Agendaltem#  3B-1

PALM BEACH COUNTY
BOARD OF COUNTY COMMISSIONERS

AGENDA ITEM SUMMARY

Meeting Date: March 26, 2013 [ ] Consent [X] Regular
[ ] Ordinance [ ] Public Hearing

Department: Department of Economic Sustainability

. EXECUTIVE BRIEF

Motion and Title: Staff recommends motion to approve: A} a Loan Agreement in the
amount of $875,000 with NOAH Development Corporation  (NOAH), a Florida not-for-profit
corporation, in connection with the Covenant Villas Project; B) an Amended and Restated
Mortgage Agreement; C) the delegation of authority to the County Administrator, or his
designee, to execute any other documentis necessary to complete the transactions related to
this funding; and D) a Budget Amendment allocating $875,000 to the Affordable Housing Trust
Fund budget for Fiscal Year 2012-2013.

Summary: NOAH currently owns and operates a 144 unit affordable housing project in Belle
Glade known as Covenant Villas. This project was completed in 1989 for $5.4 Million. Of this
amount, $2.7 Million was provided by the County of which $1.35 Million was in the form of a loan
and $1.35 Million was in the form of a grant. The source of the County funds were from the
County’s General Fund. Due to significant economic challenges in the Glades region, the
project is in disrepair and has an occupancy rate of 50%. Repairs are currently estimated at
$867,000. Despite this, an appraisal obtained by NOAH in December 2012, describes the
proiect as “the best quality multifamily project in Belle Glade” and established its fair market
value at $3.3 Million. Due to the low occupancy rate, NOAH is currently in default of their first
morigage and is facing foreclosure. In order to prevent the loss of this affordable housing
project to foreclosure, including the loss of the County’s investment, and prevent the property
from additional decline, staff is recommending to provide NOAH $875,000, which will be used fo
partially pay off the existing first mortgage. In return, the County will be in a first mortgage
position and the existing first mortgage will be converted into a second mortgage that secures
approximately $300,000. In total, the Couniy’s investment will be secured by three (3)
mortgages totaling $3,020,500. Staff is recommending a three (3) year deferment in principal
payments to allow NOAH to make the necessary repairs to increase the occupancy rate. The
source of funds will be from funds received by the County from the recent acquisition of NOAH’s
South Bay Villas project by the Palm Beach County Housing Authority. The County received
$875,000 at that closing due to a mortgage held on that property by the County. (DES Contract
Development) District 6 (TKF)

Background and Justification: In July 1987, the Board of County Commissioners (BCC)
provided NOAH a grant of $1.35 Million and a loan of $1.35 Million for a term of 25 years at an
interest rate of one percent (1%). NOAH utilized these funds to leverage additional construction
financing of $2.7 Million in Multi-Family Revenue Bonds which were secured by a first morigage
on the property while the County's funding was secured by a second mortgage. The County’s
second mortgage will mature on February 1, 2015, when a payment of principal and
accumulated interest of $1,687,500 will be due. In 2005, the BCC provided NOAH a “cash flow
dependent’ loan of $348,000 at an interest rate of three percent (3%) and a maturity date of
April 30, 2034, and in 2006, the BCC provided NOAH a “cash flow dependent” loan of $110,000
at an interest rate of one percent (1%) and a maturity date of April 30, 2021. The mortgages
securing these two (2) loans will remain in third and fourth position.

Attachments:

1. Location Map

2. Loan Agreement with NOAH Development Corporation

3. Amended and Restated Morigage Agreerment with NOAH Development Corporation
4. Mortgage from NOAH Development Corporation dated August 1, 1987

5. Budget Amendment
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il. FISCAL IMPACT ANALYSIS

A. Five Year Summary of Fiscal Impact:
Fiscal Years 2013 2014 2015 2016 2017
Capital Expenditures
Operating Costs $875,000
External Revenues
Program Income ($875,000)
In-Kind Match (County)
NET FISCAL IMPACT _ -0-
# ADDITIONAL FTE 0
POSITIONS (Cumulative) )
Is [tem Included In Current Budget? Yes No
Budget Account No.:

Fund 1100 Dept 143 Unit 7176 Object 8201 Program Code/Period RES64/GY 12

B.

C.

Recommended Sources of Funds/Summary of Fiscal Impact:

Funding for this loan will be provided from the program income received from
the acquisition of NOAH’s South Bay Villas by the Paim Beach County Housing
Authority. The County held a mortgage on the South Bay Villas property and
received $875,000 as a payoff at the closing.

Departmental Fiscal Review: m 2-2&1 >

Shairette MajovU Fiscal Manager |

lll. REVIEW COMMENTS

OFMB Fiscal and/or Contract Development and Control Comments:

2012 ()Q" éfﬂw@)/}:ﬂ

M C¥ntract DeWent and Com\@ﬂ
m\

Legal Sufficiency:

Chief Assfstant County Attorney

Other Department Review:

Department Director

(THIS SUMMARY IS NOT TO BE USED AS A BASIS FOR PAYMENT)
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LOAN AGREEMENT

THIS AGREEMENT, dated as of this __ day of , 2013, by and
between PALM BEACH COUNTY, a political subdivision of the State of Florida, (hereinafter
referred to as the "County" and the "Lender™ and NOAH DEVELOPMENT
CORPORATION, a Florida not-for-profit corporation, whose Federal ID. number is

59-25704%4 , (the "Borrower™).

1. RECITALS.

(a) Borrower is the owner of an approximately 8.23 acre tract of improved real
property located at 600 Covenant Drive in the City of Belle Glade, Palm Beach County, Florida,
as more particularly described in Exhibit "A”" attached hereto (the "Premises").

) Borrower and County entered info a mutually binding agreement on July 14,
1987, to obligate the use of $2.7 Million in County funds to assist in the financing of Borrower’s
costs of acquiring, constructing and equipping the Premises with a 144~ unit residential apartment
project and related facilities constructed as affordable housing (the *“Project™).

() The County funds consisted of a Loan of $1,350,000 and a Grant of $1,350,000,
and Borrower executed and delivered to County its promissory note in the principal sum of $2.7
Million, bearing interest and payable as set forth in the Mortgage, the final payment of which is
due on February 1, 2015 (the “Original Note™); and

(d)  The repayment of the Original Note was secured by, infer alia, a Mortgage
recorded in Official Record Book 5406, page 947, Public Records of Palm Beach County, Florida
(the “Original Mortgage™); and

(¢} . The Original Mortgage was subordinate fo a mortgage recorded in Official
Record Book 5406, page 884, Public Records of Palm Beach County, executed by Borrower to
secure the payment of Bonds issued by the Housing Finance Authority of Palm Beach County,
Florida (“Bondholder’s Mortgage™) as part of the financing of the Project.

@ Borrower has applied to the County for a loan in the principal amount of
$875,000 (the "Loan") in additional funds to apply towards the payment of the Bondholder’s
Mortgage, and the holder of that mortgage has agreed to subordinate the Bondholder’s Mortgage
to the Original Mortgage after receipt of such payment, thereby making the Original Mortgage,
amended as set forth herein, the new first mortgage of record.

(g)  Borrower wishes to amend the Original Note and Original Mortgage to extend the
due date for the original loan of $1,350,000 plus accumulated interest as prorated to the day of
closing of this Loan, and include therein Borrower’s obligation for repayment of the Loan.

M) Borrower has two additional mortgages on the Premises, both owned by County,
in the amounts of $348,000 and $110,000 and recorded in the public records of Palm Beach
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County in ORB 18233 page 1080 (“2005 Mortgage™) and ORB 19945 page 0001 (*2006
Mortgage™) respectively.

©n 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
Toan.

NOW, THEREFORE, in consideration of the premises, 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 follows:

2. THE LOAN. The County shall make the Loan to Borrower in an amount not to
exceed $875,000 upon the terms and conditions set forth herein, and at the rates and terms set
forth in its Renewal Promissory Note (the “Note”) and Amended and Restated Mortgage
Agreement (the “Mortgage™) attached hereto as Exhibit "B" and "C" respectively, and Borrower
shall take the Loan and expressly agrees to comply with and to perform all of the terms and
conditions of this Loan Agreement, the Note, the Mortgage and any other docwments evidencing
and securing this Loan (collectively hereinafter referred to as the "Loan Documents™). The

- closing of the Loan including the execution of the Note and Mortgage, shall occur at the offices
of the County Attorney or such other mutually agreed upon site no later than May 31, 2013.

3. RIGHT TO AUDIT. The Borrower shall maintain adequate records to justify all
charges, expenses and costs incurred for operation of the Project during the term of the
Mortgage. 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 ate a
condition precsdent o the County's acceptance of the Mertgage documents and disbursement of
funds and shall be complied with in form and substance satisfactory to the County prior to the
closing:

(a) The Bondholder’s Mortgage and all financing documents associated therewith
shall be subordinated to the Original Mortgage and the subordination agreement approved by the
County and filed of record concurrent with the closing of this Loan.

(b)  Any other lien superior to the Original Mortgage, 2005 Mortgage, and/or 2006
Mortgage shall be fully satisfied prior to or concurrent with the closing of the Loan, with all
satisfactions or releases to be filed of record promptly after closing.

(c) Title Insurance:
(1) Within ten (10) 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 Lenders Tiile Insurance Policy in the amount of said Mortgage, subject only to the
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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.

(i} 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 extension 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 Agreement, by
giving written notice thereof to Borrower, in which event the parties shall be relieved of all
further obligations hereunder. :

(iti) The title insurance commitment shall be endorsed at closing to remove any
and 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 other than tenants in possession under leases; (b) encroachments, overlaps,
boundary line disputes, and any other matters which would be disclosed by an accurate survey
and inspection of the Premises; (¢) unrecorded easements and claims of liens; (d) taxes for all
prior years; (&) matters arising or attaching subsequent to the effective date of the commitment
but before the Mortgage becomes recorded in the Public Records.

(d}  Survey: Borrower shall deliver to the County a current certified survey prepared
by a surveyor acceptable to the County of the 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, or by reference to
lots in a recorded plat:

{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 if subject
to being located:

(iif) 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;
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(vii) flood zone certification; and

(vii) any other notations required for the deletion of the survey exception from
the Title Insurance Policy to be issued in accordance with paragraph 4(c) above and any other
requirements requesied by the County.

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

3] Subordination Agreement: The Subordination Agreement for the Bondholder’s
Mortgage and all financing documents associated therewith, in a form acceptable to the County
Attomney, shall be duly authorized, executed, acknowledged, and delivered to the County to be
recorded concurrently with the recording of the Mortgage.

(g) 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 first mortgage lien on the Premises and on all fixtures and personal property owned by
Borrower to be used in connection with the Project.

(h)  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 vet due and payable and
that no other parties are entitled to possession except as otherwise provided herein.

) Corporation 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 a certificate of such
official to the effect that such not-for-profit corporation is in good standing therein,

(i) certified resolutions of the Board of Directors of 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;

), 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 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
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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;

(k)  Opmion 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 Loan Agreement and all 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 accordance with their terms, subject to bankruptcy, insolvency
and other principles affecting the enforcement of creditors’ rights generally.

(i) 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 to the knowledge of such counsel, 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 the type of development
contemplated hereunder,

{(iv) that the use of the Premises as an apartment project for affordable housing
cemplies with all applicable zoning and building laws and regulations, and all other applicable
federal, state and local laws, ordinance and regulations,

(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 operation 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 first 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.
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O 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 Loan Agreement
entitled Expenses;

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

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

5. DISBURSEMENT OF LOAN FUNDS; Disbursement of Loan Funds shall be
made by the County upon receipt of documentation evidencing subordination of the
Bondholder’s Mortgage and all financing documents associated therewith, satisfaction of any
lien superior to Original Mortgage, the 2005 Mortgage, and the 2006 Mortgage, and satisfaction
of all conditions precedent to closing.

6. EXPENSES: Borrower shall pay fees and charges incurred in the procuring and
making of this Loan, if applicable, and other expenses incurred by the County during the term of
the 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, and liens and encumbrances upon the Premises.

