor any partner in Mortgagor shall cause, permit or suffer to occur (a) any change 
in the ownership or control of Mortgagor or any pledge, other encumbrance or assignment 

14 

Book29004/Page4001 CFN#20140063025 Page 14 of 20



of the whole or any portion of any partner's interest in Mortgagor, (b) any payment, 

repayment or other distribution whatsoever of funds by Mortgagor to any partner in 
Mortgagor or any other person related to Mortgagor or owning any direct or indirect interest 
in Mortgagor (other than in the ordinary course of business while this loan is not in default), 
or (c) any other withdrawal, use or disposition of funds or other assets of Mortgagor other 
than in connection with the operation of the Property. This paragraph shall not apply if the 

Mortgagor sells the Premises and pays off this mortgage. 

24. Modifications after Transfer. in the event of a sale, conveyance or transfer, 

in bulk, of the whole or such portion of the Property then encumbered hereby to a permitted 
new owner, Mortgagor consents to any and all subsequent renewals and extensions in the 
time of payment of the Loan, and agrees further that, at any time and from time to time 
thereafter without notice, by agreement between Mortgagee and any such permitted new 

owner (a) the terms of payment provided for in the Note may be modified, (b) the security 
described in the Mortgage may in whole or in part be released, increased, changed or 
exchanged, or (c) any other terms whatsoever of the Note, the Mortgage or any other Loan 
document may be modified; with no such change affecting in any way the liability of 
Mortgagor or any other person liable with respect to the Loan. Mortgagor agrees that no sale 

of the Premises or any part thereof, no forbearance on the part of Mortgagee, no extension 
of the time for the payment of the whole or any part of the obligations secured hereby, no 
other indulgence given by Mortgagee, nor any other such modification of the terms of the 
Loan shall operate to relieve or in any manner affect the original liability of Mortgagor or the 
priority of this Mortgage, or to limit, prejudice or impair any right of Mortgagee; Mortgagor 
and all those claiming by, through or under Mortgagor waive any and all right to prior notice 
of any such extension, indulgence, forbearance or modification. 

25. Notices. Whenever Mortgagor or Mortgagee are obliged to give notice to the 
other, such notice shall be in writing and shall be given personally or by prepaid certified 
mail return receipt requested, in which latter case notice shall be deemed effectively made 
when the receipt is signed or when the attempted initial delivery is refused or cannot be made 
because of a change of address of which the sending party has not been notified. Until the 
designated addresses are changed by notice given in accordance herewith, notice to either 

‘ party shall be sent to its respective address set forth on the first page of the Mortgage. 

26. | Governing Law; Severability. The Mortgage shall be governed by, and 
construed and enforced in accordance with the laws of the State of Florida, excepting only 
that federal law shall govern to the extent it may permit Mortgagee to charge, from time to 
time, interest on the Loan at a rate higher than may be permissible under the Florida law. If, 
for any reason whatsoever, fulfillment of any provision of the Mortgage or the Note shall 
transcend the limit of validity prescribed by the applicable usury statute or any other law, 
then the obligation to be fulfilled shall be reduced to the limit of such validity; in no event 

Book29004/Page4002 CFN#20140063025 Page 15 of 20



shall any exaction be possible under the Mortgage or the Note that is in excess of the limit 
of such validity, but such obligation shall be fulfilled to the limit of such validity. Mortgagor 
and Mortgagee intend that all of the provisions hereof shall be valid and enforceable as 
specifically set forth. Any judicial determination that any provision hereof is not valid or 

enforceable as specifically set forth shall not result in such provision being declared invalid, 
but the same shall be deemed modified in such a manner so as to result in the same being 
valid and enforceable to the maximum extent permitted by law. As to any portion that is 
actually determined by a court of competent jurisdiction to be invalid, it is the intention of 
Mortgagor and Mortgagee that the remainder of the document or the applicable clause, 
paragraph, or article shall be enforced as written, and the declaration of invalidity shall apply 
only to the clause, paragraph or article in question. The terms of this paragraph shall control 
any contrary provisions in the Note or the Mortgage, anything therein or herein to the 

contrary notwithstanding. 

27. Inspection; Management; Watchmen. Mortgagee and any persons authorized 
by Mortgagee shall have the right, from time to time at the discretion of Mortgagee, to enter 
and inspect the Premises. Any inspection shall be during regular business hours and upon 
written notice to the Mortgagor. The operation of the Premises shall at all times during the 
term of the Loan be under the supervision and management of competent management 
personnel satisfactory to Mortgagee, present management being satisfactory to Mortgagee. 
At any time after default by Mortgagor in the performance of any of the terms, covenants or 

provisions of the Note, the Mortgage or any other Loan document, if Mortgagee shall 
determine, in its sole discretion, that the management or maintenance of the Premises is 
unsatisfactory, Mortgagor shall employ as managing agent of the Premises, for the duration 
of such default and at Mortgagor’s sole expense, any person or entity designated from time 
to time by Mortgagee. At any time after such default, if any of the Premises shall be 
unprotected or unguarded, or any improved portion of the Property shall be allowed to 
remain vacant or deserted, then at its option, Mortgagee may employ watchmen for the 
Property and expend any monies deemed by it necessary to protect the Property, the buildings 
and improvements thereon and the Equipment and personal property therein or thereon from 
waste, vandalism and other hazards, depredation or injury, and any sums expended by 
Mortgagee for such purpose shall be evidenced, shall bear interest, shall be paid and shall be 

secured as provided in paragraph 14 hereof. 

28. Signs. Intentionally omitted. 

29. Prior Mortgages; Cross-default. In the event that, with Mortgagee's prior 
written consent, the Mortgage is subject and subordinate to any mortgage or encumbrance, 
Mortgagor covenants that no default exists under said mortgage or the promissory note 
secured thereby, that it shall not commit, permit, or suffer to occur any such default, and that 
any default under the terms thereof shall constitute a default hereunder. Mortgagee shall 

16 

Book29004/Page4003  CFN#20140063025 Page 16 of 20



have the right to advance any funds required to cure any default under the terms thereof, and 
any such sums shall be deemed "future advances" under the terms of the Mortgage and shall 
be evidenced, shall bear interest, shall be paid and shall be secured as provided in paragraph 
14 hereof; to the extent that Mortgagee advances funds to cure any such default, Mortgagee 
shall be subrogated to the rights of the holder of the note and mortgage to whom, or for 
whose benefit, such funds are paid. Mortgagor shall not, without the prior written consent 
of Mortgagee, which may be granted or withheld in Mortgagee's sole discretion, accept any 
"future advance" under said mortgage or consent to the modification of any term thereof or 
of the promissory note secured thereby. The Mortgage further secures the payment and 
performance of Mortgagor's present or future obligations to Mortgagee under or by virtue of 
said mortgage or promissory note, and said mortgage and note are hereby modified to 
provide that any default under the Note or the terms hereof shall constitute a default there- 
under; in the event of a default under the Mortgage including without limitation any default 
under this paragraph, any sums paid to or collected by Mortgagee by virtue of the Note or the 
Mortgage may be applied by Mortgagee to discharge, in whole or in part, any of the 
obligations secured by the Mortgage including without limitation all obligations secured 
under this paragraph, all in the order of priority which Mortgagee shall deem appropriate, 

from time to time, in its sole discretion. 

30.  Cross-Collateralization. In addition to the obligations described above as 
evidenced by the Note or otherwise, the Mortgage is given to secure any and all obligations 

from the Mortgagor to the Mortgagee and for all obligations of Mortgagor to Mortgagee 
arising by virtue of any security agreement, promissory note or other agreement between 
Mortgagor and Mortgagee and for all obligations of Mortgagor to Mortgagee, contingent or 
absolute, direct or indirect, regardless of however or whenever created whether related to the 

Loan or not. 

31. Construction Loan Agreement. If the sums secured hereby are disbursed in 
accordance with a Construction Loan Agreement the provisions of said Construction Loan 

Agreement are incorporated herein as fully as if said Construction Loan Agreement were set 

forth herein at length and a default thereunder shall be deemed a default hereunder. 

32. Future Advances This mortgage is also given to secure advances, whether 

such advances are obligatory or are to be made at the option of the Mortgagee, or otherwise, 

made to any Maker, as are made within ten(10) years from the date hereof, to the same extent 

as if such future advances were made on the date of the execution of this Mortgage. The total 

amount of the indebtedness that may be so secured may decrease or increase from time to 

time, but the total unpaid balance so secured at one time shall not exceed 200% of the 

Promissory Note of even date herewith as set forth in the Mortgage, plus interest thereon, and 

any disbursements for the payment of taxes, levies, or insurance on the Mortgaged Property, 

with interest on such disbursements at the Default Rate (defined in the Promissory Note of 
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even date). Advances may be made pursuant to this provision to an Obligor without the 

consent of the Mortgagor being obtained prior thereto, Mortgagor hereby agreeing that the 
Mortgaged Property, shall secure all such advances. All Notices of Limitation of Future 

Advances provided in accordance with the provisions of §697.04 of the Florida Statutes shall 
be provided to the Mortgagee. 

33. Miscellaneous. Wherever used in the Mortgage, unless the context clearly 

indicates a contrary intent or unless otherwise specifically provided herein, the word 

"Mortgagor" shall mean Mortgagor or any subsequent owner or owners of the Premises; the 
word "Mortgagee" shall mean Mortgagee or any subsequent holder(s) of the Mortgage; the 
word "Note" shall mean the Note, any renewal notes and any additional notes hereafter to be 
issued secured by the Mortgage pursuant to the future advance provision hereof; the word 
"person" shall mean an individual, corporation, partnership, limited partnership, 
unincorporated association, joint stock corporation, joint venture or other legal entity; 
pronouns of any gender shall include the other genders; and either the singular or plural shall 

include the obligations and liabilities of each such person hereunder which shall be joint and 
several, and wherever the term "Mortgagor" is used it shall be deemed to refer to such 
persons jointly and severally. The Mortgage shall be binding upon the parties hereto and 
their respective successors and assigns, and it shall inure to the benefit of Mortgagee and its 
successors and assigns and Mortgagor and its permitted successors and assigns. The 
Mortgage may be executed in any number of counterparts, each of which shall be deemed 
an original, but all of which, together, shal! constitute but one instrument. The Mortgage 
cannot be changed except by an agreement in writing, signed by the party against whom 
enforcement of the change is sought. Captions and headings in the Mortgage are for 
convenience only and shall not affect its construction. 

THE UNDERSIGNED AND LENDER HEREBY KNOWINGLY, 
VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT ANY OF THEM 
MAY HAVE TOA TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED 

HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS 
MORTGAGE AND ANY OTHER AGREEMENT, DOCUMENT OR INSTRUMENT 
CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH, OR 
ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS 
(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY HERETO. 
THIS PROVISION IS A MATERIAL INDUCEMENT FOR MORTGAGEE 
ENTERING INTO THE TRANSACTIONS CONTEMPLATED HEREBY. 

WITNESS the due execution hereof as of the date first above written. 
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Signed, sealed and delivered MORTGAGOR: 

in the presence of: 
VALENCIA 520-524, LLC, a Florida 
limited liability company 
By: BERAJA INVESTMENTS II, LTD., a 
Florida limited partnership, it’s Manager 
By: BERAJA INVESTMENTS II, INC., a 

Florida-corporation, it’s General Partner 

ha PX — 
Peted Cagle = HE DIRECTOR 

2660 medics Kd. #30! Print Name 

fe tian Lasky 0 Coral Gables FL 33la4 
Print Name 

  

  

STATE OF FLORIDA 
COUNTY OF MIAMI-DADE 

The foregoing instrument was acknowledged before me on January 17, 2014, by 

ESTHER BERAJA, as DIRECTOR of BERAJA INVESTMENTS II, INC., a Florida 
Corporation, the General Partner of BERAJA INVESTMENTS II, LTD., A Florida 

limited partnership, the Manager of VALENCIA 520-524, LLC, a Florida limited 
liability company, to me known to be the person described herein or who 
produced as identification and who executed the foregoing 
instrument and she acknowledged before me that she executed the same for the purpose 

therein expressed. 

WITNESS my hand and official seal in the ty and state/last/aforesaid this 17" 

day of January, 2014. Ve ’ 
Q 
  

NOTARY ma" OF FLORIDA 

This instrument prepared by: 
Manuel A. Ramirez, Esquire 
CASTRO & RAMIREZ, LLC 

1805 Ponce de Leon Blvd., Ste. #500 

Coral Gables, Florida 33134 : 
Telephone: (305) 372-2800 Cord Commission # FF 02 

PETER 8. CAGLE 
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OR BK 29004 FG 401 
LAST PAGE ane 

§20-524 Valencia Ave. 

LEGAL DESCRIPTION 

Lots 11 and 12, Block 14, Coral Gables Biltmore Section, according to the map or plat thereof, as 
recorded in Plat Book 20, Page 28, of the Public Records of Miami-Dade County, Florida (524 

Valencia Ave) 

and 

Lots 13, 14, 15 and 16, Block 14, Coral Gables Biltmore Section, according to the map or plat 

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

Florida (520 Valencia Ave.) 
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CEFN 2N22R0N495954 
OR BK 33248 Pas 4150-4201 (52P9s) 
RECORDED 04/17/2022 15:32 40 
MTG DOC TAX $349 737.50 
INTANG TAX $19/850.000 
HARVEY RUVIN® CLERK OF COURT 
FLAMI-DADE COUNTY,» FLORIDA 

Instrument Prepared by: 

Ignacio E. Arango, Esquire 
STOLZENBERG GELLES FLYNN & ARANGO, LLP 
1533 Sunset Drive, Suite 150 
Coral Gables, Florida 33 143 

VALENCIA 520-524, LLC 

(Mortgagor) 

To 

POPULAR BANK 

(Mortgagee) 

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY 
AGREEMENT, FINANCING STATEMENT AND FIXTURE FILING 

Dated: As of May 31, 2022 

Address: 220 Antilla Ave., 10 SW 30" Court, 33010, 3050 W. Flagler Street, 520 & 524 
Valencia Ave., 545 Coral Way, 219 Phonetia Ave., 119, 123, 127 & 130 Santillane Ave., 

& 1000 E. Ponce de Leon Boulevard, all in Coral Gables, FL 33134, 3201 Aviation Ave., 
Coconut Grove, FL 33133, & 70 S.W. 30" Ave., Miami, FL 33135 

5L 
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT, 
FINANCING STATEMENT AND FIXTURE FILING 

This MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY 
AGREEMENT, FINANCING STATEMENT AND FIXTURE FILING (this “Mortgage”), dated 
as of May 31, 2022, is made by and between VALENCIA 520-524, LLC, a Florida limited 
hability company, having its principal office at 2550 S. Douglas Road, Suite 300, Coral Gables, 
Florida 33134 (“Mortgagor”), and/in favor of POPULAR BANK, a New York state chartered 
commercial bank, having an address at 85 Broad Street, 10 Floor, New York, New York 10004 
(together with its successors and/or assigns, “Mortgagee”). 

WITNESSETH: 

WHEREAS, Mortgagor is the actual, record and beneficial owner of the fee estate in the 
Premises (as hereinafter defined); and 

WHEREAS, Mortgagee has agreed to make the Loan (as hereinafter defined) to 
Mortgagor and said indebtedness is evidenced by the Note (as hereinafter defined); and 

WHEREAS, the parties intend that the Note shall be secured by this Mortgage. 

NOW, THEREFORE, in consideration of the premises, and for other good and valuable 
consideration the receipt and adequacy of which are hereby acknowledged, the parties hereto 
agree, as follows: 

ARTICLE I 

Section 1.1 Defined Terms. 

Mortgagor and Mortgagee agree that, unless the context otherwise specifies or requires, 
the following terms shall have the meanings herein specified. 

“Accountants” means such firm of accountants selected by Mortgagor which have been 
approved by Mortgagee. 

“Appraisal” means an appraisal of the Mortgaged Property prepared by an Appraiser, 
which appraisal must be prepared in accordance with the Uniform Standards of Appraisal Practice 
as adopted by the Appraisal Standards Board of the Appraisal Foundation, and which must be 
satisfactory to Mortgagee in all respects. 

“Appraiser” means a “state certified general appraiser” as such term is defined and 
construed under applicable regulations and guidelines issued pursuant to Title XI of the Financial 
Institutions Reform, Recovery, and Enforcement Act of 1989, which appraiser must have been 
licensed and certified by the applicable Governmental Authority having jurisdiction in the State 
where the Mortgaged Property is located, and which appraiser shall have been approved by 
Mortgagee, or which appraiser, at Mortgagee’s sole judgment and discretion, shall be an employee 
of Mortgagee. 
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« 
‘Bankruptcy Code” means Title 11 of the United States Code, as amended from time to 

time, or any similar federal or state law for the relief of debtors. 

“Borrower’s Notice Address” has the meaning ascribed to such term in the Note. 

“Chattels” means all furniture, furnishings, partitions, screens, awnings, venetian blinds, 
window shades, draperies, carpeting, pipes, ducts, conduits, dynamos, motors, engines, 
compressors, generators, boilers, stokers, furnaces, pumps, tanks, elevators, escalators, vacuum 
cleaning systems, call systems, switchboards, sprinkler systems, fire prevention and extinguishing 
apparatus, refrigerating, air conditioning, heating, dishwashing, plumbing, ventilating, gas, steam, 
electrical and lighting fittings and fixtures, licenses or permits of any kind, trademarks, copyrights, 
accounts receivable, rights to any trade names, operating supplies and all building materials, 
equipment and goods now or hereafter delivered to the Premises and intended to be installed 
therein, and all other machinery, fixtures, tools, implements, apparatus, appliances, equipment, 
goods, facilities and other personal property of every kind and character whatsoever, together with 
all renewals, replacements and substitutions thereof and additions and accessions thereto in which 
Mortgagor now has, or at any time hereafter acquires, an interest and which are now or hereafter 
located or situated in or upon, or affixed or attached to, or used in connection with the enjoyment, 
occupancy and/or operation of, all or any portion of the Premises, and the proceeds of all of the 
foregoing items. 

“Default Rate” shall have the meaning ascribed in the Note. 

“Event of Default” means the events and circumstances described as such in Article V 

hereof. 

“GAAP” means generally accepted accounting principles set forth in the opinions and 
pronouncements of the Accounting Principles Board and the American Institute of Certified Public 
Accountants and statements and pronouncements of the Financial Accounting Standards Board or 

in such other statement by such other entity as may be approved by a significant segment of the 
accounting profession, which are applicable to the circumstances as of the date of determination, 
consistently applied. 

“Governmental Authority” means any nation or government, any local, municipal, 
county, state or other political subdivision thereof, any entity exercising executive, legislative, 
judicial, regulatory or administrative functions of or pertaining to government and any court or 
arbitrator. 

“Guarantor” has the meaning ascribed to such term in the Note. 

“Guarantor’s Notice Address” has the meaning ascribed to such term in the Note. 

  

“Guarantor’s Documents” shal! have the meaning ascribed to such term in the Note. 

“Hazardous Material” has the meaning ascribed to such term in Section 4.20(c) hereof. 
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“Improvements” means all buildings, structures and other improvements presently 
existing or hereafter constructed on the land described in Exhibit A attached hereto. g 

“Indebtedness” has the meaning ascribed to such term in Article III below. 

“Lease” has the meaning ascribed to such term in Section 6.} hereof. 

“Lessee” has the meaning ascribed to such term in Section 6.1 hereof. 

“Liabilities” has the meaning ascribed to such term in Article III below. 

“Lender’s Notice Address” has the meaning ascribed to such term in the Note. 

“Loan” means that certain mortgage loan from Mortgagee to Mortgagor evidenced by the 
Note, and secured by this Mortgage. 

“Loan Documents” shall have the meaning ascribed to such term in the Note, and any and 
all other documents executed or delivered by or on behalf of Mortgagor or any Guarantor in 
connection with the Loan. 

“Material Adverse Change” means a material adverse change, as determined by 
Mortgagee in its sole, but reasonable judgment and discretion, on: (a) the financial condition and/or 
operations of (i) the Mortgaged Property or (ii) Mortgagor or Guarantor; or (b) the appraised value 
of the Mortgaged Property as set forth in a current Appraisal; or (c) the status of title to, or the lien 
of this Mortgage upon, the Mortgaged Property. 

“Material Adverse Effect” means a material adverse effect, as determined by Mortgagee 
in its sole, but reasonable judgment and discretion, on: (a) the financial condition and/or operations 
of (i) the Mortgaged Property or (ii) Mortgagor or Guarantor; or (b) the appraised value of the 
Mortgaged Property as set forth in a current Appraisal; or (c) the status of title to, or the lien of 
this Mortgage upon, the Mortgaged Property. 

