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I. EXECUTIVE BRIEF 

Motion and Title: Staff recommends motion to approve: Amendment No. 001 
to the Conditional Loan Agreement with Villa Regina of West Palm Beach, Inc. 
SUMMARY: HUD has requested an Amendment to the loan documents to facilitate 
the construction of Villa Regina a Florida Not-For-Profit Corporation, for $2,000,000 
funded by the State Housing Initiative Partnership Program, approved by Resolution 
No. R2006-1042 on June 6, 2006. Specifically, HUD wants to replace Exhibit "B" 
entitled "Conditional Promissory Note" and Exhibit "C" entitled Mortgage and Security 
Agreement. The changes are as follows: A) "The Conditional Loan" language is 
being revised to move the loan closing date from December 31, 2006 to March 30, 
2007; B) The "Disbursement of Conditional Loan Funds" language is being revised to 
require Palm Beach County to disburse its funds on a prorated basis simultaneously 
with the release of U.S. Department of Housing and Urban Development's (HUD) 
funds; and C) The "Indemnification from Third Party Claims" language is being 
revised to release HUD from any other obligation of indemnification of any nature 
whatsoever, to any company, person, or party, now or in the future, if HUD has to 
take possession of the property for the purpose of incorporating the above changes 
into the documents for consistency. District 2 (TKF) 

Background and Justification: Palm Beach County Housing and Community 
Development (HCD) through the Commission of Affordable Housing (CAH) provided a 
$2,000,000 partial construction loan for the development of 107 rental housing units for 
very low income (50% or less of the area median income) and low income (51 % to 80% of 
the area median income) households. The loan term is forgivable over 40 years at zero 
percent interest (0% ). · 

ATTACHMENTS: 
:.4, Amendment No. 001 to the Loan Agreement, Mortgage and Security Agreement 

and Promissory Note with Palm Beach County. 
~. Original Conditional Loan Agreement with Exhibit A and Revised Exhibits B and C , 

=------======---------============================================ 

Recommended By: 

Approved By: 



II. FISCAL IMPACT ANALYSIS 

A. Five Year Summary of Fiscal Impact: 

Fiscal Years 

Capital Expenditures 
Operating Costs 
External Revenues 
Program Income (County) 
In-Kind Match (County) 

NET FISCAL IMPACT 

# ADDITIONAL FTE 
POSITIONS (Cumulative) 

2009 2010 2011 

Is Item Included In Current Budget? Yes_ No __ Budget Account No.: 

B. Recommended Sources of Funds/Summary of Fiscal Impact: 

No fiscal impact. 

C. Departmental Fiscal Review: I ~p ~~. ✓ .• 

, Larry D. Brown,Financialnalystll W--:: 

Ill. REVIEW COMMENTS 

A. 

C. Other Department Review: 

Department Director 

This amendment complies with 
our review requirements. 

This summary is not to be used as a basis for payment. 



II. FISCAL IMPACT ANALYSIS 

A. Five Year Summary of Fiscal Impact: 

Fiscal Years 

Capital Expenditures 
Operating Costs 
External Revenues 
Program Income (County) 
In-Kind Match (County) 

NET FISCAL IMPACT 

# ADDITIONAL FTE 
POSITIONS (Cumulative) 

2009 2010 2011 

Is Item Included In Current Budget? Yes_ No __ Budget Account No.: 

B. Recommended Sources of Funds/Summary of Fiscal Impact: 

No fiscal impact. ~ // / ~ 
C. Departrnenjal Fiscal Review: , La~ ~\N~~ fr 

Ill. REVIEW COMMENTS 

A. OFMB Fiscal and/or Contract Dev. and Control Comments: 

OFMB Contract Dev. and Control 

B. Legal Sufficiency: 

Assistant County Attorney 

C. Other Department Review: 

Department Director 

This summary is not to be used as a basis for payment. 



AMENDMENT NO. 001 TO THE 

CONDITIONAL LOAN AGREEMENT 

Attachment A 

AMENDMENT NO. 001 TO THE CONDITIONAL LOAN AGREEMENT entered into 

this ___ day of December, 2006, by and between Palm Beach County, a political 

subdivision of the State of Florida, (the "Holder") and Villa Regina of West Palm Beach, 

Inc., a Florida not-for-profit corporation, (the "Maker"). 

WITNESSETH: 

WHEREAS, Palm Beach County entered into a Conditional Loan Agreement ®-

2006-1042) with Villa Regina of West Palm Beach, Inc., on June 6, 2006, to provide 

$2,000,000 in financing to construct an apartment complex to serve very low-income 

elderly households; and 

WHEREAS, the United States Department of Housing and Urban Development 

(HUD) is co-financing $11,616,000.00 for this project and has imposed additional 

requirements on the Conditional Loan from Palm Beach County resulting in the need to 

modify the Conditional Loan Agreement, the Promissory Note and Mortgage, and Security 

Agreement attached to the Conditional Loan Agreement as Exhibits "B" and "C", 

respectively. 

NOW, THEREFORE, the parties have agreed as follows: 

1. Exhibits "B" and "C" attached to the Conditional Loan Agreement are 

replaced with Exhibits "B" and "C" attached hereto and made a part 

hereof; 

2. The Conditional Loan Agreement shall be amended as follows: 

A. Item 2 entitled "The Conditional Loan" shall be amended to delete the 

date "December 31, 2006" in the last sentence and replace it with the 

date "March 30, 2007'. 

B. Item 5 entitled "Disbursement of Conditional Loan Funds" shall be 

amended to read as follows: 

The County shall disburse the Conditional Loan funds to Borrower in an 

amount not to exceed $2,000,000. With respect to the Villa Regina 

Construction Contract, the Conditional Loan Funds shall be disbursed by 
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Lender on a pro-rata basis simultaneously with HUD Loan disbursements 

and disbursements from the Diocese of Palm Beach Capital Contribution. 

The Lender's Pro-Rata Percentage shall be 33.3%; HUD's Pro-Rata 

Percentage shall be 33.3% and the Diocese of Palm Beach's Pro-Rata 

Percentage shall be 33.3%. This pro-ration of construction funds shall be 

used until all but HUD funds have been depleted. Payment hereunder shall 

not be made hereunder for any other purpose or purposes except with prior 

written approval of the Board of County Commissioners of Palm Beach 

County. 

C. Item 13(e) entitled "Indemnification from Third Party Claims" shall be 

amended to add the following language: 

"Notwithstanding any other provision of this Agreement, the U.S. 

Department of Housing and Urban Development (HUD), whether in the 

capacity of mortgage insurer, lender, owner or mortgagee in possession, 

shall have no other obligation of indemnity, of any nature whatsoever, to 

any company, person, or party, either now or in the future. 

All provisions in the Conditional Loan Agreement not in conflict with this Amendment are 

still in effect and shall be performed at the same level as specified in the Conditional Loan 

Agreement. 

IN WITNESS WHEREOF, Borrower and the County have caused this 

Agreement to be executed on the date first above written. 

Signed, sealed and delivered 
in the presence of: 

VILLA REGINA OF WEST PALM BEACH, INC. 

[INTENTIONALLY LEFT BLANK] 
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STATE OF FLORIDA 
COUNTY OF PALM BEACH 

The foregoing instrument was acknowledged before me this zo+½ day of December, 
2006 by Monsignor John R. McMahon, President of Villa Re ina of West Palm Beach, Inc., 
who is personally known to me or who has produced as identification and who 
did/did not take an oath. I.,,. / ~ 

;~::•~ MMElA R. 11.00R a~ Notary Fubllc - State of Florida 
•iM/Ca,iiilllbtElq;JilesMay9 2007 

. {#/ Commission# 001949°75 
1 
,,,, Bonded By National Notary Assn. 

ATTEST: 

SHARON R. BOCK, Clerk & 
Comptroller 

BY: _______ _ 

Deputy Clerk 

APPROVED AS TO FORM 
AND LEGAL SUFFICIENCY 

BY: ________ _ 

Assistant County Attorney 

( 1gnature of Notary) 

~-el~ e. BlooY 
(Typed, Printed, or Stamped 
Name of Notary) 
My Commission Expires: 

PALM BEACH COUNTY, FLORIDA, a 
political subdivision of the State of Florida 

BY ITS BOARD OF COUNTY COMMISSIONERS 

BY: ____________ _ 

Addie L. Greene, Chairperson 

APPROVED AS TO TERMS AND CONDITIONS 

BY: _________ _ 

Department Head 

C:\Documents and Settings\FStamen\Local Settings\Temporary Internet 
Files\OLK6\Villa-Regina-Amend001-to-Cond-Loan-Agrmt.wpd 
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AMENDMENT NO. 001 TO THE 

CONDITIONAL LOAN AGREEMENT 

AMENDMENT NO. 001 TO THE CONDITIONAL LOAN AGREEMENT entered into 

this ___ day of December, 2006, by and between Palm Beach County, a political 

subdivision of the State of Florida, (the "Holder") and Villa Regina of West Palm Beach, 

Inc., a Florida not-for-profit corporation, (the "Maker"). 

WITNESSETH: 

WHEREAS, Palm Beach County entered into a Conditional !,..oan Agreement ®-

2006-1042) with Villa Regina of West Palm Beach, Inc., on June 6, 2006, to provide 

$2,000,000 in financing to construct an apartment complex to serve very low-income 

elderly households; and 

WHEREAS, the United States Department of Housing and Urban Development 

(HUD) is co-financing $11,616,000.00 for this project and has imposed additional 

requirements on the Conditional Loan from Palm Beach County resulting in the need to 

modify the Conditional Loan Agreement, the Promissory Note and Mortgage, and Security 

Agreement attached to the Conditional Loan Agreement as Exhibits "B" and "C", 

respectively. 

NOW, THEREFORE, the parties have agreed as follows: 

1. Exhibits "B" and "C" attached to the Conditional Loan Agreement are 

replaced with Exhibits "B" and "C" attached hereto and made a part 

hereof; 

2. The Conditional Loan Agreement shall be amended as follows: 

A. Item 2 entitled "The Conditional Loan" shall be amended to delete the 

date "December 31, 2006" in the last sentence and replace it with the 

date "March 30, 2007". 

B. Item 5 entitled "Disbursement of Conditional Loan Funds" shall be 

amended to read as follows: 

The County shall disburse the Conditional Loan funds to Borrower in an 

amount not to exceed $2,000,000. With respect to the Villa Regina 

Construction Contract, the Conditional Loan Funds shall be disbursed by 
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Lender on a pro-rata basis simultaneously with HUD Loan disbursements 

and disbursements from the Diocese of Palm Beach Capital Contribution. 

The Lender's Pro-Rata Percentage shall be 33.3%; HUD's Pro-Rata 

Percentage shall be 33.3% and the Diocese of Palm Beach's Pro-Rata 

·Percentage shall be 33.3%. This pro-ration of construction funds shall be 

used until all but HUD funds have been depleted. Payment hereunder shall 

not be made hereunder for any other purpose or purposes except with prior 

written approval of the Board of County Commissioners of Palm Beach 

County. 

C. Item 13(e) entitled "Indemnification from Third Party Claims" shall be 

amended to add the following language: 

"Notwithstanding any other provision of this Agreement, the U.S. 

Department of Housing and Urban Development (HUD), whether in the 

capacity of mortgage insurer, lender, owner or mortgagee in possession, 

shall have no other obligation of indemn·\ty, of any nature whatsoever, to 

any company, person, or party, either now or in the future. 

All provisions in the Conditional Loan Agreement not in conflict with this Amendment are 

still in effect and shall be performed at the same level as specified in the Conditional Loan 

Agreement. 

IN WITNESS WHEREOF, Borrower and the County have caused this 

Agreement to be executed on the date first above written. 

Signed, sealed and delivered 
in the presence of: 

VILLA REGINA OF WEST PALM BEACH, INC. 

[INTENTIONALLY LEFT BLANK] 
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1 

STATE OF FLORIDA i 

COUNTY OF PALM B'1ACH 

The foregoing instrumJnt was acknowledged before me this :2c2_ day of December, 
2006 by Monsignor Joh~ A. McMahon, President of Villa Rejjina of West Palm Beach, Inc., 
who is personally knowt, to me or who has produced c...,/ as identification and who 
did/did not take an oattl. 

i 
• i 

( 1gnature of Notary) 

Nora,y N>flc - state of Florid~ 
,. OQ,111ab,a.-Ml:P(9,20071 
'· ~ Commission# 00194975 , 

~w.el~ f. 13lo1/' 
(Typed, Printed, or Stamped 
Name of Notary) .,,, .: Bondedt,,Naflonal Notary Assn. 

ATTEST: 

SHARON A. BOCK, Cl rk & 
Comptroller 

BY: ______ -4--_ 

Deputy Clerk 

i 

APPROVED AS TO FQRM 
AND LEGAL SUFFICl~NCY 

i 

I 

BY: I 

Assistant County 1ttomey 

My Commission Expires: 

PALM BEACH COUNTY, FLORIDA, a 
political subdivision of the State of Florida 

BY ITS BOARD OF COUNTY COMMISSIONERS 

BY: ___________ _ 

Addie L. Greene, Chairperson 

APPROVED AS TO TERMS AND CONDITIONS 

BY: __________ _ 

Department Head 

C:\Documents and ) Settings\FStamen\Local Settings\Temporary Internet 
Files\OLK6\Villa-Regina-Ame~001-to-Concl-Loan-Agnnt.wpd 
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December 20, 2006 · 

Monsignor John R. McMahon 
President 
Villa Regina of West Palm Beach, Inc. 
Post Office Box 109650 
Palm Beach Gardens, FL 33410-9650 

Dear Reverend McMahon: 

SUBJECT: Secondary Financing 
Villa Regina 

U. S. Department of Housing and Urban Development 
Jacksonville Field Office 
Charles Bennett Federal Building 
400 West B!!Y Street 
Suite 1015 
Jacksonville, Florida 32202-4410 

Attachment A 

Project No. 066-EE086-W AH 
West Palm Beach, Florida 

Our office has reviewed the final secondary financing documents between Palm Beach 
County and Villa Regina of West Palm Beach, Inc. for the $2,000,000 construction loan for the 
subject Section 202 Elderly project and found them to be acceptable. 

Please provide executed copies of the Conditional Promissory Note, Mortgage and 
Security Agreement, Conditional Loan Agreement, Amendment No. 1 to the Conditional Loan 
Agreement for our records. 

Should your Development Team have any questions regarding this request you may 
contact Susan Richardson, Multifamily Housing Representative, at (904) 232-1777, ext. 2100. 

cc: 

Sincerely, 

fubf.Lf-
Arlan D. Schulze 
Director of Project Management 
Multifamily Division, HHMLA 

Ms. Lisa Arscott FAX (561) 625-5906 
Development Coordinator 
Office of Housing Development and Management 
Post Office Box 109650 
Palm Beach Gardens, FL 33410-9650 

HUD's mission is to increase homeownership, support community 
development and increase access to affordable housing free from discrimination. 

www.hud.gov espanol.hud.gov 



-~-· •·•· .••.• ;;--.. .0:.,:. • •• , .... ",--" ,',,.' ...... 

EXHIBIT •A• 

LEGAL DESCRIPTION 

The West one-third (1/3) of the North three-quarters (3/4) of the Southwest one-quarter 
(1/4) of the Northwest one-quarter (1/4) of Section 24, Township 43 South, Range 42 East. 

LESS AND EXCEPT 
The West 55 feet of the West one-third (1/3) of the North three-quarters (3/4) of the 
Southwest one quarter (1/4) of the Northwest one-quarter (1/4) of Section 24, Township 43 
South, Range 42 East, Palm Beach County, Florida as conveyed to Palm Beach County by 
Warranty Deed recorded in O.R. Book 17435, Page 803, and corrective Warranty Deed 
recorded in O.R. Book 18047, Page 919, of the Public Records of Miami-Dade County, 
Florida. 
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$2,000,000.00 

EXHIBIT "B" 
CONDITIONAL PROMISSORY NOTE 

West Palm Beach, Florida 
___ _,2007 

FOR VALUE RECEIVED the undersigned Villa Regina of West Palm 

Beach, Inc., a Florida not-for-profit corporation ("Maker"), promises to pay to 

the order of PALM BEACH COUNTY, a political subdivision of the State of 

Florida, together with any other holder hereof ("Holder"), at 301 North Olive 

Avenue, West Palm Beach, Florida 33401, or such other place as Holder 

may from time to time designate in writing, the principal sum of Two Million 

Dollars ($2,000,000.00) plus accrued interest, to be paid in lawful money of 

the United States of Amerjca, as follows: 

Upon satisfactory meeting the requirements of this Note, the Mortgage 

and the Conditional Loan Agreement including, but not limited to, the 

maintenance of all units as housing for very low elderly household for a 

period of (40) Forty years commencing with the issuance of a Certificate of 

Occupancy, (the •~estrictive Period"), in the opinion of the County, the entire 

principal sum of this Note shall be forgiven and the lien created by the 

Mortgage shall be removed. However, if at any time during the Restrictive 

Period, the Maker elects to sell, transfer or convey the property, the maker 

shall repay the entire Two Million Dollars ($2,000,000.00) plus interest at the 

rate of three (3%) percent'per annum. 

PALM BEACH COUNTY, A POLITICAL SUBDIVISION OF THE STATE OF 

FLORIDA IS EXEMPT FROM PAYMENT OF EXCISE TAX ON 

DOCUMENTS. STAMPS HAVE BEEN AFFIXED TO THE MORTGAGE 

AND CANCELED AS REQUIRED BY LAW. 

This Note is executed pursuant to the terms and conditions of that 

certain Conditional Loan Agreement dated June 61 2006, between Maker, as 

Borrower, and Holder, as Lender, as amended by Amendment No. 001 dated 

December ___ , 2006, is secured by a Mortgage and Security 

Agreement (the "Mortgage") encumbering certain real property located in 

Palm Beach County, Florida (the "Premises"), all of even date herewith. The 

foregoing and all other agreements, instruments and documents delivered in 

connection therewith and herewith are collectively referred to as the "Loan 

Documents." 

This Note has been executed and delivered in, and is to be governed 

by and construed under the laws of, the State of Florida, as amended, 

except as modified by the laws and regulations of the United States of 

America. 

Nothing herein contained, nor any transaction related thereto, shall be 

construed or so operate as to require the Maker to pay interest at a greater 

rate than is now lawful in such case to contract for, or to make any payment, 

or to do any act contrary to ethical law. Should any interest or other charges 

paid by the Maker, or parties liable for the payment of this Note, in 

connection with the Loan Documents result in the computation or earning of . - . 

interest in excess of the maxim.um rate of interest that is legally permitted 

under applicable law, any and all such excess shall be and the same Is 

hereby waived by the Holder, and any and all such excess shall be 

automatically credited against and in reduction of the balance due under this 

indebtedness, and a portion of said excess which exceeds the balance due 

under this indebtedness shall be paid by the Holder to the Maker. 
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Holder shall have the right to declare the total unpaid balance hereof 
to be immediately due and payable in advance of the Maturity Date upon the 
occurrence of an Event of Default pursuant to any other Conditional Loan 
Documents now or hereafter evidencing, securing or guarantying payment of 
this Note. Exercise of this right shall be with five (5) days prior written notice 
to Maker or to any other person liable for payment hereof. 

Any payment hereunder not paid when due (at maturity, upon 
acceleration or otherwise) shall bear interest at the highest rate allowed by 
applicable law from the due date until paid. 

Provided Holder has not accelerated this Note, Maker shall pay holder 
a late charge of five percent (5%) of any required payment which is not 
received by Holder when said payment is due pursuant to the Note. The 
parties agree that said charge is a fair and reasonable charge for the late 
payment and shall not be deemed a penalty. 

Time is of the essence hereunder. In the event that this Note is 
collected by law or through attorneys at law, or under advice therefrom, 
Maker agrees, to pay all costs of collection including reasonable attorneys' 
fees, whether or not suit is brought, and whether incurred in connection with 
collection, trial, appeal, bankruptcy or other creditors proceedings or 
otherwise. 