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

(a) Borrower shall maintain no less than 51% of the total residential units within the
Project as housing for low-income households for the Mortgage term of twenty-five years in
accordance with Borrower’s obligations under this Agreement. Low income households are
those whose household incomes are at 80%, or less, of the area median income (AMI) for the
West Palm Beach — Boca Raton Metropolitan Statistical Area adjusted by family size, as
adjusted annually by the U.S. Department of Housing and Urban Development (HUD).
Additionally, rental rates shall not exceed those published by annually by HUD in connection
with the HOME Investment Program. Units occupied by <50% AMI households shall be charged
no greater than “Low HOME Rent” and units occupied by households from >50%AMI but
<80%AMI shall be charged no more than “High HOME Rent”. In the event there are grant
funding requirements for the Premises that are more restrictive than those contained herein, the
more restrictive funding requirements shall prevail.

(b)  The Borrower shall not discriminate on the basis of race, creed, religion, color,
sex, marital status, sexual orientation, national origin, ancestry, age, familial status, disability,
sexual orientation, gender identity or expression in the use, or occupancy of any housing
constructed on the Premises.

{c) Borrower shall complete within three (3) years after the date of the Loan the
repair work set forth in Exhibit “E” attached hereto and made a part hereof, in addition to
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performing all routine maintenance of the Premises. Borrower shall give priority to the
remediation of the mold present in units and on the outside of buildings, and shall retain the
services of an American Council for Accredited Certification (ACAC) company employing a
ACAC -certified Indoor Environmentalist (CIE), certified Indoor Environmental Consultant
(CIEC) or Council-certified Microbial Investigator (CMI) to perform a field inspection of the
Premises and provide conclusions and recommendations for maintaining the facility or for
additional work as may be necessary.

(d)  Borrower shall repair the fire damage in Apartment #620A and provide
satisfactory evidence of such to County within 36 months after the closing of the Loan.

(e) Borrower shall renovate 20 apartment units per year until the renovations are
completed.

® Borrower shall submit a report no later than January 15 of every year, detailing
compliance with housing and rental rate requirements, performance of repair and renovation
work, and performance of routine maintenance during the previous calendar year. The report,
which shall be on the form attached as Exhibit “F” hereto, shall be submitted to the Director of

the County’s Department of Economic Sustainability at 100 Australian Avenue, Suite 500, West
Palm Beach, FL 33406.

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

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

(i) The Mortgage shall be non-assumable.

8.  REPRESENTATIONS AND WARRANTIES OF BOQRROWER. Borrower

represents and warrants (which representations and warranties shall be deemed continuing) as
follows:

(2) Organization Status. Borrower is a 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 $875,000 and execute all Loan 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 has occurred in the financial conditions reflected therein since the respective dates
thereof and no additional borrowings have been made by Borrower since the date thereof;
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(c Aauthority to Enter into Loan Documents. The Borrower has full power and
authority to enter into the Loan Documents and consummate the transactions contemplated

hereby, and the facts and matters expressed in the opinion of its legal counsel are true and
correct;

(d)  Validity of Loan Documents. The 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;

() 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 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;

() 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, threaten
against or affecting it or the Premises, or, involving the validity or enforceability of the
Mortgage, or of any of the Loan Documents.

(g}  Availability of Utilities. All utility services necessary for the operation of the
Premises for its intended purpose are available at the Premises, including water supply, storm

and sanitary sewer facilities, and electric and telephone facilities, and Borrower’s payment for
such services are current;

(h)  Condition of Premises. With the exception of the fire damage referred to herein,
the Premises are not now damaged or injured as a result of any fire, explosion, accident, flood or
other casualty;

(i) . Availability of Roads. All roads necessary for the full utilization of the Premises
have been completed 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;

{ No Default. There is no defauit on the part of the Borrower under this 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

(ky  Hazardous Waste. Borrower is in compliance with all provisions of the federal
Water Pollution Control Act, Comprehensive Environmental Response, Compensation and
Liability ("Superfund™) 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
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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 judgments 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.

(1) The Borrower has filed all Federal, State and local tax reports and refurns required 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. ADDITIONATL, COVENANTS OF BORROWER. Borrower covenants and
agrees with the County as follows:

(a)  Mechanics' Tiens. Borrower () 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 which could constitute a lien on the
Premises (i) will cause a certified copy of any Notice of Commencement to be posted as
required by Chapter 713, Florida Statutes, as soon as possible after recording the Notice of
Commencement, (ii1) 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) will 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 aizy 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 agiees, 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 Loan
released or bonded 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 or bonded as aforesaid the County may take such steps as it deems necessary
and any funds expended shall be charged to Borrower's 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.
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(b)  Neo 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 except as provided
elsewhere herein or in the Mortgage, it being understood and agreed that part of the
consideration for the Loan is the obligation of Borrower. Notwithstanding the preceding
prohibition against leasing, individual apartment units located in the Premises may be leased
provided that such leases are in compliance with the affordable housmg requirements contained
in the Loan Documents.

(©) Compliance with Laws. Borrower will comply promptly with all federal, state
and local laws, ordinances and regulations relating to the use and leasing of the Premises, and
will obtain and keep in good standing all necessary hcenses permits and approvals required or
desirable for 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 any loan or brokerage commission with regard
to the 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
contzmplated hereby.

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

(1) 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 and
at Borrower’s expense, certified (in form satisfactory to the County) by an independent certified
public accountant acceptable to the County, provided that Borrower shall not be required to
furnish audited financial statements more often than once a year;

(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 in 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;

(iiif) 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.
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(6] fccess to Records. 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 Premises, which coverage shall insure the
Premises against loss or damage by fire and by the perils covered by extended éoverage 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 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 the County shall become
its property in the event the County becomes the owner of the Premises by foreclosure or
otherwise. Should a loss be incurred, 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 permit 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, except indebtedness owed the County including the aforementioned 2005 and 2006
Mortgages.

{1 Further Assurances and Preservation of Security. Borrower will do all acts and
execute all documents for the better and more effective carrying out of the intent and purposes of

this Loan Agreement, as the County shall reasonably require from time to time, and will do such
other acts necessary or desirable to preserve and protect the collateral at any time securing or
intending to secure the Note, as the County may reasonably require.

), No Assignment. Borrower shall not assign this 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 repairs, renovations, and general upkeep.

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

(8  Bapkrupicy. If there is filed by or against Borrower a petition in bankruptcy or a
petition for ths 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
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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 Loan Agreement or in any other 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
Loan Agreement, the Note, the Mortgage, the Loan Documents, and any other document given in
comnection with the Loan (provided, that with respect to nonmonetary 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 '

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

(d) Repairs. Borrower shall fail to complete the required repairs and renovations as
set forth herein or keep the Premises in good repair.

(e) Default on Bondholder’s Mortgage. Borrower shall be in default under the
Bondholder’s Mortgage beyond any applicable notice or grace period after the date of Closing of
this Loax.

1Z. REMEDIES OF LENDER. Upon the happening of an Event of Default, then the
County may, at its option, upon written notice to Borrower:

(& Cancel] this Loan Agreement;

(b}  Commence an appropriate legal or equitable action to enforce performance of this
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 Loan Documents executed in connection with the Loan or which may be available under
applicable law.

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

(@)  Rights of Third Parties. Al 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 Loan
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Agreement or the 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.

(b)  Boamower is not the County's Agent. Nothing in this Agreement, the Note, the
Mortgager or any other 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 debior 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 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 Loan
Agreement.

(d}  The County Not Obligated to Insure Proper Disbursement of Funds to Third
Parties. Nothing contained in this Agreement, or any Loan documents, shall impose upon the

County any obligation to oversee the proper use or apphcatlon 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 Loan
proceeds to Borrower or from the condition of the Premises, whether related to the quality of
construction or otherwise, and whether arising during or after the term of the Loan. This
provision shall survive the repayment of the Loan and shall continue in a full force and effect so
long as the possibility of such liability, claims, or losses exists.

) 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 undersiood 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 Loan or to have any claim or claims in or to any
undisbursed or retained 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.
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(h)  Headings. The headings of the sections, paragraphs and subdivisions of this
Agreement are for the convenience of reference only, and shall not limit or otherwise affect any
of the terms hereof. '

(H 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 contained 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.

0 Application of Intergst 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
Loan or any other amounts due the County hereunder,

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

@ Mumber 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
Jjointly and severally.

(m)  Agreement. This 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 Loan Documents, or
shall fail to enforce any of the conditions or provisions of this 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. Furtherrnore, no provision of this Agreement shall be amended, waived, modified,
discharged or terminated, except by instrument in writing signed by the parties hereto.

() 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: Board of County Commissioners
¢/o Palm Beach County Attorney's Office
Suite 601
301 N. Olive Avenue
West Palm Beach, FL 33401
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TO BORROWER: NOAH Development Corporation
600 Covenant Drive
Belle Glade, FL 33430
Attn: Chief Executive Officer

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 WAIVES ITS 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 LOAN OR GRANT. THIS
PROVISION IS A MATERIAL INDUCEMENT FOR THE COUNTY'S EXTENDING
CREDIT TO BORROWER AND NO WAIVER OF LIMITATION OF THE COUNTY'S
RIGHTS UNDER THIS PARAGRAPH SHALL BE EFFECTIVE UNLESS IN WRITING AND
MANUALLY SIGNED ON THE COUNTY'S BEHALF.

14,  ENFORCEMENT COSTS. In the event of any action, suit or proceeding as
commence with the respect to interpretation or enforcement of this Loan Agreement, the
prevailing party therein shall be entitled to recover all costs, expenses and fees, including without
limitation, reasonable attorney's fees, expended or incurred by such party in connection
therewith, including any such costs, expenses and fees upon appeal and imposed judgment
proceedings.

15. EXCLUSION OF THIRD PARTY BENEFICIARIES. No provision of this
Agreement is intended to, or shall be construed to, create any third party beneficiary or to
provide any rights to any person or entity not a party to this Agreement, including but not limited
to any citizen or employees of the County and/or the Borrower.

16. PALM BEACH COUNTY OFFICE OF THE INSPECTOR GENERAL. Palm
Beach County has established the Office of Inspector General in Palm Beach County Code,
Section 2-421 - 2-440, as may be amended. The Inspector General’s authority includes but is not
limited to the power to review past, present and proposed County contracts, transactions,
accounts and records, to require the production of records, and to audit, investigate, monitor, and
inspect the activities of the Borrower, its officers, agents, employees, and lobbyists in order to
ensure compliance with contract requirements and detect corruption and fraud. Failure to
cooperate with Inspector General or interfering with or impeding any investigation shall be in
violation of Palm Beach County Code, Section 2-421 — 2-440, and punished pursuant to Section
125.69, Florida Statutes, in the same manner as a second degree misdemeanor.
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7. HONRECOURSE. ANYTHING CONTAINED HEREIN TO THE CONTRARY
NOTWITHSTANDING, IN THE EVENT OF ANY DEFAULT BY THE BORROWER
UNDER THE LOAN EEFERENCED HEREIN, THE SOLE REMEDY OF THE LENDER
SHALL BE T(O FORECLOSE AGAINST THE PROPERTY GIVEN AS SECURITY FOR
THIS LOAN, AND IN NO EVENT SHALL THE BORROWER, OR ANY GENERAL
PARTNER OF 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.

18.  EFFECTIVE DATE OF AGREEMENT. This Agreement is expressly contingent
upon the approval of the Palim Beach County Board of County Commissioners, and shall become
effective only when signed by Borrower and approved and signed by the County Administrator,
or his designee, on behalf of the Palm Beach County Board of County Commissioners, The
Effective Date shall be the date on which this Loan Agreement is executed by the County
Administrator, or his designee, on behalf of the Board of County Commissioners.