“Mortgage Amount” means the principal sum of $9,925,000.00. 

“Mortgaged Property” has the meaning ascribed to such term in Article II below. 

“Mortgagee” shall have the meaning set forth in the Recitals hereof. 

“Mortgagor” shall have the meaning set forth in the Recitals hereof. 

“Note” means the Promissory Note bearing even date herewith in the Mortgage Amount 
made by Mortgagor in favor of Mortgagee, and any future amendments or modifications thereof, 
which Note 1s secured by this Mortgage. 

“Permitted Lease” means any (a) any residential Lease, as such term is defined in Section 
6.1 below, which is executed in accordance with commercially reasonable property management 
practices, and (b) any other Lease that has been approved in writing by Mortgagee. 
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“Person” means an individual, a partnership, a corporation, a limited liability company, a 
business trust, a joint stock company, a trust, an unincorporated association, a joint venture, a 
Governmental Authority or any other entity of whatever nature. 

“Premises” means the land described in Exhibit_A annexed hereto, together with the 
Improvements thereon and hereafter constructed thereon or therein, and all of the easements, 
rights, privileges, appurtenances and common elements, thereunto belonging or in any way 
appertaining thereto including, but not limited to, all of the estate, right, title, interest, claim or 
demand whatsoever of Mortgagor therein and in and to the strips and gores, streets and ways 
adjacent thereto, whether in law or in equity, in possession or expectancy, now or hereafter 
acquired and also any other realty or personalty encompassed by the term “Mortgaged Property”. 

“Principal Amount” means the Mortgage Amount, as such amount may be reduced by 
payments made on account thereof. 

“Rent” has the meaning ascribed to such term in Section 6.1 hereof. 

“Significant Person” has the meaning ascribed to such term in Section 5.1(f) hereof. 

“Title Policy” means that certain title insurance policy issued to Mortgagee, insuring this 
Mortgage as a first lien on the Premises. 

Section 1.2 Other Definitional Provisions. 

(a) All terms defined in this Mortgage shall have the meanings given such terms 
herein when used in the Loan Documents or any certificate or other document made or delivered 
pursuant hereto or thereto, unless otherwise defined therein. 

(b) As used in the Loan Documents and in any certificate or other document 
made or delivered pursuant hereto or thereto, accounting terms not defined in Section 1.1, and 
accounting terms partly defined mn Section 1.1, to the extent not defined, shall have the respective 
meanings given to them under GAAP. 

  

(c) The definitions given for any defined terms in this Mortgage shall apply 
equally to both the singular and plural forms of the terms defined. Whenever the context may 
require, any pronoun shall include the corresponding masculine, feminine, and neuter forms. 
Unless the context otherwise requires, any references herein: (i) to “Schedules,” “Exhibits,” and 
“Sections” mean the Schedules, Exhibits, and Sections of this Mortgage; (ii) to an agreement, 
instrument, or other document means such agreement, instrument, or other document as amended, 
supplemented and modified from time to time to the extent permitted by the provisions thereof, 
and (111) to a statute means such statute as amended from time to time and includes any successor 
legislation thereto and any regulations promulgated thereunder. 
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ARTICLE II 

GRANTING CLAUSE 

NOW, THEREFORE, Mortgagor, in consideration of the Premises, and in order to secure 
the Liabilities, hereby gives, grants, bargains, mortgages, grants a security interest in, and pledges 
to Mortgagee, all of Mortgagor’s estate, nght, title and interest in, to and under any and all of the 
following described property whether now owned or hereafter acquired (all such properties being 
collectively referred to as the “Mortgaged Property”): 

A. All Mortgagor’s right, title and interest in and to the Premises and all right, title and 
interest of Mortgagor in and to the Improvements on the Premises or to be constructed thereon and 
all fixtures and building materials of every kind and nature now or hereafter situated in, on or 
about, or affixed or attached to the Improvements or the Premises or any building, structure or 
other improvement now or hereafter standing, constructed or placed upon or within the Premises, 
and all and singular the tenements, hereditaments, easements, rights-of-way or use, air rights, 
development rights and other rights, privileges and appurtenances to the Premises, now or hereafter 
belonging or in any way appertaining thereto, including, without limitation, any such right, title, 
interest, claim and demand in, to and under any agreement granting, conveying or creating, for the 
benefit of the Premises, any easement, right or license in any way affecting other property and in, 
to and under any streets, ways, alleys, vaults, gores or strips of land adjoining the Premises, or any 
parcel thereof, and all claims or demands either in law or in equity, in possession or expectancy, 
of, in and to the Premises. 

B. All right, title and interest of Mortgagor in and to all awards heretofore made or 
hereafter to be made for the taking by eminent domain of the whole or any part of the above 

described premises, or any estate or easement therein, including any awards for change of grade 
of streets, all of which awards are hereby assigned to Mortgagee, which is hereby authorized to 
collect and receive the proceeds of such awards and to give proper receipts and acquittances 
therefor and Mortgagee shall have the right and option to apply such excess towards the payment 
of any sum owing on account of this Mortgage, the Note and the indebtedness secured thereby, 
notwithstanding the fact that such sum may not then be due and payable. 

Cc. The Chattels and the products and proceeds thereof. 

D. All present and future Leases, subleases and licenses and any guarantees thereof, 
rents, issues and profits and additional rents now or at any time hereafter covering or affecting all 
or any portion of the Mortgaged Property and all proceeds of, and all privileges and appurtenances 
belonging or in any way appertaining to, the Mortgaged Property, or any part thereof, and all other 
property subjected or required to be subjected to the lien and/or security interest of the Mortgage, 
including, without limitation, all of the income, revenues, eamings, rents, maintenance payments, 
tolls, issues, awards (including, without limitation, condemnation awards and insurance proceeds), 
products and profits thereof, which income, revenues, earnings, rents, maintenance payments, 

tolls, issues, awards, products and profits are hereby expressly assigned with the right to take and 
collect the same upon the terms hereinafter set forth; and all the estate, right, title, interest and 
claim whatsoever, at law and in equity, which Mortgagor now has or may hereafter acquire in and 

5 
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to the aforementioned property and every part thereof, provided that so long as no Event of Default 
shall have occurred and be continuing, all such income, revenues, earnings, rents, maintenance 
payments, tolls, issues, awards, products and profits shall remain with and under the control of 
Mortgagor except as otherwise expressly provided herein or in any other written agreement 
between Mortgagor and Mortgagee. 

E. All contracts of sale now or hereafter entered into in connection with the Mortgaged 
Property or any part thereof and all right, title and interest of Mortgagor thereunder, including, 
without limitation, cash or securities deposited thereunder to secure performance of buyers of their 
obligations thereunder and also including the right upon the happening of an event of default 
thereunder to enforce the obligations of such buyers and to receive and collect the amounts 
deposited thereunder and any and all further amounts which may be due under such contracts of 
sale or due upon the consummation of such contracts of sale. 

F. All right, title and interest of Mortgagor in and to all agreements, or contracts, now 
or hereafter entered into for the sale, leasing, brokerage, development, construction, management, 
maintenance and/or operation of the Premises (or any part thereof), including all moneys due and 
to become due thereunder, and all permits, licenses, bonds, insurance policies, plans and 
specifications relative to the construction and/or operation of the Improvements upon the 
Mortgaged Property. 

G. All Mortgagor’s rights and remedies at any time arising under or pursuant to 
Subsection 365(h) of the Bankruptcy Code, including, without limitation, all of Mortgagor’s rights 
to remain in possession of the Premises. 

H. All of Mortgagor’s claims and rights to the payment of damages arising from any 
rejection of a Lease under or pursuant to the Bankruptcy Code. 

1. Any other property and rights which are, by the provisions of any other Loan 
Document, required to be subject to the lien hereof, and any additional property and rights that 
may from time to time hereafter by installation in the Mortgaged Property, or by writing of any 
kind, or otherwise, be subjected to the lien hereof by Mortgagor or by anyone on its behalf. 

J. All deposits m, and proceeds of, all operating accounts of Mortgagor maintained at 
Mortgagee and all other accounts pledged to Mortgagee herein or in any other Loan Document. 

K. All proceeds of the conversion, voluntary or involuntary, of any of the foregoing 
into cash or liquidated claims, including, without limitation, proceeds of insurance and 
condemnation awards, all right, title and interest of Mortgagor in and to all unearned premiums 
accrued, accruing and to accrue under any or all insurance policies obtained by Mortgagor, and all 
rights of Mortgagor to refunds of real estate taxes and assessments relating to the Mortgaged 
Property. 

TO HAVE AND TO HOLD the Mortgaged Property, whether now or hereafter existing, 
together with all the rights, privileges and appurtenances thereunto belonging or in any way 
appertaining, unto Mortgagee and its successors and assigns, upon the terms, provisions and 
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conditions herein set forth, forever, and Mortgagor does hereby bind itself and its successors, legal 
representatives, and assigns to warrant and forever defend all and singular the Mortgaged Property 
unto Mortgagee and its successors and assigns, against every person whomsoever lawfully 
claiming or to claim the same or any part thereof. 

ARTICLE II] 

SECURED INDEBTEDNESS 

This Mortgage, and all rights, titles, interests, liens, security interests, powers, privileges 
and remedies created hereby or arising hereunder or by virtue hereof, are given to secure the 
payment and performance of all indebtednesses, obligations and liabilities of Mortgagor arising 
under the Note, this Mortgage, and any renewals, extensions, amendments or modifications 
thereof, or any other Loan Document and any and all fees, costs or expenses incurred by 
Mortgagee, including, but not limited to, taxes, insurance premiums, recording expenses and 
attorneys’ fees in connection with the closing of the Loan and the consummation thereof, all 
attorneys’ fees and other costs in connection with the administration of the Loan, and after default 
all attorneys’ fees and other costs in connection with the collection thereof, and all costs incurred 
of whatever nature by Mortgagee in the exercise of any rights hereunder or any other Loan 
Document and all other amounts payable by Mortgagor under the Note and this Mortgage (all of 
the foregoing indebtedness, obligations and liabilities being referred to herein as the “Liabilities” 
or “Indebtedness”). Notwithstanding anything to the contrary hereinabove set forth in this Article 
III or elsewhere in this Mortgage, the maximum amount of principal indebtedness secured by this 
Mortgage or which under any contingency may become secured hereby at any time hereafter is the 
Mortgage Amount together with interest thereon, and all amounts expended by Mortgagee to 
maintain the lien of this Mortgage or protect any of the Mortgaged Property, including without 
limitation, all amounts in respect of insurance premiums and real estate taxes, charges and 
assessments, litigation expenses to prosecute or defend the rights, remedies and lien of this 
Mortgage or title to the Mortgaged Property, and any costs, charges or amounts to which 
Mortgagee become subrogated upon payment, whether under recognized principles of law or 
equity or under express statutory authority, and any Future Advance made under this Mortgage in 
accordance with the provisions of Section 8.2 below. 

ARTICLE IV 

PARTICULAR WARRANTIES, 
REPRESENTATIONS AND COVENANTS OF MORTGAGOR 

Section 4.1 Warranties and Representations. Mortgagor hereby warrants and 
represents as follows: 

(a) Mortgagor is the actual, record and beneficial owner and holder of a good 
and marketable title to an indefeasible fee estate in the Mortgaged Property, subject to no lien, 
charge or encumbrance, except such as are listed in the Title Policy. In addition to said fee estate, 
Mortgagor is the owner of all of the Mortgaged Property, and Mortgagor owns the Chattels free 
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and clear of liens and claims. This Mortgage is and will remain a valid and enforceable first lien 
on the Mortgaged Property subject only to the matters disclosed by the Title Policy. 

(b) | Mortgagor has full power and lawful authority to mortgage the Mortgaged 
Property in the manner and form herein done or intended hereafter to be done. Mortgagor will 
preserve such title, and will forever warrant and defend the validity and priority of the lien hereof 
against the claims of all persons and parties whomsoever. 

(c) A portion of the Premises is located in an area identified by the Secretary of 
Housing and Urban Development as an area having special flood hazards. Mortgagor has flood 
hazard insurance in an amount equal to the maximum amount of such insurance available through 
the National Flood Insurance Program plus such greater amounts as Mortgagee shall require. 

(d) Mortgagor is a limited liability company duly organized, validly existing 
and in good standing under the laws of the State of Flonda. The Mortgagor has full power, and 
the individual executing this Mortgage has full authority, to enter into, execute, deliver and carry 

out the terms of this Mortgage, to make the borrowings contemplated hereby, to execute, deliver 
and carry out the terms of the Note and Mortgage and the other Loan Documents, and to incur the 
obligations provided for herein and therein. Mortgagor is a “Single Purpose Entity”, which, for 
purposes of this Mortgage, means that Mortgagor does not engage in a business other than owning 
and operating the Premises and incidental personal property and that Mortgagor (i) maintains its 
assets in a way which segregates and identifies such assets separate and apart from the assets of 
any other Person, (ii) holds itself out to the public as a separate legal entity from any other Person 
and (ili) conducts business solely in its own name, except for a loan owed by Mortgagor to another 
lender secured by a mortgage on the property located at 3271 W. Trade Avenue, Miami, FL 33133 
(the “Permittted Property”) of which Mortgagee is aware. 

(e) The Mortgage Amount is the principal indebtedness owed hereunder by 
Mortgagor to Mortgagee without offset, counterclaim or defense by Mortgagor in any event 
whatsoever. 

(f) No consent, authorization or approval of, filing with, notice to, or exemption 
by, the stockholders of Mortgagor, if any, any Governmental Authority or any other Person (except 
for those which have been obtained, made or given) is required to authorize, or is required in 
comection with the execution, delivery and performance of the Loan Documents or is required as 
a condition to the validity or enforceability of the Loan Documents. No provision of any applicable 
statute, law (including, without limitation, any applicable usury or similar law), rule or regulation 
of any Governmental Authority prevents the execution, delivery or performance of, or affects the 
validity of, the Loan Documents. 

(g) | This Mortgage and the other Loan Documents constitute the valid and 
legally binding obligations of Mortgagor enforceable in accordance with their respective terms. 

(h) There are no actions, suits, arbitration proceedings or claims (whether or 
not purportedly on behalf of Mortgagor) pending or, to the knowledge of Mortgagor, threatened 
against Mortgagor, or maintained by Mortgagor at law or in equity, before any Governmental 
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Authority which (i) could reasonably be expected to have a Material Adverse Effect, or (ii) call 
into question the validity or enforceability of any of the Loan Documents. 

(i) Mortgagor is not in default under any agreement to which it is a party or by 
which it or the Mortgaged Property is bound, the effect of which default could reasonably be 
expected to have a Material Adverse Effect. 

G) No provision of any existing mortgage, indenture, contract, agreement, 
statute, rule, regulation, judgment, decree or order binding on Mortgagor or affecting the 
Mortgaged Property conflicts with, or requires any consent which has not already been obtained 
under, or would in any way prevent the execution, delivery or performance of the terms of, the 
Loan Documents. The execution, delivery or carrying out of the terms of the Loan Documents 
will not constitute a default under, or result in the creation or imposition of, or obligation to create, 
any lien upon the Mortgaged Property pursuant to the terms of any such mortgage, indenture, 
contract or agreement. 

(k) | Mortgagor will, so long as it is owner of all or part of the Mortgaged 
Property, do all things necessary to preserve and keep in full force and effect its existence, 
franchises, rights and privileges under the laws of the state of its formation and will comply with 
all regulations, rules, statutes, orders and decrees of any Governmental Authority or court 
applicable to it or to the Mortgaged Property or any part thereof. 

(1) Mortgagor agrees that it will not change, as applicable, its jurisdiction of 
organization, principal residence, place of business or, if more than one place of business, its chief 
executive office without giving prior written notice to Mortgagee. 

Section 4.2. Further Assurances. 

(a) Mortgagor will, at its sole expense, do, execute, acknowledge and deliver 

every further act, deed, conveyance, mortgage, assignment, notice of assignment, transfer or 
assurance as Mortgagee shall from time to time require, for the better assuring, conveying, 
assigning, transferring and confirming unto Mortgagee the property and rights hereby conveyed, 
mortgaged or assigned or intended now or hereafter so to be, or which Mortgagor may be or may 
hereafter become bound to convey, mortgage or assign to Mortgagee or for carrying out the 
intention or facilitating the performance of the terms of this Mortgage, and for filing, registering 
or recording this Mortgage and, on demand, will execute and deliver, and hereby authorizes 
Mortgagee to execute in the name of Mortgagor to the extent it may lawfully do so, one or more 
financing statements, chattel mortgages or comparable security instruments, and renewals thereof, 
to evidence more effectively the lien hereof upon the Chattels. 

(b) Mortgagor will, at its sole cost and expense, do, execute, acknowledge and 
deliver all and every such act, information report, return and withholding of monies as shall be 
necessary or appropriate to comply fully, or to cause full compliance, with all applicable 
information reporting and back-up withholding requirements of the Internal Revenue Code of 
1986, as amended (including all regulations promulgated thereunder) in respect of the Premises 
and all transactions related to the Premises, and will at all times provide Mortgagee with 
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satisfactory evidence of such compliance and notify Mortgagee of the information reported in 
connection with such compliance. 

Section 4.3 Filings, Recordings, Payments etc. 

(a) Mortgagor will, at its expense, cause this Mortgage and any security 
mstrument creating a lien or evidencing the lien hereof upon the Chattels and each instrument of 
further assurance to be filed, registered or recorded in such manner and in such places as may be 
required by any present or future law in order to publish notice of and fully to protect the lien 
hereof upon, and the interest of Mortgagee in, the Mortgaged Property. 

(b) Mortgagor will pay all taxes, filing, registration and recording fees, and all 
expenses incident to the execution, acknowledgment and recording of this Mortgage, any 
supplemental mortgage, any other Loan Document, and any security instrument with respect to the 
Chattels, and any instrument of further assurance, and all federal, state, county and municipal 
stamp taxes and other taxes, duties, imposts, assessments and charges arising out of or in 
connection with the execution and delivery of the Note, this Mortgage, any supplemental 
mortgage, any other Loan Document, any security instrament with respect to the Chattels or any 
instrument or further assurance (other than income, franchise or other similar taxes imposed on 
Mortgagee in respect of income derived by Mortgagee under the Note). 

Section 4.4 Payment of Sums Due. Mortgagor will punctually pay the principal and 
interest and all other sums to become due in respect of this Mortgage, the Note, and any other Loan 
Document at the time and place and in the manner specified herein or in the Note or any other 
Loan Document, as applicable, according to the true intent and meaning thereof and without offset, 
counterclaim or defense, and without deduction or credit for any amount payable for taxes, all in 
immediately available funds. 

Section 4.5 After Acquired Property. All right, title and interest of Mortgagor in and 
to all extensions, improvements, betterments, renewals, substitutes and replacements of, and al] 
additions and appurtenances to, the Mortgaged Property, hereafter acquired by or released to 
Mortgagor or constructed, assembled or placed by Mortgagor on the Premises, and al! conversions 
of the security constituted thereby, immediately upon such acquisition, release, construction, 
assembling, placement or conversion, as the case may be, and in each such case, without any 
further mortgage, conveyance, assignment or other act by Mortgagor, shall become subject to the 
lien of this Mortgage as fully and completely, and with the same effect, as though now owned by 
Mortgagor and specifically described in the granting clauses hereof, but at any and all times 
Mortgagor will execute and deliver to Mortgagee any and all such further assurances, mortgages, 
conveyances or assignments thereof as Mortgagee may reasonably require for the purpose of 
expressing and specifically subjecting the same to the lien of this Mortgage. 

Section 4.6 Taxes, Fees, and Other Charges 

(a) Mortgagor, from time to time when the same shall become due, and prior to 
the date of imposition of interest or fee, will pay and discharge, or cause to be paid and discharged, 
all taxes of every kind and nature (including real and personal property taxes or payments in lieu 
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thereof pursuant to agreements with any Governmental Authority, and income, franchise, 
withholding, transfer or recordation taxes, profits and gross receipt taxes), all general and special 
assessments, levies, permits, inspection and license fees, all water and sewer rents and charges, 
and all other public charges, whether ofa like or different nature, imposed upon or assessed against 
it or the Mortgaged Property or any part thereof or upon the revenues, rents, issues, income and 
profits of the Premises or arising in respect of the occupancy, use or possession thereof. Nothing 
contained in this Section 4.6 shall prevent or preclude Mortgagor from contesting the validity of 
any such taxes, as Mortgagor may reasonably deem appropniate, by diligently pursued legal means, 
provided such contest does not in any way impair, or risk the impairment of, Mortgagee's security 
for the Loan. 