Acceptance of partial payments or payments marked "payment in full" 
or "in satisfaction" or words to similar effect shall not affect the duty of Maker 
to pay all obligations due hereunder, and shall not affect the right of Holder 
to pursue all r~medies available to it under any Loan Documents. 

The remedies of Holder shall be cumulative and concurrent, and may 
be pursued singularly, successively or together, at the sole discretion of 
Holder, including specifically any failure to exercise or forbearance in the 
exercise of any remedy, shall be deemed to be a waiver or release of the 
same, such waiver or release to be effected only through a written document 
executed by Holder and then only to the extent specifically recited therein. A 
waiver or release with reference to any one event shall not be construed as 
continuing or a.s constituting a case of dealing, nor shall it be construed as a 
bar to, or as a waiver or release of, any subsequent remedy as to a 
subsequent event. 

Any notice to be given or to be served upon any party hereto in 
connection with this Note, whether required or otherwise, may be given in 
any manner permitted under the Loan Documents. 

The term "other person liable for payment hereof" shall include any 
endorser, guarantor, surety or other person now or hereafter primarily or 
secondarily liable for the payment of this Note, whether by signing this or 
another loan document. 

Whenever the context so requires, the neuter gender includes the 
feminine and/or masculine, as the case may be, and the singular number 
includes the plural, and the plural number includes the singular. 

Maker and any other person liable for the payment hereof 
respectively, hereby (a)expressly waive any valuation and appraisal, 
presentment, notice of dishonor, protest, and diligence in collection; 
(b)consent that Hofder may, from time to time and without notice to any of 
them or demand, (i)extend, rearrange, renew or postpone any or all 
payments, (ii)release, exchange, add to or substitute all or any part of the 
collateral for this Note, and/or (iii) release Maker (or any co-maker) or any 
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other person liable for payment hereof, without in any way modifying, 
altering, releasing, affecting or limiting their respective liability or the lien of 
any security instrument; and (c)agree that Holder, in order to enforce 
payment of this Note against any of them, shall not be required first to 
institute any suit or to exhaust any of its remedies against Maker (or any co­
maker) or against any other person liable for payment hereof or to attempt to 
realize on any collateral for this Note. 

The indebtedness evidenced by this Note is and shall be subordinate 
in right of payment to the prior payment in full of the indebtedness evidenced 
by a Promissory Note dated ________ in the original principal 
amount of $ _______ (the "First Mortgage Note") issued by the 
Borrower and payable to the United States of America, Secretary of Housing 
and Urban Development (the "First Mortgagee"). The Mortgage securing this 
Note is and shall be subject and subordinate in all respects to the liens, 
terms, covenants and conditions of the Mortgage securing the First mortgage 
Note. No default may be declared without the prior approval of HUD. 

SPECIAL PROVISIONS WHEN HUD IS FIRST MORTGAGl;E. In the 
event of a conflict between the terms of this document and the loan 
documents executed in connection with the HUD First Mortgage and the 
laws, rules or regulations of HUD's Capital Advance, the terms of HUD's 
laws, rules and regulations shall prevail. This provision shall be effective for 
so long as HUD is the First Mortgagee or owner of the Property. 

In particular, notwithstanding anything in the Loan Documents to the 
contrary, for so long as HUD is First Mortgagee or Owner: 

(A) In the event the Loan becomes due and payable in whole or in 
part before the HUD First Mortgage Note is fully amortized, the 
Borrower agrees that all Loan payments will be made only as 
follows: 

(I) payments can be made on the Loan prior to full 
amortization from Residual Receipts, to the extent 
available after approval from the local HUD office; or 

(II) the Borrower agrees to make payments from its own 
funds, and such funds do not come from the "Section 
202 projecr and 

(B) Palm Beach County shall not declare a default under this Loan 
without HUD approval. 

(C) HUD approval of a Transfer of Physical Assets (TPA) 
constitutes approval of the TPA by Palm Beach County. 

In the event of a conflict between the terms of this document and the 
loan documents now in effect or that will be executed in connection with the 
HUD First Mortgage and the laws, rules or regulations of HUD, then the 
terms of the HUD loan documents, HUD's laws, rules and regulations shall 
prevail. This provision shall be effective for so long as HUD is the First 
Mortgagee or owner of the loan documents executed in connectionwith the - -------~------ ··· --- ---­

HUD First Mortgage for the Property. 

ANYTHING CONTAINED HEREIN TO THE CONTRARY 
NOTWITHSTANDING, IN THE EVENT OF ANY DEFAULT BY THE 
BORROWER UNDER THE LOAN REFERENCED HEREIN, THE SOLE 
REMEDY OF THE HOLDER SHALL BE TO FORECLOSE AGAINST THE 
PROPERTY GIVEN AS SECURITY FOR THIS LOAN, AND IN NO EVENT 
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.d•• .. •.·.· ..• : .• . .".,<.v.• .. •'·, .·· \ .. ;: .. ••··· 

SHALL THE BORROWER HAVE ANY LIABILITY FOR THE PAYMENT OF 
THE LOAN OR ANY OTHER OBLIGATIONS REFERENCED HEREIN, OR 
FOR THE PAYMENT OF ANY DEFICIENCY FOLLOWING THE 
FORECLOSURE AGAINST THE PROPERTY GIVEN AS SECURITY FOR 
THE LOAN. 

MAKER AND HOLDER WAIVE THEIR RIGHTS TO A TRIAL BY 
JURY IF ANY ACTION, WHETHER ARISING IN CONTRACT OR TORT, BY 
STATUTE OR OTHERWISE, IN ANY WAY RELATED TO THIS NOTE. 
THIS PROVISION IS A MATERIAL INDUCEMENT FOR HOLDER'S 
EXTENDING CREDIT TO MAKER AND NO WAIVER OR LIMITATION OF 
HOLDER'S RIGHTS UNDER THIS PARAGRAPH SHALL BE EFFECTIVE 
UNLESS IN WRITING AND MANUALLY SIGNED ON HOLDER'S BEHALF. 

IN WITNESS WHEREOF, Maker has executed this Note on the day 
and year first above written. 

VILLA REGINA OF WEST PALM 
BEACH, INC .. 
BY: 

Monsignor John R. McMahon 
President 

F:IDOCS\41918Wor1gage DocumenlS\Villa-Regina-of-WPB-Prom-Note-Amend-09-12-06.wpd 
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This instrument prepared by 
and to be returned to: 
Tammy K. Fields, Esq. 
Palm Beach County Attorney's Office 
P.O. Box 1989 
West Palm Beach, FL 33402 

MORTGAGE AND SECURITY AGREEMENT 

EXHIBIT "C" 

THIS MORTGAGE INDENTURE, executed this _day of _____ _,.2007, 
by Villa Regina of West Palm Beach, Inc., a Florida not-for-profit corporation,(the 
"Mortgagor"), as party of the first part, and PALM BEACH COUNTY, a political subdivision 
of the State of Florida (the "Mortgagee") (which term as used in every instance shall include 
the Mortgagee's successors and assigns), as party of the second part; 

W I T N E S S ET H: 

The Mortgagor is the owner of the premises described in Exhibit •A" attached hereto 
(hereinafter the "Premises") and made a part hereof. Mortgagee has this date loaned Two 
Million Dollars ($2,000,000.00) to Mortgagor and in connection therewith Mortgagor has this 
date executed and delivered to Mortgagee its Promissory Note in that amount (the "Note"). 
A true copy of the Note is annexed hereto as Exhibit •s• and forms a part hereof. 

This Mortgage is given in accordance with that certain Conditional Loan Agreement 
executed on the ~ day of June , 2006 between Mortgagor and Mortgagee, and 
amended by Amendment No. 001, dated December ___ _, 2006. This Mortgage and 
Security Agreement, the Note, the Conditional Loan Agreement and Amendment No. 001, 
shall hereinafter collectively be referred to as the "Conditional Loan Documents". 

GRANTING CLAUSE 

NOW, THEREFORE, the Mortgagor, in consideration of the premises and in order to secure 
payment of both the principal of, and the interest and any other sums payable on, the Note 
or this Mortgage, and the performance and observance of all the provisions hereof, and of 
the Conditional loan documents, hereby gives, leases, bargains, sells, warrants, aliens, 
remises, releases, conveys, assigns, transfers, mortgages, hypothecates, deposits, 
pledges, sets over and confirms unto the Mortgagee, all of the Mortgagor's estate, right, title 
and interest in, to and under any and all of the Premises, improvements (including 
improvements to be made hereafter), fixtures here and below described and located on the 
Premises which sometimes collectively referred to hereinafter as the "Mortgaged Property". 

TOGETHER with all and singular the rights, interests and appurtenances 
whatsoever, in any way belonging, relating or appertaining to any of the Premises 
hereinabove mentioned or which hereafter shall in any way belong, relate or be appurtenant 
thereto, whether now owned or hereafter acquired by the Mortgagor including but not limited 
to all of Mortgagor's sewer capacity rights, and Mortgagor's rights under contracts, permits, 
licenses and all other documents and payments affecting the Premises, reserving only the 
right to the Mortgagor to collect the same so long as the Mortgagor is not in default 
hereunder and so long as the same are not subjected to garnishment levy, attachment or 
lien. 

TO HAVE AND TO HOLD the Premises and all parts, rights, members and 
appurtenances thereof, to the use, benefit and behalf of the Mortgagee, its successors and 
assigns in fee simple forever, and the Mortgagor covenants that the Mortgagor is lawfully 
seized and possessed of the Premises in fee simple and has good right to convey the 
same, that the same are unencumbered excepting taxes accruing subsequent to 2006, and 
those certain exceptions appearing on the Mortgagee's Title Insurance Policy given in 
connection herewith and specifically approved by Mortgagee, and that the Mortgagor will 
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warrant and defend the title thereto against the claims of all persons whomsoever, except 
as hereinafter expressly provided. 

Notwithstanding the foregoing, this Mortgage shall be subject and subordinate to 

separate mortgage and security agreements and related Conditional loan documents 

encumbering the Premises upon their execution by Mortgagor in favor of The United States 

Department of Housing and Community, in an original principal amount not to exceed 

$11,616,000.00 ("First Mortgage"). The UNITED STATES OF AMERICA, SECRETARY 

OF HOUSING AND URBAN DEVELOPMENT (the "First Mortgagee") is the holder of a 
mortgage dated ________ .... as modified (the "HUD First Mortgage"), in the 

original principal amount of $ ________ (the "First Mortgage Loan") which is 

superior to this Mortgage. The First Loan is a (capital advance grant or 202 Direct Loan, 

made to the United States Department of Housing and Urban Development ("HUD") under 

Section 202 of the National Housing Act. 

PROVIDED ALWAYS that if the Mortgagor shall pay unto the Mortgagee all sums 

required under the terms of the Note, which Note is in the original principal amount of 

$2,000,000.00 and has a maturity date of December 31, 2047, unless such maturity is 

accelerated as set forth in the Note, and shall comply with and abide by each and every one 

of the stipulations, agreements, conditions and covenants of the Conditional Loan 

Documents, then in such event this Mortgage and Security Agreement and the estate 

tiereby created shall cease and be null and void. 

The Mortgagor covenants with the Mortgagee as follows: 

1.1 Payments of Indebtedness. The Mortgagor shall punctually pay the principal 

and interest and all other sums to become due in respect to the Note atthe time and place 

and in the manner specified in the Note, according to the true intent and meaning thereof, 

all and any coin or currency of the United States of America which at the time of such 

payment shall be legal tender for the payment of public and private debts. 

1.2 Taxes, Liens and Other Charges. 

(a) The Mortgagor, from time to time when the same shall become due and 

payable, will pay and discharge all taxes of every kind and nature, all general and special 

assessments, levies, permits, inspection and license fees, all water and sewer rents and 

charges and all other public charges, whether of a like or different nature, imposed upon or 

assessed against the Mortgaged Property or any part thereof or upon the revenues, rents, 

issues, income and profits of the Mortgaged Property or arising in respect of the occupancy, 

use or possession thereof. This requirement does not in any way preclude Mortgagor from 

contesting real or personal property taxes when appropriate. The Mortgagor will, upon the 

request of the Mortgagee, deliver to the Mortgagee copies of receipts evidencing the 

payment of all such taxes, assessments, levies, fees, rents and other public charges 

imposed upon or assessed against the Mortgaged Property or the revenues, rents, issues, 

income or profits thereof. 

(b) The Mortgagor shall pay, from time to time when the same shall become 

due, all lawful claims and demands of mechanics, materialmen, laborers, and other persons 

or entities which, if unpaid, might result in or permit the creation of, a lien on Mortgaged 

Property or any part hereof, or on the revenues, rents, issues, income and profits arising 

therefrom whether such lien is or may become prior or remain inferior to the Mortgage and 

also, irrespective of the priority of such other lien(s). Mortgagor in general will do or cause 

to be done everything necessary so that the lien hereof shall be fully preserved, cit the cost 

of the Mortgagor, without expense to the Mortgagee. 

(c) The Mortgagor shall pay any taxes except income taxes imposed on the 

Mortgagee by reason of the Mortgagee's ownership of the Note or this Mortgage. 

1.3 lnsuran~e. The Mortgagor will keep the Mortgaged Property continuously 

insured in an amount no less than full insurable value which coverage shall insure the 
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Mortgaged Property against loss or damage by fire and by the perils covered by extended 
coverage and against such other hazards as the Mortgagee, in its sole discretion, shall from 

time to time require, for the benefit of the Mortgagee. All such insurance at all times will be 

in an insurance company or companies in such amounts and with terms reasonably 

acceptable to the Mortgagee, with loss, if any, payable to the Mortgagee as its interest may 

appear, pursuant to a non-contributory mortgagee clause which shall be satisfactory to the 

Mortgagee; and forthwith upon the issuance of such policies they will deliver to the 

Mortgagee copies of receipts for the premiums paid thereon and certificates of insurance 

and certified copies of such policies. Any policies furnished the Mortgagee shall become its 

property in the event the Mortgagee becomes the owner of the Premises by foreclosure or 

otherwise. Subject to the rights of the Mortgagee pursuant to the First Mortgage, the 

Mortgagee is hereby authorized and empowered, at its option, to adjust or compromise any 

loss under any insurance policies on the Mortgaged Property. Each insurance company is 

hereby authorized and directed to make payment for all such losses to the Mortgagor and 

the Mortgagee jointly. Should a loss be incurred, equal to or in excess of fifty percent (50%) 

of the full insurable value of the Mortgaged Property, then in such event, Mortgagee and 

Mortgagor may jointly elect to use the proceeds for the reconstruction and repair of the 

Mortgaged Property or, in the alternative, to apply the net proceeds to the payment of the 

indebtedness hereby secured, whether then due or not. The provisions of this Section 1.3 

are subject to the rights under the First Mortgage, to which the rights of the Mortgagee are 

subordinate. 

1.4 Care of Premises. 

(a) The Mortgagor will keep the improvements now or hereafter erected on 

the Premises in good condition and repair, will not commit or suffer any waste and will not 

do or suffer to be done anything which will increase the risk of fire or other hazard to the 

Premises or any part thereof. 

(b) If the Premises or any part thereof is damaged by fire or any other cause, _ 

which damage exceeds Two Hundred Thousand Dollars ($200,000.00), the Mortgagor will 

give immediate written notice of the same to the Mortgagee. 

(c) The Mortgagee or its representative is hereby authorized to enter upon 

and inspect the Premises at any time during normal business hours. 

(d) The Mortgagor will promptly comply with all present and future laws, 

ordinances, rules and regulations of any governmental authority affecting the Premises or 

any part thereof. 

(e) If all or any part of the Premises shall be damaged by fire or other 

casualty, the Mortgagor will, upon request of the Mortgagee, promptly restore the Premises 

to the equivalent of its condition immediately prior to such damage, and if a part of the 

Premises shall be damaged through condemnation, the Mortgagor will, upon request of 

Mortgagee, promptly restore, repair or alter the remaining part of the Premises in a manner 

satisfactory to the Mortgagee. The Mortgagee recognizes that this mortgage will be 

subordinate to the First Mortgage, and to the extent this provision conflicts with the similar 

terms and conditions of the First Mortgage, the First Mortgage shall supersede and shall be 

controlling. Nothing contained herein shall, however, relieve the Mortgagor from its 

obligation to make payments under the Promissory Note in accordance with its terms. 

1.5 Further Assurances; Modifications. At any time, and from time to time, upon 

_ _ ___ request by the Mortgagee, the Mortgagor wiU mak!3, exercise and_ deUver or cause_ to be 

made, executed and delivered, to the Mortgagee, any and all other further instruments, · 

certificates and other documents as may, in the opinion of the Mortgagee, be necessary or 

desirable in order to effectuate, complete, or perfect or to continue and preserve (I) the 

obligations of the Mortgagor under the Note, (ii) the security interest of this Mortgage, and 

(iii) the mortgage lien hereunder. Upon any failure by the Mortgagor so to do the Mortgagee 

may make, execute and record any and all such instruments, certificates and documents for 

and in the name of the Mortgagor and the Mortgagor hereby irrevocably appoints the 
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Mortgagee the agent and the attorney in fact of the Mortgagor so to do. 

1.6 Expenses. In addition to the expenses described in subparagraph 2.6(b) hereof, 

the Mortgagor will pay or reimburse the Mortgagee for all reasonable attorney's tees, costs 

and expenses, including those in connection with appellate proceedings, incurred by the 

Mortgagee in any proceedings or in any action, legal proceeding or dispute of any kind 

which relate to or arise from the Mortgage of the interest created herein, or the Premises, 

including but not limited to the exercise of the power of sale of this Mortgage, any 

condemnation action involving the Premises or any action to protect the security hereof; and 

any such amounts paid by the Mortgagee shall be secured by this Mortgage. 

1.7 Estoppel Affidavits. The Mortgagor, upon ten days' prior written notice, shall 

furnish the Mortgagee a written statement, duly acknowledged, setting forth the unpaid 

principal of, and interest on, the indebtedness secured hereby and whether or not any off­

se_ts or defenses exist against such principal and interest. 

1.8 Subrogation. The Mortgagee shall be subrogated to the claims and liens of all 

parties whose claims or liens are discharged or paid with the proceeds of the indebtedness 

secured hereby. 

. 1.9 Performance b't'. Mortgagee of Defaults by Mortgagor. If the Mortgagor shall 

default in the payment of any tax, lien, assessment or charge tevied or assessed against the 

Premises; in the payment of any utility charge, whether publ.ic or private; in the payment of 

any insurance premium; in the procurement of insurance coverage c1nd the delivery of the 

insurance policies required hereunder; in the performance of any covenant, term or 

cohdition of any leases affecting all or any part of the Premises; or in the performance or 

observance of any covenant, condition or term of this Mortgagee; then the Mortgagee, at its 

option, may perform or observe the same, and all payments made or costs incurred by the 

Mortgagee in connection therewith, shall be secured hereby and shall be, with demand, 

immediately repaid by the Mortgagor to the Mortgagee with interest thereon at the maximum 

rate provided by law. The Mortgagee shall be the sole judge of the legality, validity and 

priority of any such tax, lien, assessment, charge, claim, premium and obligation, of the 

necessity for any such actions and of the amount necessary to be paid in satisfaction 

thereof. The Mortgagee is hereby empowered to enter and to authorize others to enter 

upon the Premises or any part thereof for the purpose of performing or observing any such 

defaulted covenant, condition or term, without thereby becoming liable to the Mortgagor or 

any other person in possession holding under the Mortg~gor. 

1.10 Condemnation. In the event of a condemnation (which term when used in the 

Mortgage shall include any damage or taking by any governmental authority and any 

transfer by private sale in lieu thereof) either temporarily or permanently, of any part of the 

Premises constituting twenty percent (20%) or more of the full value of the Premises, or in 

the event such condemnation makes the Premises unusable for the purposes contemplated 

herein and in the Conditional Loan Agreement, then in such event, the entire indebtedness 

secured hereby shall at the option of the Mortgagee, become immediately due and payable. 