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:

/gwwm}z ;L‘f ?«*%

Witness Sighature

Exry Lija /K

Print Witness Name (SEAL) L
. - : .
A IR o Corporation fi
f; V7 L et ‘ not-for-profit éﬁj
itness Sefanire %
T e M Tves %
g fi,iﬁ {4 Ef‘ TN LA AN s vc?Q. %}QO%
Print Witnesg Name H¥
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ATTEST:

SHARON R. BOCK
CLERK & COMPTROLLER

BY:

Deputy Clerk

{County Seal)

APPROVED AS TO FORM
AND LEGAL SUFFICIENCY

BY:

Tammy K. Fieids
Chief Assistant County Attorney

ZXCovenant Villas\Lomn Agresmnent. 007 Ainal. docx

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

FOR ITS BOARD OF COUNTY
COMMISSIONERS

BY:

Steven L. Abrams, Mayor

APPROVED AS TO TERMS
AND CONDITIONS

Dep
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EXHIBIT “A”
Premises

Lots 17 through 63, both inclusive, of Royal Palm Subdivision according to the plat thereof, on
file in the office of the Clerk of the Circuit Court in and for Palm Beach County, Florida, in Plat
Book 16, at Page 41.




EXHIBIT “B”
Renewal Promissory Note




EXHIBIT "B"
RENEWAL PROMISSORY NOTE

$2,538,157.34 West Palm Beach, Florida
, 2013

FOR VALUE RECEIVED the undersigned NOAH DEVELOPMENT CORPORATION,
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 TW(O MILLION FIVE
HUNDRED THIRTY-EIGHT THOUSAND ONE HUNDRED FIFTY-SEVEN and 34/100
DOLLARS (8$2,538,157,34) plus accrued interest, to be paid in lawful money of the United
States of America, as follows:

1) This Note shall bear interest computed at the stated rate of one (1%) percent
simple interest per annum on the outstanding principal balance.

2) Repayment hereunder shall occur as follows:

(a)  From the date hereof until May 1, 2016, no payments will be required and
interest will accrue and be payable at the Maturity Date.

(b)  Repayment thereafter shall be limited to monthly payments, interest only,
commencing with the year 2016. The first monthly interest only payment
due date hereunder shall be on May 1, 2016. Subsequent monthly interest
payments shall be due on the Ist day of each month thereafter through
April 30, 2038 (Maturity Date), at which time all outstanding principal
indebtedness together with all accrued and unpaid interest thereon shall be
due and payable, unless acceleration is made by Holder pursuant to the
provisions hereof.

3) This Note may be prepaid in whole or in part at any time, without penalty or
premium. Any prepayment hereunder shall be applied first to unpaid costs of
collection, servicing fees, and late charges, if any, then to accrued, deferred and
unpaid interest and the balance, if any, to the principal balance.

4) After maturity or acceleration, this Note shall bear interest at the Default Interest
Rate until paid in full.

5) All terms hereunder shall be as construed and defined in Chapter 91-28, Florida
Administrative Code.




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 Loan
Agreement dated , 2013 between Maker, as Borrower, and Holder, as Lender,
and is secured by an Amended and Restated Mortgage and Note Replacement 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 maximum 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.

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 failure of Maker to pay when due any
payment of principal or interest or other amount due hereunder which continues beyond any
applicable notice or grace period contained herein or in any of the other Loan Documents; or
upon the occurrence of an Event of Default pursuant to any other Loan Documents now or
hereafter evidencing, securing or guarantying payment of this Note which continues beyond any
applicable notice or grace period contained herein or therein. Exercise of this right shall be
without notice to Maker or to any other person liable for payment hereof, notice of such exercise
being hereby expressly waived.

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 (3%) of any required payment which is not received by Holder when said payment is
due pursuant to the Mortgage. 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, bankruptey 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 remedies 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 as 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, demand for payment, notice of
dishonor, protest, notice of nonpayment or protest, all other forms of notice whatsoever, 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 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.




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 LLOAN, AND
IN NO EVENT SHALL THE BORROWER, OR ANY GENERAI PARTNER OF 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 FORECL.OSURE AGAINST THE PROPERTY GIVEN AS
SECURITY FOR THE LOAN.

MAKER WAIVES ITS RIGHT 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 PARAGRAPII 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.

NOAH DEVELOPMENT CORPORATION, a
Florida not-for-profit corporation

BY:
Edna McClendon, President

(SEAL)
Corporation not-for-profit

Z:\Covenant Villas\Promissory Note Renewal.002.final.docx




EXHIBIT “C”
Amended and Restated Mortgage




10.

11

EXHIBIT “D”»
Permitted Exceptions

. Mortgage recorded in Official Record Book 18233 page 1080 of the Public Records of

Palm Beach County, Florida (2005 Mortgage).

Mortgage recorded Official Record Book 19945 page 0001 of the Public Records of Palm
Beach County, Florida (2006 Mortgage).

. Declaration of Restrictions recorded in Official Record Book 23880 page 0951 of the

Public Records of Palm Beach County, Florida.
The lien of all taxes for the year 2013 and thereafter, which are not yet due and payable.

Mortgage, Assignment of Leases and Agreement and Security Agreement to Housing
Finance Authority of Palm Beach County, Florida, and Southeast Bank, N.A., recorded in
O.R. Book 5406, page 884, Public Records of Palm Beach County, Florida, in an amount
not to excesd $300,000, that will be subordinate to this Mortgage.

Mortgage to Palm Beach County recorded in O.R. Book 5406, Page 947, Public Records
of Palm Beach County, Florida.

UCC Financing Statement between Noah Development Corporation and Wachovia Bank,
N.A., as recorded in O.R. Book 14114, Page 904, Public Records of Palm Beach County,
Florida, that will be subordinate to this Mortgage.

All matters contained on the Plat of Royal Palm Subdivision, as recorded in Plat Book
16, Page 41; as affected by Resolution No. 1800 recorded in O.R. Book 5014, Page 624,
Public Records of Palm Beach County, Florida.

Ordinance No. 86-7 recorded in O.R. Book 5636, Page 996; as amended in O.R. Book
5636, Page 1002, Public Records of Palm Beach County, Florida.

Covenants, conditions and restrictions recorded October 8, 1986, in O.R. Book 5031,
Page 1382, Public Records of Palm Beach County, Florida.

Land Use Restriction Agreement recorded in O.R. Book 5406, Page 985, Public Records
of Palm Beach County, Florida.

12. Easement in favor of Florida Power and Light Company contained in instrument recorded

February 10, 1989, in O.R. Book 5964, Page 1152, Public Records of Palm Beach
County, Florida.

13. Easement to Glades Utility Authority recorded in O.R. Book 23737, Page 598, Public

Records of Palm Beach County, Florida.

14. Notice of Lien Rights by Glades Utility Authority recorded in O.R. Book 25279, Page

1068, Public Records of Palm Beach County, Florida.




EXHIBIT “E”
Required Repairs

N e Deserlptlon

Ertimated Cost

Repeir concrelo slab undemesth lrash durapatars
Repzi, sealooat and restripe the parking Iot, ropair concrale
sidewalke grd repeir and cear prineter fendng a8 needed,

33,002

520,000

tandzcapig repairs

$10,000

| Ropsir The Eorags shed, upgredo the Loundry Faclly, and
repair and paint e axterier of he LeasihgiLound niaintena nee
huirtding, insluding installing new windows

30,670

Ifiscolanecus spartment building coxdorior conerale & ulunee
repains and gsours lcase vl ralings

Faplave nulter and dowmispelis and vinvl soillls as nosdad

Replace windews at the Leasing/LaundryMaintenance bulicing
Land sl iteror doors in 8 aperlipents

New interior painl, Deuriry =nd dishen cabinets ahd colmtertops
in 30 gparimenis

tew kitchen appliannes in 80 apariments

$10,000

$E.000
40,000

250,000

$80,000°

Replace &l plumbing fdures and yotessoies including water
| hiostters in B0 apatments ‘
Replzce all AIC equipnment ard bathronm exhaust fans in 52
! RIERIMENLS

Replace ght Mxlusos in 80 apartments ard nsfal GFI culizls ki
i ¥z kitchens of alf apaitrnants

$60,000

TEAC GO

555,005

AUA complianne ssuss

£3.000

| Seniracior's Gateral Cundifies, Oversad mod Protit

Totsl

$inr.ooe

$BE7 000




EXHIBIT “E”

PALM BEACH COUNTY
DEPARTMENT OF ECONOMIC SUSTAINABILITY

ANNUAL PERFORMANCE REPORT

Report For Year: January 1, - December 31,
Name: NOAH DEVELOPMENT CORPORATION
Project Name: COVENANT VILLAS, BELLE GLADE, FLORIDA
Report Prepared By:
Name Signature Date

INCOME AND RENTAL RATE INFORMATION

Fill in the required information for each apartment or place a check mark where applicable.

Unit Tenant Name Household | HUD Low | Rental Rate | Compliant with
Number _ Income Income? HUD HOME
Rates?

EXHIBIT “F" ANNUAL PERFORMANCE REPORT Page 1 0f3




Unit
Number

Tenant Name

Household
Income

HUD Low
Income?

Rental Rate

Compliant with
HUD HOME
Rates?

{(attach additional sheets if necessary)

EXHIBIT “F”

ANNUAL PERFORMANCE REPORT

Page 2 of 3




REPAIRS AND RENOVATIONS
RENOVATIONS

Number of Units Renovated:

Identify Units:

REPATR ACTIVITIES

Describe your accomplishments during the reporting period:

Describe any problems encountered during this reporting period:

MAINTENANCE ACTIVITIES

Describe your accompiishments during the reporting period:

Describe eny problems encountered during this reporting period:

Send Report to: Edward Lowery, Director
Department of Economic Sustainability
100 Australian Avenue, Suite 500
West Palm Beach, FL 33406
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EXHIBIT "C"
This instrument prepared by
and to be returned to:
Tamny K. Fieids, Esq.
Palm Beach County Attorney's Office
P.O. Box 1989
West Palm Beach, FL. 33402

PCN: 04-37-43-31-01-021-0020

Tax Legend for Amended and Restated Mortgage Agreement

NOTICE TO RECORDER: This Mortgage amends and restates a certain previous Mortgage recorded
in the Official Records of Palm Beach County at Official Record Book 5406 page 0947 (the “Qriginal
Mortgage™), which secured a debt of $2.7 million. Neither documentary stamp taxes nor intangible taxes
were payable with respect to a portion of the Original Mortgage pursuant to the exemption provided by
Section 159.621 of the Florida Statutes. Pursuant to Florida Statute 199.155, the documentary stamp taxes
and intangible taxes were calculated based on the principal indebtedness to Palm Beach County of
$1,350,000.00.The Note secured by the Original Mortgage had an unpaid principal balance of
$1,350,000.00. The Amended and Restated Mortgage increases the amount of indebtedness secured by
Florida real property to $2,538,157.34 an increase of $1,188,157.34. Accordingly, documentary stamp tax
in the amount of $ and non-recurring intangible tax in the amount of § are due to be paid
with the recording of this Amended and Restated Mortgage. The obligor/mortgagor under both the
Original Mortgage and the Amended and Restated Mortgage is the same.

AMENDED AND RESTATED MORTGAGE AGREEMENT

This Agreement restates and replaces the mortgage recorded at ORB 5406, Page 0947
of the Palm Beach County Public Records.

THIS AMENDED AND RESTATED MORTGAGE AGREEMENT (the “Mortgage™),
executed , between NOAH Development Corporation, a Florida not-
for-profit corporation, (the “Mortgagor™), whose address is 601 Covenant Drive, Belle Glade,
Florida 33430, and Palm Beach County, a political subdivision of the State of Florida (the
“County”), located at 301 North Olive Avenue, Suite 601, West Palm Beach, Florida 33401.