(b)  Mortgagor will, within fifteen (15) days after Mortgagee’s request therefor, 
deliver to Mortgagee Mortgagor’s certification of Mortgagor’s payment of each real estate tax and 
assessment or payment in lieu thereof on the due date thereof, and this shall be supplemented by a 
copy of the duly receipted tax bill, which must be delivered to Mortgagee within sixty (60) days 
after the applicable tax or payment due date. 

(c) Mortgagee may, at any time and from time to time, at its option, to be 
exercised by notice to Mortgagor, require the deposit by Mortgagor at the time of each payment 
of an installment of interest or principal under the Note of an additional amount sufficient to 
discharge the obligations under this Section 4.6 when they become due. The determination of the 
amount so payable and of the fractional part thereof to be deposited with Mortgagee, so that the 
aggregate of such deposit shall be sufficient for this purpose, shall be made by Mortgagee in its 
sole discretion. Such amounts shall be held by Mortgagee without interest to Mortgagor in an 
account acceptable to Mortgagee (which may or may not be a segregated account) and applied to 
the payment of the obligations in respect to which such amounts were deposited or, at the option 
of Mortgagee and subject to applicable law, to the payment of the Liabilities in such order or 
priority as Mortgagee shall determine, on or before the respective dates on which the same or any 
of them would become delinquent. If one month prior to the due date of any of the obligations 
under this subsection (c) the amounts then on deposit therefor shall be insufficient for the payment 
of such obligations in full, Mortgagor within ten (10) days after demand shall deposit the amount 
of the deficiency with Mortgagee. Nothing herein contained shall be deemed to affect any right 
or remedy of Mortgagee under the provisions of this Mortgage or of any statute or rule of law to 
pay any such amount and to add the amount so paid together with interest at the Default Rate to 
the Indebtedness. 

(d) Mortgagor will timely pay or bond, from time to time when the same shall 
become due, all lawful claims and demands of mechanics, materialmen, laborers, and others 
which, if unpaid or unbonded, might result in, or permit the creation of, a lien on the Mortgaged 
Property or any part thereof, or on the revenues, rents, issues, income and profits arising therefrom 
and in general will do or cause to be done everything necessary so that the lien hereof shall be fully 
preserved, at the cost of Mortgagor, without expense to Mortgagee. 

(e) Mortgagor will pay all taxes including, without limitation, any mortgage, 
transfer, gains, and recordation taxes (but not Mortgagee’s income, franchise or similar taxes) 
imposed on Mortgagee by reason of its ownership of the Note or this Mortgage. 
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(f) Mortgagor shall indemnify and hold Mortgagee harmless from any and all 
tax claims which may be made against Mortgagee relative to the Loan or the Mortgaged Property 
(but not Mortgagee’s income or franchise taxes or assessments in respect of income derived by 
Mortgagee under the Note). 

Section 4.7 Law Changes. In the event of the present existence or the passage after the 
date of this Mortgage of any law of the United States of America or the State of Florida or any 
municipality thereof deducting from the value of real property for the purposes of taxation any lien 
thereon or changing in any way the laws for the taxation of mortgages or debts secured by 
mortgage for state or local purposes or the manner of collection of any such taxes and imposing a 
tax, either directly or indirectly, on this Mortgage, or the Note, the holder of this Mortgage and the 
debt which it secures shall have the right to declare the unpaid principal balance and the interest 
due on a date to be specified by not less than five (5) days written notice to Mortgagor, provided 
that such change materially and substantially impairs the security of this Mortgage. Mortgagee 
shall have a similar nght if, at any time, the applicable usury laws prohibit collection of interest at 
the rates specified herein or in the Note, this Mortgage, or any other Loan Document. 

Section 4.8 Insurance Provisions; Required Coverages. 

Mortgagor agrees to at all times provide, maintain and keep in force at least the following 
policies of insurance. All coverages shall contain deductibles acceptable to Mortgagee (but in no 
event greater than 5% of the total insurable value for Wind and Earthquake) and shall be issued by 
financially sound and responsible insurance companies having a rating of “A-” VIII or better by 
A.M. Best Co., in Best’s Rating Guide: 

(a) Insurance against loss or damage to the Mortgaged Property by the risks 
covered by insurance of the type now known as “all risk” or “special form coverage,” including 
Wind (including Named Storms), in an amount satisfactory to Mortgagee and in amount equal to 
one hundred percent (100%) of the “Full Replacement Cost,” which for purposes of this Mortgage 
shall mean actual replacement value (exclusive of costs of excavations, foundations, underground 
utilities and footings) with a waiver of depreciation. The policies of insurance carried in 
accordance with this subsection (a) shall be written on a Replacement Cost basis and (i) contain 
an agreed amount endorsement waiving all coinsurance provisions, (ii) carry a deductible approved 
by Mortgagee, from the loss payable for any casualty; (iii) contain “Ordinance or Law Coverage” 
if any of the Improvements or the use of the Mortgaged Property shall at any time constitute legal 
non-conforming structures or uses in amounts as required by Mortgagee and any other commercial 
property extensions that are customary for properties similar to the Premises, providing coverage 
for the loss to the undamaged portion of the Premises, demolition and debris removal, and 
increased costs of construction in amounts acceptable to Mortgagee; 

(b) ‘If any portion of the Mortgaged Property is currently or at any time in the 
future located in a federally designated “special flood hazard area” or other area with a high degree 
of flood risk, flood hazard insurance will be required in an amount equal to the maximum amount 
of such insurance available through the National Flood Insurance Program plus such greater 
amounts as Mortgagee shall require; 
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(c) If the Mortgaged Property is in an area identified by any governmental, 
engineering or any hazard underwniting agencies as being subject to the peril of earthquake or 
located in an area with a high degree of seismic activity, earthquake insurance will be required in 
an amount equal to 2x the probable maximum loss based on the Full Replacement Cost of the 
Mortgaged Property provided that the insurance pursuant to this subsection (c) shall be on terms 
consistent with the all risk insurance policy required under subsection (a); 

(d) Commercial general liability insurance, including coverage for elevators 
and escalators, if any, on the Premises, completed operations coverage on an “if any” basis, and, 
if any construction of new Improvements occurs after execution of this Mortgage, continuing for 
ten (10) years after construction of the Improvements has been completed, and contractual liability 
covering the indemnities contained in this Mortgage to the extent the same is available. Such 
coverage shall be written on an “occurrence basis” against claims for personal injury including, 
without limitation, bodily injury (including mental anguish), death or property damage occurring 
on, in or about the Premises and the adjoining streets, sidewalks and passageways, such insurance 
to afford immediate minimum protection with coverage limits in amounts acceptable to the 
Mortgagee, but in no event less than an occurrence limit of not less than One Million Dollars 
($1,000,000.00) and an aggregate limit of not less than Two Million Dollars ($2,000,000.00); 

(e) Worker’s compensation insurance including employer’s liability insurance 
for all employees of Mortgagor, if any, engaged on or with respect to the Premises with a limit of 
at least One Million Dollars ($1,000,000) per accident and per disease per employee, and One 
Million Dollars ($1,000,000) for disease aggregate; 

) During the course of any demolition, construction, renovation or repair of 
Improvements on the Mortgaged Property, and only if the Property and Liability coverage forms 
do not otherwise apply, (i) owner’s contingent or protective liability insurance covering claims not 
covered by or under the terms or provisions of the above mentioned commercial general liability 
insurance policy plus excess/umbrella liability in amounts as required by Mortgagee; and (ii) the 
insurance required in this Section 4.8 written on a builder’s risk completed value form, including 
coverage for 100% of the total insurable costs of construction, including soft costs and delayed 
completion in amounts as required by Mortgagee (A) on a non-reporting basis, (B) against all risks 
insured against pursuant to subsection (a) above as well as coverage for collapse and property in 
transit and stored off site, (C) including permission to occupy the Premises, (D) with an agreed 
amount endorsement waiving co-insurance provisions, and (E) with deductibles satisfactory to 
Mortgagee. Any and all contractors, subcontractors and design professionals shall maintain 
coverage with terms and conditions and with limits acceptable to Mortgagee and shall name 
Mortgagee as required; 

(g) Boiler and machinery insurance or “Equipment Breakdown” insurance 
covering pressure vessels, air tanks, boilers, machinery, pressure piping, heating, air conditioning 
and elevator equipment and escalator equipment, provided the Improvements contain equipment 
of such nature, and insurance against loss of occupancy or use arising from any such breakdown, 
in such amounts as are satisfactory to Mortgagee and on terms consistent with the insurance 
policies required under subsection (a) above; 
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(h) Rent loss and business interruption coverage, if required by Mortgagee, 
(1) with loss payable to Mortgagee; (ii) covering all risks required to be covered by the insurance 
provided for in this Section 4.8 for a period commencing at the time of loss and continuing for 
such length of time as it takes to repair or replace with the exercise of due diligence and dispatch, 
but in no event less than eighteen (18) months; (iii) containing an extended period of indemnity 
endorsement which provides that after the physical loss to the Mortgaged Property has been 
repaired, the continued loss of income will be insured until such income either returns to the same 
level it was at prior to the loss, or the expiration of twelve (12) months from the date that the 
Mortgaged Property is repaired or replaced and operations are resumed, whichever first occurs, 
and notwithstanding that the policy may expire prior to the end of such period; and (iv) in an 
amount equal to one hundred percent (100%) of the projected gross income / gross rents from the 
Mortgaged Property for a period from the date of loss to a date (assuming total destruction) which 
is twelve (12) months from the date that the Mortgaged Property is repaired or replaced and 
operations are resumed. The amount of such business income insurance shall be determined prior 
to the date hereof and at least once each year thereafter based on Mortgagor’s reasonable estimate 
of the gross income from the Premises for the succeeding twelve (12) month period. 
Notwithstanding anything to the contrary herein, all proceeds payable to Mortgagee pursuant to 
this subsection shall be held by Mortgagee and shall be applied to the obligations secured by the 
Loan Documents from time to time due and payable hereunder and under the Note; provided, 
however, that nothing herein contained shall be deemed to relieve Mortgagor of its obligations to 
pay the obligations secured by the Loan Documents on the respective dates of payment provided 
for in the Note and the other Loan Documents except to the extent such amounts are actually paid 
out of the proceeds of such business income insurance; 

Qi) Terrorism insurance for any act of terrorism (as such term is defined in the 
Terrorism Risk Insurance Program Reauthorization Act of 2015 (“IRIPRA”) or similar or 
subsequent statute), if required by Mortgagee, which shall be in form and substance satisfactory 
to Mortgagee, and which may be in the form of a separate policy or included in the Mortgagor’s 
commercial general liability, umbrella/excess liability or property insurance policies, provided that 
in either event such insurance shall be in an amount equal to the full replacement cost of the 
Premises plus no less than twelve (12) months of business interruption coverage. If TRIPRA or a 
similar or subsequent statute is not in effect, then provided that terrorism insurance is commercially 
available, Mortgagor shali be required to carry terrorism insurance throughout the term of the Loan 
as required by the preceding sentence, but in such event Mortgagor shall not be required to spend 
on terrorism insurance coverage more than a commercially reasonable amount (and if such 
coverage is not available for a commercially reasonable amount, Mortgagor shall purchase the 
maximum amount of terrorism insurance available for a commercially reasonable amount). For 
purposes of this subsection (i), the determination of a commercially reasonable amount shall take 
into account the size, location and use of the Premises and the amounts paid with respect to 
terrorism coverage by the owners of properties similar to the Premises: 

Gg) Liquor liability insurance required in connection with the sale of alcoholic 
beverages in amounts as required by Mortgagee, if sold or distributed at the Premises; 

(k) Auto liability coverage for all hired, owned and non-owned vehicles, 
including rented and leased vehicles in amounts as required by Mortgagee (if applicable), 
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() Such other insurance, and in such amounts, as may from time to time be 
required by Mortgagee against other hazards which at the time are commonly insured against for 
property similar to the Mortgaged Property located in or around the region in which the Mortgaged 
Property is located; and 

(m) All liability policies of insurance relating to property required by terms of 
this Mortgage shall be primary and non-contributory and shall name Mortgagor as the Named 
Insured and, except for the policy referenced in Section 4.8(e), shall name the Mortgagee and its 
successors and/or assigns as its interests may appear as the additional insured and, in the case of 
property coverage, including but not limited to boiler and machinery, builders risk, flood, 
earthquake and terrorism insurance, shall contain a standard non-contributory mortgagee and 
lender’s loss payable endorsement providing an agreement by the insurer that any loss shall be 
payable in accordance with the terms of such policy notwithstanding any act or negligence of 
Mortgagor which might otherwise result in forfeiture of such insurance and the further agreement 
of the insurer waiving all rights of set off, counterclaim or deductions against Mortgagor. Any 
blanket insurance policy shall specifically allocate to the Mortgaged Property the amount of 
coverage from time to time required hereunder or shall otherwise provide the same protection as 
would a separate policy insuring only the Mortgaged Property in compliance with the provisions 
of this Mortgage. Mortgagee’s approval of any blanket policy remains subject to a review of the 
schedule of locations and values under the policy. 

Section 4.9 Miscellaneous Insurance Related Provisions. 

(a) All policies of insurance shall be issued by companies and in amounts 
satisfactory to Mortgagee and all policies of property insurance shall contain the standard non- 
contributory mortgagee clause referred to in Section 4.8(m) above in favor of Mortgagee, not 
subject to contribution or co-insurance, and lender’s loss payable endorsement for the benefit of 
Mortgagee, all in form reasonably satisfactory to Mortgagee. Mortgagor shall furnish Mortgagee 
with a signed duplicate original policy with respect to all required insurance coverage. At least 
thirty (30) days prior to the expiration of each such policy, Mortgagor shall furnish Mortgagee 
with evidence satisfactory to Mortgagee of the payment of premium and the reissuance of a policy 
continuing insurance in force as required by this Mortgage. All such policies, including policies 
for any amounts carried in excess of the required minimum and policies not specifically required 
by Mortgagee, shall be in form satisfactory to Mortgagee, shall be maintained in full force and 
effect, shall be assigned and delivered to Mortgagee, with premiums prepaid, as collateral security 
for payment of all obligations of Mortgagor secured hereby, and shall contain a provision that such 
policies will not be cancelled or amended, without at least thirty (30) days prior written notice to 
Mortgagee and at no time shall there be any reduction in the scope or limits of coverage unless 
Mortgagee approves, in advance. If the insurance, or any part thereof, shall expire, or be 
withdrawn, or become void for any reason, or if for any reason whatsoever the insurance shall be 
unsatisfactory to Mortgagee, Mortgagor shall immediately upon learning of such expiration or 
termination, notify Mortgagee and place new insurance on the Premises, satisfactory to Mortgagee. 

(b) In the event Mortgagor fails to provide, maintain, keep in force or deliver 
and furnish to Mortgagee the policies of insurance required by this Mortgage, Mortgagee may 
procure such insurance or single-interest insurance for such risks covering Mortgagee’s interest, 
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and Mortgagor will pay all premiums thereon promptly upon demand by Mortgagee, and until 
such payment is made by Mortgagor the amount of all such premiums, together with interest 
thereon at the Default Rate shall be secured by the Mortgage. 

(c) After the happening of any casualty to the Mortgaged Property or any part 
thereof, Mortgagor shall give prompt written notice thereof to Mortgagee, and Mortgagee may 

‘make proof of loss if not made promptly by Mortgagor. In the event of such loss or damage all 
proceeds of insurance shall be payable to Mortgagee and Mortgagee shall have the right to join 
Mortgagor in adjusting or compromising any claims for loss, damage or destruction in excess of 
$50,000 under any policy or policies of insurance. Each insurance company concerned is hereby 
authorized and directed to make payment under such insurance, including return of unearned 
premiums, directly to Mortgagee instead of to Mortgagor and Mortgagee jointly, and Mortgagor 
irrevocably appoints Mortgagee as Mortgagor’s attorney-in-fact to endorse any draft therefor in 
the event Mortgagor fails to promptly make proof of such loss. 

(d) Nothing herein contained shali be deemed to excuse Mortgagor from 
repairing or maintaining the Premises as provided in Section 4.15 hereof or restoring all damage 
or destruction to the Mortgaged Property, regardless of whether or not there are insurance proceeds 
available or whether any such proceeds are sufficient in amount, and the application or release by 
Mortgagee of any insurance proceeds shall not cure or waive any default or notice of default under 
the Mortgage or invalidate any act done pursuant to such notice, provided, however, that 
Mortgagee shall give Mortgagor an opportunity to repair or restore the Mortgaged Property using 
Mortgagor’s own funds to supplement those received from the insurance proceeds. 

(e) Any monies in an amount of $50,000 or less received as payment for any 
loss under any insurance shall be paid over to Mortgagor to be applied by Mortgagor for restoration 
of the Mortgaged Property. Any monies in excess of $50,000 received as payment for loss under 
any insurance shall be paid over to Mortgagee to be applied at the option of Mortgagee to the 
prepayment of the Note and/or for the restoration of the Mortgaged Property. Receipt by 
Mortgagee and application in reduction of Indebtedness of any insurance proceeds less than the 
full amount of the then outstanding Liabilities shall not defer, alter or modify Mortgagor’s 
obligation to continue to pay the regular installments of principal, interest on the Principal Amount, 
and other charges specified in the Note and herein. 

(f) In the event of foreclosure of this Mortgage or other transfer of title or 
assignment of the Premises in extinguishment, in whole or in part, of the debt secured hereby, all 
right, title and interest of Mortgagor in and to all policies of insurance required by Section 4.8 and 
this Section shall to the extent permitted under said policies inure to the benefit of and pass to the 
successor in interest to Mortgagor or the purchaser or grantee of the Premises. 

. (g) Mortgagor shall not take out separate insurance concurrent in form or 
contributing in the event of loss with that required to be maintained under Section 4.8, unless 
Mortgagee has approved the insurance company and the form and content of the insurance policy, 
including, without limitation, the naming thereon of Mortgagee as a mortgagee and lender’s loss 
payee under a standard mortgagee and lender’s loss payable endorsement of the character above 
described and the inclusion of a provision therein obligating said insurance company to provide 
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Mortgagee with notice thirty (30) days prior to cancellation, lapse or material alteration of any 
policy. Upon approval by Mortgagee, Mortgagor shall immediately notify Mortgagee whenever 
any such separate insurance is taken out and shail promptly deliver to Mortgagee satisfactory 
evidence of said insurance and, upon receipt, shall deliver a certified copy of the policy or policies 
of such insurance. 

(h) If a part of the Mortgaged Property shall be destroyed by fire, flood or other 
casualty, and if Mortgagee shall have decided in its sole, but reasonable discretion to permit 
Mortgagor to use the insurance proceeds for the restoration of the Mortgaged Property, then 
Mortgagor may use such proceeds to restore the Mortgaged Property, provided that (i) the net 
insurance proceeds are sufficient in the opinion of Mortgagee on advice from its architect to restore 
the Mortgaged Property, or if such proceeds are insufficient to restore the Mortgaged Property, 
Mortgagor shall have deposited with Mortgagee cash in an amount equal to the difference between 
the cost of such restoration and such proceeds, (ii) there shall exist no Event of Default, nor any 
event which, after notice or the passage of time, would become an Event of Default, (iii) in the 
opinion of Mortgagee on advice from its architect the Mortgaged Property can be completely 
restored within one hundred eight (180) days from the occurrence of such casualty or by the 
Maturity Date (as defined in the Note), or such longer time period approved by Mortgagee, 
whichever occurs first, (iv) annual gross and net income of the Mortgaged Property are projected 
by Mortgagee to remain the same (or to be higher) after the restoration as compared to the last full 
year prior to the casualty, and (v) the loan to value ratio of the Loan at the time of restoration shall 
not be greater than the previously existing loan to value ratio that was based upon the Appraisal 
delivered in connection with the making of the Mortgage, which loan to value ratio with respect 
to the proposed restoration of the Mortgaged Property shall be based upon a new current Appraisal 
to be prepared by Mortgagee or by an Appraiser, the entire cost of such Appraisal shall be paid by 
Mortgagor. In the event insurance proceeds are used to repair or restore the Mortgaged Property 
pursuant to this Section, Mortgagor shall obtain, at its sole cost and expense, an architect who shall 
submit plans to Mortgagee for the repair or restoration of the Mortgaged Property indicating that 
such repair or restoration can be completed within the period provided for herein, together with a 
budget itemizing the projected costs of such repair or restoration. Said plans and budget are subject 
to the approval of Mortgagee, which approval shall not be unreasonably denied or withheld. 
Mortgagor shall also obtain and post, at its sole cost and expense, all necessary federal, state and 
local permits and approvals prior to the commencement of such repair or restoration. Mortgagor 
agrees that all insurance proceeds to be used to repair or restore the Mortgaged Property shall be 
held by Mortgagee and disbursed periodically: (i) on advice from Mortgagee’s architect (who shall 
be employed by Mortgagee at Mortgagor’s sole expense) that the work completed or materials 
installed conform to said budget and plans, as approved by Mortgagee; (ii) upon presentment of 
receipted bills and releases satisfactory to Mortgagee; and (iii) any such proceeds not needed to 
complete restoration shall be applied by Mortgagee as a prepayment on account of the Principal 
Amount in reduction thereof. The expenses incurred by Mortgagee, including architects’ and 
attorneys’ fees, and all soft and hard costs in connection with such restoration, shall be paid by 
Mortgagor to the extent insurance proceeds are insufficient to pay same. At no time shall 
Mortgagee be obligated to disburse any funds if the undisbursed balance is, in the opinion of 
Mortgagee based on advice from its architect, insufficient to timely complete the restoration of the 
Mortgaged Property free and clear of all liens and Mortgagor fails or declines to provide the funds 
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necessary to maintain, repair or restore the Mortyaged Property covered by such liens in 
accordance with the terms and provisions of the Loan Documents. Mortgagor agrees to post such 
bonds, obtain such guaranteed maximum price general contract agreement and/or enter into such 
agreements and arrangements as Mortgagee may require to ensure lien-free completion of such 
repairs or restoration by the end of the period provided herein for completion of such repairs or 
restoration. Any insurance proceeds which exceed the amount necessary to complete such 
restoration shall be paid to Mortgagee and applied to the Liabilities in such order and priority as 
Mortgagee shall determine. 