Such events shall be a Condemnation Event ("Condemnation Event"); however, any 

condemnation for less than twenty percent (20%) of value or not rendering the Premises 

unusable, shall not be affected by this section. In the event of a Condemnation Event: The 

Mortgagee shall be entitled to all compensation, awards, and other payments or relief 

thereof, and is hereby authorized at its option, to commence, appear in, and prosecute, in 

its own, or the Mortgagor's name, any action or proceeding relating to any condemnation, 

any to settle or compromise any claim in connection therewith; and all such compensation, 

_ awards, damages, claims, rights otaction and proceeds, and the right thereto from any 

Condemnation Event are hereby assigned by the Mortgagor to the Mortgagee, who, after 

deducting therefrom, all its expenses, including attorneys fees, may release any monies 

received by it without further affecting this Mortgage and may apply the same in such 

manner as the Mortgagee shall determine, to the reduction of the sum secured hereby, and 

any balance of such monies then remaining shall be paid to the Mortgagor. The Mortgagor 

agrees to execute such further assignment of any compensation, awards, damages, claims, 

rights of action and proceeds from a Condemnation Event as the Mortgagee may require. 
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The provisions of this Section 1.10 are subject to the rights under the First Mortgage, to 
which the rights of the Mortgagee are subordinate. 

1 .11 Environmental Representations. 

(a} The Mortgagor covenants with the Mortgagee that to the best of 

Mortgagor's knowledge the Premises have not been used and will not be used in whole or in 

part for the storage of hazardous waste. 

(b) To the best of Mortgagor's knowledge, no violation of any Federal, State or 

local environmental regulations now exists regarding the Mortgage Property. 

(c} Mortgagor shall comply with all Federal, State and local environmental 

regulations during the construction of the improvements on the Premises. 

(d} Mortgagor shall give written notice to Mortgagee ·immediately upon 

Mortgagor's acquiring knowledge of the presence of any hazardous substances on the 

Mortgage Property or of any hazardous substances contamination ~hereon, or of any 

notices received by Mortgagor that are violations or potential violations of any environmental 

regulation laws, ordinances, rules or regulations exists on the Mortgage Property. 

ARTICLE II. 

2.1 Due on Sale or Further Encumbrance Clause. In determining whether or not to 

make the Conditional loan secured hereby, Mortgagee examined the credit-worthiness of 

Mortgagor, found it acceptable and continues to rely upon the same as the means of 

repayment of the Conditional loan. Mortgagee also evaluated the background and 

experience of Mortgagor in owning and operating property such as the Premises, found it 

acceptable and continues to rely upon same as the means of maintaining the value of the 

Premises, was ably represented by a licensed attorney at law in the negotiation and 

documentation of the Conditional loan secured hereby and bargained at arm's length and 

without duress• or any kind for all of the terms and conditions of the Conditional loan, 

including this provision. Mortgagor further recognizes that any secondary or junior financing 

placed upon the Premises (a} may divert funds which would otherwise be used to pay the 

Note secured hereby; (b} could result in acceleration and foreclosure by any such junior 

encumbrance which would force Mortgagee to take measures and incur expenses to protect 

its security; ©) could detract from the value of the Premises should Mortgagee's right to 

accept a deed in lieu of foreclosure, as a foreclosure by Mortgagee would be necessary to 

clear the title to the Premises. 

In accordance with the foregoing and for the purposes of (I) protecting Mortgagee's 

security both of repayment by Mortgagor and of value of the Premises; (ii) giving Mortgagee 

the full benefit of its bargain and contract with Mortgagor; (iii} allowing Mortgagee to raise 

the interest rate and/or collect assumption fees; and (iv} keeping the Premises free of 

subordinate financing liens, Mortgagor agrees that if this paragraph be deemed a restraint 

on alienation, that it is a reasonable one and that any sale, conveyance, assignment, further 

encumbrance or other transfer of title to the Premises or any interest therein (whether 

voluntarily or by operation of law) without the Mortgagee's prior written consent, which 

consent shall not be unreasonably withheld, or delayed, shall be an Event of Default 

hereunder. For the purpose of and without limiting the generality of, the preceding 

sentence, the occurrence at any time of any of the following events shall be deemed to be 

an unpermitted transfer of title to the Premises and therefore an Event of Default hereunder. 
·-

(a) any sale, conveyance, assignment or other transfer of or the grant of a security 

interest in, all or any part of the title to the premises, other than easements necessary for 

the development of the Improvements on the Premises. 

(b) any new or additional liabilities secured by the property without the prior 

written consent of Mortgagee, 
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Any consent by the Mortgagee, or any waiver of an event of default, under this 
Paragraph shall not constitute a consent to, or waiver of any right, remedy or power of the 

Mortgagee upon a subsequent event of default under this Paragraph. 

2.2 Default. A default shall have occurred hereunder if: 

(a) The Mortgagor shall fail to pay in full within fifteen (15) days from the date 

due and payable any payment required by the Note, this Mortgage and otherwise; or 

(b) The Mortgagor shall fail to duly observe on time any other covenant, 

condition or agreement of this Mortgage the Conditional Loan Documents or of any other 

instrument evidencing, security or executed in connection with the indebtedness secured 

hereby, and such failure continues for a period of thirty (30) days following written notice by 

the Mortgagee; or 

(c) Any warranties or representations made or agreed to be made in any of 

the Conditional Loan Documents shall be breached by the Mortgagor or shall prove to be 

false or misleading in any material manner and such breach is not cured within thirty (30) 

days following notice from Mortgagee; or 

(d) Any lien for labor or material or otherwise shall be filed against the 

Premises, and such lien is not canceled, removed or transferred within sixty (60) days after 

notice of such lien; or 

( e) A levy shall be made under any process on, or a receiver be appointed for, 

the Premises or any other property of the Mortgagor; or 

(f) The Mortgagor shall file a voluntary petition in bankruptcy, or any other 

petition or answer seeking or acquiescing in any reorganization, arrangement, composition, 

readjustment, liquidation or similar relief for the Mortgagor under any present or future 

federal, state or other statute, law or regulation relating to bankruptcy, insolvency or other 

relief for debtor; or 

(g) The Mortgagor shall seek or consent to or acquiesce in the appointment of 

any trustee, receiver or liquidator of the Mortgagor or of all or any part of the Premises or of 

any or all of the rents, revenues, issues, earnings, profits or income thereof; or 

(h) The Mortgagor shall make any general assignment for the benefit of 

creditors; or 

(I) In any legal proceeding the Mortgagor shall be alleged to be insolvent or 

unable to pay the Mortgagor's debts as they become due and is not dismissed within sixty 

(60) days of FHing 

......... --- ....... --- ..•.. -0).=The.Mortgagorshalldo,ocshall omit to do,aoyact._.01-any event shall 

occur, as a result of which any obligation of the Mortgagor, not arising hereunder, may be 

declared immediately due and payable by the holder thereof and such act is not remedied 

within any applicable cure or grace period; or 

{k) A breach by Mortgagor of any covenant, representation, or warranty set 

forth in the Conditional Loan Agreement and the expiration of any applicable grace period, 

or an Event of Default occurs under the terms of the Conditional Loan Agreement or any of 

the other Conditional Loan Documents pertaining to the Note and Mortgage; or 

(I) One Hundred Percent (100%) of the Mortgaged Property shall cease to be 

reserved for households who have very low income pursuant to U.S. Government HUD 

guidelines for a period of forty (40) years from the date hereof; or beyond expiration of 

applicable cure or grace period. 

(m) The Mortgagor shall default on the First Mortgage and such default 
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remains uncured after expiration of any applicable cure or grace period. 

(n) If the Mortgagee shall reasonably believe that any one or more of the 
defaults enumerated in paragraphs (a) through (m) may occur, then the Mortgagee shall 

notify the Mortgagor of the specific facts which create the reasonable basis for its belief and 

shall request the Mortgagor to provide satisfactory evidence to the Mortgagee that such 
default is not likely to occur or that Mortgagor has taken appropriate steps to cure the 
default if it should occur. 

2.3 Special Conditions. 

(a) Upon sale, transfer, or refinancing of the Premises, all available proceeds 

of the sale shall be applied to pay the following items in order of priority: 

(1) Expenses of the sale; 

(2) First Mortgage debt in full, including fees; 

(3) All accrued but unpaid interest on the Note; 

(4) Second Mortgage debt in full, including fees. 

(b) All of the principal and interest of the indebtedness secured hereby shall 
be due and payable upon sale, transfer, or refinancing. 

(c) The indebtedness secured hereby shall be serviced by the Mortgagee or 

by a lending institution selected by Mortgagee. 

(d) The discrimination provision of §420.516, Florida Statutes, shall apply to 

the Conditional loan secured hereby. 

A violation of any of the above stated Special Conditions by Mortgagor shall 

constitute a default hereunder. 

2.4 Acceleration of Maturity. If a default shall have occurred hereunder and not 

cured within applicable cure periods, then the whole unpaid principal sum of the 

indebtedness secured hereby with interest accrued thereon shall, at the option of the 

Mortgagee, become due and payable without notice or clemand, time being of the essence 

of this Mortgage and of the Note secured hereby; and no omission on the part of the 

Mortgagee to exercise such option when entitled so to do shall be considered as a waiver of 
such right. 

2.5 Right of Lender to Enter and Take Possession. 

------- -~---(a~_ ILany_default .shalLbave_ occurred "amt_~ ~9.nti[luing__~yQnd ______ _ 

expiration of any applicable cure or grace period, the Mortgagor, upon demand of the 

Mortgagee, shall forthwith surrender to the Mortgagee the actual possession of the 

Premises and if, and to the extent permitted by law, the Mortgagee may enter and take 

possession of the Premises and may exclude the Mortgagor and the Mortgagor's agents 

and employees wholly therefrom. In the event Mortgagee exercises its rights pursuant to 

this subparagraph (a}, the Mortgagee shall be deemed to be acting as agent of Mortgagor 

and not as owner of the Premises. 

(b) For the purpose of carrying out the provisions of this paragraph 

2.6, the Mortgagor hereby constitutes and appoints the Mortgagee the true and lawful 

attorney in fact of the Mortgagor to do and perform, from time to time, any and all actions 

necessary and incidental to such purpose and does, by these presents, ratify and confirm 

any and all actions of said attorney in fact in the Premises. 

(c) Whenever all such defaults have been cured and satisfied, the 
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Mortgagee shall surrender possession of the Premises to the Mortgagor, provided that the 
right of the Mortgagee to take possession, from time to time, pursuant to subparagraph 
2.6(a) shall exist if any subsequent default shall occur and be continuing. 

( d) The provisions of this Section 2.5 are subject to the rights under the 
First Mortgage, to which the rights of the Mortgagee are subordinate. 

2.6 Appointment of a Receiver and Foreclosure. 

(a) If a default shall have occurred hereunder and not cured within applicable 
cure periods, then the whole debt secured by this Mortgage, with all interest thereon, and all 
other amounts hereby secured shall, at the option of Mortgagee, become immediately due 
and payable, and may forthwith or at any time thereafter be collected by suit at law, 
foreclosure of or other proceeding upon this Mortgage or by any other proper, real or 
equitable procedure without declaration of such option and without notice. 

(b) In any suitto foreclose the lien hereof, there shall be allowed and included 
as additional indebtedness in the decree for sale all expenditures and expenses which may 
be paid or incurred by or on behalf of the Mortgagee for attorneys' fees, appraisers' fees, 
outlays for documentary and expert evidence, stenographers' charges, publication cost and 
costs (which may be estimated as to items to be expended after entry of the decree) of 
procuring all such abstract of title, title searches and examinations, title insurance policies, 
and similar data and assurances with respect to title as Mortgagee may deem to be 
reasonably necessary either to prosecute such suit or to evidence to bidders at any sale 
which may be had pursuant to such decree the true condition of the title to or the value of 
the Premises. All expenditures and expenses of the nature in this paragraph mentioned 
shall become so much additional debt secured hereby and shall be immediately due and 
payable with interest thereon at the maximum rate provided by law, when paid or incurred 
by Mortgagee in connection with (I) any proceeding, including foreclosure, probate and 
bankruptcy proceedings, to which it shall be a party, eilher as plaintiff, claimant, or 
defendant, by reason of this Mortgage, or any indebtedness hereby secured, (ii) 
preparations for the commencement of any suit for the foreclosure hereof after accrual of 
such right to foreclose whether or not actually commenced, or (iii) preparations for the 
defense of any threatened suit or proceeding which might affect the Premises or the 
security hereof, whether or not actually commenced. 

(c) Upon, or at any time after, the filing of a complaint to foreclose this 
Mortgage, the court in which such complaint is filed may appoint a receiver of the Premises. 
Such appointment may be made either before or after sale, without notice, without regard 

to the solvency or insolvency of Mortgagor at the time of application for such receiver and 
without regard to the then value of the Premises. Such receiver shall have power to collect 
the rents, issues and profits of the Premises during the pendency of such foreclosure suit, 
and in case of a sale and a deficiency, during the full statutory period of redemption, if any, 
whether there be redemption or not, as well as during any further times when Mortgagor 

------------· . ___ exceptforJbainterventian.otsuchrecehter_ ... would.be .entitled tocollectsuch...[eots.Js..s .. ue:.~------­
and profits, and all other powers which may be necessary or are usual in such cases for the 
protection, possession, control, management and operation of the Premises during the 
whole of said period. 

(d) If a default shall have occurred hereunder and is not cured within 
applicable cure periods, Mortgagor shall deliver to Mortgagee at any time on its request, all 
agreements for deed, contracts, leases, abstracts, title insurance policies, muniments of 
title, surveys and other papers relating to the Premises, and In case of foreclosure thereof 
and failure to redeem, the same shall be delivered to and become the property of the 
person obtaining a deed to the Premises by reason of such foreclosure. 

(e) The provisions of this Section 2.6 are subject to the rights under the First 
Mortgage, to which the rights of the Mortgagee are subordinate. 

2.7 Discontinuance of Proceedings and Restoration of the Parties. In case the 
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Mortgagee shall have proceeded to enforce any right or remedy under this Mortgage by 
receiver, entry or otherwise, and such proceedings shall have been discontinued or 
abandoned for any reason or shall have been determined adverse to the Mortgagee, then in 
every such case the Mortgagor and the Mortgagee shall be restored to their former positions 
and rights hereunder, and all rights, powers and remedies of the Mortgagee shall continue 
as if no such proceeding had been taken. 

2.8 Remedies Cumulative. No right, power or remedy conferred upon or reserved by 
the Mortgagee by this Mortgagee is intended to be exclusive of any other right, power or 
remedy, but each and every such right, power and remedy shall be cumulative and 
concurrent and shall be in addition to any other right, power and remedy given hereunder or 
now or hereafter existing at law or in equity or by statute. 

2.9 Stamp and Excise Tax. If any documentary additional stamp or excise tax shall 
become applicable with respect to this Mortgage, the Note, any Conditional loan or credit 
extended hereunder, or any security agreement, guaranty, the Conditional Loan Agreement 
or other document, the Mortgagor shall promptly pay such tax in full (including interest and 
penalties, if any) and shall hold the Mortgagee harmless with respect thereto. The 
Mortgagor's liability under this paragraph will survive the repayment of indebtedness under 
the Note. 

ARTICLE Ill. 

3.1 Successors and Assigns Included in Parties. Whenever in this Mortgage one of 
the parties hereto is named or referred to, the heirs, legal representatives, successors and 
assigns of such parties shall be included and all covenants and agreements contained in 
this indenture by or on behalf of the Mortgagor and by or on behalf of the Mortgagee shall 
bind and inure to the benefit of their respective heirs, legal representatives, successors and 
assigns, whether so expressed or not. Provided, however, that the Mortgagor shall have no 
right to assign its obligations hereunder without the prior written consent of the Mortgagee, 
which consent shall not be unreasonably withheld. 

3.2 Headings. The headings of the sections, paragraphs and subdivisions of this 
Mortgage are for the convenience of reference only and shall not limit or otherwise affect 
any of the terms hereof. 

3.3 Invalid Provisions to Affect No Others. If fulfillment of any provision hereof or 
any transaction related hereto or to the Note, at the time performance of such provisions 
shall be due, shall involve transcending the limit of validity prescribed by law, then ipso 
facto, the obligation to be fulfilled shall be reduced to the limit of such validity; and if any 
clause or provision herein contained operates or would prospectively operate to invalidate 
this Mortgage in whole or in part, then such clause or provision only shall be held for naught, 
as though not herein contained, and the remainder of this Mortgage shall remain operative 
and in full force and effect. Notwithstanding any provision contained herein, the total liability 

-~---------lMortgagor_f.oc .. payr:n.E:m.t_otinte1e.s.t,_i~ludJngs~IYlC~cCllaI~~,,p§naltie~QLcln'"'v,-o-th_e~r.~fe~e~s~-~-· ~· ~-·--·--·· ~· -·-·· ~=~ 
shall not exceed the maximum amount of such interest permitted by applicable law to be 
charged, and if any payments by Mortgagor include interest in excess to the reduction of the 
unpaid principal amount due and pursuant hereto. 

3.4 Number and Gender. Whenever the singular or plural number, masculine or 
feminine or neuter gender is used herein, it shall equally include the other. 

ARTICLE IV. 

4.1 Notice. Any notice or other communication required or permitted to be given 
hereunder shall be sufficient if in writing and delivered in person or sent by United States 
Certified Mail, postage prepaid, to the parties being given such notice at the following 
addresses: 
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Mortgagor: 

Mortgagee: 

, '··: -1,••· .:· .-

Villa Regina of West Palm Beach, Inc. 
PO Box 109650, 9995 N. Military Trail 
Palm Beach Gardens, FL 3341 O 
Attn: Monsignor John A. McMahon, President 

Palm Beach County 
c/o County Attorney's Office 
301 North Olive Avenue, Suite 601 
West Palm Beach, FL 33401 

Any party may change said address by giving the other parties hereto notice of such change 
of address. Notice given as hereinabove provided shall be deemed given on the date of its 
deposit in the United States Mail and, unless sooner received, shall be deemed received by 
the party to whom it is addressed on the third calendar day following the date on which said 
notice is deposited in the mail, or if a courier system is used, on the date of delivery of the 
notice. 

ARTICLE V. 

?· 1 Future Advances. It is agreed that this Mortgage shall also secure such future or 
additional advances as may be made by the Mortgage at its optio·n to the Mortgagor, or its 
successor in title, for any purpose, provided that all those advances are to be made within 
three (3) years from the date of this 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 records 
notice ·of the optional future or additional advances as against the rights of creditors or 
subsequent purchasers for valuable consideration. The total amount of indebtedness 
secured by this Mortgage may decrease or increase from time to time, but the total unpaid 
balance so secured at any one time shall not exceed twice the' principal amount of the Note, 
plus interest, and any disbursements made for the payment of ta}(es, levies or insurance on 
the Premises with interest on those disbursements. If, pursuant to Florida Statutes Section 
697.04, Mortgagor files a notice specifying the dollar limit beyond which future advances 
made pursuant to this Mortgage will not be secured by this Mortgage, then Mortgagor shall, 
within one (1) year of day of filing such notice, notify Mortgagee and its counsel by certified 
mail pursuant to Section 4.1 of this Mortgage. In addition, such a filing shall constitute a 
default hereunder. 