WITNESSETH:

WHEREAS, Mortgagor and County entered into a mutually binding agreement on July
14, 1987, to obligate the use of $2.7 Million in County funds to assist in the financing of
Mortgagor’s costs of acquiring, constructing, and equipping a certain residential apartment
project and related facilities located in Belle Glade, Florida (the “Project”); and

WHEREAS, the County funds consisted of a Loan of $1,350,000 and a Grant of
$1,350,000; and

WHEREAS, Mortgagor executed and delivered to County its promissory note in the

principal sum of $2.7 Million, bearing interest and payable as set forth in the Mortgage, the final
payment of which is due on February 1, 2015 (the “Original Note™); and
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WHEREAS, the repayment of the Original Note was secured by, inter alia, a Mortgage
recorded in Official Record Book 5406, page 0947, Public Records of Palm Beach County,
Florida (the “Original Mortgage”); and

WHEREAS, the Original Mortgage was subordinate to a mortgage recorded in Official
Record Book 5406, page 884, Public Records of Palm Beach County, executed by Mortgagor to
secure the payment of Bonds issued by the Housing Finance Authority of Palm Beach County,
Florida, (“Bondholder’s Mortgage™) as part of the financing of the Project; and

WHEREAS, Mortgagor requested $875,000 in additional funds from County to apply
towards the payment of the Bondholder’s Mortgage, and the holder of that mortgage has agreed
to subordinate the Bondholder’s Mortgage to the Original Mortgage after receipt of such
payment, thereby making the Original Mortgage, amended as set forth herein, the new first
mortgage of record; and

WHEREAS, the parties wish to modify the Original Note and Original Mortgage held by
- County to incorporate the terms for the additional funding provided to Mortgagor, but significant
revisions are needed to remove construction requirements and provisions regarding the
Bondholder’s Mortgage as that mortgage no longer holds superior lien rights; and

WHEREAS, the parties have agreed to amend, restate, and replace the Original
Mortgage in its entirety with this Mortgage, acknowledging that this Mortgage relates back to the
Original Mortgage and maintains that lien priority. This Mortgage encumbers the Property
described in Exhibit “A” attached hereto and made a part hereof (the “Premises™); and

WHEREAS, Mortgagor has agreed to also modify, renew and replace the Original Note
in its entirety and has executed and delivered to County the Renewal Promissory Note dated

, in the principal amount of $2,538,157.34 (the *“Renewal Note™), which amount includes
the $875,000 in additional funds provided to Mortgagor together with the principal plus interest
owed to date under the Original Note; and

WHEREAS, this Mortgage is given in accordance with that certain Loan Agreement
between Mortgagor and County executed contemporaneously herewith, which replaces the July
14, 1987, Agreement between Mortgagor and County in its entirety, This Mortgage, the
Renewal Note, and the Loan Agreement shall hereinafter collectively be referred to as the "Loan
Documents",

WHEREAS, Mortgagor and County have executed this Amended and Restated
Mortgage Agreement in order to modify the terms of the Original Mortgage to: (i) evidence that
the Mortgage secures repayment of the Renewal Note, (ii) acknowledge the reduction of the
Mortgagor’s Primary Indebtedness as defined in the Original Mortgage and the subordination of
the prior and superior lien of the Bondholder’s Mortgage; and (iii) restate the obligations of the
Mortgagor.

Page 2




GRANTING CLAUSE

NOW THEREFORE, for and in consideration of the terms and conditions contained
herein and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, Mortgagor and County covenant and agree that the Original Mortgage is
hereby amended and restated in its entirety as follows.

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 Renewal Note or this
Mortgage, and the performance and observance of all the provisions hereof, and of the loan
documents, hereby gives, leases, bargains, sells, warrants, aliens, remises, releases, conveys,
assigns, transfers, mortgages, hypothecates, deposits, pledges, sets over and confirms unto
County, 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, 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 County, 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 2012, and those certain exceptions
appearing on the County's Title Insurance Policy given in connection herewith and specifically
approved by County, and that the Mortgagor will warrant and defend the title thereto against the
claims of all persons whomsoever, except as hereinafter expressly provided.

PROVIDED ALWAYS that if the Mortgagor shall pay unto the County all sums required
under the terms of the Renewal Note, which Renewal Note is in the original principal amount of
$2,538,157.34 and has a maturity date of April 30, 2038, unless such maturity is accelerated as
set forth in the Renewal Note, and shall comply with and abide by each and every one of the
stipulations, agreements, conditions and covenants of the Loan Documents, then in such event
this Mortgage and the estate hereby created shall cease and be null and void.

The Mortgagor covenants with the County as follows:
ARTICLE L

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 Renewal Note at the time and place
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and in the manner specified in the Renewal 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.

(&) 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. The Mortgagor will, upon the request of the County, deliver to the County 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 prefits 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, at the cost of the Mortgagor, without
expense to the County.

(¢) The Mortgagor shall pay any taxes except income taxes imposed on the
County by reason of the County's ownership of the Renewal 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 Mortgaged Property
against Joss 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 noncontributory County clause which shall be
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 the County shall become its property in
the event the County becomes the owner of the Premises by foreclosure or otherwise. The
County 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 County
jointly. Should a loss be incurred, then in such event, County and Mortgagor may jointly elect to
use the procecds 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.
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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, the
Mortgage will give immediate written notice of the same to the County.

{c} The County or its representative is hereby authorized to enter upon and
inspect the Premises at any time during normal business hours.

(dy 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 County, 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 County, prompily restore, repair or
alter the remaining part of the Premises in a manner satisfactory to the County. Nothing
contained herein shall, however, relieve the Mortgagor from its obligation to make payments
under the Renewal Note in accordance with its terms.

1.5 Further Assurances; Modifications. At any time, and from time to time, upon request
by the County, the Mortgagor will make, exercise and deliver or cause to be made, executed and
delivered, to the County, any and all other further instruments, certificates and other documents
as may, in the opinion of the County, be necessary or desirable in order to effectuate, complete,
or perfect or to continue and preserve (i) the obligations of the Mortgagor under the Renewal
Note, (ii) the security interest of this Mortgage, and (iii) the mortgage lien hereunder. Upon any
failure by the Mortgagor so to do the County 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 County 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 County for all reasonable attorney's fees, costs and
expenses, including those in connection with appellate proceedings, incurred by the County in
atty 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 County shall be
secured by this Mortgage.
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1.7 Estoppel Affidavits. The Mortgagor, upon ten days' prior written notice, shall
furnish the County 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 County 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 Periormance by County 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 uvtility charge, whether public or private; in the payment of any insurance
premium; in the precurement 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 cbservance of any covenant, condition or
term of this County; then the County, at its option, may perform or observe the same, and all
payments made or costs incurred by the County in connection therewith, shall be secured hereby
and shall be, without demand, immediately repaid by the Mortgagor to the County with interest
thereon at the maximum rate provided by law. The County 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 County 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.

[.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 licu 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
Loan Agreement, then in such event, the entire indebtedness secured hereby shall at the option of
the County, 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 County 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
condemmation. any to settle or compromise any claim in connection therewith; and all such
compensation, awards, damages, claims, rights of action and proceeds, and the right thereto from
any Condemnation Event are hereby assigned by the Mortgagor to the County, 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
County 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 County may require.
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1.11 Environmental Representations.

(a} The Mortgagor covenants with the County that the Premises have not been
used and will not be used in whole or in part for the storage of hazardous waste.

{t) No violation of any Federal, State or local environmental regulations now
exists regarding the Mortgage Property.

(¢) 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 County 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 viclations of any environmental regulation laws, ordinances, rules or
regulations exists on the Mortgage Property.

ARTICLE I

2.1 Due on Sale or Further Encumbrance Clause. In determining whether or not to make
the loan secured hereby, County examined the credit-worthiness of Mortgagor, found it
acceptable and continues to rely upon the same as the means of repayment of the loan. County
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 loan secured hereby and bargained at arm's length and
without duress or any kind for all of the terms and conditions of the loan, including this
provision.  The County is the holder of two junior mortgages on the Premises: the “2005
Mortgage™ recorded in Official Records Book 18233 page 1080 and the “2006 Mortgage”
recorded in Official Records Bock 19945 page 0001, both of the public records of Palm Beach
County. Mortgagor further recognizes that any additional junior financing placed upon the
Premises (a) may divert funds which would otherwise be used to pay the Renewal Note secured
hereby; (b) could result in acceleration and foreclosure by any such additional junior
encumbrance which would force County to take measures and incur expenses to protect its
security: (c) could detract from the value of the Premises should County's right to accept a deed
in lieu of foreclosure, as a foreclosure by County would be necessary to clear the title to the
Premises.

In accordance with the foregoing and for the purposes of (i) protecting County's security
both of repayment by Mortgagor and of value of the Premises; (ii) giving County the full benefit
of its bargain and contract with Mortgagor; (iii) allowing County to raise the interest rate and/or
collect assumption fees; and (iv) keeping the Premises free of additional 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 County's prior written consent, which may be withheld for any reason, shall be an
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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 trausfer of title to the Premises and therefore an Event of Default hereunder.

(a) any sale, conveyaﬁce, assignment or other transfer of or the grant of a
security interest in, all or any part of the title to the premises,

(b} any new or additional liabilities without the prior written consent of
County,

Any consent by the County, 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 County upon a
subsequent event of default under this Paragraph.

2.2 Default, A default shall have occurred hereunder if:

(&) The Mortgagor shall fail to pay in full within fifteen (15) days from the date
due and payable any installment of principal, interest, late charges or escrow deposits as required
by the Renewal 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 Loan Documents or of any other instrument
evidencing, security or executed in comection with the indebtedness secured hereby, and such
failure continues for a period of thirty (30) days following written notice by the County; or

{c) Any warranties or representations made or agreed to be made in any of the
Loan Documents shall be breached by the Mortgagor in any material respect or shall prove to be
false or misleading in any material respect and such breach is not cured within 15 days following
notice from County; or

()} 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; or

{e) Mortgagor shall be in default under the Bondholder’s Mortgage after the date
of closing of the Loan pursuant to the Loan Agreement beyond any applicable notice or grace
period; or

(f) 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

(g) 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 firture federal,
state or other statute, law or regulation relating to bankruptcy, insolvency or other relief for
debtor; or
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(h) The Mortgagor shall seek or consent to or acquiesce in the appointment of
any trustee, receiver or liguidator 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

(i) 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; or

(k) The Mortgagor shall do, or shall omit to do, any act, or 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; or

(I) A material breach by Mortgagor of any covenant, representation, or warranty
set forth in the Loan Agreement and the expiration of any applicable grace period, or an Event of
Default occurs under the terms of the Loan Agreement or any of the other Loan Documents
pertaining to the Renewal Note and Mortgage; or

(m) Fifty-one Percent (51%) of the Mortgaged Property shall cease to be reserved
for households who have low or very low income pursuant to U.S. Government HUD guidelines
for a pericd of twenty-five (25) vears from the date hereof as set forth in the Loan Agreement; or

If the County shall reasonably believe that any one or more of the defauits enumerated in
paragraphs (a) through (m) may occur, then the County 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 County 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.

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

(1) Expenses of the sale;

(2} This Mortgage debt in full, including fees;

(3) All accrued but unpaid interest on the Renewal Note;
(4) The Bondholder’s Mortgage;

(5) 2005 Mortgage debt in full, including fees.

(6) 2006 Mortgage debt in full, including fees.
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(b) All of the principal and interest of the indebtedness secured hereby shall be
due and payable upon sale, transfer, or refinancing.

(¢} The indebtedness secured hereby shall be serviced by the County or by a
lending institution selected by County.

(d) The discrimination provision of §420.516, Florida Statutes, shall apply to the
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 shall
continue beyond any applicable notice or grace period, then the whole unpaid principal sum of
the indebtedness secured hereby with interest accrued thereon shall, at the option of the County,
become due and payable without notice or demand, time being of the essence of this Mortgage
and of the Renewal Note secured hereby; and no omission on the part of the County to exercise
such option when entitled so to do shall be considered as a waiver of such right.

2.5 Right of County to Enter and Take Possession.

(a) 1f any default shall have occurred and be continuing beyond any applicable
notice or grace period, the Mortgagor, upon demand of the County, shall forthwith surrender to
the County the actual possession of the Premises and if, and to the extent permitted by law, the
County 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 County exercises its rights
pursuant to this subparagraph (), the County 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 2.5, the
Mortgagor hereby constitutes and appoints the County 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 o
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 County shall
surrender possession of the Premises to the Mortgagor, provided that the right of the County to
take possession, from time to time, pursuant to subparagraph 2.5(a) shall exist if any subsequent
default shall occur and be continuing beyond any applicable notice or grace period.