Section 4.10 Condemnation. 

(a) In the event the Mortgaged Property or any part thereof or interest therein, 
be taken or damaged by eminent domain, alteration of the grade of any street, or other injury to or 
decrease in the value of the Mortgaged Property, by reason of any public or quasi-public 
improvement or condemnation proceeding, or in any other similar manner (“Condemnation”), or 
should Mortgagor receive any notice or other information regarding such Condemnation or a 
proposed Condemnation, Mortgagor shall give prompt written notice thereof to Mortgagee. 

(b) — Mortgagee shall be entitled to receive all compensation, awards and other 
payments or relief payable as a result of any such Condemnation up to the Principal Amount at the 
time of such compensation, awards and other payments, and shall be entitled, at its option, to 
participate in any Condemnation proceedings. Mortgagor shall execute and deliver to Mortgagee, 
promptly upon request therefor, all instruments necessary to enable Mortgagee to participate in 
any such proceedings, employing on Mortgagee’s behalf, at Mortgagor’s sole expense, such 
counsel as Mortgagee shall select. Mortgagee shall also be entitled to join in any compromise or 
settlement in connection with any such Condemnation. All such compensation, awards, damages, 
rights of action and proceeds awarded to Mortgagor (the “Proceeds”) are hereby assigned to 
Mortgagee and Mortgagor agrees to execute such further assignments of the Proceeds as 
Mortgagee may require. Mortgagee shall be under no obligation to question the amount of any 
such award or compensation and may accept the same in the amount paid. 

(c) Nothing herein contained shall be deemed to excuse Mortgagor from 
repairing or maintaining the Premises as provided in Section 4.13 hereof or restoring all damage 
or destruction to the Mortgaged Property, regardless of whether or not there are Proceeds available 
or whether any such Proceeds are sufficient in amount, and the application or release by Mortgagee 
of any Proceeds shall not cure or waive any default or notice of default under this Mortgage or 
invalidate any act done pursuant to such notice. 

(d) | Any monies received as a condemnation award shall be paid over to 
Mortgagee to be applied at the option of Mortgagee to the prepayment of the Note and/or for the 
restoration of the Mortgaged Property. Receipt by Mortgagee and application in reduction of 
indebtedness of any Proceeds less than the full amount of the then outstanding Liabilities shall not 
defer, alter or modify Mortgagor’s obligation to continue to pay the regular installments of 
principal, interest on the Principal Amount and other charges specified in the Note and herein. 
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(e) If prior to the receipt of the Proceeds by Mortgagee the Premises shall have 
been sold on foreclosure of this Mortgage, Mortgagee shall, nevertheless, have the right to receive 
the Proceeds and to retain, for its own account, (i) an amount equal to the counsel fees, costs and 
disbursements incurred by Mortgagee in connection with collection of the Proceeds and not Tepaid 
by Mortgagor and (ii) the full amount of all such Proceeds, if Mortgagee is the successful purchaser 
at the foreclosure sale, to the extent of amounts owed under the Note or hereunder. 

(f) If at any time there shall occur a partial condemnation or partial taking, and 
if Mortgagee shall have decided in its sole discretion to permit Mortgagor to use the Proceeds for 
the restoration of the Mortgaged Property, then Mortgagor may use such Proceeds to restore the 
Mortgaged Property, provided that (i) the net Proceeds are sufficient in the opinion of Mortgagee 
on advice from its architect to restore the Mortgaged Property, or if such Proceeds are insufficient 
to restore the Mortgaged Property, Mortgagor shall have deposited with Mortgagee cash in an 
amount equal to the difference between the cost of such restoration and such Proceeds, (ii) there 
shall exist no Event of Default, nor any event which, after notice or the passage of time, would 
become an Event of Default, (iii) in the opinion of Mortgagee on advice from its architect the 
Mortgaged Property can be completely restored within one hundred eighty (180) days from the 
occurrence of such partial condemnation or taking, or by the Maturity Date, or such longer time 
period approved by Mortgagee, whichever occurs first, (iv) annual gross and net income of the 
Mortgaged Property, as projected by Mortgagee, shall remain the same (or be higher) after the 
restoration as compared to the last full year prior to such partial condemnation or taking, (v) 
Mortgagee shall determine, based on advice from its architect, that the contemplated restoration 
of the Mortgaged Property shall, when completed, render the Mortgaged Property a complete, 
economically viable architectural unit of substantially the same usefulness, design and 
construction and fully functional for the same purposes and uses as existed prior to the 
condemnation; and (vi) the loan to value ratio of the Loan at the time of restoration shall not be 
greater than the loan to value ratio based upon the existing Appraisal that was delivered in 
connection with the making of this Mortgage, which loan to value ratio with respect to the 
proposed restoration of the Mortgaged Property shall be based upon a new current Appraisal, the 
entire cost of such Appraisal shall be paid by Mortgagor. In the event the Proceeds are used to 
repair or restore the Mortgaged Property pursuant to this Section, Mortgagor shall obtain, at its 
sole cost and expense, an architect who shall submit plans to Mortgagee for the restoration of the 
Mortgaged Property indicating that such restoration can be completed within the period provided 
for herein, together with a budget itemizing the projected costs of such restoration. Said plans and 
budget are subject to the approval of Mortgagee, which approval shall not be unreasonably denied 
or withheld. Mortgagor shall also obtain and post, at its sole cost and expense, all necessary 
federal, state and local permits and approvals prior to the commencement of such restoration. 
Mortgagor agrees that condemnation awards to be used to restore the Mortgaged Property shall be 
held by Mortgagee and disbursed periodically: (i) on advice from Mortgagee’s architect (who shall 
be employed by Mortgagee at Mortgagor’s sole expense) that the work completed or materials 
installed conform to said budget and plans, as approved by Mortgagee; (ii) upon presentment of 
receipted bills and releases satisfactory to Mortgagee; and (iii) any such proceeds not needed to 
complete restoration shall be applied by Mortgagee as a prepayment on account of the Principal 
Amount in reduction thereof. The expenses incurred by Mortgagee, including architects’ and 
attorneys’ fees, and all soft and hard costs in connection with such restoration, shall be paid by 
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Mortgagor to the extent the Proceeds are insufficient to pay same. At no time shall Mortgagee be 
obligated to disburse any funds if the undisbursed balance is, in the opinion of Mortgagee based 
on advice from its architect, insufficient to timely complete the restoration of the Mortgaged 
Property free and clear of all liens. Mortgagor agrees to post such bonds, obtain such guaranteed 
maximum price general contract agreement and/or enter into such agreements and arrangements 
as Mortgagee may require to ensure lien-free completion of such repairs or restoration by the end 
of the period provided herein for completion of such repairs or restoration. Any Proceeds from a 
Condemnation which exceed the amount necessary to complete such restoration shall be paid to 
Mortgagee and applied to the Liabilities in such order and priority as Mortgagee shall determine. 

Section 4.11 Mortgagee’s Payment or Performance of Mortgagor’s Obligations. 
Mortgagor agrees that if it fails to make, or cause to be made, any payment or to do, or cause to be 
done, any act as herein provided after notice or grace periods, if any, as provided herein, then 
Mortgagee may, but shall not be obligated to, make such payment or undertake such act, 
Mortgagee being authorized to enter upon the Premises for such purposes, and any money so paid 
and any expenses incurred by Mortgagee shall be a demand obligation of Mortgagor, shall bear 
interest at the Default Rate from the date of making such payment until paid and shall be part of 
the Indebtedness, and Mortgagee after making such payment shall be subrogated to all rights of 
the person receiving payment. The provisions of this Section 4.1} shall not prevent any default in 
the observance of any covenant contained herein or in the Note or any other Loan Document from 
constituting an Event of Default. 

Section 4.12 Mortgagor’s Records and Inspection Thereof. Mortgagor will keep 
adequate records and books of account in accordance with generally accepted accounting 
principles and will permit Mortgagee, its agents, accountants and attorneys, to visit and inspect the 
Premises and examine its records and books of account and to discuss its affairs, finances and 
accounts with Mortgagor upon reasonable notice and at such reasonable times as may be requested 
by Mortgagee. 

Section 4.13 Waste, Maintenance, Repairs, Alterations. Mortgagor will not threaten, 
commit, permit or suffer any waste to occur on or to the Mortgaged Property or any part thereof 
or alter or demolish the Mortgaged Property or any part thereof im any manner or make any change 
in its use or any change which will in any way increase any risk of fire or other hazards arising out 
of construction or operation of the Mortgaged Property. Mortgagor will, at all times, maintain the 
Mortgaged Property in good operating order and condition and will promptly make, from time to 
time, all repairs, renewals, replacements, additions and improvements in connection therewith 
which are needful or desirable to such end. Any improvements which may now or hereafter be 
located on the Premises shall not be removed, demolished or substantially altered, nor shall any 
Chattels be removed, without the prior written consent of Mortgagee, except where the appropriate 
replacements free of supertor title, liens and claims are immediately made of value at least equal 
to the value of the Chattels removed, in which event Mortgagor shall be entitled to proceeds of the 
Chattels so removed, and except as may be required in the ordinary course for the operation and 
maintenance of the Premises. 

Section 4.14 Enforcement Expenses. Except where inconsistent with the laws of the 
State of Florida, Mortgagor agrees that if any action or proceeding be commenced, including an 
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action to foreclose this Mortgage or to collect the indebtedness hereby secured, to which action or 
proceeding Mortgagee is made a party by reason of the execution of this Mortgage or the Note, or 
in which it becomes necessary to defend or uphold the lien of this Mortgage or to foreclose this 
Mortgage, all sums paid by Mortgagee for the expense of any litigation to prosecute or defend the 
transaction and the rights and liens created hereby or to foreclose this Mortgage (including 
reasonable attorneys’ fees) shall be paid by Mortgagor together with interest thereon from date of 
payment by Mortgagee at the Default Rate. All such sums paid and the interest thereon shall be 
immediately due and payable, shall be a lien upon the Mortgaged Property, and shall be secured 
hereby as shall be all such sums incurred in connection with enforcement by Mortgagee of its 
rights hereunder or under any other Loan Document. 

Section 4.15 Adequate Facilities. Mortgagor covenants that the Mortgaged Property is 
now, and until the Liabilities are fully repaid, will be, provided with adequate gas, sanitary sewer, 
storm sewer, electricity, water and other facilities necessary for the use, occupancy and operation 
of the Premises for their intended purposes, and Mortgagor will at all times comply with all 
applicable laws and regulations relating to said facilities. 

Section 4.16 Defense of Mortgagee’s Interests. If the interest of Mortgagee in the 
Mortgaged Property or any part thereof or the lien or security interest of this Mortgage thereon 
shall be attacked, directly or indirectly, or if legal proceedings shall be instituted against Mortgagor 
or Mortgagee with respect thereto or against Mortgagor, Mortgagor, upon its learning thereof, will 
promptly give written notice thereof to Mortgagee and Mortgagor will, at Mortgagor’s cost and 
expense, exert itself diligently to cure, or will cause to be cured, any defect that may be developed 
or claimed and will take all necessary and proper steps for the protection and defense thereof and 
will take, or will cause to be taken, such action as is appropriate to the defense of any such legal 
proceedings, including, but not limited to, the employment of counsel and the prosecution and 
defense of litigation. 

Section 4.17 No Impairment of Security. In no event shall Mortgagor do or permit to 
be done, or omit to do or permit the omission of, any act or thing, the doing or omission of which 
would materially impair the security of this Mortgage or materially impair the value of the 
Mortgaged Property or any part thereof. 

Section 4.18 Restriction Against Transfer, Mortgage, Conveyance, Sale, Change in 

Management, No Other Debt, Etc. 

(a) Mortgagor will not, directly or indirectly, transfer, mortgage, convey, sell, 
assign, lease (except for a Permitted Lease), pledge or encumber the Mortgaged Property, or any 
part thereof or any direct or indirect interest therein, without the express prior written consent of 
Mortgagee, which consent shall not be unreasonably denied or withheld. Mortgagor shall not, 
directly or indirectly, create, incur, assume or suffer to exist any liability for indebtedness 
(including subordinated indebtedness), whether secured or unsecured, except indebtedness due 
with respect to the Loan and trade payables incurred in the ordinary course of business. Neither 
the structure of Mortgagor nor the direct or indirect ownership of Mortgagor may be pledged or 
changed from that existing on the date hereof (it being agreed that this clause shall be deemed to 
constitute a prohibition on any so-called “mezzanine financing”), nor may Mortgagor consolidate 
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with, be acquired by, or merge into or with any Person, without the express prior written consent 
of Mortgagee, which consent shall not be unreasonably denied or withheld. Mortgagor shall not 
change the management structure of the Mortgagor or the Premises, nor shall Mortgagor enter into 
any management and/or leasing agency or similar agreements with respect to the Premises without 
the prior written consent of Mortgagee, which consent shall not be unreasonably denied or 
withheld. Any management and leasing agent(s) for the Mortgaged Property must be approved by 
the Mortgagee and thereafter may not be changed without the Mortgagee’s prior written 
consent. If the Mortgaged Property is managed by an affiliate of the Mortgagor, such affiliate 
must subordinate its management fees pursuant to an agreement acceptable in all respects to the 
Mortgagee. Notwithstanding anything in this Mortgage to the contrary, transfers made to the 
members of the immediate family of the existing members of the Borrower for estate tax planning 
purposes which do not result in a significant change in control of the existing management of the 
Mortgagor shall not be prohibited, however, shall be subject to the Mortgagee’s express prior 
written consent, which consent shall not be unreasonably denied or withheld. 

(b) In the event of any sale, conveyance, transfer, pledge or further 
encumbrance, by operation of law or otherwise, of all or any part of the Mortgaged Property, of 
any interest therein, or in the event of any change in the ownership or composition of Mortgagor, 
or any further assignment of rents from the Mortgaged Property, or any lease of the Mortgaged 
Property in whole or in part (except for a Permitted Lease), without the prior written consent of 
Mortgagee, then, at Mortgagee’s option, Mortgagee may declare the Loan to be due and payable 
immediately, and upon such declaration the Loan shall immediately become due and payable 
without demand or notice. Except as provided above in Section 4.18(a), Mortgagee’s consent shall 
be within its sole and absolute discretion, and Mortgagee specifically reserves the night to condition 
its consent upon (by way of illustration but not by way of limitation) its approval of the financial 
and/or management ability of the purchaser, transferee, lessee, pledgee or assignee, upon an 
agreement to escalate the interest rate of the Note to Mortgagee’s then current interest rate for 
similarly situated properties, upon the assumption of the obligations and liabilities of the Note and 
this Mortgage by the purchaser, transferee, lessee, pledgee or assignee, upon the receipt of 
guarantees of the Loan satisfactory to Mortgagee and/or additional collateral satisfactory to 
Mortgagee and upon payment to Mortgagee of an assumption fee. Mortgagor covenants and 
agrees that it shall not take any of the actions, or suffer any of the events, that would be a cause 
for acceleration of the Loan pursuant to this Section, without the prior written consent of 
Mortgagee. 

(c) Any purchaser, transferee, lessee, pledgee or assignee referred to in Section 
4.18(b) shall be deemed to have assumed and agreed to pay the Loan and to have assumed and 
agreed to be bound by the terms and conditions of this Mortgage (including, without limitation, 
the terms of this Article and the exculpation provisions of Article V hereof) unless Mortgagee 
specifically agrees in writing to the contrary. Mortgagor agrees that, in the event ownership of all 
or any part of the Mortgaged Property becomes vested in a person other than Mortgagor, 
Mortgagee may, without notice to the Mortgagor, deal in any way with such successor or 
successors in interest with reference to this Mortgage, the other Loan Documents and the 
indebtedness, without in any way vitiating or discharging Mortgagor’s liability with respect 
thereto. No sale, conveyance, transfer, pledge, encumbrance, assignment or lease referred to in 

Section 4.18(b), and no forbearance, extension or assumption by or to any person with respect to 
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the Indebtedness or any of the Loan Documents, shall operate to release, discharge, modify, change 
or affect the liability of Mortgagor either in whole or in part, unless Mortgagee specifically agrees 
in writing to the contrary. 

Section 4.19 Mortgagee’s Defense. Mortgagee may appear in and defend any action or 
proceeding at law or in equity or in bankruptcy purporting to affect the Premises or the security 
hereof or the rights and powers of Mortgagee, and any appellate proceedings, and in such event 
Mortgagor shall pay all of Mortgagee’s costs, charges and expenses, including cost of evidence of 
title and attorneys’ fees incurred in such action or proceeding. All costs, charges and expenses so 
incurred, together with interest thereon at the Default Rate from the date of payment of same by 
Mortgagee as aforesaid, shall be secured by the lien of this Mortgage and shall be due and payable 
upon demand. 

Section 4.20 Hazardous Materials. 

(a) Mortgagor will perform and comply promptly with, and cause the Premises 
to be maintained, used and operated in accordance with, all applicable federal, state and local laws 
pertaining to air and water quality, hazardous waste, waste disposal, air emissions and other 
environmental matters. If Mortgagor receives any notice that Mortgagor or the Premises is in 
default under or is not in compliance with any of the foregoing, or notice of any proceeding 
initiated under or with respect to any of the foregoing, Mortgagor will promptly furnish a copy of 
such notice to Mortgagee. 

(b) Mortgagor hereby represents and warrants to Mortgagee that, except as may 
be set forth in any environmental report delivered to Mortgagee in connection with the making of 

the Loan: (1) no Hazardous Material (as hereinafter defined) has been generated, treated, stored 
(other than Operating Supplies (as hereinafter defined)) or disposed of, or otherwise deposited in 
or located on, under or about the Mortgaged Property, including without limitation the surface and 
subsurface waters of the Mortgaged Property; (ii) no activity has been undertaken on the 
Mortgaged Property which would cause any Hazardous Material to be generated, treated, stored 
or disposed of, or otherwise deposited in or located on, under or about the Mortgaged Property or 
any surface or subsurface waters thereof in violation of any applicable environmental law; (iii) no 
claim under any applicable environmental law is pending or threatened and no fee arising under 
any applicable environmental law has been assessed against Mortgagor, the Mortgaged Property 
or any Person whose liability for any such claim the Mortgagor may be legally or contractually 
liable, and no investigation or review is pending or threatened by any Governmental Authority, 
citizens group or other Person with respect to any alleged violation by Mortgagor of, or failure of 
the Mortgaged Property to be in compliance with, any applicable environmental law with respect 
to the Mortgaged Property; (iv) Mortgagor is in possession of all environmental, health and safety 
permits, licenses and other governmental authorizations required in connection with the ownership 
of the Mortgaged Property; (v) there are no substances or conditions in or on the Mortgaged 
Property which may support a claim or cause of action under RCRA, CERCLA, TSCA, CAA or 
CWA (as such terms are defined below) or any other federal, state or local environmental statues, 
regulations, ordinances or other environmental regulatory requirements; (vi) no underground 
storage tanks now or previously containing any Hazardous Material, or underground deposits of 
any Hazardous Material, are located on or under the Mortgaged Property; (vii) no asbestos is 
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located on the Mortgaged Property; and (viii) there have been no environmental investigations, 
studies, audits reviews or other analyses conducted by, or that are in the possession of, Mortgagor 
in relation to the Mortgaged Property which have not been made available to Mortgagee. 