5.2 Subordination. Mortgagee has approved a First Mortgage provided that it does 
not exceed $11,616,000.00 and further has agreed to subordinate to such First Mortgage. 
The Chairman of the Board of County Commissioners of Palm Beclch County and the Clerk 
of the Court for Palm Beach County, are hereby authorized to execute subordination 
agreements required herein without further approval of the Board of County Commissioners 
of Palm Beach County, Florida, provided such documents are in a form acceptable to the 
County Attorney. Nothing contained herein shall, however, relieve the Borrower from its 

-----~ .... -·--···~· ·~----~· --"· :obligatio~to-m·ak&.-Payment~nde,:;·tt.1e...Promisso(¥-NoteJ11.-accordance-withJts...ter:ms--·- --_ -·=--= .. _-- ·- ___ -_: ...... : .. ·::._ ·-· .. -· 

5.3 SPECIAL PROVISIONS WHEN HUD IS FIRST MORTGAGEE. In the event of 
a conflict between the terms of this document and the loan documents executed in 
connection with the HUD First Mortgage and the laws, rules or regulations of HUD's Capital 
Advance, the terms of HUD's laws, rules and regulations shall prevail. This provision shall 
be effective for so long as HUD is the First Mortgagee or owner of the Property. 

In particular, notwithstanding anything in the Loan Documents to the contrary,for so .. 
long as HUD is First Mortgagee or Owner: 

(a) In the event the Loan becomes due and payable in whole or in part before the 
HUD First Mortgage Note is fully amortized, the Borrower agrees that all Loan 
payments will be made only as follows: 

(I) payments can be made on the Loan prior to full amortization from 
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Residual Receipts, to the extent available after approval from the local 
HUD office; or 

(II) the Borrower agrees to make payments from its own funds, and such 
funds do not come from the "Section 202 project" and 

(b) Palm Beach County shall not declare a default under this Loan without HUD 
approval. 

(c) HUD approval of a Transfer of Physical Assets (TPA) constitutes approval of 
the TPA by Palm Beach County. 

In the event of a conflict between the terms of this document and the loan documents 
now in effect or that will be executed in connection with the HUD First Mortgage ancl the 
laws, rules or regulations of HUD, then the terms of the HUD loan documents, HUD's laws, 
rules and regulations shall prevail. This provision shall be effective. for so long as HUD is 
the First Mortgagee or owner of the loan documents executed in connection with the HUD 
First Mortgage for the Property. 

5.4 Lien Priority. The lien priority of this Mortgage shall not be affected by any 
changes in the Note including, but not limited to, an increase in the interest rate charged 
pursuant to the Note. Any parties acquiring an interest in the Premises subsequent to the 
date of this Mortgage is recorded shall acquire such interest in the Premises with notice that 
Mortgagee may increase the interest rate charged pursuant to the Note or otherwise modify 
the Note and the Note, as modified, and the Mortgage shall remain superior to the interest 
of any Party in the Premises acquired subsequent to the date of this Mortgage is recorded, 
other than the First Mortgage. 

5.5 Security Agreement. This instrument also creates a security interest in any and 
all equipment and furnishings as are considered or determined to be personal property or 
fixtures, together with all replacements, substitutions, additions, products and proceeds 
thereof, in favor of the Mortgagee under the Florida Uniform Commercial Code to secure 
payment of principal, interest and other amounts due Mortgagee now or hereafter secured 
hereby, and Mortgagee shall also have all the rights and remedies of a secured part under 
the Florida Uniform Commercial Code shall be cumulative and in addition to all other rights 
and remedies of Mortgagee arising under the common law or any other laws of the State of 
Florida or any other jurisdiction. 

5.6 Nonrecourse. ANYTHING CONTAINED HEREIN TO THE CONTRARY 
NOTWITHSTANDING, IN THE EVENT OF ANY DEFAULT BY THE BORROWER UNDER 
THE CONDITIONAL LOAN REFERENCED HEREIN, THE SOLE REMEDY OF THE 
MORTGAGEE SHALL BE TO FORECLOSE AGAINST THE PROPERTY GIVEN AS 
SECURITY FOR THIS CONDITIONAL LOAN, AND IN NO EVENT SHALL THE 
BORROWER HAVE ANY LIABILITY FOR THE PAYMENT OF THE CONDITIONAL LOAN 
OR FOR ANY OTHER OBLIGATIONS REFERENCED HEREIN, OR FOR THE PAYMENT 
OF ANY DEFICIENCY FOLLOWING THE FORECLOSURE AGAINST THE PROPERTY 

·~~:c:.'c.".c"':"-==-c':'.:'c':c:cc"."c=:gJy,§_~-,--AS.,§EC.UBIIY,FQB~:!til;.::C()tJJ?U:t9~!--!..-9~N.=-:='c:.:-• .:-c-:==~=:-=:·~.:."c~----="'"=,.-:=~:c~•, __ =z_•:cc:c~.--,c.=._= ___ = __ = ___ _ 

5.7 Choice of Law. This Mortgage is to be construed in all respects and enforced· 
according to the laws of the State of Florida and you shall be in Palm Beach County. 

5.8 Binding Effect. This Mortgage shall be binding upon and insure to the benefit of 
the Mortgagor and Mortgagee hereto, and their respective heirs, successors and assigns. 
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IN WITNESS WHEREOF, the Mortgagor has executed and sealed this Mortgage, the 
day and year first above written. 

Witnesses: 

STATE OF FLORIDA 
COUNTY OF Palm Beach 

VILLA REGINA OF WEST PALM BEACH, INC. 

BY: _________ _ 

Monsignor John R. McMahon, 
President 

ihe foregoing instrument was acknowledged before me this ____ day of 
______ _, 2007 by Monsignor John R. McMahon, President of Villa Regina of 
West Palm Beach, Inc., who is personally known to me or who has produced ___ as 
identification and who did/did not take an oath. 

(Signature of Notary) 

(Typed, Printed, or Stamped Name of Notary) 

My Commission Expires: 

C:\Documenls and SettingslFStamen\Local Settlngs\Tempora,y Internet Flies\OLKB\VIHa•Reglna-of•WPB-Mortg-Securlly Agr-Amend-09--12-06.-..¢ 
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Attachment B 

CONDITIONAL LOAN AGREEMENT 

THIS AGREEMENT, dated as of this day of --------' 2006, by and between Palm Beach County, a political subdivision 
of the State of Florida, (hereinafter referred to as the 
"County" and the "Lender") and Villa Regin~ of West Palm Beach, 
Inc., a Florida not-for-profit corporation, whose Federal I.D. 
number is 20-0212108 (the "Borrower"). 

1. RECITALS. 

(a) Borrower has a contract to purchase 9.14 acres of real 
property located on Haverhill Road, North of Okeechobee Blvd. in 
unincorporated, Palm Beach County, Florida, as more particularly 
described in Exhib~t "A", attached hereto and made a part 
hereof, (the "Premises") : 

(b) Borrower has applied to the County for a Conditional 
Grant in the principal amount of $2,000,000.00 (the 
"Conditional Loan") to be used by Borrower to construct 
apartments on the Premises. Borrower intends to construct a 
107-unit apartment complex to serve very low income elderly 
households on the Premises (the "Improvements"). 

(c) Borrower and the County have negotiated the terms and 
conditions of, and wish to enter into, this Agreement in order 
to set forth the terms and conditions for the disbursement of 
the Conditional Loan. 

(d) · The United States Department of Housing and Community 
Development has agreed to finance $11,616,000.00 of the 
construction of the Improvements pursuant to a separate 
construction loan to Borrower, secured by a separate mortgage, 
encumbering the Premises (the "First Mortgage"). 

NOW, THEREFORE, in consideration of the promises, and of 
the mutual covenants and agreements set forth below the receipt 
and sufficiency of which is hereby acknowledged, Borrower and 
the County agree as ~allows: 

2. THE CONDITIONAL LOAN. The County shall make the 
Conditional Loan to Borrower in an amount not to exceed 
$2,000,000.00 upon the terms and conditions set forth herein, 
and at the rates and terms set forth in its Note and Mortgage 
attached hereto as Exhibit "B" and "C'' respectively, and 
Borrower shall take the Conditional Loan and expressly agrees to 
comply with and to perform all of the terms and conditions of 
this Conditional Loan Agreement, the Note, the Mortgage and any 
other documents evidencing and securing this Conditional Loan 
(collectively hereinafter referred to as the "Conditional Loan· 
Documents"). The closing of the Conditional Loan including the 
execution of the Note and Mortgage, shall occur at the offices 
of the County Attorney or such ot_her mutually agreed upon site 
no later than December 31, 2006. · 

3. RIGHT TO AUDIT. The Borrower shall maintain adequate 
records to justify all charges, expenses and costs incurred for 
completion of the Improvements for at least three (3) years 
after completion. The County shall have access to such books, 
records, and documents as required in this section for the 
purpose of inspection or audit during normal business hours, at 
the Borrower's place of business. 



4. CONDITIONS PRECEDENT TO CLOSING. The conditions 
listed below are a condition precedent to the County's 
acceptance of the Mortgage documents and disbursement of funds 
and shall be complied with in form and substance satisfactory to 
the County prior to the closing: 

(a) Title Insurance: 

(i) Within thirty (30) days of the effective date 
hereof, Borrower shall deliver to County a title commitment 
issued by a title insurance company qualified to do business in 
the State of Florida and acceptable to County, agreeing to issue 
to County upon recordation of the Mortgage a Lender's Title 
Insurance Policy in the amount of said Mortgage, subject only to 
the Permitted Exceptions listed on Exhibit "D" attached hereto 
and made a part hereof. Said commitment shall have attached to 
it copies of all exceptions referred to in the title commitment. 
The cost of said title commitment and policy and any premium 
therefore shall be borne by Borrower. 

(ii) County shall have fifteen (15) days after 
receipt of the title insurance commitment in which to review the 
same. In the event the title insurance commitment shall show as 
an exception any matter other than the Permitted Exceptions, 
County shall notify Borrower of its objections there to and 
Borrower shall act to remove such exceptions, which exception 
shall be deemed to constitute title defects. The Borrower shall 
be entitled to thirty (30) days from the day of notification 
(with the term of Closing Date if necessary) within which to 
cure such defects or make arrangements with the title insurer 
for the removal of any such objections from the commitment. If 
the defect shall not have been so cured or removed from the 
commitment by endorsement thereto with the termination of said 
thirty (30) day period, the County shall have the option of 
accepting title as it then exists or terminating this 
Conditional Loan Agreement, by giving written notice thereof to 
Borrower, in which event the parties shall be relieved of all 
further obligations hereunder. Notwithstanding the foregoing, 
County shall not object to any exception necessary for the 
construction and development of -·the Improvements. 

(iii) The title insurance commitment shall be 
endorsed at closing to remove any an<l all requirements of pre­
conditions to the issuance of a Lenders Title Insurance Policy, 
and to delete any exceptions for: (a) any rights or claims or 
parties in possession not·shown by the public records; (b) 
encroachments, overlaps, boundary line disputes, and any other 
matters which would be disclosed by an accurate survey and 
inspection of the Premises; (c) unrecorded easements and claims 
of liens; (d) taxes for the year 2005 and al~ prior years; (e) 
matters arising or attaching subsequent to the effective date of 
the commitment but before the Mortgage becomes recorded in the 
Public Records, except those matters necessary for the 
construction and development of the Improvements. 

(b) Survey: 
current certified 
the County of the 

Borrower shall deliver to the County a 
survey prepared by a surveyor acceptable 
Premises showing the following: 

(i) the location of the perimeter of the 
Premises by courses and distances and perimeter footings in 
place, and by reference to Township, Range, Section: 

to 



(ii) the location of and the identification by 
reference to recording data of all easements, rights-of-way, 
conditions and restrictions on or appurtenant to the Premises: 

(iii)the location of all building setback lines: 

(iv) the lines of the streets abutting the 
Premises and the width thereof; 

(v) all encroachments, and the extent thereof in 
feet and inches upon the Premises; 

(vi) if the Premises are described as being on a 
filed map, a legend relating the plat of survey to such.map; 

(vii) flood zone certification; and 

(viii) any ~ther notations required for the 
deletion of the survey exception from the Title Insurance Policy 
to be issued in accordance with paragraph 4(a) above and any 
other requirements requested by the County. 

(c) Note: The Note, in a form acceptable to the County 
Attorney, shall be duly authorized, executed and delivered to 
the County; 

(d) Mortgage: The Mortgage, in a form acceptable to the 
County Attorney, shall be duly authorized, executed, 
acknowledged, delivered to the County, and when recorded, shall 
be a valid second mortgage lien on the Premises and on all 
fixtures and personal property owned by Borrower to be used in 
connection with the Improvements. 

(e) Mortgagor's Affidavit: An affidavit of Borrower shall 
be executed and delivered to the County as required by the Title 
Insurer as noted in paragraph 4 (a) above, certifying to all 
such facts as are required to delete the Standard Exceptions 
from the Lenders Title Insurance Policy and certifying that no 
liens exist on the Premises for taxes not yet due and payable 
and that no other parties are entitled to possession except as 
otherwise provided herein. 

(f) 
County: 

Public Requirements: Borrower shall deliver to the 

(i) letters from local utility companies or 
municipal authorities stating that electricity, telephone, sewer 
and water facilities will be available to the Premises upon the 
completion of the intended Improvements, 

(ii) a letter from the appropriate Zoning 
Department certifying as to compliance with all zoning and land 
use regulations including but not limited to compliance with 
parking requirements, a copy of the applicable zoning ordinances 
certified by an appropriate official to be a complete and 
accurate statement thereof, and an up-to-date zoning map 
similarly certified, 

(iii) evidence satisfactory to the County that 
all roads necessary for the full utilization of the intended 
Improvements for their intended purposes have either been 
acquired by the appropriate governmental authorities or have 
been dedicated to public use and accepted by such governmental 



authorities and that all necessary steps have been taken by 
Borrower and .such governmental authorities to assure the 
complete construction and installation thereof, 

(iv) copies of subdivision plats, restrictive 
covenants, plans of developments, and all other documents 
required by the local zoning and subdivision ordinances, and 
such other documents required by and satisfactory to the County; 
and evidence satisfactory to the County and its counsel that the 
Final Plans conform to all federal, state, and local laws, 
ordinances, rules and regulations, including, but not limited 
to, laws of the State of Florida regulating air and water 
pollution and land use, 

(v) copies of all necessary approvals from 
appropriate environmental protection agencies, and 

(vi) satisfactory soil test report; 

(g) Corporate Documents: Borrower shall deliver to the 
County the following documents: 

(i) The Articles of Incorporation of the 
Borrower and all amendments thereof, certified by the 
appropriate official of the State of Florida, together with 
certificates of such official to the effect that Borrower is in 
good standing therein; 

(ii)certified resolutions of the Borrower 
authorizing the execution and delivery of this Agreement, the 
Mortgage, Note and all other documents necessary or desirable, 
for the consummation of the transactions contemplated by. this 
Agreement; 

(h) Flood Insurance: Borrower shall deliver to the County 
evidence satisfactory to the County either that the Premises are 
not within a hazardous flood area as designated by the 
Department of Housing and Urban DeveLopment and any other 
governmental authority, or if the Premises are within such a 
hazardous area, that the Premises are covered by flood insurance 
supplied by the federal Insurance Administration to the maximum 
amount available, all as provided in the Flood Disaster 
Protection Act of 1973, as amended, together with appropriate 
endorsements thereto providing for the County's interests in the 
same manner as the Builder's Risk Insurance, including without 
limitation that such insurance will not be canceled without 30 
days notice to the County. Borrower agrees that the County 
shall have the right to take any action necessary to continue 
said insurance in full force and effect including, but not 
limited to, paying premiums. Any funds disbursed to continue 
said policies in full force and effect shall be considered as 
Disbursements hereunder and shall bear interest from the date of 
disbursement at the same rate as other Disbursements. and payment 
of said funds and interest shall be secured by the Mortgage. 
Satisfactory evidence of flood area designation shall be a 
certification from the Surveyor appearing on the survey drawing; 

(i) Opinion of Borrower's Counsel: Borrower shall deliver 
to the County an opinion of counsel for Borrower and addressed 
to the County, such counsel to be reasonably satisfactory to the 
County, to the effect that: 



(i) This Conditional Loan Agreement and all 
Conditional Loan Documents and any other documents required to 
be delivered hereunder have been duly authorized, executed and 
delivered and are valid, binding and enforceable in accor~ance 
with their terms. 

(ii) that Borrower is a Florida not-for-profit 
corporation in good standing under the laws of the State of 
Florida and has all the necessary power and authority to 
undertake its obligations hereunder, 

(iii) that Borrower is in compliance with all 
laws, regulations, ordinances and orders of all governmental 
authorities, including, but not limited to, if applicable, the 
Interstate Land Sales Full Disclosure Act, all applicable 
federal and state securities laws, and all laws of the State of 
Florida, applicable to th~ type of development contemplated 
hereunder, 

(iv) to the best of counsel's knowledge and based 
upon the representations of the developer's engineer or 
architect, that the proposed construction of the Improvements 
and proposed use of the Premises comply with all applicable 
zoning and building laws and regulations, and all other 
applicable federal, state and local laws, ordinance and 
regulations, and that all permits and approvals required by all 
governmental agencies regulating air and water pollution have 
been obtained, and Florida Statute Chapter 380 pertaining to 
Development of Regional _Impact (including the Aggregation Rule) 
as it relates to the Premises is not applicable, 

(v} that there is no charter or bylaw of 
Borrower and no provision of any existing mortgage, indenture, 
contract or agreement known to such counsel binding on Borrower 
or affecting its property which could conflict with or in any 
way prevent the execution, delivery and carrying out of the 
terms of this Agreement, 

(vi) that to counsel's knowledge there are no 
proceedings pending or threatened before any court or 
administrative agency which will materially adversely affect the 
financial condition or operatiort of Borrower or the Premises, 
including but not limited to bankruptcy, reorganization or 
insolvency proceeding or any other debtor-creditor proceedings 
under the Bankruptcy Code or any similar statute, nor to 
counsel's knowledge are there any finance circumstances within 
counsel's knowledge which could lead to such proceedings, 

(vii) that the lien of the Mortgage is a valid 
lien on the Premises and the security interest described in the 
mortgage are good and valid security interests. 

(viii)such other matters as the County may 
reasonable require. 

(j) Expenses: Borrower shall have paid all those fees and 
charges due and payable or ordered paid by the County as 
provided herein under Paragraph 6 of this Conditional Loan 
Agreement entitled Expenses; 

(k) Other Documents: Borrower shall deliver to the County 
such other documents and information as the County may 
reasonably require; and 



(1) Representations and Warranties: The representations 
and warranties of Borrower as set forth in this Agreement and 
the Conditional Loan Documents are true and correct. 

5. DISBURSEMENT OF CONDITIONAL LOAN:FUNDS: Upon receipt 
of documentation evidencing payment of construction costs 
associated with the construction of the Improvements on the 
Premises by Borrower, the County shall disburse the Conditional 
Loan funds to Borrower in an amount not to exceed $2,000,000.00. 
Payment will not be made hereunder for any other purpose or 
purposes except with prior written approval of the Board of 
County Commissioners of Palm Beach County. 

6. EXPENSES: Borrower shall pay fees and ~harges 
incurred in the procuring and making of this Conditional Loan, 
if applicable, and other e~penses incurred by the County during 
the term of the Conditional Loan, including the Title Insurance 
Company's fees and premiums, charges for examination of title to 
the Premises, expenses of surveys, Florida Documentary Stamp 
Taxes, recording expenses, any and all insurance premiums, 
taxes, assessments, water rates, sewer rates and other charges, 
liens and encumbrances upon the Premises, and any other amounts 
necessary for the payment of the costs of Improvements. 

7. SPECIAL PROVISIONS: Borrower expressly agrees to the 
following terms and conditions: 

(a) Borrower agrees that the Improvements will consist of 
a 107-unit apartment complex, and that all units to be 
constructed on the Premises ·shall be reserved for elderly 
households who have very low income pursuant to U.S. Government 
HUD guidelines for a period of forty (40) years. 