2.6 Appointnent of a Receiver and Foreclosure.

{a) 1 a default shall have occurred hereunder and shall be continuing beyond any
applicable notice or grace peried, then the whole debt secured by this Mortgage, with all interest
thereon, and all other amounts hercby secured shall, at the option of County, become
immediately due and payable, and may forthwith or at any time thereafter be collected by suit at
law, foreciosure of or other proceeding upon this Mortgage or by any other proper, real or
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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 expenditures and expenses which may be paid
or incurred by or on behalf of the County 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 County 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 County 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 Morigagor except for the
intervention of such receiver, would be entitled to collect such rents, issues 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) Mortgagor shall deliver to County at any time on its request, all agreements
for deed, contracts, leases, abstracts, title insurance policies, muniments of title, surveys and
other papers rclating 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.

2.7 Discontinuance of Proceedings and Restoration of the Parties. In case the County
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 County, then in every such case the Mortgagor and the
County shall be restored to their former positions and rights hereunder, and all rights, powers and
remedies of the County shall continue as if no such proceeding had been taken.
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2.8 Remedies Cumulative. No right, power or remedy conferred upon or reserved by the
County by this County 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 Renewal Note, any loan or credit extended
hereunder, or any security agreement, guaranty, the loan agreement or other document, the
Mortgagor shall premptly pay such tax in full (including interest and penalties, if any) and shall
hold the County harmless with respect thereto. The Mortgagor's liability under this paragraph
2.9 will survive the repayment of indebtedness urider the Renewal Note.

ARTICLE III.

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 il:e Mortgagor and by or on behalf of the County 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 County, which shall not be unreasonably
withheld. -

3.2 Hleadings. 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 hereaf.

3.3 Invalid Provisions to Affect No Others. If fulfillment of any provision hereof or any
transaction related hereto or to the Renewal 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 of Mortgagor for payment of
interest, including service charges, penalties or any other fees shall not exceed the maximum
amount of such interest permitted by applicable law to be charged, and if any payments by
Mertgagor 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
ferninine or neuter gender is used herein, it shall equally include the other.

Page 12




ARTICLE 1V,

4.1 Nolice. Any notice or other communication required or permitted fo 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:

Mortgagor: NOAH Development Corporation
601 Covenant Drive
Belle Glade, FL 33430
Attn: Chief Executive Officer

County: 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 third business day
following the date on which said notice is deposited in the mail , unless sooner received, or if a
coutier 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 County 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 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 exceced twice the principal amount of the Renewal Note, plus interest, and any
disbursements made for the payment of taxes, levies or insurance on the Premises with interest
on those dishursements, Tf, 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
naotice, notify County 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 Lien Priority. The lien priority of this Mortgage shall not be affected by any changes
in the Renewal Note including, but not limited fo, an increase in the interest rate charged
pursuant to the Renewal 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
County may increase the interest rate charged pursuant to the Renewal Note or otherwise modify
the Renewal Note and the Renewal Note, as modified, and the Mortgage shall remain superior to
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the interest of any Party in the Premises acquired subsequent to the date of this Mortgage is
recorded, other than the First Mortgage.

5.3 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 County under the Florida Uniform Commercial Code to secure payment of principal,
interest and other amounts due County now or hereafter secured hereby, and County shall also
have all the rights and remedies of a secured part under the Florida Uniform Commercial Code
shall be cumuliative and in -addition to all other rights and remedies of County arising under the
common law or any other laws of the State of Florida or any other jurisdiction.

54  MNonrecourse. 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 COUNTY
SHALL BE TO FORECLOSE AGAINST THE PROPERTY GIVEN AS SECURITY FOR
THIS LOAN, AND IN NO EVENT SHALL THE BORROWER, OR ANY GENERAL
PARTNER OF THE BORROWER, HAVE ANY LIABILITY FOR THE PAYMENT OF THE
LOAN OR FOR ANY OTHER OBLIGATIONS REFERENCED HEREIN, OR FOR THE
PAYMENT CF ANY DEFICIENCY FOLLOWING THE FORECLOSURE AGAINST THE
PROPERTY G{VEN AS SECURITY FOR THE LOAN.

5.5 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.

5.6 Binding Effect. This Mortgage shall be binding upon and insure to the benefit of the
Mortgagor and County hereto, and their respective heirs, successors and assigns.

THIS SPACE INTENTIONALLY LEFT BLANK

Page 14




IN WITNESS WHEREOF, the parties have executed and sealed this Mortgage, the day

and year first above written.

‘Withesses:

. f’jiiw"’“? &fmmwéﬁ\

¥ . .
Witness Sighature

(Favy Gia (K

Print Witn&ss qu_e-

i 03 e I Ao

4ptahRIY N
“\ﬁjﬂe}’ﬁ! Szgii}}ule «\MWMX

Mact e 10 ves

Print WitnesdName

STATE OF FLORIDA
PALM BEACH COUNTY

o
(SEAL) &Ry,
Corporation i P
not-for-profit g‘f
G,
%
e
e,
S oL

The foregoing instrument was acknowledged before me this ﬁp b, day

of fgfi P i{‘

who did/did not take an cath.

My Commission Expires:
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2013, by Edna McClendon, as President of NOAH Development
Corporaricn, who is personally knowito me or who has produced

as Identiﬁcatlon and

(Signatu‘fe of Notary)

(Typed, Printed, or Stamped
Name of Notary)

Hotary Public Stats of Florida
Gary Walk
= By Gommigsion EE102318

W SCRBIG s




ATTEST:

SHARON R, BOCK
CLERK & COMPTROLLER

BY:

Deputy Clerk

APPROVED ASTO FORM
AND LEGAL SUFFICIENCY

BY:
Tammy XK. Fields
Chief Assistant County Attorney

ZACovennnt VillasiAmended aud Roswied Morigage. 007 final doox
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PALM BEACH COUNTY. a
political subdivision of the State of Florida

FORITS BOARD OF COUNTY
COMMISSIONERS

BY:

Steven L. Abrams, Mayor
APPROVED AS TO TERMS
AND CONDITIONS

< N
BY: %gj} 2L «qii«%ﬂ}:?@”f
Sherry %{ow?.rd’}"Députy Director

Departmentjof Economic Sustainability

[




EXHIBIT “A”
PREMISES
Lots 17 through 63, both inclusive, of Royal Palm Subdivision according to the plat thereof, on

file in the office of the Clerk of the Circuit Court in and for Palm Beach County, Florida, in Plat
Book 16, at Page 41.
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bEOTE I0_RECORDER: NO FLORIDA DOCUMENTARY STAMP TAXES OR INTAN-
i CmIB‘LE TAXES ARE PAYABLE WITH RESPECT ‘TO THIS MORTGAGE PURSUANT TO
THE EXEMPTION PROVIDED BY SECTION 15%9.621 OF THE FLORIDA

STATUTES.

HORTGAGE

THIS HORTGAGE, made as of August 1, 1987 by NoaM

Dm‘FJJ{PMERT CORPORATION, a Flerida not for profit corporation whosa

.\g,de% is 141 South Main Street, Suite 251, Belle Glade, Florida 33430 ;I
-~ : :
("Morfedgor), in favor of PALM BEACH COUNTY, a political subdivision

N )

of the 1 te of Florida, locatad at 301 North 0Olive Avenue, West Palm

P

-\).
Beach, \F{é@%ﬁa 33401 (“County"}.

o
‘K%;- ¥ITKESSETH:
"@g@n’s,palma

K each County Board of County Commissioners has

o
conmitéed 32.7@? dollars in County Funds to assist in the

financing of Mor

Cﬁ_ﬁ‘s costs of acquiring, comstructing and equipping
2 certain resiﬂenti?%%tment project and related facilitiss located
in Belle Glade, E'lor;'rda- Luc:|

WHEREAS, Palgdéch County and NOAH Developnent Corporation

Py
entered ipto a putually hit@gﬁaqreement o July I4, 1987 to obligate

77
the use of these funds; and {\:-\‘:\ﬁl
. WHEREAS, in order to\frg ide such assistance, County has
g\\':.i
zgreed to lean {"Loan") to Hortgag ,@4000.00 and to grant

. e L
("Grant™} to Hortgagor 51.350,000.03\\?3_11}5&:‘1’% to that gertain agreement

\1'“_/—6\
("hgreement”} by and betveen Hortgagor Q@;ﬁ)unty executed on July 14,

1 .
— .l‘l'(n'_“.. oS

it

1987; attached hersto as Exhibit A and inéé; ®ed by reference herein;
X

and .
3

. wd
WHEREAS, in order to provide for an(i‘-c-geg\se payment of the
/

!3 NER

i

Loan and grant, Hortgagor has executed and del}ivggé‘éiﬁ‘gCounty its

Ty
pronissory note in the principal sum of $2.700 HMaring interest
and payable as set forth therein, the final payment%ﬂr!’%. is duwe, if
uot paid sooner, on February 1, 2015, (the "Note®); and

WHEREAS, the obligations of the Mortgagor under the

Agreement, attached hereto, the Note and all other decuments now or
bereafter evidencing or securing obligations thereof, and any and all
extensions, modifications, remewals, amendments and suppiements therete

or therecf, are together calied the "obligations™; and

L POQH

WHEREAS, the Housing Fimance Authority of Palm Beach

County, Florida, a public body corporate and politie {"Issuer”) has

BS40

issved, sold and deliverad its HMulti-family Housing Revenue Bonds,

Series 1987 ~ A (NOAH Belle Giade Apartment Project) in the agyregate

ATTACHMENT 4
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principal ameunt of $2,700,000.00, (the “Bonds™) which Bonds have been
issued pursuant to that certain Trust Indenture dated as of August 1,

1987 between the Issuer and Southeast Bank, N.A., a national banking

assoffgtlon {"Trustee“) {"Indenture™) and
ﬂ_:/,/’j WHEREAS, pursuant to that certain Loan Agreement dated
as gfigggust 1, 1987 between the Issuer and Mortgagor, the Issuer has
lent Epffi% Hortgagor tha proceeds receivad from the sale of the Bonds;

\1__,;50
and N/

O
QC/J”WHEREAS in order te induee the purchase of the Bonds,

the ‘ortgagaf“ Ebrequested Southeast Bank, N.A., a national banking

association (1n\§f§“ pacity as Issusr of the Letter of Cradit

hereinafter refer g:%@; the "Bank") to issuz its Irrevocable Standby
Letter of Credit Nc'.::de ; 00000010162 ("Letter of Credit”™); and
(R

WHEREAS{éig:gvidence the obligation of the Mortgager to
X,

reirburse the Bank for any® draws under the Letter of Credit, the

a‘-\\

Hortgagor and the Bank have entbred into that certain Letter of Credit

Feimbursement Agreement dated qé;ugtgygust 1, 1587 {"Reimbursement
Agreement”) and to provida for Eﬁéfh aqﬂ manner of disbursement of

the proceeds received from the szl ,her$nnds the Hortgagor and the

Bank have entered into that certain C ﬁbtlon Disbursement Agreement
/:‘x
dated 2z of August 1, 1937 ("Constructzoh 1=¥ursement Agreement"); and

WHEREAS, the Hortgagor has(,-—\ké:a that certain

Nortgage dated as of August 1, 1987 ("Flrst Mo ;i e") for the purpose

of securing (i) the payment of the Bonds, (ii) L}axment and

performance of all obligations of the Hor tgagor g?:gﬁe suer and the
Trustes under the Loan Agreement, the First ﬂortg}éﬂ\anq%ﬁgrtaln other

documents executed in connacticn with the First Moré;agﬁfzfgeludzng.

without limitatiom, the obligation to make paywents when due under the

Loan Agreement, {iii) the payment of any amounts advanced or costs

incurred by the Issuer, the Trustee or the Bank for the protection of

the Property mortgaged under the First Mortgage or in comnecktion with

the enforcement of the First Mortgage, {iv} tha performance and

chservance of each covenant aund agreement of the Mortgagor contained in
the First Mortgage and certain other documents executed in connection

therewith and (v) the payment, performanca and observance of all

Rse0b PO948

obligations, covenants and agreements of the Hortgagor contained in the

Reimbersement Agreement, Construction Disbursement Agreement and certain
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other documents executed by the Mortgagor in favor of the Bank in
connection therewith {all of the foregeing obligations of the Hortgagor
are referred to herein as the "First Mortgage Obligations™). Tha *
Firs’{\\unrtgage, tégether with all other instruments or documents
*qéecuf/, in connection with, and evidencing or securing the First
Hur\/) Obligations are sometimes hereinafter collactively referred to

25 th‘% :.:st Hortgage Documents™.
E

)

goﬂ THEREFORE, te secure the performance and ohsarvance
by Hurtga (f-‘ill coveanants and conditions of the Obligations and in
this ﬁortgagﬁ'i&nd ;3 all other instruments seeuring the Obligations, and
in order te ¢h e properties, interests and rignts hereinafter
described with su(@;}ment performance and observance, and for and in
consideration of the /{ﬁf Onz Dollar ($1.0€) paid by County to
Mortgagor this date, an ) other valuable considerations, the receipt
of which is acknuwledged\sﬁortqaga: doss hereby grant, bargain, gell,
alien, remise, release, con ie;;:\aasiqn, transfer, mortgage, hypothecate,
pledge, deliver, set over, walsggn;j)@d confirm unto County, its
succassors and assigns fmreve:‘%?ﬁfgﬁv> ~howaver, to the prior and

superior lien of the Issuer, the T t,an&-‘the Bank under the First

-y
"‘\1

Hortyage and any other documents exe -eﬁ>'n connection therewith.