(c) The term “Hazardous Material’ means, collectively (i) any hazardous or 
toxic substance, material or waste, including, but not limited to, those substances, materials, and 
wastes listed in the United States Department of Transportation Hazardous Materials Table (49 
CFR 172.101) or by the Environmental Protection Agency as hazardous substances (40 CFR Part 
302) and amendments thereto and replacements therefor; (ii) such substances, materials or wastes 
as are regulated by the Resource Conservation and Recovery Act of 1976, 42 U.S.C. §6901 et. seq. 
(“RCRA”), the Comprehensive Environmental Response, Compensation, and Liability Act of 
1980, as amended by the Superfund Amendments and Liability Act, 42 U.S.C. §9601 et. seq. 
(“CERCLA”), the Toxic Substance Control Act, 15 U.S.C. §2601 et seq. (“TSCA”), the Clean 

Air Act, 42 U.S.C. §7401 et seq. (“CAA”), the Clean Water Act, 33 U.S.C §1251 et. seq. 
(“CWA”), and all amendments to any of the foregoing laws, and all orders, regulations, directions 
and requirements thereunder; (iii) asbestos; and (iv) such toxic or hazardous substances, materials 
or wastes that are or may become regulated under any other applicable municipal, county, state or 
federal law, rule, ordinance, direction, or regulation, such as Florida Statutes Chapters 376, 403 
and 404. The term “Operating Supplies” means such materials which may be Hazardous Material 
such as cleaning materials and fuel oi! used in the ordinary course in the operation and maintenance 
of the Premises and in compliance with all environmental laws and other federal, state and local 
laws, rules and regulations, and only in such quantities as shal! be used in the ordinary course for 
the operation and maintenance of the Premises. 

(d) | Mortgagor covenants that it shall keep or cause the Premises to be kept free 
of Hazardous Material (other than Operating Supplies) and not cause or permit the Premises to be 
used to generate, manufacture, refine, transport, treat, store (other than Operating Supplies), 
handle, dispose, produce or process Hazardous Material. 

(e) Mortgagor covenants to ensure compliance by all operators, tenants and 
occupants of the Premises with all applicable federal, state and local laws, ordinances, rules and 
regulations regarding Hazardous Material and will ensure that all such operators, tenants and 
occupants obtain and comply with any and all required approvals, registrations or permits 
regarding Hazardous Material. 

(f) Within thirty (30) days after written notice from Mortgagee, an 
environmental audit or assessment of the Premises of the type and scope specified by Mortgagee 
to be prepared at Mortgagor’s sole cost and expense by an environmental engineer or consultant 
approved by Mortgagee, which requirement for an environmental audit or assessment may be 
invoked by Mortgagee from time to time if (1) Mortgagee believes that there may have been a 
release of Hazardous Materials at the Premises, that any representation in this Section is incorrect 
or that Mortgagor has failed to comply with any of its covenants or agreements set forth in this 
Section hereof or (it) an Event of Default has occurred, but in no event more than once in any 2- 
year period, unless otherwise required by law. Mortgagor shall promptly pay to Mortgagee the 
entire cost of any environmental! audit or assessment relating to the Premises upon demand, which 
payment shall be applied by Mortgagee as a reimbursement to itself if Mortgagee prepared or 
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caused any such environmental audit or assessment to be obtained, or if Mortgagee previously paid 
an environmental engineer or consultant for any reason. 

(g) | Mortgagor shall defend, indemnify, and hold harmless Mortgagee and its 
parent and affiliates and their respective trustees, members, principals, partners, officers, directors, 
shareholders, employees and agents (the “Indemnified Parties”) from and against any claims, 
demands, penalties, fines, liabilities, settlements, damages, costs or expenses of whatever kind or 
nature known or unknown, contingent or otherwise, arising out of or in any way related to 
Hazardous Material at or affecting the Mortgaged Property or the soil, water, vegetation, buildings, 
personal property, persons, animals or otherwise and any personal injury (including wrongful 
death) or property damage arising out of or related to such Hazardous Material. 

(h) — Foreclosure shall not operate as a discharge of Mortgagor’s engagements as 
to Hazardous Material; and in the event Mortgagor tenders a deed in lieu of foreclosure, Mortgagor 
shall deliver the Premises to Mortgagee (or its designee) free of any and all Hazardous Material. 

(i) If at any time it is determined that any Hazardous Material is located on or 
under the Mortgaged Property, Mortgagor shall diligently commence to take such action, at its 
sole expense, to comply with all governmental laws, regulations, orders, and requirements 
pertaining thereto. Failure of Mortgagor to comply with all environmental requirements of federal, 
state or local law, statute, ordinance or regulation, rule, court or administrative order or decree, or 
private agreement, shall constitute and be a default under Section 5.1(b) of this Mortgage and 
Mortgagee, in lieu of foreclosure, shall have the option to require specific performance of 
Mortgagor’s obligations hereunder. 

(j) In the event Mortgagor does not timely perform any of the above 
obligations, Mortgagee may perform said obligations at the expense of Mortgagor and such 
expense shall be added to the Indebtedness. 

Section 4.21 Zoning Changes. Mortgagor will not consent to, join in, permit or allow 
any change in the zoning laws or ordinances relating to or affecting the Premises, without the 
written consent of Mortgagee, and will promptly notify Mortgagee of any changes to the zoning 
laws. 

Section 4.22 Grant of Security Interest. Mortgagor, as further security for the payment 
of the Indebtedness and in addition to all the rights and remedies otherwise available to Mortgagee 
under this Mortgage, the Note and the other Loan Documents, grants to Mortgagee a security 
interest, under the Uniform Commercial Code as in effect in the State of Florida, in and to the 
Mortgaged Property and all proceeds thereof. Mortgagor authorizes Mortgagee, at Mortgagor’s 
expense, to file one or more financing statements and amendments thereto pursuant to said 
Uniform Commercial Code to perfect said security interest without Mortgagor’s signature thereon. 
Upon the occurrence of an Event of Default, Mortgagee shall have, in addition to all the other 
rights and remedies allowed by applicable law, the nghts and remedies of a secured party under 
the Uniform Commercial Code as in effect at that time. Mortgagor further agrees that the security 
interest created hereby also secures all expenses of Mortgagee (including reasonable expenses for 
legal services of every kind, and cost of any insurance, and payment of taxes or other charges) 
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incurred in or incidental to, the custody, care, sale or collection of, or realization upon, any of the 

property secured hereby or in any way relating to the enforcement or protection of the rights of 
Mortgagee hereunder. 

Section 4.23 Compliance of Premises. 

(a) Mortgagor warrants and covenants that the Premises are and will continue 
to be in compliance with all applicable local, municipal, county, state and federal laws and 
regulations and all building, housing and fire codes, rules and regulations. Mortgagor further 
warrants and covenants that in the event that Mortgagor shall obtain notice that the Premises are 
in violation of any of the aforesaid local, municipal, county, state and federal laws, regulations or 
building, housing or fire codes, rules or regulations, whether as a result of a search of the public 
records or otherwise, Mortgagor shall cure such violations within ninety (90) days of the date of 
obtaining notice of same, unless any such violation shall have a Material Adverse Effect, in which 
event Mortgagor shall, at Mortgagor’s sole expense, immediately cure any such violation and 
provide Mortgagee promptly with proof that the same has been cured. Mortgagor shall have any 
such violation dismissed of record within one hundred eighty (180) days of obtaining notice of 
same. Mortgagee shall have the right, but not the obligation, to obtain the cure of any violation at 
Mortgagor’s expense, and the cost of curing the same shall be payable by Mortgagor to Mortgagee 
upon demand, and any such amount shall be secured by this Mortgage. 

(b) Without limiting the provisions of Section 4.23(a): (i) Mortgagor represents 
and warrants to Mortgagee that Mortgagor is or will be in possession of the Premises, and the 
Premises are or will be in full compliance with the Americans with Disabilities Act of 1990 (42 
U.S.C.A. sec. 12101 et. seq.), as the same may be amended from time to time (the “ADA”) and all 
other federal, state and local laws pertaining to the accessibility of the Premises by persons with 
disabilities (the ADA and such other laws are, collectively, the “Accessibility Laws”); (ii) 
Mortgagor covenants to ensure that the Premises will at all times comply with all applicable 
Accessibility Laws and, upon the request of Mortgagee, Mortgagor will conduct such surveys of 
the Premises as Mortgagee shall require to ascertain such compliance; (iii) Mortgagor will 
maintain accurate records of all expenditures made in connection with any alterations to the 
Premises and will deliver copies thereof to Mortgagee upon Mortgagee’s request; and (iv) 
Mortgagor shall defend, indemnify and hold harmless the Indemnified Parties from and against 
any claims, demands, penalties, fines, liabilities, settlements, damages, cost or expenses of 
whatever kind or nature, known or unknown, contingent or otherwise, arising out of or in any way 
related to any violations of the Accessibility Laws (including, without limitation, any costs 
incurred by Mortgagee in complying with any Accessibility Laws). Neither payment of the 
Indebtedness nor foreclosure shall operate as a discharge of Mortgagor’s obligations under this 
subsection (b). In the event Mortgagor tenders a deed in lieu of foreclosure, Mortgagor shall 
deliver the Premises to Mortgagee (or its designee) free of any violations of the Accessibility Laws. 
In the event Mortgagor does not timely perform any of the above obligations, Mortgagee may 
perform said obligations at the expense of Mortgagor and Mortgagor shall reimburse Mortgagee 
for all costs, including attomey’s fees and out-of-pocket expenses, and all liabilities incurred by 
Mortgagee by reason of the foregoing, with interest thereon at the Default Rate from the date of 
such payment by Mortgagee to the date of repayment. Until paid, said costs and expenses shall be 
secured by this Mortgage. 
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Section 4.24 Single Purpose Entity; Authorization. Mortgagor represents and warrants, 
and covenants for so long as any obligations secured by this Mortgage remain outstanding, as 
follows: 

(a) Mortgagor does not and will not own any asset or property other than the 
Mortgaged Property and the Permitted Property. 

(b) | Mortgagor does not and will not engage in any business other than the 
acquisition, ownership, management and operation of the Mortgaged Property and the Permitted 
Property, and Mortgagor will conduct and operate its business in all material respects as presently 
conducted and operated and will not change the use of the Mortgaged Property, nor may Mortgagor 
undertake any development of the Mortgaged Property without the prior written consent of 
Mortgagee. Mortgagee’s consent shall be granted or withheld at Mortgagee’s sole discretion. 

(c) Except as agreed to by Mortgagee in writing, Mortgagor has not incurred 
and will not incur any indebtedness, secured or unsecured, direct or indirect, absolute or contingent 
(including guaranteeing any obligation), other than (i) the Loan, and the loan involving the 
Permitted Property, and (1i) trade and operational debt incurred in the ordinary course of business 
with trade creditors and in amounts as are customary and reasonable under the circumstances. No 
indebtedness other than the Loan is or shall be secured by the Mortgaged Property. 

(d) Mortgagor has not made and will not make any loans or advances to any 
third party (including any constituent party, any guarantor or indemnitor of the Loan or any affiliate 
of Mortgagor, or any constituent party of any such guarantor or indemnitor), except in de minimis 
amounts in the ordinary course of business and of the character of trade or operational expenses. 

(e) Mortgagor will maintain books and records and bank accounts separate 
from those of its affiliates and any constituent party, and Mortgagor will file or cause to be filed 
separate, distinct tax returns or informational return relating only to Mortgagor. 

# Mortgagor is and will be, and at all times will hold itself out to the public 
as, a legal entity separate and distinct from any other entity (including any affiliate or constituent 
party of Mortgagor or any affiliate or constituent party of any guarantor or indemnitor of the Loan), 
and will use and conduct its business in its own name. 

(g) | Neither Mortgagor nor any constituent party will cause or seek the 
dissolution or winding up, in whole or in part, of Mortgagor. 

(h) Mortgagor will not commingle its funds and other assets with those of, or 
pledge its assets for the benefit of any affiliate of Mortgagor, any guarantor of the Loan or any 
other party. 

(i) Mortgagor does not or will not hold itself out to be responsible for the debts 
or obligations or any other person and does not or will not pay another person’s liabilities out of 
its own funds. 

27 

Book33248/Page4177 CFN#20220495954 Page 28 of 52



(0) Mortgagor will not consent to the filing or any petition to take advantage of 
any applicable insolvency, bankruptcy, liquidation or reorganization statute, and Mortgagor will 
not make an assignment for the benefit of its creditors. 

Section 4.25 ERISA Compliance. Mortgagor and Guarantor have complied and while 
the Loan is outstanding will comply in all material respects with all laws, statutes, regulations, 
rules and orders applicable to them of all Governmental Authorities relating to the Employee 
Retirement Income Security Act of 1974, as amended from time to time, and the rules and 
regulations issued thereunder, as from time to time in effect. 

ARTICLE V 

EVENTS OF DEFAULT AND REMEDIES 

Section 5.1 Events of Default. The following shall constitute defaults hereunder and, 
after the giving of notice and/or the passage of time as provided herein, shall constitute “Events 
of Default”: 

(a) if Mortgagor shall fail to pay when due any installment of interest or 
principal, or any other sums payable under this Mortgage, the Note, or any other Loan Document; 
or 

(b) if default shall occur in the due observance or performance of any covenant, 
term, obligation, condition or agreement on the part of Mortgagor contained herein, in the Note, 
or in any other Loan Document; or 

(c) if any representation or warranty made by Mortgagor herein, or in any other 
Loan Document, or if any certificate or statement delivered to Mortgagee by Mortgagor in 
connection with the Loan shall be incorrect or misleading to an extent deemed by Mortgagee, in 
its sole, but reasonable judgment, to be material; or 

(d) if a default shall have occurred under any other Loan Document and said 
default remains uncured after the giving of any required notice and the passage of any applicable 
cure period; or 

(e) (i) if any Guarantor shall fail to comply with any covenant made by it in any 
of the Guarantor’s Documents or any other Loan Document executed by such Guarantor, or if at 
any time any representation or warranty made by a Guarantor in any of the Guarantor’s Documents 
or any other Loan Document executed by such Guarantor or in any other document, statement or 
writing shall be incorrect or misleading when made, to an extent deemed material by Mortgagee, 
in its sole judgment; or (ii) if a default by any Guarantor shall occur and be continuing under any 
of the Guarantor’s Documents or any other Loan Document executed by such Guarantor; or (iit) 
if any Guarantor shall revoke or attempt to revoke, contest, commence any action or raise any 
defense against its obligations under any of the Guarantor’s Documents or any other Loan 
Document executed by such Guarantor; or 
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(f) if Mortgagor or any Guarantor (each a “Significant Person”) shall (i) 
suspend or discontinue its business, or (ii) make an assignment for the benefit of creditors, or (iii) 
admit in writing its inability to pay its debts as they become due, or (iv) file a voluntary petition in 
bankruptcy, or (v) become insolvent, or (vi) file any petition or answer seeking for itself any 
reorganization, arrangement, composition, readjustment of debt, liquidation or dissolution or 
similar relief under any present or future statute, law or regulation of any jurisdiction, or (vii) 
petition or apply to any tribunal for any receiver, custodian or any trustee for any substantial part 
of its property, or (viii) be the subject of any such proceeding commenced against it which remains 
undismissed for a period of thirty (30) days or such longer time period approved by Mortgagee; or 
(ix) file any answer admitting or not contesting the material allegations of any such petition filed 
against it, or of any order, judgment or decree approving such petition in any such proceeding, or 
(x) seek, approve, consent to, or acquiesce in any such proceeding, or in the appointment of any 
trustee, receiver, custodian, liquidator or fiscal agent for it, or any substantial part of its property, 
or an order is entered appointing any such trustee, receiver, custodian, liquidator or fiscal agent 
and such order remains in effect for thirty (30) days, or (xi) take any formal action for the purpose 
of effecting any of the foregoing, or looking to its liquidation or winding up of any Significant 
Person; or 

(g) if an order for relief is entered under the United States bankruptcy laws or 
any other decree or order is entered by a court having jurisdiction over the Mortgaged Property or 
over any Significant Person, (i) adjudicating any Significant Person bankrupt or insolvent or (ii) 
approving as properly filed a petition seeking reorganization, arrangement, adjustment or re- 
composition of or in respect of any Significant Person under the United States bankruptcy laws or 
any other applicable federal or state law, or (iii) appointing a receiver, liquidator, assignee, trustee, 
custodian, sequestrator (or other similar official) of any Significant Person or of any substantial 
part of the property of any thereof, or (iv) ordering the winding up or liquidation of the affairs of 
any Significant Person and any such decree or order continues unstayed and in effect for a period 
of thirty (30) days; or (v) a petition is filed against any Significant Person pursuant to any similar 
law, federal or state, and the same is not discharged within thirty (30) days or such longer time 
period approved by Mortgagee; or 

(h) if final judgment for the payment of money shall be rendered against any 
Significant Person, which in Mortgagee’s opinion would have a Material Adverse Effect and such 
Significant Person shall not discharge the same or cause it to be discharged within thirty (30) days 
from the entry thereof, or such longer time period approved by Mortgagee, or if the Mortgaged 
Property shall be the subject of any judgment, levy, sequestration or other writ or mechanics lien, 
which is not vacated, discharged or bonded within thirty (30) days or such longer time period 
approved by Mortgagee; or 

(i) if Mortgagor shall fail to maintain its legal existence in good standing in its 
state of formation; or 

(i) if any easement over, across, under or otherwise affecting the Mortgaged 
Property or any portion thereof shall be granted or released without Mortgagee’s prior written 
consent or if there shall be a default by Mortgagor under any easement, covenant or restriction 
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affecting the Premises or any portion thereof or if any easement in favor of the Premises or any 
portion thereof shall be terminated or modified; or 

(k) if Guarantor dies or is declared incompetent and the provisions in the 
Guaranty governing an event of death or incompetency are not complied with within the time and 
in the manner provided therein; or 

a) if Mortgagor shall assign any Lease or the rents from any Lease for all or a 
part of the Premises, without the prior written consent of Mortgagee, or shall enter into, amend, 
extend, renew, abridge or otherwise modify any Lease, unless same would constitute a Permitted 
Lease, or shall cancel or consent to the cancellation or surrender of any Lease unless in connection 
with the enforcement of the Lease or its replacement with a Permitted Lease, or shall in any other 
manner impair the security of Mortgagee for the payment of the debt secured by this Mortgage; or 

(m) if there exists any actual or threatened demolition or removal of any 
building, or any portion thereof, erected or to be erected upon the Premises, or if the buildings on 
the Premises are not maintained in reasonably good repair for thirty (30) days after notice thereof 
has been given to Mortgagor or if, without Mortgagee’s written consent, demolition or renovation 
of, any structural alteration in, or addition to, any building or structure on the Premises shall be 
made or any change shall occur in the nature of use or occupancy of the Premises; or 

(n) if a default shall occur under Section 4.18 hereof; or 

(0) if the Mortgaged Property or any material part thereof shall be condemned; 
or 

(p) if any Material Adverse Change shall occur; or 

(q)  if.a default shall have occurred and be continuing in respect of any other 
loan or indebtedness owed by a Significant Person to Mortgagee. 

If Mortgagor shall fail to perform any of the terms, covenants, provisions or 
conditions of this Mortgage and if the default is of such nature that it cannot be cured by the 
payment of a sum of money only then Mortgagor shall have a period of fifteen (15) days where no 
time period is provided for performance (or such other number of days for performance as may be 
elsewhere provided in this Mortgage) to cure such default. However, if such non-monetary default 
cannot reasonably be cured within such fifteen (15) day period (or such other number of days for 
performance as may be elsewhere provided in this Mortgage) and Mortgagor shall have 
commenced to cure such default within such fifteen (15) day period (or such other number of days 
for performance as may be elsewhere provided in this Mortgage) and thereafter diligently and 
expeditiously proceeds to cure the same, such fifteen (15) day period (or such other number of 
days for performance as may be elsewhere provided in this Mortgage) shall be extended (provided 
such default shall not have a Material Adverse Effect) for so long as it shall require Mortgagor, in 
the expeditious exercise of due diligence, to cure such default, it being understood that no 
extension shall be for a period beyond sixty (60) days; provided, however, that the extension of 
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the grace period provided in this sentence shall not be applicable to the delivery of any financial 
statements or information required pursuant to this Mortgage. 

Section 5.2 Mortgagee’s Remedies. 