(b) The Borrower shall not discriminate on the basis of 
race, creed, religion, color, sex, marital status, sexual 
orientation, national origin, or handicap in the use, or 
occupancy of any __ housing constructed on the Premises. Borrower 
shall establish itself as "housing for older persons" as defined 
in applicable fair housing laws. 

(c) The Mortgage shall not be subject to any prepayment penalty. 

(d) The Mortgage shall become immediately due and payable 
upon sale, transfer, or refinancing. 

(e) The Mortgage shall be non-assumable. 

(f) Borrower agrees.that the project will: 

(~) provide energy efficient heating and 
cooling; 

(ii)provide awnings, blinds, sun screening or 
similar window treatment; 

(iii) Provide wall insulation R-13 or better 
(wood) or R-7 or better (CBS); 

(iv) provide water-conserving irrigation system; 

(v) provide laundry facilities with full size 
washers and dryers on site; 



(vi) provide safe pedestrian and bicycle paths; 

(vii) maximize open space (25% or more of site); 

(viii) provide security; 

(ix) provide a clubhouse with amenities; 

(x) provide resident programs in the form of 
full-time social service coordinator, private transportation, 
financial cbunseling, resident activities, he~lth and nutrition 
classes, life safety training, resident assistance referral 
program, and health care. 

(xi) conduct background checks on adult members 
of household prior to occupancy. 

Conditions (a) (b) and (f) above shall, upon closing become 
covenants running with the land for a period of forty (40) 
years and shall survive the closing, and the payment or other 
termination of the Mortgage and Note. These conditions and 
covenants will be recorded in the land records of Palm Beach 
County, Florida by inclusion in the mortgage and/or by separate 
document satisfactory to the County's Attorney citing the 
granting of this Conditional Loan and mortgage as consideration. 

8. REPRESENTATIONS AND WARRANTIES OF BORROWER. Borrower 
represents and warrants (which representations and warranties 
shall be deemed continuing) as follows: 

(a) Organization Stat~s. Borrower is a Florida not-for­
profit corporation duly organized and validly existing in good 
standing under the laws of the State of Florida with full power 
and authority to consummate the transactions contemplated 
herein. Borrower is duly authorized to borrow from County the 
principal sum of $2,000,000.00 and execute all Conditional Loan 
the documents pertaining thereto. 

(b) Financial Statements.·- The Financial statements of 
Borrower heretofore reviewed with the County are true and 
correct in all material respects, have been prepared in 
accordance with generally accepted accounting principles, and 
fairly present the respective financial conditions of the 
subjects thereof as of the respective dates thereof, and no 
material adverse change h~s occurred in the financial conditions 
reflected therein since the respective dat~s thereof and no 
additional borrowings have been made by Borrow~r since the date 
thereof; 

(c) Authority to Enter into Condition~l Loan Documents. 
The Borrower has full power and authority to enter into the 
Conditional Loan Documents and consummate the transactions 
contemplated hereby, and the facts and matters expressed or 
implied in the opinions of its legal counsel are true and 
correct; 

(d) Validity of Conditional Loan Documents. The 
Conditional Loan Documents have been approved by those persons 
having proper authority, and to the best of Borrower's knowledge 
are in all respects legal, valid and binding according to their 
terms; 



(e) Conflicting Transactions of Borrower. The 
consummation of the transaction hereby contemplated and the performance of the obligations of Borrower under and by virtue of the Conditional Loan Documents will not result in any breach of, or constitute a default under, any other Agreement to which Borrower is a party or by which it may be bound or affected; 

(f) Pending Litigation. There are no actions, suits or proceedings pending before any court or law equity, or any Administrative Board, or, to the knowledge of the Borrower, threatened against or affecting it or the Premises, or, involving the validity or enforceability of the Mortgage, or of any of the Conditional Loan Documents. 

(g) Availability of Utilities. All utility services necessary for the construction of the Improvements and the operation thereof for the~r intended purpose are or will be available at the boundaries of the Premises, including water supply, storm and sanitary sewer facilities, and electric and telephone facilities, and Borrower has obtained or will obtain all necessary permits and permissions required from governmental authorities for unrestricted access to and use of such services in connection with the construction and use of the intended Improvements; 

(h) Condition of Premises. The Premises are not now damaged or injured as a result of any fire, explosion, accident, flood or other casualty, and to Borrower's knowledge there are no soil conditions which would materially interfere with the construction of the Improvements; 

(i) Availability of Roads. All roads necessary for the full utilization of the intended Improvements for their 1ntended purposes have either been completed or the necessary rights of way therefor have either been acquired by the appropriate local authorities or have been dedicated to public use and accepted by such local authorities and all necessary steps have been taken by Borrower and such local authorities to assure the complete construction and installation thereof; 

(j) No Default. There is no default on the part of the Borrower under this Conditional Loan Agreement, the Note or the Mortgage, and no event has occurred and is continuing which with notice, or the passage of time, or either, would constitute a default under any provision thereof; and 

(k) Advertising. During the period of the construction of the Improvements, the County shall have the right to install and maintain on the Premises one or more signs identifying the County, or to be identified on such signs installed by others, as one of the institutions financing the Premises. Sign or 
signs will be provided by the County and erected at Borrower's expense. 

(1) Hazardous Waste. To Borrower's knowledge, Borrower is in compliance with all provisions of the federal Water Pollution Control Act, Comprehensive Environmental Response, Compensation and Liability ("Superfundu) Act of 1980 and Solid Waste Disposal Act, -Florida Statutes, Chapter 376, and other similar federal, state and local statutory schemes imposing liability on Borrower relating to the generation, storage, impoundment, disposal, discharge, treatment, release, seepage, emission, transportation 



or destruction of any sewage, garbage, effluent, asbestos or asbestos-containing materials, polycholorinated biphenyls (PCBs), toxic, hazardous or radioactive materials, petroleum 
products, pesticides, smoke, dust, or any other form of pollution as such laws are in effect as of the date of this Agreement and with any rules, regulations and order issued by any federal, state or local governmental body, agency or authority thereunder and with any orders or j"udgments of any courts of competent jurisdiction with respect thereto, and no assessment, notice of (primary or secondary) liability or notice of financial responsibility, or the amount thereof, or to impose civil penalties has been received by the Borrower. Borrower has paid any environmental excise taxes imposed pursuant to Sections 4611, 4661 or 4681 of the Internal Revenue Code of 1986, as from 
time to time amended. 

(m) The Borrower has filed all Federal, State and local tax reports and returns r~quired by any law or regulation to be filed by them, and have either duly paid all taxes, duties and charges indicated due on the basis of such returns and reports, or made adequate provisions for the payment thereof, and the assessment of any material amount of additional taxes in excess of those paid and reported is not reasonably expected. 

9. ADDITIONAL COVENANTS OF BORROWER. Borrower covenants and agrees with the County as follows: 

(a) Mechanics' Liens .. Borrower (i) will allow no work or construction to be commenced on the Premises, or goods specially fabricated for incorporation therein, which has not been fully paid for prior to the recording of the Mortgage and Notice of Commencement or which could constitute a lien on the Premises (ii) will cause a certified copy of the Notice of Commencement to be posted as required by Chapter 713, Florida Statutes, as soon as possible after recording the Notice of Commencement, (iii) shall notify the County of any and all Notices to Borrower as Owner as that term is defined in Chapter 713, Florida 
Statutes, within five (5) days of receipt thereof, and. (iv) wiil comply with all.provisions of the Florida Mechanics' Lien Law, including but not limited to, payment and notice _provisions contained therein. Borrower shall indemnify and hold the County harmless from the claims of any mechanics' lien or equitable lien and pay promptly upon demand any loss or losses which the County may incur as a result of the filing of any such lien, including the reasonable cost of defending same and the County's reasonable attorneys' fees in connection therewith. 

In addition, Borrower agrees, at its sole cost and expense, to have any mechanics' lien or equitable lien which may be filed against the Premises or undisbursed funds of this Conditional Loan released, bonded or insured over within sixty (60) days of the date of filing same~ time being of the essence. The County shall be under no obligation to make further disbursements while any such lien remains outstanding against the Premises. If Borrower fails, after demand, to cause said lien or liens to be released, bonded or insured over as· aforesaid the County may take such steps as it deems necessary and any funds expended shall be charged to Borrower's Conditional Loan Account and shall bear interest as provided by the Loan Documents. 

Borrower hereby authorizes the County to demand, on, 
Borrower's behalf, the statement of account referred to in Section 713.16(2) of the Florida Statutes, of any potential 



lienor filing a Notice to Owner. It is specifically understood 
and agreed, however, that the County's right to request such 
statements of account will in no way impose any obligation on 
the County to use such authority, and the exercise of such 
authority on one or more occasion shall not create or imply any 
obligation on such party to exercise such authority on 
subsequent occasions. 

(b) No Transfer of Premises. Except as specifically set 
forth in the Mortgage or herein, the Premises or any part 
thereof shall not be sold, leased, conveyed, mortgaged or 
encumbered in any way without the prior written consent of the 
County which consent shall not be unreasonably withheld, or 
delayed except a:S provided elsewhere herein or in the Mortgage, 
it being understood and agreed that part of the consideration 
for the Conditional Loan is the obligation of Borrower. 

(c) Compliance with Laws. Borrower will comply promptly 
with all federal, state and local laws, ordinances and 
reg~lations relating to the construction, use, and leasing of 
the Premises, and will obtain and keep in good standing all 
necessary licenses, permits and approvals required or desirable 
for construction and use of the Improvements. 

(d) Brokerage Commissions. Borrower will not knowingly 
engage in any activity or enter into any relationship which will 
give rise to ~ny loan or brokerage commission with regard to the 
Conditional Loan, and Borrower will indemnify and hold County 
harmless from the claims of any broker(s) arising by reason of 
the execution hereof or the consummation of the transactions 
contemplated hereby. 

(e) Financial Statements to be Furnished. Borrower shall 
furnish to the County: 

(i) Upon the County's request, a complete and current 
··financial statement of all assets and liabilities, contingent or 

otherwise, prepared in accordance with generally accepted 
accounting principles and verified by affidavit of Borrower and, 
at the request of the County, certified (in form satisfactory to 
the County) by an independent certified public accountant 
acceptable to the County; 

(ii) within ninety (90) days after the end of each 
fiscal year of Borrower, a balance sheet and statements of 
income, surplus, and cash flow, together with schedules, all 
compiled and presented by an independent accounting firm iri 
accordance with standard and uniform accounting practices 
showing the financial condition of Borrower at the close of each 
year and the results of operations of Borrower during each year; 

(iii) with the statements submitted under (ii) above, 
a certificate signed by the principal financial officer of 
Borrower to the effect that no Event of Default specified 
herein, nor any event which upon notice or lapse of time or 
both, would constitute such an Event of Default, has occurred 
which has not been cured or otherwise waived in writing by the 
Lender; and 

(iv) promptly, from time to time, such other 
information regarding the operations, business, affairs and 
financial condition of Borrower as the County may reasonably 
request. 



(f) Borrower to Maintain Bookkeeping System. Borrower 
shall, if required by the County, maintain a bookkeeping system 
to the construction project in form and content sufficient for 
the County and Inspector to conduct reviews, inspections, 
certifications and reports required by this Agreement. The 
County shall have full (but confidential) access, as allowed 
under the Public Records Law, at any reasonable time to the 
books, records and contracts pertaining to the Premises and 
Borrower. 

(g) Insurance Proceeds. The Borrower shall keep the 
Premises continually insured in an amount not less than full 
insurable value of the Pre~ises, which coverage shall insure the 
Premises against loss or damage by fire and by the perils 
covered by extended coverage and against such other hazards as 
the County, in its sole discretion, shall from time to time 
require, for the benefit of the County. All such insurance at 
all times will be in an insurance company or companies in such 
amounts and with terms acceptable to the County, with loss, if 
any, payable to the County, as its interest may appear, pursuant 
to a non-contributory mortgagee clause which shall be reasonably 
satisfactory to the County; and forthwith upon the issuance of 
such policies they will deliver to the County copies of receipts 
for the premiums paid thereon and certificates of insurance and 
certified copies of such policies. Any policies furnished th~ 
County shall become its property in the event the County becomes 
the owner of the Premises by foreclosure or otherwise. Subject 
to the provisions of the First Mortgage, should a loss be 
incurred, equal to or in excess of fifty percent (50%) of the 
full insurable value of the Premises, then in such event, County 
and Borrower may jointly elect to use the proceeds for the 
reconstruction and repair of the Premises or, in the 
alternative, to apply the net proceeds to the payment of the 
indebtedness hereby secured, whether then due or not. 

(h) Indebtedness. With respect to the Premises encumbered 
.by the Borrower of even date herewith, Borrower will not incur, 
create, assume or pe~mit to exist any indebtedness. constituting 
the deferred purchase price of any property or assets, or any 
indebtedness or liability evidenced by notes, bonds, debentures 

-or similar obligations without the written approval of the 
County, which approval shall not be unreasonably withheld or 
delayed, except indebtedness owed the County and the 
aforementioned First Mortgage; provided however, that the First 
Mortgage shall not exceed the amounts contained in the recitals 
incorporated in this Conditional Loan Agreement. 

(i) Furthei Assurances and Preservation of Security. 
Borrower will do all acts and execute all documents forte 
better and more effective carrying out of the intent and 
purposes of this Conditional Loan Agreement, as the Count shall 
reasonably require from time to time, and will do such ot er 
acts necessary or desirable to preserve and protect the 
collateral at any time securing or intending to secure th Note, 
as the County may reasonably require. 

(j) No Assignment. Borrower shall not assign this 
Conditional Loan Agreement or any interest therein and any such 
assignment is void and of no effect. 

10. INSPECTIONS. Borrower will permit County, or its 
representatives to enter upon the Premises, inspecting 
Improvements and all materials to be used in the construction 



thereof, and to examine all details, plans and shop drawings 
which are kept at the construction site, and will cooperate, and 
cause Borrower's general contractor and subcontractors to 
cooperate with the County's representative. 

11. DEFAULT. The following events shall be deemed Events 
of Default: 

(a) Bankruptcy. If there is filed by or against Borrower 
a petition in bankruptcy or a petition for the appointment of a 
receiver or trustee of the property of Borrower and any such 
petition not filed by Borrower is not dismissed within sixty 
(60) days of the date of filing, or if Borrower files a petition 

·for reorganization under any of the provisions of the Bankruptcy 
Code or of any assignment for the benefit of creditors or makes 
any insolvency assignment or is adjusted insolvent by any court 
of competent jurisdiction;, or 

(b) Breach of Covenants, Warranties and Representations. 
If any warranty or representation made by Borrower in this 
Conditional Loan Agreement or in any other Conditional Loan 
Document shall at any time be false or misleading in any 
material respect, or if Borrower shall fail to keep, observe or 
perform any of the terms, covenants, representations or 
warranties contained in this Conditional Loan Agreement, the 
Note, the Mortgage, the Conditional Loan Documents, and any 
other document given in connection with the Conditional Loan or 
development of the Improvement (provided, that with respect to 
non-monetary defaults, the County shall give written notice to 
Borrower, who shall have thirty (30) days to cure), or is 
unwilling to meet its obligations thereunder; or 

(c) Material Adverse Change of Borrower. If any material 
adverse change shall oc6ur in the financial condition of 
Borrower 
at any time during the term of the Conditional Loan from the 
financial condition revealed in statements already presented to 
and accepted by the County; or 

(d) Borrower shall fail tu-use all funds under this 
Conditional loan agreement for costs associated with the 
construction of the Premises by December 31, 2007. In the event 
Borrower fails to use all funds by December 31, ·2007, all 
remaining funds shall revert to the County and the County may 
reallocate for other projects or needs. 

( e) Borrower shall fail to complete c·onstruction of the 
Improvements and secure a Certificate of Occupancy for the 
Improvements by December 31, 2007, or the date of completion 
specified by the First Mortgage Lender, whichever is earlier. 

(f) Borrower shall d~fault under the Fiist Mortgage which 
is not cured within applicable cure periods. 

12. REMEDIES OF LENDER. Upon the happening of an Event of 
Default, which default is not cured within any applicable cure 
or grace period, then the County may, at its option, upon 
written notice to Borrower: 

(a) Cancel this Conditional Loan Agreement; 
(b) Commence an appropriate legal or equitable action to 

enforce performance of this Conditional Loan Agreement; 



(c) Accelerate the payment of the Note and any other sums 
secured by the Mortgage, and commence appropriate legal and 
equitable action to foreclose the Mortgage and collect all such 
amounts due the County; 

(d) Exercise any other rights or remedies the County may 
have under the Mortgage or other Conditional Loan Documents 
executed in connection with the Conditional Loan or which may be 
available under applicable law. 

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

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

(b) Borrower is not the County's Agent. Nothing in this 
Agreement, the Note, the Mortgager or any other Conditional Loan 
Document shall be construed to make the Borrower the County's 
agent for any purpose whatsoever, or the Borrower and the County 
partners, or joint or co-venturers, and the relationship of the 
parties shall, at all times, be that of debtor and creditor. 

(c) The County Not Liable for Damage or Loss. All 
inspections and other services rendered by or on behalf of the 
County pursuant to this Conditional Loan Agreement shall be 
rendered solely for the protection and benefit of the County. 
Neither Borrower nor other third persons shall be entitled to 
claim any loss or damage against the County or against its 
agents or employees for failure to properly conduct inspections 
and other such services contemplated by this Conditional Loan 
Agreement. 

(d) The County Not Obligated to Insure Proper Disbursement 
of Funds to Third Parties. Nothing contained in this Agreement, 
or any Conditional Loan documents, shall impose upon the County 
any obligation to oversee the proper use or application of any 
disbursements and disbursements of funds made hereunder. 

(e) Indemnification from Third Party Claims. Borrower 
shall indemnify and hold County harmless from any liability, 
claims or losses resulting from the disbursement of the 
Conditional Loan proceeds to Borrower or from the con~ition of 
the Premises, whether related to the quality of construction or 
otherwise, and whether arising during or after the term of the 
Conditional Loan. This provision shall survive the repayment of 
the Conditional Loan and shall continue in a full force and 
effect so long as the possibility of such liability, claims, or 
losses exists. 



(f) Rights of Subcontractors, Laborers and Materialmen. 
In no event shall this Agreement be construed to make the 
County, Title Company or agent of the County liable to 
Borrower's Contractor or any subcontractors, labormen, 
materialmen, craftsmen, or others for labor, materials, or 
services delivered to the Premises or goods specially fabricated 
for incorporation therein, or for debts or liens accruing or 
arising to such persons or parties against Borrower or 
Borrower's Contractor. It ·is distinctly understood and agreed 
that there is no relation of any type whatsoever, contractual or 
otherwise, whether express or implied, between the County and 
Borrower's Contractor, any materialman, subcontractor, 
craftsman, laborer or any other person or entity supplying any 
labor, materials or services to the Premises or specially 
fabricating goods to be incorporated therein. Except as 
otherwise specifically provided herein, no such person or 
entities are intended to be third party beneficiaries of this 
Agreement or any document or instrument related to the 
Conditional Loan or to have any claim or claims in or to any 
undisbursed or retained Conditional Loan proceeds. 

(g) Evidence of Satisfaction of Conditions. The County 
shall, at all time, ·be free independently to establish to its 
good faith and satisfaction, and in its absolute discretion, the 
existence or nonexistence of a fact of facts which are disclosed 
in documents or other evidence required by the terms of this 
Agreement. 

(h) Headings. 
and subdivisions of 
reference only, and 
the terms hereof. 

The headings of the sections, paragraphs 
this Agreement are for the convenience of 
shall not limit or otherwise affect any of 

(i) Invalid Provisions to Affect No Others. If 
performance of any provision hereof or any transaction related 
hereto is limited by law, then the obligation to be performed 
shall be reduced accordingly; and if .any clause or provision·· 
herein containea•operates or would prospectively operate to 
invalidate this Agreement in part, then the invalid part of said 
clause or provision only shall be held for naught, as though not 
contained herein, and the remainder of this Agreement shall 
remain operative and in full force and effect. 