THE HORTGAGED Pﬁi\? TY
Everything referred to in paragggp (n), (B}, (C}, hersin
and any additional property subject to the 1§ % this mortgage or
intended to be so is herein referred to as th%&ged Property".

(A} THE LEND All the land located 1;1:;’&1‘ }each County,

Florida {the "Land"), described 1&55,3:& "B attached

(T
herato and made a part hereef:

{8} THE IMPROVEMENTS TOGETHER WITH all buildings,

structures and improvements of every nature whatsoever
nov or hereafter situated on the Land, and all

fixtures of every pature whatsosver now or hereafter
owned by Mortgagor and located ip or on, or attached to,
or used or intended to be uzed in comnection with or
with the operation of, the Land, buildings, structures
or other improvements, or in conpection with any

construction being conducted or which may be conducted
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herzon, and owned by Mortgagor, including all

axtersions, additions, improvements, batterments, and

replacements to any of the foregeiny.

3 < ERSEHENTé OR OTHER INTERESTS TOGETHER WITH all

Y/f//‘) easements, rights of way, streets, ways, alleys,
4
2 //)/’ bassages, saver rights, waters, water courses,
% O
“E‘g/% water rights of powers, and all estates, rights, titles,
SN
\{g/i’" interests, privileges, liberties, tenements,
D
A . s
\.‘,j/ heraditaments and appurtenances, vwhatsoever, in any
tcdip

\_, 4y belonging, relating er appertaining to any of

Ny
q“ /?grcparty herainabove des¢cribed, or which hereafter
(-
t"“in any way balong relate or be appurtenant
N

theﬁ;‘\gﬂ.\\gna all the egtate, right, title, interest,

pmpert;z.,@ssessiou, claim and demand of, in and to
(3]

the samégs/

E T
Notz to Clerk: Pursuant tc\fé:{l:mda Statute 199.155, the Documentary
S,

Stamps and th @%ﬂ\gible Tax on this Obligation have
heen calculated%\?\:ﬁpg\n the principal indebtedness
o
to Pala Beach Coun( £1-+350.000.00.
Ry
g Ly
TO HAVE AND TO EOLD the l%é&eﬁ' Property and all parts
R )
thereof to County, its successors and ﬁfs\f}} s, to its own proper use
=)
and benefit forever, subject, howsver, and/uauk inate to the lien and
operation of the First Mortgage Documents and [t-yga‘g’irst Hortgage
£

{ ¢
Obiigations evidenced and securad thereby in &%@gﬂa?ce with the

\
/i
following terms and conditions: (”:”/3'

. X ) i
A. The indebtedness evidenced by the\ﬂg'th. p"% any additional
-'I‘
indebtedness secured at any tine and from time to tﬁéﬁ”ﬁhis Mortgage
{the “Subordinated Indebtedness"} is subordinate and junior in right of

payment in the wanner and with the forece and effect hereinafter set

forth, to any and 21l indebtedness evidenced andfor secured any time and

from time to time by the First Mortgage Documents and any indebtedness
incurred by the Mortgagor to pay or refinance all or any portion of the
indehtadness secursd by the First Hortgage Decuments (herein

collectively referred to as the "Primary Indebtedness™}:

gak POA50

gE
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{1) In the event of any proceedings to liquidate,
disselve or wind up the maker, or of any execution, sale,
receivership, insolvency, bankruptcy, liquidation, readjustment,

az’\e\organization, or other similar procesdings relative to the

e
Y;/na: gagor or its property {collectively, a "Bankmpltcy Proceeding™)
v{:&}p?rimaty Indebtedness shall first be paid in Eull beforas any
a .

iiy’%j: or distribution of any kind or character, whether in cash,
S i Ty - .
prbpgr%f or securities (othzr than in securities or other evidences

of in ess, the payment of which is suberdinated to the

payment f’ o731l Primary Indebtedness which nay at the tine be
&

outstandinq\@ch shall be made upon or in respect of this

-
D ¥
ot

Hortgage or ﬁe*s:hozdinatad Indebtadness in or as a result of any

e
R

such proceeding f?gbe paid over first to the holders of the

indebtedness saecur @the_ First Hortgage Documents, for the
oSV

. , " ; .
application in paymgn% thereof until such Primary Indebtedness

)
shall have been paid of iszfisfied in fall

{2} In the event t@\“’ e Subpordinated Indebtedness is
Y
L
declazed or becomes due anm ‘hé?ﬂ. Fb\ecause of the occurrence of
S .

o

any Default or Event of Defaulﬂ(njpz:‘t‘his Hortgage or any other
£a

security agreements, real estate%%rjﬁa‘g’es, pledge agreements, lien
. oS
instruments or other documents, 1ns{t§u _ﬁnts or agreements
e S
. . . R =y .
evidencing or sacuring the Suhordlnat{d;mdébteaness {collectively,

the "Subordinate Documents"), the County Eﬁ,\\j&ts SUCCESSOr
g

iwortgagees hereunder, as the holder or ho 5 nf the Subordinated

W A
Indsbtedness shall be entitled to payments thew dig thereafter due
'\./?/ }

thereon only after there shall first have hevo™ ’f.);p full the

Prinary Indebtedness outstanding at the time t%—"’ﬁﬁinated

Indebtedness so becomes due and payable because of any such svent,
or payment shall have been provided for in a manner satisfactory to

the holders of such Primary Indsbtedness.

{3) During the continuance of (i} any default in the payment
of either prineipal or interest on the Primary Indebtedness or {ii)
any cther Default or Event of Default urder the First Mortgage
Documents, no payment of primeipal, premiue, if any, or interest
shail be made on the Subordinated Indebtedness, nor shall the

County as the holder of the Subordinated Indebtedness hereof be

gcuob POSSL

entitled to receive or retain any such payment.
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B. The County as the holder of the Subordinated Indebtedness
undertakes znd agrees for the benefit of 2ach holder of Primary

Indebtedness to execute, verify, deliver and file any proefs of claiam,

ccnsalﬁt\s, assignments or other imstruments which any holder of Primary
I:gée.b{é 2ss may at any tigs require in order to provide and realize
: .
npc%—j&g}igﬁts or claims pertaining to the Subordinated Indebtedness
o O

5

- and tqlig_ﬁ?ﬂg{uate the full benefit of the: subordination contaiped

"

herein; \@dﬁfpon failure of the holder of the Subordinated Indebtzdness
O

%0 to do a.r\{f;u’ halder of Primary Indebtedness shall be deemed to be

7 Y .
irrevocably Ehﬁﬂ%ted the agent and attorney-in fact of the holder of

the .s*uimru’inated-\ﬁ tedness to execute, verify, deliver and file any
such proofs of cladj ’:f:?,??nsents, 2ssignments or other instruments.

c. Mo r\;gﬁt/ any holders of the Primary Indebtedness to
enforce the snhcrdina:io,n?i%\)this Mortgage or the Subordinated ]
Indebtadness as herein p\zgvided shall at any time or in any way be
affected or impaired by any ﬁ;;g;nra te act an the part of the Mortgagor,

- {53) .
or by any noncomplianca by the fort ger with any of the terms,
Jottea

provisions and covenants of this Oégg\@% the Subordinated Indebtedness

nr the Subordinate Documents, 'regar@ﬂ;ﬁw knovledge thereof that

any kolder of the Primary Indebte&nesx;ﬁ;aﬁg:i:;;e or bz otherwise charged
) )

with. { \\;\ i

)
D, The County, by acceptance ogkt;J;,s%rtgage further

rovenants, agrees and undertakes that: :ﬁ
Q 3

{1} any and 3ll liens and security Hé-ﬁﬁts evidenced by

f(’ /)

ey

this Mortgage and/or by any other Suhardinathf/ﬁnts securing or

evidencing the Scbordinated Indebtedness, whefH¥EAd) existing or
o A

hersafter acquired, shall be, anc thersby are, %ﬁ?ﬁﬁated to the

First Mortgage Documents and any and ail present and future liens

and security intzrests securing the Primary Indebtedness;

(2} without the pricr written consent of the holders of the

Primary Indebtedness, the County will not assert, collect or

enforce all of any portion of the obligations under this
¥ortgage or the other Subordinate Documents except as otherwise
permitted by the provisions of this Y¥ortgage (or by the provisions

of any agreement or indenture relzting te any such Primary

AS40b POAS2

Indebtadness) or, except as aforesaid, take any action to
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foreclose or realize ﬁpon any collateral securing the Subordinated
Indebtedness or to enforce its rights and remedies under this
Hortgage or other Subordinated Documents:

- {3) if the County, in violation of the provisions set Forth

Y:‘/‘f/{ in, shall commence, prosecute or participate in any
!
sy

\” , action or proczading against the Hortgagor, the Hortgagor may

'nb@%ose as a defense or plea the provisions set fortk in this

L. / ""‘\‘.
Ho@agé, and any helder or holders of the Primary Indebtedness, or
any i;_ugie\e for their bemefit, may intervene and interpose such
g fa)
defensé’\/{n&ea in its own name or in the name of the Hortgagor,

Fy
and may, i@event, have standing to restrain the enforcement of

the provisig ?o'?%;;his Hortgage in its own nama or in the name of

the Hortgagor Tk same suit, action or proceeding or in an
independent suit, ac_\é}m or proceeding;
(4] if the Mr chtains any assets of the Hortgagor as a

results of any administ@}a; legal or equitable action, or

otherwise, in violation :{i‘j:lié provisions of this Mortgage or the
provisions of any agreemenm‘imnture relating to zay Primary

Indebtedness, the County will .such assets in trust for, and

immediately pay, deliver and asgg/n J;}:, ‘the holders of the

\;
Primary Indebtedness such assets fqr{&p@lication to the Primary
Indebtedness; Q",}‘

(5) the County, as the holder the 3 bo.r\dmated Indebtednsss,
shall not at any time demand or retain auém

ntary oxr opticnal
payment, prepayment, redemption or repurchagéaf'ja%* portion of the
Suborﬂlnnted Indebtedness from the Ceunty, H‘llft‘.l ional or

. X

voluntary payments, repayments, redemptions or k-‘31?1.‘;\&“-rt‘l:r%ses ars

expressly prohibited heraby;

{6) upon the occurrence of any Bankrupiey Proceeding with

respect toc the Mortgager, or any guarantor of the Primary

Indebtednsss or the Subdrdinated Indebtedness, the County
agrees to fully cooperate with the holders of the Primary