(a) Upon the occurrence of any Event of Default, Mortgagee, without notice or 
presentment, except as provided herein, each of which is hereby waived by Mortgagor, may 
declare the entire Principal Amount, all accrued and unpaid interest thereon and al! other amounts 
owing under the Loan Documents to be due and payable immediately, and upon any such 
declaration the Principal Amount, said accrued and unpaid interest and said other amounts shall 
become and be immediately due and payable, anything in the Note, this Mortgage or the other 
Loan Documents to the contrary notwithstanding; 

(b) Upon the occurrence of any Event of Default, Mortgagee may (i) enter into 
and upon all or any part of the Premises, and, having and holding the same, may use, operate, 
manage and control the Mortgaged Property or any part thereof and conduct the business thereof, 
either personally or by its superintendents, managers, agents, servants, attorneys or receivers, (ii) 
may make all necessary or proper repairs, renewals and replacements and such useful alterations, 
additions, betterments and improvements thereto and thereon as to it may deem advisable in its 
sole judgment, (ili) carry on the business thereof and exercise all rights and powers of Mortgagor 
with respect thereto either in the name of Mortgagor or otherwise as Mortgagee shall deem best, 
(iv) exercise any of the remedies of Mortgagee under the Note, and (v) with or without entering 
into or upon the Premises, collect and receive all gross receipts, earnings, revenues, rents, 
maintenance payments, issues, profits and income of the Mortgaged Property and every part 
thereof, all of which shall for all purposes constitute property of Mortgagee. Any and all sums 
expended by Mortgagee in connection with any of the foregoing shall be deemed to have been 
paid to Mortgagor and secured by this Mortgage (as shall any other sums advanced by Mortgagee 
for whatsoever purpose relative to the Loan or the Improvements). For the foregoing purposes, 
Mortgagor hereby constitutes and appoints Mortgagee its true and lawful attorney-in-fact with full 
power of substitution to take any of the foregoing actions on Mortgagor’s behalf. Mortgagor 
understands and agrees that this power of attorney shall be deemed to be a power coupled with an 
interest which cannot be revoked. 

(c) Upon the occurrence of any Event of Default, Mortgagor covenants and 
agrees as follows: 

(i) Mortgagee may, with or without entry, personally or by its agents or 
attorneys, insofar as applicable, sell the Mortgaged Property or any part thereof pursuant 
to the procedures provided by law, and all estate, right, title, interest, claim and demand 
therein, and right of redemption thereof, at one or more sales in its entirety or in parcels, 
and at such time and place upon such terms and after such notice thereof as may be required 
or permitted by law; or 

(ii) Mortgagee may institute an action of mortgage foreclosure or 
institute other proceedings according to law for the foreclosure of this Mortgage, and may 
prosecute the same to judgment, execution and sale for the collection of the Liabilities 
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secured hereby, and all interest with respect thereto, together with all taxes and insurance 
premiums advanced by Mortgagee and other sums payable by Mortgagor hereunder, and 
all fees, costs and expenses of such proceedings, including attorneys’ fees and expenses; 
or 

(iti) | Mortgagee may, if default be made in the payment of any part of the 
Liabilities, proceed with foreclosure of the liens evidenced hereby in satisfaction of such 
item either through the courts or by conducting the sale as herein provided, and proceed 
with foreclosure of the security interest created hereby, all without declaring the whole of 
the Liabilities due, and provided that if sale of the Mortgaged Property, or any portion 
thereof, is made because of default in payment of a part of the Liabilities, such sale may be 
made subject to the unmatured part of the Liabilities, but as to such unmatured part of the 
Liabilities (and Mortgagor agrees that such sale, if so made, shall not in any manner affect 
the unmatured part of the Liabilities) this Mortgage shall remain in full force and effect 
Just as though no sale had been made under the provisions of this Section. Mortgagor 
further agrees that several sales may be made hereunder without exhausting the right of 
sale for any unmatured part of the Liabilities, it being the purpose to provide for a 
foreclosure and sale of the Mortgaged Property, or any part thereof, for any matured portion 
of the Liabilities without exhausting the power to foreclose and to sell the Mortgaged 
Property, or any part thereof, for any other part of the Liabilities whether matured at the 
time or subsequently maturing; or 

(iv) | Mortgagee may take such steps to protect and enforce its rights 
whether by action, suit or proceeding in equity or at law for the specific performance of 
any covenant, condition or agreement in the Loan Documents or in aid of the execution of 
any power herein granted, or for any foreclosure hereunder, or for the enforcement of any 
other appropriate legal or equitable remedy or otherwise as Mortgagee shall elect; or 

(v) Mortgagee may exercise in respect of the Mortgaged Property 
consisting of personal property or fixtures, or both, all of the rights and remedies available 
to a secured party upon default under the applicable provisions of the Uniform Commercial 
Code in effect in the State of Florida: or 

(vt) Mortgagee may apply any proceeds or amounts held in escrow 
pursuant to the terms of this Mortgage to payment of any part of the Liabilities in such 
order of priority as Mortgagee may determine; or 

(vil) Any sale as aforesaid may be subject to such existing tenancies as 
Mortgagee, in its sole discretion, may elect. 

Section 5.3. Sale, Foreclosure etc. 

(a) Mortgagee may adjourn from time to time any sale by it to be made under 
or by virtue of this Mortgage by announcement at the time and place appointed for such sale or for 
such adjourned sale or sales; and, except as otherwise provided by any applicable provision of law, 
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Mortgagee, without further notice or publication, may make such sale at the time and place to 
which the same shall be so adjourned. 

(b) Upon the completion of any sale or sales made by Mortgagee under or by 
virtue of this Article V, Mortgagee, or any officer of any court empowered to do so, shall execute 
and deliver to the accepted purchaser or purchasers a good and sufficient instrument, or good and 
sufficient instruments, conveying, assigning and transferring all estate, right, title and interest in 
and to the properties, interests and rights sold. Mortgagee is hereby irrevocably appointed the true 
and lawful attorney of Mortgagor, in its name and stead, to make all the necessary conveyances, 
assignments, transfers and deliveries of any part of the Mortgaged Property and rights so sold, and 
for that purpose Mortgagee may execute all necessary instruments of conveyance, assignment and 
transfer and may substitute one or more persons with like power, Mortgagor hereby ratifying and 
confirming all that its said attorney or such substitute or substitutes shall lawfully do by virtue 
hereof. Nevertheless, Mortgagor, if so requested by Mortgagee, shall ratify and confirm any such 
sale or sales by executing and delivering to Mortgagee or to such purchaser or purchasers all such 
instruments as may be advisable, in the reasonable judgment of Mortgagee, for the purpose and as 
may be designated in such request. Any such sale or sales made under or by virtue of this Article 
V, whether made under the power of sale herein granted or under or by virtue of judicial 
proceedings or of a judgment or decree of foreclosure and sale, shall operate to divest all of the 
estate, right, title, interest, claim and demand whatsoever at law or in equity, of Mortgagor in and 
to the properties, interests and rights so sold, and shall be a perpetual bar both at law and in equity 
against Mortgagor and against all Persons claiming or who may claim the same, or any part thereof, 
from, through or under Mortgagor. 

(c) Upon any sale, whether under the power of sale hereby given or by virtue 
of judicial proceedings, it shall not be necessary for Mortgagee, or any public officer acting under 
execution or order of court, to have present or constructive possession of any of the Mortgaged 
Property. 

(d) The recitals contained in any conveyance made by Mortgagee to any 
purchaser at any sale made pursuant hereto or under applicable law shall be full evidence of the 
matters therein stated, and all prerequisites to such sale shall be presumed to have been satisfied 
and performed. 

(e) To the extent permitted by law, any such sale or sales made under or by 
virtue of this Mortgage, whether under the power of sale hereby granted and conferred, or under 
or by virtue of any judicial proceedings or of a judgment or decree of foreclosure and sale, shall 
operate to divest-all of the estate, right, title, interest, claim and demand whatsoever, either by law 
or in equity, of Mortgagor in and to the properties, interests and rights so sold, and shall be a 
perpetual bar, both at law and in equity, against Mortgagor, its successors and assigns, and against 
any and all Persons claiming or who may claim the same, or any part thereof, from, through or 
under Mortgagor and its successors or assigns. 

(f The receipt of Mortgagee for the purchase money paid at any such sale, or 
the receipt of any other Person authorized to receive the same, shall be sufficient discharge therefor 
to any purchaser of the property, or any part thereof, sold as aforesaid, and no such purchaser, or 
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purchaser’s representatives, grantees or assigns, after paying such purchase money and receiving 
such receipt, shall be bound (1) to see to the application of such purchase money or any part thereof 
upon or for any trust or purpose of this Mortgage, (ii) by the misapplication or nonapplication of 
any such purchase money, or any part thereof, or (iii) to inquire as to the authorization, necessity, 
expediency or regularity of any such sale. 

(g) In case the liens or security interests hereunder, or by the exercise of any 
other right or power, shall be foreclosed by Mortgagee’s sale or by other judicial or non-judicial 
action, the purchaser at any such sale shall receive, as an incident to its ownership, immediate 
possession of the property purchased, and if Mortgagor or Mortgagor’s successors shall hold 
possession of said property, or any part thereof, subsequent to foreclosure, Mortgagor or 
Mortgagor’s successors shall be considered as tenants at sufferance of the purchaser at foreclosure 
sale, and anyone occupying the property after demand made for possession thereof shall be guilty 
of forcible detainer and shall be subject to eviction and removal, forcible or otherwise, with or 
without process of law, and all damages by reason thereof are hereby expressly waived. 

(h) In the event a foreclosure hereunder shall be commenced by Mortgagee, 
Mortgagee may at any time before the sale abandon the suit, and may then institute suit for the 
collection of the Note and for the foreclosure of the liens and security interest hereof. If Mortgagee 
should institute a suit for the collection of the Note and for a foreclosure of the liens and security 
interest of this Mortgage, it may at any time before the entry of a final judgment in said suit dismiss 
the same and proceed to sell the Mortgaged Property, or any part thereof, in accordance with 
provisions of this Mortgage. 

(i) Any reasonable expenses incurred by Mortgagee in prosecuting, resetting 
or settling the claim of Mortgagee shall become an additional Liability of Mortgagor hereunder. 

(j) In the event of any sale made under or by virtue of this Article V (whether 
made under the power of sale herein granted or under or by virtue of judicial proceedings or of a 
judgment or decree of foreclosure and sale), the Principal Amount, and interest on the Note, and 

all other sums required to be paid by Mortgagor pursuant to this Mortgage, immediately thereupon 
shall, anything in the Note or in this Mortgage to the contrary notwithstanding, become due and 
payable. 

(k) | The purchase money proceeds or avails of any sale made under or by virtue 
of this Article V, together with any other sums which then may be held by Mortgagee under this 
Mortgage, whether under the provisions of this Article V or otherwise, shall be applied in 
accordance with the laws of the State of Florida, and to the extent not inconsistent, first to the 
payment of the costs and expenses of such sale, including reasonable compensation to Mortgagee 
and its agents and counsel, and of any judicial proceedings wherein the same may be made, and of 
all expenses, liabilities and advances made or incurred by Mortgagee under this Mortgage, together 
with interest at the Default Rate on all advances made by Mortgagee and all taxes or assessments, 
except taxes, assessments or other charges, if any, subject to which the Mortgaged Property shall 
have been sold; second to the payment of all amounts due and owing under the Note and/or 
hereunder for principal and interest, with interest at the Default Rate from and after the happening 
of any Event of Default, third to the payment of any other sums required to be paid by Mortgagor 
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pursuant to any provision of this Mortgage, the Note or other Loan Document, all with interest at 
the Default Rate from the date such sums were or are required to be paid under this Mortgage, and 
fourth to the payment of the surplus, if any, to whomsoever may be lawfully entitled to receive the 
same. 

(3) Upon any sale made under or by virtue of this Article V (whether made 
under the power of sale herein granted or under or by virtue of judicial proceedings or of a 
judgment or decree of foreclosure and sale), Mortgagee may bid for and acquire the Mortgaged 
Property or any part thereof and in lieu of paying cash therefor may make settlement for the 
purchase price by crediting upon the indebtedness of Mortgagor secured by this Mortgage the net 
sales price after deducting therefrom the expenses of the sale and the costs of the action and any 
other sums which Mortgagee is authorized to deduct under this Mortgage. 

Section 5.4 Payments, Judgment etc. 

(a) In case an Event of Default described in this Article V shall have occurred, 
then, upon written demand of Mortgagee, Mortgagor will pay to Mortgagee the whole amount 
which then shall have become due and payable on the Note, for principal and interest or both, as 
the case may be, which interest shall then accrue at the Default Rate on the then Principal Amount 
of the Note, and the sums required to be paid by Mortgagor pursuant to any provision of this 
Mortgage, and in addition thereto such further amount as shall be sufficient to cover the costs and 
expenses of collection, including compensation to Mortgagee, its agents and counsel and any 
expenses incurred by Mortgagee hereunder. In the event Mortgagor shall fail to pay such amounts 
upon demand, Mortgagee shall be entitled and empowered to institute such action or proceedings 
at law or in equity as may be advised by its counsel for the collection of the sums so due and 
unpaid, and may prosecute any such action or proceedings to judgment or final decree, and may 
enforce any such judgment or final decree against Mortgagor and collect, out of the property of 
Mortgagor wherever situated, as well as out of the Mortgaged Property, in any manner provided 
by law, monies adjudged or decreed to be payable with interest thereon at the Default Rate. 

(b) Mortgagee shall be entitled to recover judgment as aforesaid either before 
or after or during the pendency of any proceedings for the enforcement of the provisions of this 
Mortgage and the right of Mortgagee to recover such judgment shall not be affected by any entry 
or sale hereunder, or by the exercise of any other right, power or remedy for the enforcement of 
the provisions of this Mortgage or the foreclosure of the lien hereof; and in the event of a sale of 
the Mortgaged Property or any part thereof and of the application of the proceeds of sale, as 
provided herein, to the payment of the Indebtedness, Mortgagee shall be entitled to enforce 
payment of, and to receive all amounts then remaining due and unpaid upon, the Note, and to 
enforce payment of all other charges, payments and costs due under this Mortgage and shall be 
entitled to recover judgment for any portion of the debt remaining unpaid, with interest thereon at 
the Default Rate. In case of proceedings against Mortgagor in insolvency or bankruptcy or any 
proceedings for its reorganization or involving the liquidation of its assets, then Mortgagee shall 
be entitled to prove the whole amount of principal and interest due upon the Note to the full amount 
thereof, and all other payments, charges and costs due under this Mortgage without deducting 
therefrom any proceeds obtained from the sale of the whole or any part of the Mortgaged Property. 
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(c) No recovery of any judgment by Mortgagee and no levy of an execution 
under any judgment upon the Mortgaged Property or upon any other property of Mortgagor shall 
affect, in any manner or to any extent, the lien of this Mortgage upon the Mortgaged Property or 
any part thereof, or any liens, rights, powers or remedies of Mortgagee hereunder, and such liens, 
rights, powers and remedies of Mortgagee shall continue unimpaired. 

(d) | Any moneys collected by Mortgagee under this Section 5.4 shall be applied 
by Mortgagee in accordance with the provisions of Section 5.3(k). 

Section 5.5 Receiver. After the happening of any Event of Default and immediately 
upon the commencement of any action, suit or other legal proceedings by Mortgagee to obtain 
Judgment for the Principal Amount, and interest on, the Note and other sums required to be paid 
by Mortgagor pursuant to any provision of this Mortgage or of any nature in aid of the enforcement 
of the Note or of this Mortgage, Mortgagor will, if required by Mortgagee, consent to the 
appointment of a receiver or receivers of the Mortgaged Property or any part thereof and of all the 
earnings, revenues, rents, maintenance payments, issues, profits and income thereof in accordance 
with Section 5.11] hereof. After the happening of any Event of Default, or upon the commencement 
of any proceedings to foreclose this Mortgage or to enforce the specific performance hereof or in 
aid thereof or upon the commencement of any other judicial proceeding to enforce any right of 
Mortgagee, Mortgagee shall be entitled, as a matter of right, if it shall so elect, without the giving 
of notice to any other party and without regard to the adequacy or inadequacy of any security for 
the Liabilities, forthwith either before or after declaring the unpaid principal of the Note to be due 
and payable, to the appointment of such a receiver or receivers. 

Section 5.6 Mortgagee’s Possession. Notwithstanding the appointment of any receiver, 
liquidator or trustee of Mortgagor or of any of its property, or of the Mortgaged Property or any 
part thereof, Mortgagee shall be entitled to retain possession and control of all property now or 
hereafter held under this Mortgage. 

Section 5.7 Remedies Cumulative. No remedy herein conferred upon or reserved to 
Mortgagee is intended to be exclusive of any other remedy or remedies which Mortgagee may be 
entitled to exercise against Mortgagor and each and every such remedy shall be cumulative, and 
shall be in addition to every other remedy given hereunder or in any other Loan Document or now 
or hereafter existing at law or in equity or by statute. In addition to the remedies herein expressly 
provided, Mortgagee shall be entitled to avail itself of all such other remedies as may now or 
hereafter exist at law or in equity for the collection of the indebtedness secured hereby and the 
enforcement of the covenants herein and the foreclosure of the liens and security interest granted 
hereby. No delay or omission of Mortgagee to exercise any right or power shall be construed to 
be a waiver of any Event of Default or any acquiescence therein, and every power and remedy 
given in this Mortgage or in any other Loan Document to Mortgagee may be exercised from time 
to time as often as may be deemed expedient by Mortgagee. The resort to any remedy provided 
hereunder or in any other Loan Document or provided by law or at equity shall not prevent the 
concurrent or subsequent employment of any other appropriate remedy or remedies against 
Mortgagor. By the acceptance of payment of principal of or interest on any of the Liabilities after 
its due date, Mortgagee does not waive the right either to require prompt payment when due of all 
other amounts secured hereby or to regard as an Event of Default the failure to pay any other such 

36 

Book33248/Page4186 CFN#20220495954 Page 37 of 52



amounts. Nothing in this Mortgage or in the Note shall affect the obligations of Mortgagor to pay 
(i) the principal of, and interest on, the Note in the manner and at the time and place therein 
expressed or (i1) the other Liabilities in the manner and at the time herein expressed. 

Section 5.8 Agreement by Mortgagor. Mortgagor will not at any time insist upon, or 
plead, or in any manner whatsoever claim or take any benefit or advantage of any stay or extension 
or moratorium law, any exemption from execution or sale of the Mortgaged Property or any part 
thereof, wherever enacted, now or at any time hereafter in force, which may affect the covenants 
and terms of performance of this Mortgage or any other Loan Document, or claim, take or insist 
upon any benefit or advantage of any law now or hereafter in force providing for the valuation or 
appraisal of the Mortgaged Property, or any part thereof, prior to any sale or sales thereof which 
may be made pursuant to any provision herein, or pursuant to the decree, judgment or order of any 
court of competent jurisdiction, or, after any such sale or sales, claim or exercise any right under 
any statute heretofore or hereafter enacted to redeem the property so sold or any part thereof: and 
Mortgagor hereby expressly waives all benefit or advantage of any such law or laws and covenants 
not to hinder, delay or impede the execution of any power herein granted or delegated to 
Mortgagee, but to suffer and permit the execution of every power as though no such law or laws 
had been made or enacted. Mortgagor, on behalf of itself and all who may claim under Mortgagor, 
waives, to the extent that it lawfully may, all right to have the Mortgaged Property or any part 
thereof marshaled upon any foreclosure hereof. 

Section 5.9 Use and Occupancy Payments. During the continuance of any Event of 
Default and pending the exercise by Mortgagee of its right to exclude Mortgagor from all or any 
part of the Premises, unless Mortgagor is legally entitled to continue possession of the Premises, 
Mortgagor agrees to pay the fair and reasonable rental value for the use and occupancy of the 
Premises or any portion thereof which are in its possession for such period and, upon default of 
any such payment, will vacate and surrender possession of the Premises to Mortgagee or to a 
receiver, if any, and in default thereof may be evicted by any summary action or proceeding for 
the recovery of possession of the Premises for non-payment of rent, however designated. It is 
agreed that the fair and reasonable rental value for use and occupancy of the Premises may be 
difficult or impossible to ascertain; therefore, Mortgagor and Mortgagee hereby agree that the fair 
and reasonable rental value shall in no event be less than an amount equal to the debt service on 
the Loan. Any payments received by Mortgagee shall be applied in accordance with Section 5,3(k) 
above. 

Section 5.10 Mortgagee’s Right to Purchase. In case of any sale under the foregoing 
provisions of this Article V, whether made under the power of sale hereby given or pursuant to 
judicial proceedings, Mortgagee may bid for and purchase any property, and may make payment 
therefor as hereinafter set forth, and, upon compliance with the terms of said sale, may hold, retain 
and dispose of such property without further accountability therefor. For the purpose of making 
settlement or payment for the property or properties purchased, Mortgagee shall be entitled to use 
and apply such of the Liabilities held by it and any accrued and unpaid interest thereon. 