(j) Application of Interest to Reduce Principal Sums Due. 
In the event that any charge, interest or late charge is above 
the maximum rate provided by law, then any excess amount over 
the lawful rate shall be applied by the County to reduce the 
principal sum of the Conditional Loan or any other amounts due 
the County hereunder. 

(k) Governing Law. The laws of the State of ~lorida shall 
govern the interpretation and enforcement of this Agreement and 
the venue shall be in Palm Beach County. 

(1) Number and Gender. Whenever the singular or plural 
number, masculine or feminine or neuter gender is used herein, 
it shall equally include the others and shall apply jointly and 
severally. · 

(m) Agreement. This Conditional Loan Agreement 
constitutes the entire understanding and agreement between the 
parties with respect the subject matter hereof and may not be 



modified or amended, except in writing and signed by all parties 
hereto. 

(n) Waiver. If the County shall waive any provisions of the Conditional Loan Documents, or shall ·fail to enforce any of the conditions or provisions of this Conditional Loan Agreement, such waiver shall not be deemed to be a continuing waiver and shall never be construed as such; and the County shall thereafter have the right to insist upon the enforcement of such conditions or provisions. Furthermore, no provision of this Agreement shall be amended, waived, modified, discharged or terminated, except by instrument in writing signed by the 
parties hereto. 

(o) Notices. All notice from the Borrower to the County and the County to Borrower required or permitted by any provision of this agreement shall be in writing and sent by registered or certified mail and addressed as follows: 

TO LENDER: 

TO BORROWER: 

Board of County Commissioners 
c/o Palm Beach County Attorney's Office 
301 N. Olive Avenue, Suite 601 
West Palm Beach, FL 33401 

Villa Regina of West Palm Beach, Inc. 
PO Box 109650 N. Military Trail 
Palm Beach Gardens, FL 33410 . 
Attn: Monsignor John R. McMahon, President 

Such addresses may be changed by written notice to the other party. 

(p) Successors and Assigns. This Agreement shall inure to the benefit of and be binding on the parties hereto and their heirs, legal representatives, successors and assigns; but nothing herein shall authorize the assignment hereof by the ·Borrower. 

(q) Counterparts. This Agreement may be executed in one or more counterparts, all of which shall constitute collectively but one and the same instrument . 

. (r) Waiver of Jury Trail. BORROWER AND COUNTY WAIVES THEIR RIGHT TO A TRIAL BY JURY IN ANY ACTION, WHETHER ARISING IN CONTRACT OR TORT, BY STATUTE OR OTHERWISE, IN ANY WAY RELATED TO THIS CONDITIONAL LOAN OR GRANT. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE COUNTY'.S EXTENDING CREDIT TO BORROWER AND NO WAIVER OR LIMITATION OF THE COUNTY'S RIGHTS UNDER THIS 
PARAGRAPH SHALL BE EFFECTIVE UNLESS IN WRITING AND MANUALLY SIGNED ON THE COUNTY'S BEHALF. 

14. SUBORDINATION. Lender hereby approves the First Mortgage provided that it does not exceed $11,616,000.00 and further agrees to subordinate to such First Mortgage. The Chairman of the Board of County Commissioners of Palm Beach County and the Clerk of the Court for Palm Beach County, are hereby authorized to execute subordination agreements required herein without further approval of the Board of County 
Commissioners of Palm Beach County, Florida, provided such . documents are in a form acceptable to the County Attorney. Nothing contained herein shall, howev.er, relieve the Borrower 



from its obligation to make payments under the Promissory Note 
in accordance with its terms. 

15. NONRECOURSE. ANYTHING CONTAINED HEREIN TO THE 
CONTRARY NOTWITHSTANDING, IN THE EVENT OF ANY DEFAULT BY THE 
BORROWER.UNDER THE ~ONDITIONAL LOAN REFERENCED HEREIN, THE SOLE 
REMEDY OF THE LENDER SHALL BE TO FORECLOSE AGAINST THE PROPERTY 
GIVEN AS SECURITY FOR THIS LOAN, AND IN NO EVENT SHALL THE 
BORROWER HAVE ANY LIABILITY FOR THE PAYMENT OF THE LOAN OR ANY 
OTHER OBLIGATIONS REFERENCED HEREIN, OR FOR THE PAYMENT OF ANY 
DEFICIENCY FOLLOWING THE FORECLOSURE AGAINST THE PROPERTY GIVEN 
AS SECURITY FOR THE LOAN. 

16. EFFECTIVE DATE OF AGREEMENT. This Agreement.-is 
expressly -contingent upon the approval of the Palm Beacn County 
Board of County Commissioners, and shall become effective only 
when signed by all parties and approved by the Palm Beach County 
Board of County Commissio~ers. The Effective Date shall be the 
date on which this Loan Agreement is executed by the Board of 
County Commissioners. 

Remainder of page was left blank intentionally. 



IN WITNESS WHEREOF, Borrower and the County have caused this 
Agreement to be executed on the date first above written. 

Signed, sealed and delivered 
in the presence of: 

STATE OF FLORIDA 
COUNTY OF PALM BEACH 

VILLA REGINA OF WEST PALM BEACH, 
INC. 

The foregoing instrument was acknowledged before me this /2'-f-Li 
day of (vl(IL~ ,, , 2006 by Monsignor John R. McMahon, President 
of Villa Regi a of West ~alm Beach, Inc.,(who is personally known) 

[to· m___e..~'or who has produced 
~did/~~d not. take an oath. 

as identification and who --------= 

--4:-~ ,/Lf &J 
(Signature of Notary) 

•~ I ') ~/ _, .. ~1 ii 1 t 11-i /< . µ ciC, ~/ 

(Typed, Printed, or Stamped 
· Name of Notary) 

My Commission Expires: v1,·1,:z.J 1~ 2001 

ATTEST: PALM BEACH COUNTY, FLORIDA, a 
political subdivision of the 

SHARON R. BOCK 

BY: 

·Deputy Clerk 

APPROVED AS TO FORM 
AND LEGAL SUFFICIENCY 

BY: BY: --:;:::---;---::-:--:-------County Attorney 

State of Florida 
·BY ITS BOARD OF COUNTY COMMISSIONERS 

BY: 

Tony Masilotti, Chairman 

APPROVED As· ·To TERMS AND CONDITIONS 

C:\Documents and Settings\larscott\Local Settings\Temporary Internet Files\OLKCS\Villa-Regina-of-WPB-Loan.Agr-05-11-20061.wpd . 



EXHIBIT "A" 

LEGAL DESCRIPTION 

The West one-third (1/3) of the North three-quarters (3/4) of 
the Southwest one-quarter (1/4) of the Northwest one-quarter 
(1/4) of Section 24, Township 43 South, Range 42 East, 

LESS AND EXCEPT 
The West 55 feet of the West one-third (1/3) of the North ~hree­
quarters (3/4) of the Southwest one quarter (1/4) of the 
Northwest one-quarter (1/4) of Section 24, Township 43 South, 
Range 42 . East, Palm Beach County, Florida as conveyed to Palm 
Beach County by Warranty Deed recorded in O.R. Book 17435, Page 
803, and corrective Warranty Deed recorded in O.R. Book ·18047, 
Page 919, of the Public Records of Miami-Dade County, Florida. 



EXHIBIT •A• 

LEGAL DESCRIPTION 

The West one-third (1/3) of the North three-quarters (3/4) of the Southwest one-quarter 

(1/4) of the Northwest one-quarter (1/4) of Section 24, Township 43 South, Range 42 East. 

1,.ESS AND EXCEPT 
The West 55 feet of the West one-third (1/3) of the North three-quarters {3/4) of the 
Southwest one quarter{1/4) of the Northwestane-quarter{1/4) of Section 24, Township 43 

South, Range 42 East, Palm Beach County, Florida as conveyed to Palm Beach County by 

Warranty Deed recorded in O.R. Book 17435, Page 803, and corrective Warranty Deed 
recorded in O.R. Book 18047, Page 919, of the Public Records of Miami-Dade County, 

Florida. 

•n•••-•••• - -• -::••••••••-•••-- •••-• ••--- ••• -••-•,-,--:••--•. -• ••• -- •-•- •• •- ••:- •---••-•••-•::--•••••,••• -~••:-,=-.-•• :• _ _-•-••-=-•••---•-••••-:._-=- ••====--~=-:-..:::-•:==:==-:-::-,•-=--..::-::-::-::--~-===-•-• __ ==i:1, __ _:._ _____ , ___ ___:,: __________ "?i ___ H_OH--••-~-~7':':-=::~ 
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$2,000,000.00 

EXHIBIT "B" 
CONDITIONAL PROMISSORY NOTE 

West Palm Beach, Florida 

--~2007 

FOR VALUE RECEIVED the undersigned Villa Regina of West Palm 

Beach, Inc., a Florida not-for-profit corporation ("Maker"), promises to pay to 

the order of f:'ALM BEACH COUNTY, a political subdivision of the State of 

Florida, together with any other holder hereof ("Holder"), at 301 North Olive 

Avenue, West Palm Beach, Florida 33401, or such other place as Holder 

may from time to time designate in writing, the principal sum of Two Million 

Dollars ($2,000,000.00) plus accrued interest, to be paid in lawful money of 

the United States of America, as follows: 

Upon satisfactory meeting the requirements of this Note, the Mortgage 

and the Conditional Loan Agreement including, but not limited to, the 

maintenance of all units as housing for very low elderly household for a 

period of (40) Forty years i;:ommencing with the issuance of a Certificate of 

Occupancy, (the "Restrictive Period"), in the opinion of the County, the entire 

principal sum of this Note shall be forgiven and the llen created by the 
Mortgage shall be removed. However, if at any time during the Restrictive 

Period, the Maker elects to sell, transfer or convey the property, the maker 
shall repay the entire Two Million Dollars ($2,000,000.00) plus interest at the 

rate of three (3%) percent per annum. 

PALM BEACH COUNTY, A POLITICAL SUBDIVISION OF THE STATE OF 

FLORIDA IS EXEMPT FROM PAYMENT OF EXCISE TAX ON 

DOCUMENTS. STAMPS HAVE BEEN AFFIXED TO THE MORTGAGE 

AND CANCELED AS REQUIRED BY LAW. 

This Note is executed pursuant to the terms and conditions of that 

certain Conditional Loan Agreement dated June 61 2006, between Maker, as 

Borrower, and Holder, as Lender, as amended by Amendment No. 001 dated 
December ___ , 2006, is secured by a Mortgage and Security 

Agreement (the "Mortgage") encumbering certain real property located in 

Palm Beach County, Florida (the "Premises"), all of even date herewith. The 

foregoing and all other agreements, instruments and documents delivered in 

connection therewith and herewith are collectively referred to as the "Loan 
Documents.• 

This Note has been executed and delivered in, and is to be governed 

by and construed under the laws of, the State of Florida, as amended, 

except as modified by the laws and regulations of the United States of 

America. 

Nothing herein contained, nor any transaction related thereto, shall be 

construed or so operate as to require the Maker to pay interest at a greater 

rate than is now lawful in such case to contract for, or to make any payment, 

or to do any act contrary to ethical law. Should any interest or other charges 

paid by the Maker, or parties liable for the payment of this Note, in 

connection with the Loan Documents result in the complltation or earning of - -­

interest in excess of the maximµm rate of interest that is legally permitted 

under applicable law, any and all such excess shall be and the same is 

hereby waived by the Holder, and any and all such excess shall be 

automatically credited against and in reduction of the balance due under this 

indebtedness, and a portion of said excess which exceeds the balance due 

under this indebtedness shall be paid by the Holder to the Maker. 

1 



Holder shall have the right to declare the total unpaid balance hereof 
to be immediately due and payable in advance of the Maturity Date upon the 
occurrence of an Event of Default pursuant to any other Conditional Loan 
Documents now or hereafter evidencing, securing or guarantying payment of 
this Note. Exercise of this right shall be with five (5) days prior written notice 
to Maker or to any other person liable for payment hereof. 

Any payment hereunder not paid when due (at maturity, upon 
acceleration or otherwise) shall bear interest at the highest rate allowed by 
applicable law from the due date until paid. 

Provided Holder has not accelerated this Note, Maker shall pay holder 
a late charge of five percent (5%) of any required payment which is not 
received by Holder when said payment is due pursuant to the Note. The 
parties agree that said charge is a fair and reasonable charge for the late 
payment and shall not be deemed a penalty. 

Time is of the essence hereunder. In the event that this Note is 
collected by law or through attorneys at law, or under advice therefrom, 
Maker agrees, to pay all costs of collection including reasonable attorneys' 
fees, whether or not suit is brought, and whether incurred in connection with 
collection, trial, appeal, bankruptcy or other creditors proceedings or 
otherwise. 

Acceptance of partial payments or payments marked "payment in full" 
or "in satisfaction" or words to similar effect shall not affect the duty of Maker 
to pay all obligations due hereunder, and shall not affect the right of Holder 
to pursue all rem_edies available to it under any Loan Documents. 

The remedies of Holder shall be cumulative and concurrent, and may 
be pursued singularly, successively or together, at the sole discretion of 
Holder, inclucling specifically any failure to exercise or forbearance in the 
exercise of any remedy, shall be deemed to be a waiver or release of the 
same, such waiver or release to be effected only through a written document 
executed by Holder and then only to the extent specifically recited therein. A 
waiver or release with reference to any one event shall not be construed as 
continuing or as c_onstituting a case of dealing, nor shall it be construed as a 
bar to, or as a waiver or release of, any subsequent remedy as to a 
subsequent event. 

Any notice to be given or to be served upon any party hereto in 
connection with this Note, whether required or otherwise, may be given in 
any manner permitted under the Loan Documents. 

The term •other person liable for payment hereof" shall include any 
endorser, guarantor, surety or other person now or hereafter primarily or 
secondarily liable for the payment of this Note, whether by signing this or 
another loan document. 

Whenever the context so requires, the neuter gender includes the 
feminine and/or masculine, as the case may be, and the singular number 
includes the plural, and the plural number includes the singular. 

Maker and any other person liable for the payment hereof 
respectively, hereby (a)expressly waive any valuation and appraisal, 
presentment, notice of dishonor, protest, and diligence in collection; 
(b)consent that Holder may, from time to time and without notice to any of 
them or demand, (i)extend, rearrange, renew or postpone any or all 
payments, (ii)release, exchange, add to or substitute all or any part of the 
collateral for this Note, and/or (iii) release Maker (or any co-maker) or any 
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other person liable for payment hereof, without in any way modifying, 
altering, releasing, affecting or limiting their respective liability or the lien of 
any security instrument; and (c)agree that Holder, in order to enforce 
payment of this Note against any of them, shall not be required first to 
institute any suit or to exhaust any of its remedies against Maker (or any co­
maker) or against any other person liable for payment hereof or to attempt to 
realize on any collateral for this Note. 

The indebtedness evidenced by this Note is and shall be subordinate 
in right of paym~nt to the prior payment in full of the indebtedness evidenced 
by a Promissory Note dated ________ in the original principal 
amount of $ ______ (the "First Mortgage Note") issued by the 

Borrower and payable to the United States of America, Secretary of Housing 
and Urban Development (the "First Mortgagee•). The Mortgage securing this 
Note is and shall be subject and subordinate in all respects to the liens, 
terms, covenants and conditions of the Mortgage securing the First mortgage 
Note. No default may be declared without the prior approval of HUD. 

SPECIAL PROVISIONS WHEN HUD IS FIRST MORTGAGEE. In the 
event of a conflict between the terms of this document and the loan 
documents executed in connection with the HUD First Mortgage and the 
laws, rules or regulations of HUD's Capital Advance, the terms of HUD's 
laws, rules and regulations shall prevail. This provision shall be effective for 
so long as HUD is the First Mortgagee or owner of the Property. 

In particular, notwithstanding anything in the Loan Documents to the 
contrary, for so long as HUD is First Mortgagee or Owner: 

(A) In the event the Loan becomes due and payable in whole or in 
part before the HUD First Mortgage Note is fully amortized, the 
Borrower agrees that all Loan payments will be made only as 
follows: 

(I) payments can be made on the Loan prior to full 
amortization from Residual Receipts, to the extent 
available after approval from the local HUD office; or 

(II) the Borrower agrees to make payments from its own 
funds, and such funds do not come from the "Section 
202 project" and 

(B) Palm Beach County shall not declare a default under this Loan 
without HUD approval. 

(C) HUD approval of a Transfer of Physical Assets (TPA) 
constitutes approval of the TPA by Palm Beach County. 

In the event of a conflict between the terms of this document and the 
loan documents now in effect or that will be executed in connection with the 
HUD First Mortgage and the laws, rules or regulations of HUD, then the 
terms of the HUD loan documents, HUD's laws, rules and regulations shall 
prevail. This provision shall be effective for so long as HUD is the First 

· · ·· --- Mortgagee-or owner of the. loan documents executed in connection with-the- ---~ -:·-- - ------·-·· -----·-··-- ·· 

HUD First Mortgage for the Property. 

ANYTHING CONTAINED HEREIN TO THE CONTRARY 
NOTWITHSTANDING, IN THE EVENT OF ANY DEFAULT BY THE 
BORROWER UNDER THE LOAN REFERENCED HEREIN, THE SOLE 
REMEDY OF THE HOLDER SHALL BE TO FORECLOSE AGAINST THE 
PROPERTY GIVEN AS SECURITY FOR THIS LOAN, AND IN NO EVENT 
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SHALL THE BORROWER HAVE ANY LIABILITY FOR THE PAYMENT OF 
THE LOAN OR ANY OTHER OBLIGATIONS REFERENCED HEREIN, OR 
FOR THE PAYMENT OF ANY DEFICIENCY FOLLOWING THE 
FORECLOSURE AGAINST THE PROPERTY GIVEN AS SECURITY FOR 
THE LOAN. 

MAKER AND HOLDER WAIVE THEIR RIGHTS TO A TRIAL BY 
JURY IF ANY ACTION, WHETHER ARISING IN CONTRACT OR TORT, BY 
STATUTE OR OTHERWISE, IN ANY WAY RELATED TO THIS NOTE. 
THIS PROVISION IS A MATERIAL INDUCEMENT FOR HOLDER'S 
EXTENDING CREDIT TO MAKER AND NO WAIVER OR LIMITATION OF 
HOLDER'S RIGHTS UNDER THIS PARAGRAPH SHALL BE EFFECTIVE 
UNLESS IN WRITING AND MANUALLY SIGNED ON HOLDER'S BEHALF. 

IN WITNESS WHEREOF, Maker has executed.this Note on the day 
and year first above written. 

VILLA REGINA OF WEST PALM 
BEACH, INC .. 
BY: 

Monsignor John A. McMahon· 
President 

F:\DOCSIA 1 N\Morlgage Documents\Villa-Regina-of-WPB-Prom-Note-Amend-09-12-06."'!'d 

-:-:::·,:••,,-,.•·.•-···,···::,_..,:_., 

.. ·-······-···· . ·-···· ·-·-·-····--. -----·-···-----··-------------····-· ··············-·--··-··--···- ..... -·· ······- ···- -··· .•. -·····. ---··-····· ·····-- ·---·········---·-·--··-··-···-···-····--···· ---------···· ---
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This instrument prepared by 
and to be returned to: 
Tammy K. Fields, Esq. 
Palm Beach County Attorney's Office 
P.O. Box 1989 
West Palm Beach, FL 33402 

MORTGAGE AND SECURITY AGREEMENT 

EXHIBIT "C" 

THIS MORTGAGE INDENTURE, executed this _day of _____ _,.2007, 
by Villa Regina of West Palm Beach, Inc., a Florida not-for-profit corporation,(the 
"Mortgagor"), as party of the first part, and PALM BEACH COUNTY, a political subdivision 
of the State of Florida (the "Mortgagee") (which term as used in every instance shall include 
the Mortgagee's successors and assigns), as party of the second part; 

WITNESS ETH: 

The Mortgagor is the owner of the premises described in Exhibit "A" attached hereto 
(hereinafter the "Premises") and made a part hereof. Mortgagee has this date loaned Two 
Million Dollars ($2,000,000.00) to Mortgagor and ih connection therewith Mortgagor has this 
date executed and delivered to Mortgagee its Promissory Note in that amount (the "Note"). 
A true copy of the Note is annexed hereto as Exhibit "B" and forms a part hereof. 