Iadebtedness, or any of them, in convection with such Bankruptcy

Procseding and to refrain from taking any action inecluding any

filing, voting or other action, which would adversely affect the

As4gL P0O953




interests of the holders of the Primary Indebtedness in connection
with such Bankruptcy Proceeding or the availability of the

Hortgaged Property to pay the Primary Indebtedness;
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County \h‘gtgs to refrain from challenging the prior mortgage liens
and sacur ’zerests of the First Hortgage Documents and not to

OppUSe any ag reorganization or rehabilitaticn proposed or

approvgd by th;:.:,}éu?/grs of the Primary Indebtedness;

{8} the C:;u all not commence zny Bankruptcy Proceeding,
against the Mortga@any guarantor of the Subordinatsd
Indebtedness or the Pﬂ;&g Indebtedness or any of their
respective property, or e&::‘;/e)ﬁe acy right or take any action
which could terminate or M .fé]{dadversely affect the lien or
security interests of holdars ,jxe'?fmary Indebtedness under the
First Hortgage Documents or theVaxa;J?;b‘J.hty of the Mortgaged
Property {including without hmltai‘;{\n ,lall rents, revenugs, issues,
prefits and procesds of the Hortgage }pe‘fty) to pay and satisfy
21l Frimary Indebtadness in full hefcre : ynent is made upon
the Subordinated Indebtedness therefrom K:a“;zﬁq understood and

agreed that the Primary Indebtedness shail I{Ut"b;eﬁieemed satisfied
cr paid in full unless until the helders of‘g\&#
Indebtedness shall receive payment thereof in ‘taﬁd

{9} without the prior written tonsent of the holders of any

Primary Indebtedness, the County will not commence, prosecuts or

participate in any administrative, legal or eguitable action
relating to the Subordinated Indebtedness or its rights and
remediss under this Nortgage or any of the other Subordinate
Documents against the Hortgagor, or any guarantors of the

Subordinated Indebtedness or the Primary Indebtedness or that might

BS40b POYSH

materially adversely affect the Hortgagor o‘r its property.
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E. No right of any holder of the Primary Indebtedness to
enforce the proﬁisions as herein provided shall at any time or in any
way be affected or impaired by any failurs to act on the part of the
Hor or or any holder of the Primary Indebtedness, or by any
Qggﬁcﬁﬂ lance by the Mortgager with any of the terms, provisions and
c;venf¥E? of the Subordinated Indebtedness or this Hortgage or the other
suburﬁxgjéhd Documents, regardless of any knowledge therzof that anmy
such A:Egpr of the Prinary Indebtedness may have or be otherwise charged
with excep%jxf he extent agreed to in writing by such holder of the
Primary Indeb{aﬁ)ess but only with respect to such holder.

¥. Q?Eai? regoing provisions are solely for the purpcse of
defining the reld vé“gights of the holders of the Primary Indebtedness
under the First Hoé%%%?ézghcuments and as holders of Primary
Indebtedness on the nne,%éﬁ?Y and the County as the holder of the
Subordinated Indebtednekgﬁon the other hand, and nothing herein shall
impair, as between the Hortqmgéz and the County, the obligation of the
Mortoagor, which is uncoﬁéé%%gnal and absolute, to pay the principal,
premium, if any, and interest ;SPEfT“ bq;dinated Indebtedness in
accordance with its terms, nor shai}ﬁgz;thmng herein prevent the County
from exercising all remedies otherwi §~h1tted by applicable law or
hereunder upon default hereunder, suhjeéfﬁ%ythe rights of the holders
of Frimary Indebtedness as herein prov1ﬂeé/;

G. The Mortgagor and the Cuunty hi;ebyxagree that they will
not modify the provisions of this Hortgage wzéhupttlﬁe prior written
consent »f the Trusiee, the Issuer, the Bank or E%Efin tal Casualty
Company, an Illineis insurance company or its noﬁiﬁgz AC &

€0., (the “Initial Purchaser”) while it owns any of &§§>§SB s.

PRGYIDED, HOREVER, that if Mortgagor shall promptly pay or
cduse o be paid to County all sums with interest payakble under the
Obligativns, at the times and in the manner stipulated therein, herein,
and in all cther instruments securing the Obligations, all without any
deduction or credit for taxes or other similar charges paid by
Hortgagor, and all Obligators shall keep, perform and observe all the
covenants and promises in the Obligatinns; and any increase, remewal,

extension or modification thereof, and in this Mortgage and in all cther

instruments securing the Obligations, to be kept, performed or observed




by Mertgagor or any other Obligations, then this Hortgage, and all the

properties, interest and rights hereby granted, conveyed and assigned

shall cease and he void, but shall otherwise remain in full force and

effaad,

\//)

Hortgager covenants and agrees with County as follows:

CGYENANTS OF MORTGAGOR

/) é -10 Performance of Obligations tortgagor shall perform,

\i“z-;-*f 0

s

observe and comply with all provisions hereof, of the

Ny {gbligations and of every instrument securing the

t};?ﬁobligatiom, and will promptly pay to Mortgagee all

-

sxgm\s with interest thereon and all other sums required
\\@5 paid by Hortgagor under the Obligations and
p@a;/ to the provisions of this Mortgage and of
=
ever{other instrument securing the Obligations when
paymen @ﬂ become due, all without deduction or
credit for Cﬁm or other similar charges paid by
/’

Hortgagor. 3

1.02 Yarranty of '1'1“&‘%&/‘2 Hortgagor covenants and warrants

—\._,:

that it is seized@’ @ndefeasible estate in fee
simple in the Land ’%ﬁ\kmuperty hereby mortgaged,
and has good rights, iﬁfﬂmwer and lawful authority

to convey, mortgage and \eﬁzu'mge‘/m;he same as provided
herein. That upcn the occ‘ll ence of an Event of Default
County may take action ta for{é‘iosg on the mortgage.
That the real property is free %’ﬂ:;l\,ear of all liens,
security interests, charges, exc\eg%:f} ithe lien of

taxes not yet due and payable, and @'_;-;,ﬁﬁt Hortgage

Documents.

1.03 Zening Hortgagor covenamts and warrants that all

applicable zoning laws, ordinances and regulations

affecting the Land permit the use apd occupancy of the

Improvements,

1.04 Taxes and Liens

a) Yortgagor shall pay promptly, when and as due, znd
shall promptly exhibit to County receipts for the
payment of, all taxes, assessments, rates, dues,
charges, fees, levies, fines, impositions, liens

for unpaid withholding taxes, liabilities,

-0
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obligations and encumbrances of every kind
whatsoaver now or heresfter imposed, levied or
assessed uponr or against the Hortraged Property or
any part thereof, ¢r upon or against this

Hortgage or the indebtedness or other sums secured
hersby, or upen or against the interest of County
in the Hortgaged Property, as well as all incone
taxes, assessments and other govermmental charges
levied and imposed by the United States of

America or any state, couity, munieipality,

”@ borough or other taxzing authority upon or against

b)

¢}

ﬁortgagor or in respect of the Mortgaged Property

/?;xny part thereof, and any charge which, if
A

uc&é?, would become a lien or charge upon the
4,
Q.

Moxtgaged Property prior to or equal to the lien
o

of t =s I&drtgage before they become delinquent and

before a&f_ﬁi&rest attaches or any penalty is

lncurred Vé a

Hortgagor shf }t’mrmt or suffer any

e LR
ISR

mechanic’'s's, fot s, materialmen's, statutory
or other lien Whl(‘ S_,.ﬁht or could be prior or
equal to the lien o(%*}%rtgage to be created
or to remain a lien upon of the Kortgaged
Property, other than th?ﬁf’\sa\md superior
mortgage held by SOutheast / nd to do so will
#ill be considered an event\ fﬁ}\glt

Hortgagor shall not claim, de‘imﬁ'&i-&be entitlad
to receive any credit or cradits on the principal
or interest payabls under the terms of ths

Obligations or on any other sums secured hereby,

- for so much of the taxes, assessments or similar

impositions assessed against the Mortgaged
Property or any part thereof as are applicable to
to the indebtedness secured hereby or to County's

intarest in the Hortgaged Property.

i
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1.05 Insvrance

a) Mortgager shall at its sole eXpensa obtain for,
deliver to and maintain for the benefit of County

during the lifs of this Mortgage, insutance

P
'i“s/’/ }\ policies in such amounts as are sufficient to
Iy /
}\) o protect the County's financial intarest,
"\‘\}//,?)\ insuring the Mortgaged Property against fire,
‘\.rj o
=) o extended coverage, flood, worker's compensation,

g‘/ \ business interruptien, public liability and such
ot other insurable hazards.
/,«. N
\@) Hortgagor hereby assigns to County all proceeds
>
d ] te the County from any insurance policies, and
(\’/ uity is hereby authorized and empowered, at its
oyt 3 to eellect and receive the proceeds from
any suc \t‘)llCY or policies. County shall not be

respo jIe'-,Eor any failure to collect any

1nsuranch§or/ c,g\eds due under the terms of any
b g
policy regar&é’es@;j the cause of such failure.
1.06 <Casualty Less; Pro edsf"ﬁ;?‘-lnsurance
-~ f

a)  The Hortgager wﬂ{{ijme the County prompt written
notice of any loss to the Mortgaged
Property., or any par& reof, by fire or other

casualty.

H .1’

b}  Upon notice te the County aeﬁ ;ﬁ aecordance
with the First Mertgage Bo%(mef%§>the Hortgagor
shall promptly conmence and cgg:ifﬁ%zglth all
reascnable diligence the restoration, repair,
replacement or rebuilding of the Hortgaged
Property ("Restoration”}, as nearly as possible
to the same value, condition and character which
axisted immediately prior to such loss or damage,
“in gevordance with plans and specifications
approved by the County {"Restoration Plans"),
unizss the County shall approve Restoration Plans
for, and authoriza, the Restoration of only a
portion of the Mortgaged Property in connection

¥ith a prepaynent of the Loan in part.

12
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c}  In the event any insurance company fails to dis-

burse directly and solely to the County but dis-

burses instead either sclely to the Mortgagor or

to the Mortgagor and the County jointly, the

Y;@ Mortgagor shall receive such Insurance Procseds in
Jﬂ-;g,:)) o trust for the benefit of the County and shall'
ir\;;,/ﬁ' inmediately endorse and transfer the Insurance
r,;i} Proceeds to thi_z County upon demand; subkject
\.:7?\{? however to the provisions of the Indenture and
g@@) First Mortgage Documents.