Section 5.11 Appointment of Receiver. Upon application of Mortgagee to any court of 
competent jurisdiction, if any Event of Default shall have occurred, to the extent permitted by law, 
a receiver may be appointed to take possession of and to operate, maintain, develop and manage 
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the Mortgaged Property or any part thereof. In every case when a receiver of the whole or any 
part of the Mortgaged Property shall be appointed under this Section 5.11] or otherwise, the net 
income and profits of the Mortgaged Property shall, subject to the order of any court of competent 
Jurisdiction, be paid over to, and shall be received by, Mortgagee to be applied as provided in 
Section 5.3(k) hereof. 

Section 5.12 No Waiver. Mortgagee may resort to any security given by this Mortgage 
or to any other security now existing or hereafter given to secure the payment of any of the 
Liabilities secured hereby, in whole or in part, and in such portions and in such order as may seem 
best to Mortgagee in its reasonable discretion, and any such action shall not in any way be 
considered as a waiver of any of the rights, benefits, liens or security interest created by this 
Mortgage. 

ARTICLE VI 

SUPPLEMENT TO ASSIGNMENT OF LEASES AND RENTS 

Section 6.1 Lease Related Definitions. As used in this Mortgage: (a) “Lease” means 
any lease, sublease, license or other agreement, whether written or oral, now or hereafter existing, 
under the terms of which any person other than Mortgagor has or acquires any right to occupancy 
or use of the Mortgaged Property, or any part thereof, or interest therein; (b) “Lessee” means the 
lessee, sublessee, licensee, tenant or other person having the right to occupy or use all or any part 
of the Mortgaged Property under a Lease; and (c) “Rent” means the rents, additional rents and 

other consideration payable to Mortgagor by the Lessee under the terms of a Lease. Whenever 
reference is made in this Mortgage or hereunder to a lease, license, lessee, licensee, tenancy or 

tenant, such reference shall be deemed to include a sublease, sublessee, license, licensee, 
subtenancy or subtenant, as the case may be. 

  

Section 6.2 Assignment of Leases and Rents. Mortgagor, as security for the payment 
of the Loan and interest provided in the Note and all other Indebtedness, hereby assigns to Lender 
all the right, title and interest of Mortgagor in and to any and all Leases together with (a) the sole 
night, power or authority to alter or modify the Leases, (b) the sole right to exercise or to refrain 
from exercising any option or election at any time available to Mortgagor under the Leases, and 
(c) the right to collect the Rent, either with or without entry upon the Premises, it being intended 
that this Assignment constitutes a present, absolute and unconditional assignment, and not an 
assignment for additional security only, but reserving, however, a conditional license for the 

benefit of Mortgagor to collect the Rent, subject to the terms of Section 6.3 below. 

Section 6.3. Remedies Upon Default. Mortgagor agrees that: (a) upon receipt from 
Mortgagee of notice that an Event of Default exists, each Lessee is hereby authorized and directed 
to pay directly to Mortgagee all Rent thereafter accruing, and the receipt of such Rent by 
Mortgagee shall be a release of such Lessee to the extent of all amounts so paid, (b) Rent so 
received by Mortgagee shall be applied by Mortgagee first to the expenses, if any, of collection 
and then in accordance with Article V hereof, (c) without impairing its rights hereunder, Mortgagee 
may, at its option, at any time and from time to time, release to Mortgagor Rent so received by 
Mortgagee, or any part thereof, and (d) Mortgagee shall not be liable for its failure to collect, or 
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its failure to exercise diligence in the collection of, Rent, but shall be accountable only for Rent 
that it shall actually receive. As among Mortgagee, Mortgagor and any Person claiming through 
or under Mortgagor, the assignment contained in the Assignment of Leases and Rents as 
supplemented by this Section 6.3 is intended to be absolute, unconditional and presently effective, 
and the provisions of subsection 6.3(a) are intended for the benefit of each Lessee and shall never 
inure to the benefit of Mortgagor or any person claiming through or under Mortgagor. It shall 
never be necessary for Mortgagee to institute legal proceedings of any kind whatsoever to enforce 
the provisions of this Section 6.3. Notwithstanding anything herein to the contrary, Mortgagor 
may collect such Rent until such time as an Event of Default shall occur hereunder. 

Section 6.4 Mortgagee’s Consent Required. Nothing in this Article VI shall ever be 
construed as (a) allowing any Lease other than a Permitted Lease, it being understood that the 
existence of any Lease other than a Permitted Lease without Mortgagee’s prior written consent is 
an Event of Default hereunder, or (b) subordinating this Mortgage to any Lease. 

Section 6.5 Lease Related Covenants. Mortgagor covenants to: (a) upon demand by 
Mortgagee, assign to Mortgagee, by separate instrument in form and substance satisfactory to 
Mortgagee, any and all Leases, and/or all Rents payable thereunder, including, but not limited to, 
any Lease which is now in existence or which may be executed after the date hereof: (b) not accept 
from any Lessee, nor permit any Lessee to pay, Rent for more than one month in advance except 
for payment in the nature of security for performance of Lessee’s obligations; (c) comply with the 
terms and provisions of each Lease including, without limitation, the payment of all sums required 
to be paid by Mortgagor or which any Lessor has an option to pay under any Lease in order to 
prevent any reduction in or offset against any Rent payable under any lease or any default 
thereunder; (d) not amend, extend, abridge, otherwise modify, or renew any Lease unless after 
such action such Lease would constitute a Permitted Lease; (e) not cancel or accept the surrender 
of any Lease without the consent of the Mortgagee except in connection with the enforcement of 
the Mortgagor’s rights after a default by the Lessee under the Lease or the replacement thereof 
with another Permitted Lease; (f) not assign, transfer, pledge, subordinate or mortgage any Lease 
without the written consent of Mortgagee; (g) not assign, transfer, pledge, subordinate or mortgage 
any Rent; (h) not watve, excuse, release or condone any nonperformance of any covenant of any 
Lease by any Lessee; (i) enforce its rights with regard to all Leases; and (j) not enter into any Lease 
affecting the Mortgaged Property or any part thereof without the prior written approval of 
Mortgagee unless same is a Permitted Lease. 

Section 6.6 Mortgagee Not Liable. Mortgagee shall not be obligated to perform or 
discharge, nor does it hereby undertake to perform or discharge, any obligations, duty or liability 
under any Lease, or under or by reason of this assignment, and Mortgagor shall and does hereby 
agree to indemnify and to hold the Indemnified Parties harmless from and against any and all 
liability, loss or damage which any Indemnified Party may or might incur under any Lease or under 
or by reason of this assignment and from and against any and all claims and demands whatsoever 
which may be asserted against any Indemnified Party by reason of any alleged obligations or 
undertakings on its part to perform or discharge any of the terms, covenants or agreements 
contained in any Lease. Should any Indemnified Party incur any such liability, loss or damage 
under any Lease or under or by reason of this assignment, or in the defense of any such claims or 
demands, the amount thereof, including all costs, expenses and attorneys’ fees, shall be secured 
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hereby, and Mortgagor shall reamburse Mortgagee therefor immediately upon demand, and upon 
the failure of Mortgagor to do so Mortgagee may declare all sums secured by this Mortgage 
immediately due and payable. 

Section 6.7. _Lessees’ Certificates. All Leases shall provide for the giving by the Lessee 
of certificates with respect to the status of such Leases, and Mortgagor shall exercise its right to 
request such certificates within ten (10) days of any demand therefor by Mortgagee. Mortgagor 
shall furnish to Mortgagee, within ten (10) days after a request by Mortgagee to do so, an executed 
counterpart of all Leases. 

Section 6.8 Lease Requirements. All Lessees shall execute such estoppel certificates, 
subordinations, attornments and other agreements as Mortgagee may require. Under no 
circumstances shall Mortgagee be liable for any obligation to pay any leasing commission, 
brokerage fee or similar fee or charge in connection with any Lease nor shall Mortgagee be 
obligated to complete any Improvements for the benefit of any Lessee. 

ARTICLE VII 

MISCELLANEOUS 

Section 7.1 Benefit of Mortgage. All of the grants, covenants, terms, provisions and 
conditions of this Mortgage shall run with the land and shall apply to, bind and inure to the benefit 
of the successors and assigns of Mortgagor and the successors and assigns of Mortgagee. All of 
the covenants and warranties made by Mortgagor in this Mortgage shall be joint and several. The 
term “Mortgagee” as used herein, shall be deemed to mean the holder from time to time of the 
Note at the time outstanding. 

Section 7.2. Severability. In the event any one or more of the provisions contained in 
this Mortgage shall for any reason be held to be invalid, illegal or unenforceable in any respect, 
such invalidity, illegality or unenforceability shall, at the option of Mortgagee, not affect any other 
provision of this Mortgage but this Mortgage shall be construed as if such invalid, illegal or 
unenforceable provision had never been contained herein or therein. 

Section 7.3 Notices. All notices hereunder shall be in writing and shall be deemed to 
have been sufficiently given or served for all purposes when sent by certified or registered mail, 
postage paid, return receipt requested, or by overnight nationwide commercial courier service, to 
any party hereto at the following address of such party: 

(a) If to Mortgagee, at Lender’s Notice Address; 

(b) If to Mortgagor, at Borrower’s Notice Address; 

(c) If to any Guarantor, at such Guarantor’s Notice Address; 

or at such other address as any of the parties may from time to time designate by written notice 
given as herein required. Mailed notices shall not be deemed given or served until three (3) 
business days after the date of mailing thereof and notices delivered by overnight nationwide 
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commercial courier service shall be deemed given or served one (1) business day after the date of 
delivery thereof to said courier. Rejection or refusal to accept, or inability to deliver because of 
changed addresses or because no notice of changed address was given, shall be deemed a receipt 
of such notice. 

Section7.4 Default Rate. The Default Rate shall commence to accrue upon the 
occurrence of any Event of Default and shall continue to accrue and be paid on any amount to 
which the Default Rate is applied until said amount is paid in full. 

Section 7.5 | Late Payments. Late charges on late payments shall be payable by 
Mortgagor as provided in the Note. 

Section 7.6 Governing Law. This Mortgage and the nghts and indebtedness hereby 
secured shall, without regard to place of contract or payment, be construed and enforced according 
to the laws of the State of Florida, without giving effect to its principles of conflicts of laws. 

Section 7.7 Substitute Mortgages. Mortgagor and Mortgagee shall, upon their mutual 
agreement to do so, execute such documents as may be necessary in order to effectuate the 
modification of this Mortgage, including the execution of substitute mortgages, so as to create two 
or more liens on the Mortgaged Property in such amounts as may be mutually agreed upon but in 
no event to exceed, in the aggregate, the Mortgage Amount; in such event, Mortgagor covenants 
and agrees to pay the reasonable fees and expenses of Mortgagee and its counsel in connection 
with any such modification. 

Section 7.8 No Merger of Mortgage. Unless expressly provided otherwise, in the event 
that ownership of this Mortgage and title to the fee and/or leasehold estates in the Premises 
encumbered by this Mortgage shall become vested in the same person or entity, this Mortgage 
shall not merge in said title but shall continue to be and remain a valid and subsisting lien on said 
estates in the Premises for the amount secured hereby. 

Section 7.9 No Change etc. Neither this Mortgage nor any provision hereof may be 
changed, waived, discharged or terminated, except by an instrument in writing, signed by 
Mortgagee and Mortgagor. Mortgagor consents and agrees that the Mortgagee, or any holder of 
the Note and this Mortgage, may agree to renew, extend, compromise, discharge or release the 
Loan in whole or in part, and/or to release, increase, change, substitute or exchange all or any part 
of any collateral, and/or to modify the terms of the Loan in any other way that Mortgagee and such 
holder, owner and Mortgagor may deem appropriate. Mortgagor agrees that no such renewal, 
extension, compromise, discharge, release, increase, change, substitution, exchange or 
modification, no sale of the Premises, no forbearance on the part of Mortgagee, nor any other 
indulgence given by Mortgagee or any other holder of the Note shall relieve or affect in any manner 
the original liability of Mortgagor or any guarantor of the Loan, nor adversely affect the priority 
of this Mortgage, nor limit or prejudice or impair any right or remedy of Mortgagee. Mortgagor 
and all guarantors of the Loan and all those claiming by, through or under any of them, jointly and 
severally, waive any and all right to prior notice of, and any and all defenses or claims based upon 
any such renewal, extension, compromise, discharge, release, increase, change, substitution, 
exchange, modification, sale, forbearance or indulgence. 
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Section 7.10 Security Agreement. This Mortgage shall be deemed to be a security 
agreement pursuant to the Uniform Commercial Code of the State of Florida. 

Section 7.11 No Usury. In the event that Mortgagee, in enforcing its rights hereunder, 
determines that charges and fees incurred in connection with the Loan may, under the applicable 
usury laws, cause the interest rate herein to exceed the maximum allowed by law, then such interest 
shall be recalculated and any excess over the maximum interest permitted by said laws shall be 
credited to the then principal outstanding balance to reduce said balance by that amount. It is the 
intent of the parties hereto that Mortgagor under no circumstances shall be required to pay, nor 
shall Mortgagee be entitled to collect, any interest which is in excess of the maximum legal rate 
permitted under the applicable usury laws. 

Section 7.12 No Credits. Mortgagor will not claim or demand or be entitled to receive 
any credit or credits on the principal indebtedness to secure payment thereon, for so much of the 
taxes assessed against the Mortgaged Property as is equal to the tax rate applied to the principal 
indebtedness due on this Mortgage or any part thereof and no deduction shail be claimed from the 
taxable value of the Mortgaged Property by reason of this Mortgage. 

Section 7.13 Transfer of Indebtedness. Mortgagor acknowledges that Mortgagee may 
(a) sell or transfer interests in the Loan and Loan Documents to one or more participants or entities, 
(b) pledge Mortgagee’s interests in the Loans and the Loan Documents as security for one or more 
loans obtained by Mortgagee, or (c) sell the Loan evidenced by the Note and the Loan Documents 
to a party who may pool the Loan with a number of other loans and to have the holder of such 
loans grant participation therein or issue one or more classes of Mortgage-Backed, Pass-Through 
Certificates or other securities evidencing a beneficial interest in a rate or unrated public offering 
or private placement (the “Securities”). The Securities may be rated by one or more national 
rating agencies. Mortgagor acknowledges and agrees that Mortgagee may, at any time, sell, 
transfer or assign the Note, this Mortgage and the other Loan Documents, and any or all servicing 
rights with respect thereto, or grant participation therein or issue Securities evidencing a beneficial 
interest in a rated or unrated public offering or private placement. In this regard, Mortgagor agrees 
to make available to Mortgagee all information concerning its business and operations which 
Mortgagee reasonably requests. Mortgagee may share such information with the investment 
banking firms, rating agencies, accounting firms, law firms and other third-party advisory firms 
involved with the Loan or the Securities. Mortgagee may forward to each purchaser, transferee, 
assignee, servicer, participant or investor in such securities or credit rating agency rating such 
Securities (collectively, the “Investor”) and each prospective Investor, all documents and 
information which Mortgagee now has or may hereafter acquire relating to Mortgagor and the 
Premises, whether furnished by Mortgagor or otherwise, as Mortgagee determines necessary or 
desirable consistent with full disclosure for purposes of marketing and underwriting the Loan. 
Mortgagor shall furnish and hereby consents to Mortgagee furnishing to such Investors or such 
prospective Investors any and all information concerning Mortgagor and the Premises as may be 
requested by Mortgagee, any Investor or any prospective Investor in connection with any sale, 
transfer or participation interest. Mortgagor understands and agrees that the information provided 
by Mortgagor to Mortgagee may ultimately be incorporated into the offering documents for the 
Securities and thus such information may be disclosed to Investors and prospective Investors and 
that Mortgagee and all of the aforesaid third-party advisors and professional firms shall be entitled 
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to rely on the information supplied by, or on behalf of, Mortgagor. Upon any transfer or proposed 
transfer contemplated above and by the Loan Documents, at Mortgagee’s request, Mortgagor shall 
provide an estoppel certificate to the Investor or any prospective Investor in such form, substance 
and detail as Mortgagee may reasonably require. 

Section 7.14 Mortgagee’s Dealings with Successors and Lessees. In the event 
Mortgagor or any of Mortgagor’s successors conveys or leases without the prior written approval 
of Mortgagee except as permitted herein any interest in the Mortgaged Property, or any part 
thereof, to any other party, Mortgagee may deal with any successor owner or lessee of any part of 
the Mortgaged Property with reference to this Mortgage and to the Liabilities, either by 
forbearance on the part of Mortgagee or release of all or any part of the Mortgaged Property or of 
any other property securing payment of any Liabilities, without in any way modifying or affecting 
Mortgagee’s nghts, remedies, liens or security interests hereunder (including the right to exercise 
any one or more of the remedies described or referred to in Article J through VII hereof in the 
event such conveyance is made in contravention of the provisions of the Mortgage) or the liability 
of Mortgagor or any other party liable for the payment of the Liabilities, in whole or in part. This 
shall not be construed to allow any such conveyance or leasing by Mortgagor, it being understood 
that conveyance or leasing of the Mortgaged Premises or any part thereof, except as permitted 
herein, 1s an Event of Default hereunder. 

Section 7.15 No Waiver by Mortgagee. All options and rights of election herein 
provided for the benefit of Mortgagee are continuing, and the failure to exercise any such option 
or right of election upon a particular default or breach or upon any subsequent default or breach 
shall not be construed as waiving the right to exercise such option or election at any later date. By 
the acceptance of payment of principal or interest after its due date, Mortgagee does not waive the 
right either to require prompt payment when due of all other amounts secured hereby or to regard 
as an Event of Default the failure to pay any other such amounts. No exercise of the rights and 
powers herein granted and no delay or omission in the exercise of such nghts and powers shall be 
held to exhaust the same or be construed as a waiver thereof, and every such right and power may 
be exercised at any time and from time to time. All grants, covenants, terms and conditions hereof 
shall bind Mortgagor and all successive owners of the Premises. 

Section 7.16 Submission to Jurisdiction. Mortgagor irrevocably submits to the 
Jurisdiction of any Florida State or Federal court sitting in the County of Miami-Dade over any 
suit, action or proceeding arising out of or relating to this Mortgage or any Loan Document. 
Mortgagor hereby agrees that Mortgagee shall have the option in its sole discretion to lay the venue 
of any such suit, action or proceeding in the courts of the State of Florida or any United States 
District Court situated in the State of Florida and irrevocably waives to the fullest extent permitted 
by law any objection which Mortgagor may now or hereafter have to the laying of the venue of 
any such suit, action or proceeding brought in such court and any claim that any suit, action or 
proceeding brought in such court has been brought in an inconvenient forum. Mortgagor agrees 
that a final judgment of any such suit, action or proceeding brought in such court shall be 
conclusive and binding upon Mortgagor. 

Section 7.17 Assignments and Participations. Mortgagee shall have the right, at its sole 
discretion at any time, or from time to time, to assign this Mortgage or invite participants to 
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participate in portions of the indebtedness secured by this Mortgage and Mortgagor agrees to 
execute any documents requested by Mortgagee in connection with such assignment or 
participation. 

Section 7.18 Right of Set-Off. In addition to any rights and remedies of Mortgagee 
provided by law, upon the occurrence of an Event of Default, Mortgagee shall have the right, 
without prior notice to Mortgagor, any such notice being expressly waived by Mortgagor to the 
extent not prohibited by applicable law, to set-off and apply against any indebtedness, whether 
matured or unmatured, of Mortgagor to Mortgagee, any amount owing from Mortgagee to 
Mortgagor, at, or at any time after, the happening of any of the above-mentioned events. To the 
extent not prohibited by applicable law, the aforesaid right of set-off may be exercised by 
Mortgagee against Mortgagor or against any trustee in bankruptcy, custodian, debtor in possession, 
assignee for the benefit of creditors, receivers, or execution, judgment or attachment creditor of 
Mortgagor, or against anyone else claiming through or against Mortgagor or such trustee in 
bankruptcy, custodian, debtor in possession, assignee for the benefit of creditors, receivers, or 
execution, judgment or attachment creditor, notwithstanding the fact that such right of set-off shall 
not have been exercised by Mortgagee prior to the making, filing or issuance, or service upon 
Mortgagee of, or of notice of, any such petition, assignment for the benefit of creditors, 
appointment or application for the appointment of a receiver, or issuance of execution, subpoena, 
order or warrant. Mortgagee agrees promptly to notify Mortgagor after any such set-off and 
application made by Mortgagee, provided that the failure to give such notice shall not affect the 
validity of such set-off and application. 