This Mortgage is given in accordance with that certain Conditional Loan Agreement 
executed on the ~ day of June , 2006 between Mortgagor and Mortgagee, and 
amended by Amendment No. 001, dated December ___ _, 2006. This Mortgage and 
Security Agreement, the Note, the Conditiona.1 Loan Agreement and Amendment No. 001, 
shall hereinafter collectively be referred to as the "Conditional Loan Documents". 

GRANTING CLAUSE 

NOW, THEREFORE, the Mortgagor, in consideration of the premises and In order to secure 
payment of both the principal of, and the interest and any other sums payable on, the Note 
or this Mortgage, and the performance and observance of all the provisions hereof, and of 
the Conditional loan documents, hereby givE!s, leases, bargains, sells, warrants, aliens, 
remises, releases, conveys, assigns, transfers, mortgages, hypothecates, deposits, 
pledges, sets over and confirms unto the Mo~gagee, all of the Mortgagor's estate, right, title 
and interest in, to and under any and all of the Premises, improvements (including 
improvements to be made hereafter), fixtures here and below described c;tnd located on the 
Premises which sometimes collectively referred to hereinafter as the "Mortgaged Property" . 

. TOGETHER with all and singular the rights, interests and appurtenances 
whatsoever, in any way belonging, relating or appertaining to any of the Premises 
hereinabove mentioned or which hereafter shall in any way belong, relate or be appurtenant 
thereto, whether now owned or hereafter acquired by the Mortgagor including but not limited 
to all of Mortgagor's sewer capacity rights, and Mortgagor's rights under contracts, permits, 
licenses and all other documents and payments affecting the Premises, reserving only the 
right to the Mortgagor to collect the same so long as the Mortgagor is not in default 
hereunder and so long as the same are not subjected to garnishment levy, attachment or 
lien. 

. .. 

TO HAVE AND TO HOLD the Premises and all parts, rights, members and 
appurtenances thereof, to the use, benefit and behalf of the Mortgagee, its successors and 
assigns in fee simple forever, and the Mortgagor covenants that the Mortgagor is lawfully 
seized and possessed of the Premises in fee simple and has good right to convey the 
same, that the same are unencumbered excepting ta>ces accruing subsequent to 2006, and 
those certain exceptions appearing on the Mortgagee's Title Insurance Policy given in 
connection herewith and specifically approved by Mortgagee, and that the Mortgagor will 
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warrant and defend the title thereto againsf the claims of all persons whomsoever, except 
as hereinafter expressly provided. 

Notwithstanding the foregoing; this Mortgage shall be subject and subordinate to 
separate mortgage and security agreements and related Conditional loan documents 
encumbering the Premises upon their execution by Mortgagor in favor of The United States 
Department of Housing and Community, in an original principal amount not to exceed 
$11,616,000.00 ("First Mortgage"). The UNITED STATES OF AMERICA, SECRETARY 
OF HOUSING AND URBAN DEVELOPMENT (the "First Mortgagee") is the holder of a 
mortgage dated ________ _._ as modified (the "HUD First Mortgage"), in the 
original principal amount of $ ________ (the "First Mortgage Loan") which is 

superior to this Mortgage. The First Loan is a (capital advance grant or 202 Direct Loan, 
made to the United States Department of Housing and Urban Development ("HUD") under 
Section 202 of the National Housing Act. 

PROVIDED ALWAYS that if the Mortgagor shall pay unto the Mortgagee all sums 
required under the terms of the Note, which Note is in the original 'principal amount of 
$2,000,000.00 and has a maturity date of December 31, 2047, unless such maturity is 
accelerated as set forth in the Note, and shall comply with arid abide by each and every one 
of the stipulations, agreements, conditions and covenants of the Conditional Loan 
Documents, then in such event this Mortgage and Security Agreement .and the estate 

· hereby created shall cease and be null and void. · 

The Mortgagor covenants with the Mortgagee as follows: 

1.1 Payments of Indebtedness. The Mortgagor shall punctually pay the principal 
and interest and att other sums to beqome due in respect to the Note at the time and place 
and in the manner specified in the Note, according to the true intent and meaning thereof, 
all and any coin or currency of the United States of America which at the time of such 
payment shall be legal tender for the payment of public and private debts. 

1.2 Taxes, Liens and Other Charges. 

(a) The Mortgagor, from time to time when the same shall become due and 
payable, will pay and discharge all taxes of every kind and nature, all general anti special 
assessments, levies, permits, inspection and license fees, all water and sewer rents and 
charges and all other public charges, whether of a like or different nature, imposed upon or 
assessed against the Mortgaged Property or any part thereof or upon the revenues, rents, 
issues, income and profits of the Mortgaged Property or arising in respect of the occupancy, 
use or possession thereof. This requirement does not in any way preclude Mortgagor from 
contesting real or personal property taxes when appropriate. The Mortgagor will, upon the 
request of the Mortgagee, deliver to the Mortgagee copies of receipts evidencing the 
payment of all such taxes, assessments, levies, fees, rents and other public charges 
imposed upon pr assessed against the Mortgaged Property or the revenues, rents, issues, 
income or profits thereof. 

(b) The Mortgagor shall pay, from time to time when the same shall become 
due, all lawful claims and demands of mechanics, materialmen, laborers, and other persons 
or entities which, if unpaid, might result in or permit the creation of, a lien on Mortgaged 
Property or any part hereof, or on the revenues, rents, issues, income and profits arising 
therefrom whether such lien is or may become prior or remain inferior to the Mortgage and 
also, irrespective of the priority of such other lien(s). Mortgagor in general will do or cause 

.. to be done everything necessary so thaUh!3 lien hereof shall be fully prEls~ry~c:1 •.. ~tt~~ c;9.~! .... ____ _ __ 
of the Mortgagor, without expense to the Mortgagee. 

(c) The Mortgagor shall pay any taxes except income taxes imposed on the 
Mortgagee by reason of the Mortgagee's ownership of the Note or this Mortgage. 

1.3 Insurance. The Mortgagor will keep the Mortgaged Property continuously 
insured in an amount no less than full insurable value which coverage shall insure the 
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Mortgaged Property against loss or damage by fire and by the perils covered by extended 
coverage and against such other hazards as the Mortgagee, in its sole discretion, shall from 

time to time require, for the benefit of the Mortgagee. All such insurance at all times will be 

in an insurance company or companies in such amounts and with terms reasonably 

acceptable to the Mortgagee, with loss, if any, payable to the Mortgagee as its interest may 

appear, pursuant to a non-contributory mortgagee clause which shall be satisfactory to the 

Mortgagee; and forthwith upon the issuance of such policies they will deliver to the 

Mortgagee copies of receipts for the premiums paid thereon and certificates of insurance 

and certified copies of such policies. Any policies furnished the Mortgagee shall become its 

property in the event the Mortgagee becomes the owner of the Premises by foreclosure or 

otherwise. Subject to the rights of the Mortgagee pursuant to the First Mortgage, the 

Mortgagee is hereby authorized and empowered, at its option, to adjust or compromise any 

loss under any insurance policies on the Mortgaged Property. Each insurance company is 

hereby authorized and directed to make payment for all such losses to the Mortgagor and 

the Mortgagee jointly. Should a loss be incurred, equal to or in excess of fifty percent (50%) 

of the full insurable value of the Mortgaged Property, then in such ~vent, Mortgagee and 

Mortgagor may jointly elect to use the proceeds for the reconstruction and repair of the 

Mortgaged Property or, in the alternative, to apply the net proceeds to the payment of the 

indebtedness hereby secured, whether then due or not. The provisions of this Section 1.3 

are subject to the rights under the First Mortgage, to which the rights of the Mortgagee are 

subordinate. 

1.4 Care of Premises. 

(a) The Mortgagor will keep the improvements now or hereafter erected on 

the Premises in good condition and repair, will not commit or suffer any waste and will not 

do or suffer to be done anything which will increase the risk of fire or other hazard to the 

Premises or any part thereof. 

(b) If the Premises or any part thereof is damaged by fire or any other cause, 

which damage exceeds Two Hundred Thousand Dollars ($200,000.00), the Mortgagor will 

give immediate written notice of the same to the Mortgagee. 

(c) The Mortgagee or its representative is hereby authorized to enter upon 

and inspect the Premises at any time during normal business hours. 

(d) The Mortgagor will promptly comply with all present and future laws, 

ordinances, rules and regulations of any governmental authority affecting the Premises or 

any part thereof. 

(e) If all or any part of the Premises shall be damaged by fire or other 

casualty, the Mortgagor will, upon request of the Mortgagee, promptly restore the Premises 

to the equivalent of its condition immediately prior to such damage, and if a part of the 

Premises shall be damaged through condemnation, the Mortgagor will, upon request of 

Mortgagee, promptly restore,. repair or alter the remaining part of the Premises in a manner 

satisfactory to the Mortgagee. The Mortgagee recognizes thaf this mortgage -will be .. 

subordinate to the First Mortgage, and to the extent this provision conflicts with the similar 

terms and conditions of the First Mortgage, the First Mortgage shall supersede and shall be 

controlling. Nothing contained herein shall, however, relieve the Mortgagor from its 

obligation to make payments under the Promissory Note in accordance with its terms. 

1.5 Further Assurances; Modifications. At any time, and from time to time, upon 

_ -c request by ttie.Mortgagee. the_M_Qrt:gagqr:._will m~kl:3, exercise and deliver or cause to be 
ma:de,··exeCuted· aiid delivered, to· the Mortg8Qe8, -ar,y:·an·d a·lf0th81"--furtli8"r°·ll1stn.lffi8iltS; -- ........ ·---·· -- -------··------- -·· 
certificates and other documents as may, in the opinion of the Mortgagee, be necessary or 

desirable in order to effectuate, complete, or perfect or to continue and preserve (I) the 

obligations of the Mortgagor under the Note, (ii) the security interest of this Mortgage, and 

(iii) the mortgage lien hereunder. Upon any failure by the Mortgagor so to do the Mortgagee 

may make, execute and record any and all such instruments, certificates and documents for 

and in the name of the Mortgagor and the Mortgagor hereby irrevocably appoints the 
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Mortgagee the agent and the attorney in fact of the Mortgagor so to do. 

1.6 Expenses. In addition to the expenses described in subparagraph 2.6(b) hereof, 
the Mortgagor will pay or reimburse the Mortgagee for all reasonable attorney's fees, costs 
and expenses, including those in connection with appellate proceedings, incurred by the 
Mortgagee in any proceedings or in any action, legal proceeding or dispute of any kind 
which relate to or arise from the Mortgage of the interest created herein, or the Premises, 
including but not limited to the exercise of the power of sale of this Mortgage, any 
condemnation action involving the Premises or any action to protect the security hereof; and 
any such amounts paid by the Mortgagee shall be secured by this Mortgage. 

1.7 Estoppal Affidavits. The Mortgagor, upon ten days' prior written notice, shall 
furnish the Mortgagee a written statement, duly acknowledged, setting forth the unpaid 
principal of, and interest on, the.indebtedness secured hereby and whether or not any off­
sets or defenses exist against such principal and interest. 

1.8 Subrogation. The Mortgagee shall be subrogated to the claims and liens of all 
parties whose claims or liens are discharged or paid with the p.roceeds of the indebtedness 
secured hereby. 

1.9 Performance by Mortgagee of Defaults by Mortgagor. If the Mortgagor shall 
default in the payment of any tax, lien, assessment or charge levied or assessed against the 
Premises; in the payment of any utility charge, whether public or private; in the payment of 
any insurance premium; in the procurement of insurance coverage and the delivery of the 
insurance policies required hereunder; in the performance of any covenant, term or 
condition of any leases affecting all or any part of the Premises; or in the performance or 
observance of any covenant, condition or term of this Mortgagee; then the Mortgagee, at its 
option, may perform or observe the same, and all payments made or costs incurred by the 
Mortgagee in connection therewith, shall be secured hereby and shall be, with demand, 
immediately repaid by the Mortgagor to the Mortgagee with interest thereon at the maximum 
rate provided by law. The Mortgagee shall be the sole judge of the legality, validity and 
priority of any such tax, lien, assessment, charge, claim, premium and obligation, of the 
necessity for any such actions and of the amount necessary to be paid in satisfaction 
thereof. The Mortgagee is hereby empowered to enter and to authorize others to enter 
upon the Premises or any part thereof for the purpose of performing or observing any such 
defaulted covenant, condition or term, without thereby becoming liable to the Mortgagor or 
any other person in possession holding under the Mortgagor. 

1.1 O Condemnation. In the event of a condemnation (which term when used in the 
Mortgage shall include any damage or taking by any governmental authority and any 
transfer by private sale in lieu thereof) either temporarily or permanently, of any part of the 
Premises constituting twenty percent (20%) or more of the full value of the Premises, or in 
the event such condemnation makes the Premises unusable for the purposes contemplated 
herein and in the Conditional Loan Agreement, then in such event, the entire indebtedness 
secured hereby shall at the option of the Mortgagee, become immediately due and payable. 
Such events shall be a Condemnation Event ("Condemnation Event"); however, any 
condemnation for less than twenty percent (20%) of value or not rendering the Premises 
unusable, shall not be affected by this section. In the event of a Condemnation Event: The 
Mortgagee shall be entitled to all compensation, awards, and other payments or relief 
thereof, and is hereby authorized at its option, to commence, appear in, and prosecute, in 
its own, or the Mortgagor's name, any action or proceeding relating to any condemnation, 
any to settle or compromise any claim in connection therewith; and all such compensation, 

-------·------···· .. -- . --- ---------·---······--· ------ a~ar~s •. damages,. claims, .. rights .otaction .and ... proceeds, and the .. .right.thereto __ from.any_ ·······--·-··-------- ____________ -----·•····-
Condemriation Event are hereby assigned by the Mortgagor to the Mortgagee; who; after 
deducting therefrom, all its expenses, including attorneys fees, may release any monies 
received by it without further affecting this Mortgage and may apply the same in such 
manner as the Mortgagee shall determine, to the reduction of the sum secured hereby, and 
any balance of such monies then remaining shall be paid to the Mortgagor. The Mortgagor 
agrees to execute such further assignment of any compensation, awards, damages, claims, · 
rights of action and proceeds from a Condemnation Event as the Mortgagee may require. 
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The provisions of this Section 1.1 O are subject to the rights under the First Mortgage, to 
which the rights of the Mortgagee are subordinate. 

1.11 Environmental Representations. 

(a) The Mortgagor covenants with the Mortgagee that to the best of 
Mortgagor's knowledge the Premises have not been used and will not be used in whole or in 
part for the storage of hazardous waste. 

(b) To the best of Mortgagor's knowledge, no violation of any Federal, State or 
local environmental regulations now exists regarding the Mortgage Property. 

(c) Mortgagor shall comply with all Federal, State and local environmental 
regulations during the construction of the improvements on the Premises. 

(d) Mortgagor shall give written notice to Mortgagee immediately upon 
Mortgagor's acquiring knowledge of the presence of any hazardous substances on the 
Mortgage Property or of any hazardous substances contamination thereon, or of any 
notices received by Mortgagor that are violations or potential violat.ions of any environmental 
regulation laws, ordinances, rules or regulations exists on the Mortgage Property. 

ARTICLE II. · 

2.1 Due on Sale or Further Encumbrance Clause. In determining whether or not to 
make the Conditional loan secured hereby, Mortgagee examined the credit-worthiness of 
Mortgagor, found it acceptable and continues to rely upon the same as the means of 
repayment of the Conditional loan. Mortgagee also evaluated the background and 
experience of Mortgagor in owning and operating property such as the Premises, found it 
acceptable and continues to rely upon same as the means of maintaining the value of the 
Premises, was ably represented by a licensed attorney at law in the negotiation and 
documentation of the Conditional loan secured hereby and bargained at arm's length and 
without duress or any kind for all of the terms and conditions of the Conditional loan, 
including this provision. Mortgagor further recognizes that any secondary or junior financing 
placed upon the Premises (a) may divert funds which would otherwise be used to pay the 
Note secured hereby; {b) could result in acceleration and foreclosure by any such junior 
encumbrance which would force Mortgagee to take measures and incur expenses to protect 
its security; ®) could detract from the value of the Premises should Mortgagee's right to 
accept a deed in lieu of foreclosure, as a foreclosure by Mortgagee would be necessary to 
clear the title to ihe Premises. · 

In accordance with the foregoing and for the purposes of (I) protecting Mortgagee's 
security both of repayment by Mortgagor and of value of the Premises; (ii) giving Mortgagee 
the full benefit of its bargain and contract with Mortgagor; (iii) allowing Mortgagee to raise 
the interest rate and/or collect assumption fees; and {iv) keeping the Premises free of 
subordinate financing liens, Mortgagor agrees.that if this paragraph be deemed a r1:1straint 
on alienation, that it is a reasonable one and that any sale, conveyance, assignment, further 
encumbrance or other transfer of title to the Premises or any interest therein (whether 
voluntarily or by operation of law) without the Mortgagee's prior written consent, which 
consent shall not be unreasonably withheld, or delayed, shall be an Event of Default 
hereunder. For the purpose of and without limiting the generality of, the preceding 
sentence, the occurrence at any time of any of the following events shall be deemed to be 
an unperm itted transfer of title to the Premises and therefore an Event of Default hereunder. 

···•--.--······-·-··· ····--· ....... -- ·-·-•---. ····-···-- -··· 

. (a) any sale, coiweyance, asslgninentor other trarisfef ofor the grant of a·security 
interest in, all or any part of the title to the premises, other than easements necessary for 
the development of the Improvements on the Premises. 

(b) any new or additional liabilities secured by the property without the prior 
written consent of Mortgagee, 
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Any consent by the Mortgagee, or any waiver of an event of default, under this 
Paragraph shall not constitute a consent to, or waiver of any right, remedy or power of the 
Mortgagee upon a subsequent event of default under this Paragraph. 

2.2 Default. A default shall have occurred hereunder if: 

(a) The Mortgagor shall fail to pay in full within fifteen (15) days from the date 

due and payable any payment required by the Note, this Mortgage and otherwise; or 

(b) The Mortgagor shall -fail to duly observe on time any other covenant, 

condition or agreement of this Mortgage the Conditional Loan Documents or of any other 

instrument evidencing, security or executed in connection with the indebtedness secured 

hereby, and such failure continues for a period of thirty (30) days following written notice by 

the Mortgagee; or 

(c) Any warranties or representations made or agreed to be made in any of 

the Conditional Loan Documents shall be breached by the Mortgagor or shall prove to be 

false or misleading in any material manner and such breach is. not cured within thirty {30) 

days following notice from Mortgagee; or 

(d) Any lien for labor or material or otherwise shall be filed against the 

Premises, and such lien is not canceled, removed or transferred within sixty (60) days after 
notice of such lien; or 

(e) A levy shall be made under any process on, or a receiver be appointed for, 

the Premises or any other property of the Mortgagor; or 

(f} The Mortgagor shall file a voluntary petition in bankruptcy, or any other 

petition or answer seeking or acquiescing in any reorganization, arrangement, composition, 

readjustment, liquidation or similar relief for the Mortgagor under any present or future 

federal, state or other statute, law or regulation relating to bankruptcy, insolvency or other 

relief for debtor; or 

(g) The Mortgagor shall seek or consent to or acquiesce in the appointment of 

any trustee, receiver or liquidator of the Mortgagor or of all or any part of the Premises or of 

any or all of the rents, revenues, issues, earnings, profits or income thereof; or 

(h) The Mortgagor shall make any general assignment for the benefit of 
creditors; or 

(I) In any legal proceeding the Mortgagor shall be alleged to be insolvent or 

unable to pay the Mortgagor's debts as they become due and is not dismissed within sixty 
(60) days of Filing 

- - - .. - ... "•• --- .. ~; _____ , _____ ----~~..,,.:·-=--~-~---0),,: . .Jhe.Mortgagoc.,shalldo,_oLSl:ta.lLQcniUo .. dQ,_an}U~,Qt,~m:-.IID~ ~Vel)t :;~all ___ _ 
occur, as a result of which any obligation of the Mortgagor, not arising hereunder, may be 

declared immediately due and payable by the holder thereof and such act is not remedied 

within any applicable cure or grace period; or 

(k) A breach by Mortgagor of any covenant, representation, or warranty set 

forth in the Conditional Loan Agreement and the expiration of any applicable grace period, 

or an Event of Default occurs under the terms of the Conditiol)al Loan Agreement or any of 

--- ---- the other Conditional Loan Documents pertaining to.the Note.and Mortgage;.or. ___ ............ . .... ____ .... ... . ... --· ... __ 
.. ·- ... . .. -- .. .. ..... .. .. ······ ...... . .. .. ,...... ... .. .. 