Section 7.19 Joint and Several Liability. If more than one person and/or entity is the 
“Mortgagor” hereunder, then the obligations under this Mortgage, the Note, and the other Loan 
Documents of Mortgagor shall be the joint and several obligations of all such persons and/or 
entities. 

Section 7.20 Headings Descriptive. The headings of the several sections and 
subsections of this Mortgage are inserted for convenience only and shall not in any way affect the 
meaning or construction of any provision of this Mortgage. 

Section 7.21 Binding Agreement. This Mortgage shall be binding upon, and imure to the 
benefit of, the successors, heirs, executors, administrators and assigns of the respective parties 
hereto. 

Section 7.22 Patriot Act; OFAC. MORTGAGEE HEREBY NOTIFIES 
MORTGAGOR THAT, PURSUANT TO THE REQUIREMENTS OF THE USA PATRIOT ACT 
(TITLE If! OF PUB. L. 107-56 (SIGNED INTO LAW OCTOBER 26, 2001) (THE “PATRIOT 
ACT”), MORTGAGEE IS REQUIRED TO OBTAIN, VERIFY AND RECORD 

INFORMATION THAT IDENTIFIES MORTGAGOR, WHICH INFORMATION INCLUDES 
THE NAME AND ADDRESS OF MORTGAGOR AND OTHER INFORMATION THAT WILL 
ALLOW MORTGAGEE TO IDENTIFY MORTGAGOR IN ACCORDANCE WITH THE 
PATRIOT ACT. MORTGAGOR AGREES TO PROVIDE TO MORTGAGEE PROMPTLY 
AFTER ANY REQUEST BY MORTGAGEE, SUCH INFORMATION AS MORTGAGEE 
SHALL REQUIRE FOR PURPOSES OF COMPLYING WITH THE REQUIREMENTS OF 
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THE PATRIOT ACT, THE FEDERAL REGULATIONS ISSUED PURSUANT TO THE 
PATRIOT ACT AND ANY CUSTOMER IDENTIFICATION PROGRAM ESTABLISHED BY 
MORTGAGEE PURSUANT TO THE PATRIOT ACT AND SUCH REGULATIONS. 
NEITHER MORTGAGOR NOR GUARANTOR NOR ANY SUBSIDIARY OR AFFILIATE OF 
MORTGAGOR OR GUARANTOR IS (A) NAMED ON THE LIST OF SPECIALLY 
DESIGNATED NATIONALS OR BLOCKED PERSONS MAINTAINED BY THE USS. 
DEPARTMENT OF THE TREASURY’S OFFICE OF FOREIGN ASSETS CONTROL 
AVAILABLE AT 
HTTP://WWW.TREAS.GOV/OFFICES/EOTFFC/OFAC/SDN/INDEX.HTML OR (B) (i) AN 
AGENCY OF THE GOVERNMENT OF A COUNTRY, (ii) AN ORGANIZATION 
CONTROLLED BY A COUNTRY, OR (iii) A PERSON RESIDENT IN A COUNTRY THAT 
IS SUBJECT TO A SANCTIONS PROGRAM IDENTIFIED ON THE LIST MAINTAINED BY 
THE U.S. DEPARTMENT OF THE TREASURY’S OFFICE OF FOREIGN ASSETS 
CONTROL AND AVAILABLE AT 
HTTP://WWW.TREAS.GOV/OFFICES/EOTFFC/OFAC/SANCTIONSANDEX.HTML, OR AS 
OTHERWISE PUBLISHED FROM TIME TO TIME, AS SUCH PROGRAM MAY BE 
APPLICABLE TO SUCH AGENCY, ORGANIZATION OR PERSON, AND THE PROCEEDS 
FROM THE LOAN WILL NOT BE USED TO FUND ANY OPERATIONS IN, FINANCE ANY 
INVESTMENTS OR ACTIVITIES IN, OR MAKE ANY PAYMENTS TO, ANY SUCH 
COUNTRY OR PERSON. 

Section 7.23 Waiver of Trial by Jury. MORTGAGOR AND MORTGAGEE EACH 

HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT IT 
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION ARISING OUT 
OF, UNDER OR IN CONNECTION WITH THE LOAN DOCUMENTS OR THE 
TRANSACTIONS CONTEMPLATED THEREIN. FURTHER, MORTGAGOR HEREBY 
CERTIFIES THAT NO REPRESENTATIVE OR AGENT OF MORTGAGEE, OR COUNSEL 
TO MORTGAGEE, HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT 
MORTGAGEE WOULD NOT, IN THE EVENT OF SUCH LITIGATION, SEEK TO ENFORCE 
THIS WAIVER OF RIGHT TO JURY TRIAL PROVISION. MORTGAGOR FURTHER 
HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT 
IT MAY HAVE TO BRING ANY ACTIONS THAT WOULD CONSTITUTE THE SUBJECT 
OF A PERMISSIVE COUNTERCLAIM UNDER APPLICABLE LAW OR RULES OF CIVIL 
PROCEDURE IN ANY ACTION, SUIT OR PROCEEDING INVOLVING THIS MORTGAGE 
OR ANY OF THE LOAN DOCUMENTS. MORTGAGOR ACKNOWLEDGES THAT 
MORTGAGEE HAS BEEN INDUCED TO ENTER INTO THIS MORTGAGE BY, INTER 
ALIA, THE PROVISIONS OF THIS SECTION. 

Section 7.24 Waiver of Consequential and Punitive Damages. Mortgagor hereby 
knowingly, voluntarily and intentionally waives any right it may have to consequential or punitive 
damages arising out of, under or in connection with the Loan Documents or the transactions 
contemplated therein. Further, Mortgagor hereby certifies that no representative of Mortgagee, or 
counsel to Mortgagee, has represented, expressly or otherwise, that Mortgagee would not, in the 
event of such litigation, seek to enforce this waiver of consequential and punitive damages. 
Mortgagor acknowledges that Mortgagee has been induced to accept this Mortgage by, inter alia, 
the provisions of this Section. 
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Section 7.25 Loan Related Expenses. Within five (5) days of Mortgagee’s request, 
Mortgagor shall pay to Mortgagee the amount of any out-of-pocket expenses incurred by 
Mortgagee (including, without limitation, attorney’s fees), in connection with Mortgagee’s 
enforcement of any of Mortgagee’s rights or Mortgagor’s obligations under this Mortgage or any 
other Loan Document, or otherwise in connection with Mortgagee’s administration of the Loan. 

Section 7.26 Counterparts. This Mortgage, if executed by more than one party, may be 
executed in any number of counterparts, all of which taken together shall constitute one and the 
same instrument. Delivery of an executed counterpart of a signature page to this Mortgage or any 
amendment, modification, or supplement hereto by facsimile or in electronic (i.e., “pdf” or “tif’) 
format shall be effective as delivery of a manually executed counterpart of this Mortgage. 

Section 7.27 Effect of Partial Release. No release of any part of the Mortgaged Property 
or of any other property conveyed to secure the Indebtedness secured hereby shall in any way alter, 
vary or diminish the force, effect or lien or security interest of this Mortgage on the Mortgaged 
Property or portion thereof remaining subject to the lien and security interest created hereby. 

Section 7.28 Satisfaction or Assignment. Upon payment of the Liabilities in full, 
Mortgagee shall, at the option of Mortgagor, either deliver to Mortgagor a satisfaction of this 
Mortgage duly executed and in recordable form, or an assignment of this Mortgage without 
recourse, warranty or representation, duly executed and in recordable form, to such person or 
persons as Mortgagor shall direct at Mortgagor’s sole expense. 

Section 7.29 No Third Party Beneficiaries. This Mortgage shall not run to the benefit 
of any person or entity other than to Mortgagee and its successors and assigns. 

Section 7.30 Relationship of Parties. The relationship of Mortgagee to Mortgagor is 
that of a creditor or lender to an obligor (inclusive of a person obligated on a supporting obligation) 
or debtor; and in furtherance thereof and in explanation thereof, Mortgagee has no fiduciary, trust, 
advisor, business consultant, guardian, representative, partnership, joint venture or other similar 
relationship to or with Mortgagor and no such relationship shall be drawn or implied from this 
Mortgage or any of Mortgagee's actions or inactions hereunder or with respect hereto or from any 
prior relationship between the parties. Mortgagee has no obligation to Mortgagor or any other 
person relative to administration of the Indebtedness or the Property, or any part or parts thereof. 

Section 7.31 Exemption from Truth in Lending and Fair Debt Collection Practices 
Acts. Mortgagor understands and agrees that the extension of credit by Mortgagee to Mortgagor 
represented by the Loan is exempt from the provisions of the Federal Consumers Credit Protection 
Act and Regulation “Z” of the Board of Governors of the Federal Reserve System of the United 
States of America, and the Fair Debt Collection Practices Act because Mortgagor is fully excluded 
therefrom and/or because the Loan is only for business or commercial purposes of Mortgagor, and 
Mortgagor acknowledges that the proceeds of the Loan are not being used for personal, family, 
household or agricultural purposes. 

Section 7.32 Partial Release Price. Provided the Loan is good standing and an Event of 
Default beyond any applicable notice or cure period has not occurred and is continuing, if the 
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Mortgagor enters into a Sales Contract (as defined below) to sell any parcel of the Mortgaged 
Property, or if Mortgagor desires to remove any of the parcel of the Mortgaged Property from the 
lien of this Mortgage, the Mortgagee will agree to release any such parcel (the “Release Parcel”) 
from the lien of this Mortgage, subject to the following provisions: 

(a) If the Release Parcel is subject to a sale, the Mortgagee shall receive a copy of a 
fully-executed Sales Contract for the sale and purchase of the Release Parcel. As defined herein, 
“Sales Contract” shall mean a legally enforceable contract, in form and content satisfactory to 
Mortgagee and its legal counsel, that is in full force and effect in accordance with its terms, 
between Mortgagor and an arm’s length bona fide third-party purchaser for the sale and purchase 
of a Release Parcel. If the Release Parcel is not subject to a sale or will be refinanced with another 
lender, the Mortgagor shall inform Mortgagee as to which parcel will be released; 

(b) The Mortgagor pays Mortgagee a release payment (hereinafter, the “Release 
Payment”) that is equal to fifty-five percent (55%) of (i) the sale price of the Release Parcel 
specified in the Sales Contract, or (ii) the original appraised value of the Release Parcel at the time 
the Loan was approved, whichever is greater; 

(c) The remaining parcel of the Mortgaged Property must demonstrate the ability to 
yield the required Debt Service Coverage Ratio specified in the Note which is equal to or greater 
than 1.40 to | times; and 

(d) | Mortgagor shall also concurrently pay to Mortgagee all out-of-pocket costs 
incurred by the Mortgagee (including, without limitation, any recording costs and attorneys’ fees, 
if required) in connection with the preparation and granting of any partial release, and all accrued 
but unpaid interest on the Loan as of the date the Release Payment is tendered. 

ARTICLE VIU 

STATE SPECIFIC PROVISIONS 

Section 8.1 State-Specific Provisions Control. In the event of any conflict between the 
terms and provisions set forth in this Article VIII and the other terms and provisions of this 
Mortgage, this Article VIII shall control. 

Section 8.2 Future Advances. This Mortgage shall secure such future advances as may 
be made by Mortgagee, at its option and for any purpose, within twenty (20) years from the date 
of this Mortgage or within such lesser period of time as may be provided by law. All such future 
advances shall be included within the “Indebtedness”, shall be secured to the same extent as if 
made on the date of the execution of this Mortgage and shall take priority from the time this 
Mortgage is filed for record as provided by law. The total amount of indebtedness secured by this 
Mortgage may decrease or increase from time to time, but the Principal Amount, plus interest and 
any disbursements made for the payment of taxes, levies or insurance on the Premises, with interest 
on those disbursements, plus any increase in the Principal Amount as the result of negative 
amortization or deferred interest, so secured at any one time shall not exceed $8,124,000.00. 
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Without the prior written consent of Mortgagee, which Mortgagee may grant or withhold in its 
sole discretion, Mortgagor shall not file for record any notice limiting the maximum principal 
amount that may be secured by this Mortgage to a sum less than the maximum pnncipal amount 
set forth in this paragraph and any such filing shall constitute an Event of Default under this 
Mortgage and under the Loan Agreement. 

Section 8.3 Radon Gas. The following notice is given pursuant to Section 404.056 of 
the Florida Statutes: Radon is a naturally occurring radioactive gas that, when it has accumulated 
in a building in sufficient quantities, may present health risks to persons who were exposed to it 
over time. Levels of radon that exceed federal and state guidelines have been found in buildings 
in Florida. Additional information regarding radon and radon testing may be obtained from your 
county public health unit. 

(Remainder of page intentionally left blank; signature page follows.) 
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be executed on the 
date first set forth in the acknowledgement below and effective as of the date set first forth above. 

WITNESSES: MORTGAGOR: 

VALENCIA 520-524, LLC, a Florida limited 
liability company, 

By: Beraja Investments II, Ltd., a Florida 
limited partnership, as Manager, 

By: Beraja Investments 2, LLC, a 
Florida limited liability 
company, as General Partner, 

Roberto Beraja, Managing Director 

  

  

STATE OF FLORIDA ) 
) SS: 

COUNTY OF MIAMI-DADE ) 

I HEREBY CERTIFY that the foregoing instrument was acknowledged before me, by 
means of [ ¥ ] physical presence or [ _] online notarization, this 20 day of May, 2022, by 
Roberto Beraja, in his capacity as Managing Director of Beraja Investments 2, LLC, a Florida 
limited liability company, in its capacity as General Partner of Beraja Investments II, Ltd., a 
Florida limited partnership, in its capacity as Manager of VALENCIA 520-524, LLC, a Florida 
limited liability company. He[_ ] is personally known to me or [ y ] has produced a driver's 
license issued by the Florida Department of Highway Safety and Motor Vehicles or 

{insert other identification if applicable] as identification. 
  

            

    
    
   

. LISA MARIE PEDRAJA 
“2.4 MY COMMISSION # GG 296367 
$$ EXPIRES: May 30, 2023 

Bonded Thru Notary Public Underwriters 

ees 

4 
  3 ; i : Lisa Marie fedrap- 

NOTARY PUBLIC, State of Florida at Large 
Serial No: GG A296 HF 
My Commission Expires: May 30, 2023 

Pp ores 
“SOF EQS eagenee    
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EXHIBIT “A” 

Legal Description of the Premises 

(Parcel 1): 

Lots 4 and 5, in Block 26, of CORAL GABLES DOUGLAS SECTION, according to the Plat thereof, as recorded in 

Plat Book 8, at Page 87, of the Public Records of Miami-Dade County, Florida, together with the improvements thereon. 

Also described as: Lots 4 and 5, in Block 26, of REVISED PLAT OF CORAL GABLES DOUGLAS SECTION, 

according to the Plat thereof, as recorded in Plat Book 25, at Page 69, of the Public Records of Miami-Dade County, 

Florida. 

a/k/a Property Address: 220 Antilla Avenue, Coral Gables, FL 33134. Parcel ID/Folio No. 03-4108-009-2380. 

(Parcel 2): 

Lot 5, Block 1, of COLLINGWOOD, according to the Plat thereof, as recorded in Plat Book 18, at Page 9 of the Public 

Records of Miami-Dade County, Florida. 

a/k/a Property Address: 10 SW 30 Court, Miami, FL 33135. Parcel ID/Folio No, 01-4104-013-0060. 

(Parcel 3): 

Lot 2, of HOUSTON HEIGHTS, an addition to The City of Miami, Florida, according to the Plat thereof, as recorded 

in Plat Book 3, at Page 215, of the Public Records of Miami-Dade County, Florida, 

LESS the following portion of said Lot, more particularly described as: Beginning at the Northeast corner of Lot 2 of 

HOUSTON HEIGHTS, thence run West along the North line of said Lot 2 at the NW corner of said Lot 2, thence run 

South along the West line of said Lot 2 for a distance of 4.3 ft to a point; thence run East along a line 35 feet South of 

and parallel with the center line of West Flagler Street for a distance of 50 feet to a point on the East line of said Lot 
2; thence run North along the East line of said Lot 2 for a distance of 4.7 feet to the Point of Beginning. 

a/k/a Property Address: 3010 W. Flagler Street, Miami, FL 33135. Parcel ID/Folio No. 01-4104-033-0020. 

(Parcel 4): 

Lot 4 in Block 1 of COLLINGWOOD, according to the Plat thereof, as recorded in Plat Book 18, at Page 9 of the Public 

Records of Miami-Dade County, Florida. 

a/k/a Property Address: 3050 W. Flagler Street, Miami, FL 33135. Parcel ID/Folio No. 01-4104-013-0050. 

(Parcel 5): 

Lots 13, 14, 15 and 16, Block 14, Coral Gables Biltmore Section, according to the Plat thereof, as recorded in Plat Book 

20, Page 28, of the Public Records of Miami-Dade County, Florida. 

a/k/a Property Address: 52 lencia Avenue, Coral Gables, FL 33134, Parcel ID/Folio No, 03-4117-008-2290. 

(Parcel 6): 

Lots 11 and 12, Block 14, Coral Gables Biltmore Section, according to the Plat thereof, as recorded in Plat Book 20, 

Page 28, of the Public Records of Miami-Dade County, Florida. 

a/k/a Property Address: 524 Valencia Avenue, Coral Gables, FL 33134. Parcel ID/Folio No. 03-4117-008-2270. 

(Parcel 7): 

Lot 23, Block 9 CORAL GABLES, SECTION B, according to the Plat thereof, as recorded in Plat Book 5, at Page 111, 

of the Public Records of Miami-Dade County, Florida. 

a/k/a Property Address: §45 Coral Way, Coral Gables, FL 33134. Parcel ID/Folio No. 03-4108-001-1561. 
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(Parcel 8): 

Lot § and the Northeast 1/2 of Lot 6, Block 16, Revised Plat of Coral Gables, Douglas Section, according to the Plat 

thereof, as recorded in Plat Book 25, at Page 69 of the Public Records of Miami-Dade County, Florida. 

a/k/a Property Address: 1000 E. Ponce de Leon Blyd., Coral Gables, FL 33134. Parcel ID/Folio No. 03-4108-009-1430. 

(Parcel 9): 

Lot 14, Block 17, Revised Plat of Coral Gables, Douglas Section, according to the Plat thereof, as recorded in Plat Book 

25, at Page 69 of the Public Records of Miami-Dade County, Florida. 

a/k/a Property Address: 219 Phoenetia Avenue, Coral Gables, FL 33134. Parcel ID/Folio No. 03-4108-009-1591, 

(Parcel 10): 

Lot 13, Block 12, Revised Plat of Coral Gables, Douglas Section, according to the Plat thereof, as recorded in Plat Book 

25, at Page 69 of the Public Records of Miami-Dade County, Florida. 

a/k/a Property Address: 119 Santillane Avenue, Coral Gables, FL 33134, Parcel ID/Folio No. 03-4108-009-1030. 

(Parcel 11): 

Lot 14, Block 12, Revised Plat of Coral Gables, Douglas Section, according to the Plat thereof, as recorded in Plat Book 

25, at Page 69 of the Public Records of Miami-Dade County, Florida. 

a/k/a Property Address: 123 Santillane Avenue, Coral Gables, FL 33134. Parcel ID/Folio No. 03-4108-009-1040. 

(Parcel 12): 

Lot 15, Block 12, Revised Plat of Coral Gables, Douglas Section, according to the Plat thereof, as recorded in Plat Book 

25, at Page 69 of the Public Records of Miami-Dade County, Florida. 

a/k/a Property Address: 127 Santillane Avenue, Coral Gables, FL 33134. Parcel ID/Folio No. 03-4108-009-1050. 

(Parcel 13): 

Lots 3 and 4, Block 16, Revised Plat of Coral Gables, Douglas Section, according to the Plat thereof, as recorded in Plat 

Book 25, at Page 69 of the Public Records of Miami-Dade County, Florida. 

a/k/a Property Address: 130 Santillane Avenue, Coral Gables, FL 33134. Parcel ID/Folio No. 03-4108-009-1410. 

(Parcel 14): 

Lots 22, 23, 24, 25, and 26, Block 38, Amended Plat of New Biscayne, according to the Plat thereof, as recorded in Plat 

Book B, Page 16, of the Public Records of Miami-Dade County, Florida. 

a/k/a Property Address: 3201 Aviation Avenue, Coral Gables, FL 33133. Parcel ID/Folio No. 01-4122-001-1290. 

(Parcel 15): 

Lots 5 and 6, HOUSTON HEIGHTS, according to the Plat thereof, as recorded in Plat Book 3, Page 215, of the Public 

Records of Miami-Dade County, Florida. 

a/k/a Property Address: 70 SW 30 Avenue, Miami, FL 33135. Parcel ID/Folio No. 01-4104-033-0050. 
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