(I) One Hundred Percent (100%) of the Mortgaged Property shall cease to be 

reserved for households who have very low income pursuant to U.S. Government HUD 
guidelines for a period of forty (40) years from the date hereof; or beyond expiration of 
applicable cure or grace period. 

(m) The Mortgagor shall default on the First Mortgage and such default 
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remains uncured after expiration of any applicable cure or grace period. 

(n) If the Mortgagee shall reasonably believe that any one or more of the 
defaults enumerated in paragraphs (a) through (m) may occur, then the Mortgagee shall 
notify the Mortgagor of the specific facts which create the reasonable basis for its belief and 
shall request the Mortgagor to provide satisfactory evidence to the Mortgagee that such 
default is not likely to occur or that Mortgagor has taken appropriate steps to cure the 
default if it should occur. 

2.3 Special Conditions. 

(a) Upon sale, transfer, or refinancing of the Premises, all available proceeds 
of the sale shall be applied to pay the following items in order of priority: 

(1) Expenses of the sale; 

(2) First Mortgage debt in full, including fees; 

(3) All accrued but unpaid interest on the Note; 

(4) Second Mortgage debt in full, including fees. 

(b) All of the principal and interest of the indebtedness secured hereby shall 
be due and payable upon sale, transfer, or refinancing. 

(c) The indebtedness secured hereby shall be serviced by the Mortgagee or 
by a lending institution selected by Mortgagee. 

(d) The discrimination provision of §420.516, Florida Statutes, shall apply to 
the Conditional loan secured hereby. · 

A violation of any of the above stated Special Conditions by Mortgagor shall 
constitute a default hereunder. 

2.4 Acceleration of Maturity. If a default shall have occurred hereunder and not 
cured within applicable · cure periods, then the whole unpaid principal sum of the 
indebtedness secured hereby with interest accrued thereon shall, at the option of the 
Mortgagee, become due and payable without notice or demand, time being of the essence 
of this Mortgage and of the Note secured hereby; and no omission on the part of the 
Mortgagee to exercise such option when entitled so to do shall be considered as a waiver of 
such right. 

2.5 Right of Lender to Enter and Take Possession. 

------------.. ---~~--· _ .. ~-.,,.~(aW.t .. any_cl.efa~lt~sb_al.Lb.~¥e.--P-c.c;uJr.~cL~QQ ... Q~~Qo_~~~n~~fl.9-, ~~y_on_~_ ~·~~ .. -.. . ... _ .. _____ ····- ...... . 
expiration of any applicable cure or grace period, the Mortgagor, upon demand of the 
Mortgagee, shall forthwith surrender to the Mortgagee the actual possession of the 
Premises and if, and to the extent permitted by law, the Mortgagee may enter and take 
possession of the Premises and may exclude the Mortgagor and the Mortgagor's agents 
and employees wholly therefrom. In the event Mortgagee exercises its rights pursuant to 
this subparagraph (a), the Mortgagee shall be deemed to be acting as agent of Mortgagor 
and not as owner of the Premises. 

·-··· ------ ....... -----··-·· 

(b) For the purpose of cariying out the· provisions of this paragraph 
2.6, the Mortgagor hereby constitutes and appoints the Mortgagee the true and lawful 
attorney in fact of the Mortgagor to do and perform, from time to time, any and all actions 
necessary and incidental to such purpose and does, by these presents, ratify and confirm 
any and all actions of said attorney in fact in the Premises. 

(c) Whenever all such defaults have been cured and satisfied, the 
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Mortgagee shall surrender possession of the Premises to the Mortgagor, provided that the 
right of the Mortgagee to take possession, from time to time, pursuant to subparagraph 
2.6(a) shall exist if any subsequent default shall occur and be continuing. 

( d) The provisions of this Section 2.5 are subject to the rights under the 
First Mortgage, to which the rights of the Mortgagee are subordinate. · 

2.6 Appointment of a Receiver and Foreclosure. 

(a) If a default shall have occurred hereunder and not cured within applicable 
cure periods, then the whole debt secured by this Mortgage, with all interest thereon, and all 
other amounts hereby secured shall, at the option of Mortgagee, become immediately due 
and payable, and -may forthwith or at any time thereafter be collected by suit at law, 
foreclosure of or other proceeding upon this Mortgage or by any other proper, real or 
equitable procedure without declaration of such option and without notice. 

(b) In any suit to foreclose the lien hereof, there shall be allowed and included 
as additional indebtedness in the decree for sale all expenditurel? and expenses which may 
be paid or incurred by or on behalf of the Mortgagee for attorneys' fees, appraisers' fees, 
outlays for documentary and expert evidence, stenographers' charges, publication cost and 
costs (which may be estimated as to Items to be expended after entry of the decree) of 
procuring all such abstract of title, title searches and examinatioris, title insurance policies, 
and similar data and assurances with respect to title as Mortgagee may deem to be 
reasonably necessary either to prosecute such suit or to evidence to bidders at any sale 
which may be had pursuant to such decree the true condition of the title to or the value of 
the Premises. All expenditures and expenses of the nature in this paragraph mentioned 
shall become so much additional debt secured hereby and shall be immediately due and 
payable with interest thereon at the maximum rate provided by law, when paid or incurred 
by Mortgagee in connection with (I) any proceeding, including foreclosure, probate and 
bankruptcy proceedings, to which it shall be a party, either as plaintiff, claimant, or 
defendant, by reason of this Mortgage, or any indebtedness hereby secured, (ii) 
preparations for the commencement of any suit for the foreclosure hereof after accrual of 
such right to foreclose whether or not actually commenced, or (iii) preparations for the 
defense of any threatened suit or proceeding which might affect the Premises or the 
security hereof, whether or not actually commenced. 

(c) Upon, or at any time after, the filing of a complaint to foreclose this 
Mortgage, the court in which such complaint is filed may appoint a receiver of the Premises. 
Such appointment may be made either before or after sale, without notice, without regard 

to the solvency or insolvency of Mortgagor at the time of application for such receiver and 
without regard to the then value of the Premises. Such receiver shall have power to collect 
the rents, issues and profits of the Premises during the pendency of such foreclosure suit, 
and in case of a sale and a deficiency, during the full statutory period of redemption, if any, 
whether there be redemption or not, as well as during any further times when Mortgagor 

.. exceptJoJ'.JbaJn,te1¥entlon..ots1.1c~_ce.ceiver.,__WQ.µld,beentitled,-tQc9JLec_t,_S®.IJ,_t~_Js_sµ,..,ve.,,§~ .. ~ .. ~~~~. =··-··- . -· .. --•-· .·---·-· 
and profits, and all other powers which may be necessary or are usual in such cases for the 
protection, possession, control, management and operation of the Premises during the 
whole of said period. 

(d) If a default shall have occurred hereunder and is not cured within 
applicable cure periods, Mortgagor shall deliver to Mortgagee at any time on its request, all 
agreements for deed, contracts, leases, abstracts, title insurance policies, muniments of 

.. title, surveys and other papers relating to the Premises, and In case of foreclosureJhere.of _ _ _ _ _ __ _ 
and failure to redeem, the same shall be delivered to and become the property of the 
person obtaining a deed to the Premises by reason of such foreclosure. 

( e) The provisions of this Section 2.6 are subject to the rights under the First 
Mortgage, to which the rights of the Mortgagee are subordinate. 

2.7 Discontinuance of Proceedings and Restoration of the Parties. In case the 
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Mortgagee shall have proceeded to enforce any right or remedy under this Mortgage by 
receiver, entry or otherwise, and such proceedings shall have been discontinued or 
abandoned for any reason or shall have been determined adverse to the Mortgagee, then in 
every such case the Mortgagor and the Mortgagee shall be restored to their former positions 
and rights hereunder, and all rights, powers and remedies of the Mortgagee shall continue 
as if no such proceeding had been taken. 

2.8 Remedies Cumulative. No right, power or remedy conferred upon or reserved by 
the Mortgagee by this Mortgagee is intended to be exclusive of any other right, power or 
remedy, but each and every such right, power and remedy shall be cumulative and 
concurrent and shall be in addition to any other right, power and remedy given hereunder or 
now or hereafter existing at law or in equity or by statute. 

2.9 Stamp and Excise Tax. If any documentary additional stamp or excise tax shall 
become applicable with respect to this Mortgage, the Note, any Conditional loan or credit 
extended hereunder, or any security agreement, guaranty, the Conditional Loan Agreement 
or other document, the Mortgagor shall promptly pay such tax in full (including interest and 
penalties, if any) and shall hold the Mortgagee harmless with respect thereto. The 
Mortgagor's liability under this paragraph will survive the repayment of indebtedness under 
the Note. 

ARTICLE Ill. 

3.1 Successors and Assigns Included in Parties. Whenever in this Mortgage one of 
the parties hereto is named or referred to, the heirs, legal representatives, successors and 
assigns of such parties shall be included and all covenants and agreements contained in 
this indenture by or on behalf of the Mortgagor and by or on behalf of the Mortgagee shall 
bind and inure to the benefit of their respective heirs, legal representatives, successors and 
assigns, whether so expressed or not. Provided, however, that the Mortgagor shall have no 
right to assign its obligations hereunder without the prior written consent of the Mortgagee, 
which consent shall not be unreasonably withheld. 

3.2 Headings. The headings of the sections, paragraphs and subdivisions of this 
Mortgage are for the convenience of reference only and shall not limit or otherwise affect 
any of the terms hereof. 

3.3 Invalid Provisions to Affect No Others. If fulfillment of any provision hereof or 
any transaction related hereto or to the Note, at the time performance of such provisions 
shall be due, shall involve transcending the limit of validity prescribed by law, then ipso 
facto, the obligation to be fulfilled shall be reduced to the limit of such validity; and if any 
clause or provision herein contained operates or would prospectively operate to invalidate 
this Mortgage in whole or in part, then such clause or provision only shall be held for naught, 
as though not herein contained, and the remainder of this Mortgage shall remain operative 
and in full force and effect. Notwithstanding any provision contained herein, the total liability 

·~~~.· • .... ·.· ~ . ,ot~rtgagoL.fpr,p.a~nto1Jnte!~t~diog.sg~ic~,,ph~!'.~.,~n.~ltie.s.q.qm~at.~"l.':Je.e.~. :c.:'' :,,,,,: 

shall not exceed the maximum amount of such interest permitted by applicable law to be 
charged, and if any payments by Mortgagor include interest in excess to the reduction of the 
unpaid principal amount due and pursuant hereto. 

3.4 Number and Gender. Whenever the singular or plural number, masculine or 
feminine or neuter gender is used herein, it shall equally include the other . 

... ARTICLE IV. 

4.1 Notice. Any notice or other communication required or permitted to be given 
hereunder shall be sufficient if in writing and delivered in person or sent by United States 
Certified Mail, postage prepaid, to the parties being given such notice at the following 
addresses: 
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Mortgagor: 

Mortgagee: 

Villa Regina of West Palm Beach, Inc. 
PO Box 109650, 9995 N. Military Trail 
Palm Beach Gardens, FL 33410 
Attn: Monsignor John A. McMahon, President 

Palm Beach County 
c/o County Attorney's Office 
301 North Olive Avenue, Suite 601 
West Palm Beach, FL 33401 

Any party may change said address by giving the other parties hereto notice of such change 
of address. Notice given as hereinabove provided shall be deemed given on the date of its 
deposit in the United States Mail and, unless sooner received, shall be deemed received by 
the party to whom it is addressed on the third calendar day following the date on which said 
notice is deposited in the mail, or if a courier system is used, on the date of delivery of the 
notice. 

ARTICLE V. 

. 5.1 Future Advances. It Is agreed that this Mortgage shall also secure such future or 
additional advances as may be made by the Mortgage at its option to the Mortgagor, or its 
successor in title, for any purpose, provided that all those advances are to be made within 
three (3) years from the date of this 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 records 
notice of the optional future or additional advances as against tlie rights of creditors or 
subsequent purchasers for valuable consideration. The total amount of indebtedness 
secured by this Mortgage may decrease or increase from time to time, but the total unpaid 
balance so secured at any one time shall not exceed twice the principal amount of the Note, 
plus Interest, and· any disbursements made for the payment of truces, levies or insurance on 
the Premises with interest on those disbursements. If, pursuant to Florida Statutes Section 
697 .04, Mortgagor files a notice specifying the dollar limit beyond which future advances 
made pursuant to this Mortgage will not be secured by this Mortgage, then Mortgagor shall, 
within one ( 1 ) year of day of filing such notice, notify Mortgagee and its counsel by certified 
mail pursuant to Section 4.1 of this Mortgage. In addition, such a filing shall constitute a 
default hereunder. 

5.2 Subordination. Mortgagee has approved a First Mortgage provided that it does 
not exceed $11,616,000.00 and further has agreed to subordinate to such First Mortgage. 
The Chairman of the Board of County Commissioners of Palm 1;3each County and the Clerk 
of the Court for Palm Beach County, are hereby authorized to execute subordination 
agreements required herein without further approval of the Board of County Commissioners 
of Palm Beach County, Florida, provided such documents are in a form acceptable to the 
County Attorney. Nothing contained herein shall, however, relieve the Borrower from its 

-=-----·-·····-·----Ss;---c.,; .. =·'--·-"""· -~=· -=0--.;;:=-;;..;.•.~-~---:-,obligation::t6make:;pa9Jrie11ts:-tind~~the$rom,sso~Note:ir:f.:accor-Clanca.witt¥:itS'..teWls'·:-:=""::·==--:~-:~:-_:,-:-·,--::-·-:~'-- ·:;.,· ·"--

5.3 SPECIAL PROVISIONS WHEN HUD IS FIRST MORTGAGEE. In the event of 
a conflict between the terms of this document and the loan documents executed in 
connection with the HUD First Mortgage and the laws, rules or regulations of HUD's Capital 
Advance, the terms of HUD's laws, rules and regulations shall prevail. This provision shall 
be effective for so long as HUD is the First Mortgagee or owner of the Property. 

-. - In particular, notwithstE1nd_ing anything in the Loan Documents to the contrary,Jor so ----- -- --------- - -----
long as HUD is First Mortgagee or Owner: · - - · ·· · - · · · - · · · · 

(a) In the event the Loan becomes due and payable in whole or in part before the 
HUD First Mortgage Note is fully amortized, the Borrower agrees that all Loan 
payments will be made only as follows: 

(I) payments can be made on the Loan prior to full amortization from 
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Residual Receipts, to the extent available after approval from the local 

HUD office; or 

(II) the Borrower agrees to make payments from its own funds, and such 
funds do not come from the "Section 202 project" and 

(b) Palm Beach County shall not declare a default under this Loan without HUD 
approval. 

(c) HUD approval of a Transfer of Physical Assets (TPA) constitutes approval of 

the TPA by Palm Beach County. 

In the event of a conflict between the terms of this document and the loan documents 
now in effect or that will be executed in connection with the HUD First Mortgage and. the 

laws, rules or regulations of HUD, then the terms of the HUD loan documents, HU D's laws, 
rules and regulations shall prevail. This provision shall be effective. for so long as HUD is 

the First Mortgagee or owner of the loan documents executed in connection with the HUD 

First Mortgage for the Property. 

5.4 Lien Priority. The lien priority of this Mortgage shall not be affected by any 

changes in the Note including, but not limited to, an increase in the interest rate charged 
pursuant to the Note. Any parties acquiring an interest in the Premises subsequent to the 
date of this Mortgage is recorded shall acquire such interest In the Premises with notice that 

· Mortgagee may increase the interest rate charged pursuant to the Note or otherwise modify 
the Note and the Note, as modified, and the Mortgage shall remain superior to the interest 
of any Party in the Premises acquired subsequent to the date of this Mortgage is recorded, 
other than the First Mortgage. 

5.5 Securi{X Agreement. This instrument also creates a security interest In any and 
all equipment and furnishings as are con::,idered or determined to be personal property or 

fixtures, together with all replacements, substitutions, additions, products and proceeds 
thereof, in favor of the Mortgagee under the Florida Uniform Commercial Code to secure 
payment of principal, interest and other amounts due Mortgagee now or hereafter secured 

hereby, and Mortgl,lgee shall also have all the rights and remedies 9f a secured part under 

the Florida Uniform Commercial Code shall be cumulative and in addition to all other rights 
and remedies of Mortgagee arising under the common law or any other laws of the State of 
Florida or any other jurisdiction. 

5.6 Nonrecourse. ANYTHING CONTAINED HEREIN TO THE CONTRARY 
NOTWITHSTANDING, IN THE EVENT OF ANY DEFAULT BY THE BORROWER UNDER 

THE CONDITIONAL LOAN REFERENCED HEREIN, THE SOLE REMEDY OF THE 
MORTGAGEE SHALL BE TO FORECLOSE AGAINST THE PROPERTY GIVEN AS 

SECURITY FOR THIS CONDITIONAL LOAN, AND IN NO EVENT SHALL THE 

BORROWER HAVE ANY LIABILITY FOR THE PAYMENT OF THE CONDITIONAL 1,.0AN 
OR FOR ANY OTHER OBLIGATIONS REFERENCED HEREIN, OR FOR THE PAYMENT 
OF ANY DEFICIENCY FOLLOWING THE FORECLOSURE AGAINST THE PROPERTY 

:-c=-: .: ~ ::: 'c-=c'=~~-:-~:-:·~=.:~~G~~~,s.epJJJ;\~,~9~~-C.'?:~q~:qq~~::H?~~~='"~:: ~'=·······~·--·····-··· --- --··- '-· .... --·- -"-- '--"-- - - :cc 7.::: .. ·.·, .• .. . .. 

5.7 · Choice of Law. This Mortgage is to be construed in all respects and enforced· 

according to the laws of the State of Florida and you shall be in Palm Beach County. 

5.8 Binding Effect. This Mortgage shall be binding upon and in$ure to the benefit of 

the Mortgagor and Mortgagee hereto; and their respective heirs, successors and assigns. 
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IN WITNESS WHEREOF, the Mortgagor has executed and sealed this Mortgage, the 
day and year first above written. 

Witnesses: 

STATE OF FLORIDA 
COUNTY OF Palm Beach 

VILLA REGINA OF WEST PALM BEACH, INC. 

BY: __________ _ 

Monsignor John R. McMahon, 
President 

The foregoing instrument was acknowledged before me· this ____ day of 
______ _, 2007 by Monsignor John R. McMahon, President of Villa Regina of 
West Palm Beach, Inc., who is personally known to me or who has produced ___ as 
ide11tification and who did/did not take an oath. 

(Signature of Notary) 

(Typed, Printed, or Stamped Name of Notary) 

My Commission Expires: 
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