S\L
"\—?J/’ County agrees to disburse the proceeds to the
f’mﬁrtgagor in order to reconstruct the Mortgaged

,pé;azrty in accordance with the provisions of

;a@?h 1.06 (b} ahove.
1.07 Care ofMerty

X

I

a) Hortga@ g1l preserve and maintain the Mort-
Y

Y
gaged Pr 5 in good conditicn and repair.
Z

el .
Mortgagor %—Etcpemit. comnit or suffer any

waste, impair j,E‘ti;_é‘if;ve_r:T.orat:icm, or blight of the
ek

Hortgaged Prope pz of any part thereof, and

¥ill not take any a,dtm& which will inerease the
Tisk of fire or othe:(&\%\?to the Mortgaged

Property or to amy part tﬁe‘?e‘nf.

b} County may enter upon znd f’ speqt the Mortgaged
Property at any reasonadle t e M ing normal
business hours upon twenty fou \rﬁE notice,
during the 1ifa of this Mortga

¢}  Hortgagor will promptly comply with all Legal
Requirements affecting the NMortgaged Property or
any part thereof,

1.08 7Transfer of Property Hortgager shall not sell, convey,

transier, lease or further encumber any legal or

Pagsa

equitable interest in all or any part of the Kortgaged
Froperty other than as provided in First Mortgage

Docurents, without the prior written consent of County,

B5u0b

and any sale, conveyance, transfer, lease or encum-

brances made without County's prior written consent

R, 11




shall be void. This prohibition shall mot prevent

leasing of {ndividual residential apartments in the

ordinary course of business nor transfers in the event

of foreclosure under the First Mortgage Documents.
;,/,//}\ 1.0% County's Parformance of Defaults If-Mortgago: defaults

o in the payment of any tax, assessment, encumbrance or

(f}o other imposition, in its obligatien to furnish
{7

‘\i —/ insurance hereunder or in the performance or observ-

v, 2
A3 Vance of any other covenant, condition or term in this

"/""C@ﬁortgage or in any other instrument securing the

o~

igations, County may, upop pricr sotice to

g@:?ﬁagor {except in the case of exigent circumstances,

in vrh case County shall give notice to Mortgagor as

A
-~

soon as':r_i%}yracticable), at its opticn perform, or
observekkqgfe/ same, and all payments made (whether such
paymenl:s a@bular of accelerated payments) and costs
and expenses (m@j}ged or paid by County in conneetion
therewith shal@bﬁp due and payable cn demand. The
arounts so incué@’g&:@ by County in connection

therewith shall bec%é’, tm “dnd payable on demand. The

amounts so incurred of {pa’.@)by County, tegether with

interest thereon at the r{iﬁlhed in the Note,

from the date incurred unt pa_:.d\by Hortgager, shall
~

(91

be added te the 1ndebtedness ured by the lien

gl

. IC A
of this Mortgage. \.,)“
Ly

ARTICLE THO A 2N

DEFAULTS A

2.01 Event of Default The term Event of Defanlt, where aver

used in this Mortgage, shall mean the occurrence of any

one or more of the following events, and the expiration

of zny cure or grace periods afforded under tha Parties

Agreement, dated July 14, 1987.

al  Failure by Mortgagor to pay, as and when due and
payable, any sums due under the Obligations, or

any deposits for taxes and assesements or

g540b PO9bL0
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insurance premiuns due hereunder, or any other
sums to be paid by Mortgagor hereunder or upder

any other instrument securing the Obligations.

Q b}  Failure of Mortgagor to duly keep, perform and
F\M\,‘;f/},& observe any other covenant, condition or agreement

a:«:fiﬂ/ of the Agreement, between the parties executed
\\%?;/:\O July 14, 1987, this Mortgage, any other instrument
(“.:‘,:/P\' securing the Obligations or executed in connection

o O
Q:%/ with the sums secured hereby. If any Event of

N 7 Default constitutes a Violation of the Agreement,
\/:’}; same shall not be deemed a default unless and
/’“h\tll {i) County notifies the Mortgagor of the
\bﬁe of the violation, {ii) County notifies the
%

Ho;t%\:}:r of actiens required to be taken and the

L,
reMs to be applied to cure the viclation, and

{144} é hyagor shall have 3 reasonable oppor-

\._:'

tunity wh@ég no event is to exceed sixty (60)

days to cuv Fiolation or take reasonable
o

actions satis s\yv-to county in furtherance of

~E

S

the cure of the%rmlé:. -on.

¢} If either (A} Hert a(‘e%, (i) files a voluntary

petition in bankruptqy, g 11} is adjudicated as

a bankrupt or msolvent g:.k({n) files any

@

petition or answer seekin -g&(}iquzescmg in any

organization, managenment, cbﬁ:pa&a. ion, readiust-
ment, liquidation, d:.ssolutgﬁ“\-gg ilar relief
for itself under any law rela@hﬂg‘—-‘éﬁ%nktuptcy,
inselvency or other relief for debtors, or (iv)

seeks or consents to or acquiesces in the

appointment of any trustee, receiver, master or

liguidator or itself or of all or any substantial

part of the Mortgaged Property or of any or all of

the remts, revenues, issues, earpnings, profits or
income thereef; or (v) makes any general assiga-

zent for the benefit of creditors; or (vi) makes

gtygb PO9b1

an admission in writing of its inability to pay in

debts generally as they become due; or (B) a
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petition is filed against Mortgagor ;eeking any
reoryanization, arrangement, composition,
readjusiment, liquidation, disselution or sinilar
ralief under any present or future federzl, state,
or other statue, law or regulation relating to
bankruptey, inselvency or othar relief for
debtors. -

Default by Mortgagor under any of the cbligations
or any other agreement or obligation of Hortgagor
(including, but pot limited to, any other

crtgage, security agreement or encumbrance upon

f,fany portion of the Hortgaged Property, or any

'\‘—//

? documents or instruments securing any other
1nged%glness of Hortgagor to County), which
deé&ﬁ is not cured within the grace period, if
any, a@r@éd under such mstrument #1ill be deemed
an eventfd\\%,gault. Hortgagor shall potify
County in K’J./tﬂ‘ﬁg“/‘“bf the oceurrence of such
default, specr;ﬁﬁ‘tz .,t}fe nature of such default.
Haterial breach%f ;'fiy :rarranty or material un-
trueth of any repreq’eﬁ‘tﬁ;&mn of Hortgagor contained
in the Obligatioms, t@i’sﬁ’%gage or any other
instrument securing the Ob —gggtl.ons.

Breach of Obligaticns wgg,\tj:itanding anything
to the contrary contained ﬁt::t‘é:,sgortgage or in
the Obligatiens, or in any oﬁ&gﬁ'ﬁrument
securing the Obligatioms, Coun@_&:ﬂﬁ its

option declare the eqtire indebtedness secured
hereby, and zll interest thereon and all ad-
vances made by County hereundsr, immediately due
and payable and/or exercise all additiocnal rights
aceruing to it under this Mortgage upon an Event
of Default, or in the event of a brezch {and
expiration of any cure period} by Mertgager of any
covenant contained in this Wortgage, the Agreement
of the parties, executed July 14, 1987, attached

hereto as Exhibit A, or any other imstrument

16




evidencing or securing the Obligation. & breach

of a covenant in any of the documents raferred to

above, which is not cured within the time peried,

ﬁ if any allowed for curing the same under the
,’//f ’:; applicable document shall be deemed an Event of
mé:/-“\) o Default hereunder and upon the occurrence of an
{\/‘;f’_\ Event of Default County may, at its option, take
\"@,@ such action as it may deem necessary to protect
.\:\:f/’i}‘e its security.
27 ‘ﬁccelerat:wn of Haturity If an Event of Default shall

occurred and not cured within any grace period

?iﬁéd under the Agrazement or this instrupent, County

s

may w.j 2 the sums cutstanding under the Obligations

and the,'oa@?est accrued thereon, and all other sums

secured héreby, to be due and payable immediately, and
v'-w
upon such ecléx:'a\lg‘lon such principle and interest and

other sums sh@‘@ﬂfdzatel}r becone and ke due and pay~
able without fumge’mapé or notice pravided, how-
ever, that thirty d‘ayq notice of proposed
acceleration shall hs';\g,yébn given to the Trustee,

the Bank and the Imtla{ ,Ehaser

2.03 County's Power of Enforcerﬁ% an Event of Befault

shall have occurred, County m ’Sheceed by suit or

suits at law or in equity or by [a’nr-qther appropriate
proceeding or remedy; (a) to enfoi’f!_é) ment of the

Obligaticns or the performance o..{: a% here of or
any other right; {b) to foreclose tg—ﬂ’ﬁgaqe and to

sell the Mortgaged Property under the judgment, or

decres of a court or courts of competent jurisdiction;

and (¢} to pursue any other remedy zvailahle to it
under the instruments evidencing or securing the
obligations or otherwise.

Hortgagor shall pay to County, upon demand, 2ll cosis

and expenses of obtairning such judgment or decree and

reasonable compensation to County, its attorneys and

BS540t PO9LI
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agents, and all such costs, expenses and compensations

shall, until paid, be secured by the lien of this

Hortgage.

2.04 Purchase of County Upon any such foreelosure sale,

W

by 2 County may bid for and purchase the Mortgaged Property
N2 ’
’\j/ and in compliance with the terms of sale, may hold,
R
ﬁ"“’}’?ﬂ)\ retain and possess and dispose of such property in its
‘f IR
Sed j"

Ouwn abselute right withont further accountability,
}\
{-\except as required by law,

i

205 Application of Indebtedness Toward Purchase Price
LN

P
\(‘@) any such foreclosurs sale, County may, if

~

I ,
pé\gfu:,;‘[:ed by law, after allowing for the proportion of
i

the al purchase price required to be paid in cash
and for@?\jccsts and expenses of the sale, compensa-
tion and ol:/e.r charges, ia paying the purchase price

aprly any f}éﬂjﬁ& of or all sums due to County under
i
the Obhgauohb j;‘ﬂ;g‘s Mortgage ur any other instrument
\A

.  re L
securing the Ob ngy3in liew of cash, to the ameunt

which shall, upon st%ﬁh}on of the net proceeds of

2.06 Proofs of {iaim In tﬂe‘_s_.g' of any receivership,

insolvency, bankruptey, r nization, arrangement,

adjustment, composition or otﬁé;}}ud:c:.al preceedings

affecting Mortgagor, any person Cpay\,nersh:.p ar

corporation guaranteeing or endg;;sijhg* ¥ of Mort-

gagor's obligaticns, its credxtcrs or té:é property,
Qo=

County, to the extent permitted by law, shall be

sntitled to file such proofs of claim and other

documents as may be necessary or advisable in order to

have its claims allowed in such proceediegs for the

E entire amount due and payable by Mortgager under the
i Obligations, this Mortgage and any other instrument
(= instrument securing the Obligations, at the date of
'é the institution of such proceedings, and for any

f,; additional amounts which may become due and payable by
b~ =

Hortgagor after such date.

18
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2.07 Delay or Omission Mo Waiver Mo delay or omission of

~ O

County t{) exercise any right, power or remedy aceruing
upon any Event of Befault shall exhaust or impair any
such right, power or remedy or shall be construed to
vaive any such Event of DPefault or to constitute to
acquiascence therein. Every right, power and remedy
given to County nay be exercised from time to time and

as often 2s may be deemed expedient by County.

2 s I} 3 e r £
";08' Discontinuance of Procsedings; Position of Parties
&

BS4¥0b P0AbLE

} iestured If County shall have proceeded to enforce
o,

'y

-~
o ﬁ} right or remedy under this Kortgage by forsclesure,

a@‘erﬂlse and such proceedings shall have been

e
\__‘_M /,,:-

dis thued or abandoned for any reason, or shall have
been e@ined adversely to County, then and in avery
such ca Hortgagor and County shall be restored to
their form xs:ﬁ/us{tmns and rights hereunder, and all
rights, power\éa“@femedn.es of County shall continue
25 if no such p %?e«?;ngs had occurred or had been

taken. '\;/ AT

1%
RS
Remedies Cumulative «,N'D«’ught, pover or remedy con-

ferred upon or reserve&n‘ &o{mty by the Obligations,
this Mortgage or any athex / rument securing the
Obligations is exclusive of {‘}her right, power or
remedy, but each an& every such,?—iﬁ power and remedy
shall be cumulatme znd concurrgnt/iuj\shall be in
addition to any ether right, pow‘ér and fi;\emedy given
hereunder or umder the Ohlzgatzons, now or hereafter
exizting at law, in equity or by statute.

ARTICLE THREE

HISCELLANEQUS PROVISIONS

Heirs, Suceessors, and Assigns Included in Parties
¥henever one of the parties hereto is named or
referred to herein, the heirs, successors and assigns

)

of such pafty shall be included and all covenants and

agreenents contained in this Mortgage, by or on behalf

19




of Mortgagor or County, shall bind and inure to the
benefit of their respective heirs, successors and
and assigns, vhether so expressed or not,

3.2 Addresses for Netices, etc.

//\ a}. -

k\j o Any notice, report demand or other instrument
a—(’:?j/ o authorized or required to be given or furnished
‘@‘?\\ uader this Nortgage to Mortgagor or County shail
‘@P g deened given or furnished upon the earlier of:
t’;’:} © {i} actual delivery; or (ii) when addressed to the
e

party intended to receive the same, at the

\@ address of such party on the first page hereof,
g

”ahd delivered at such address or deposited in the

vl =

,gnfged States mail as first class registered or

ce;.%e& mail, return receipt reguested, postage

et

b) Blthe(\ :ky may change the address to which any

such noﬁ&};&em:t demand or other instrument

- is to be M or mailed, by furnishking

written notl*ﬁs&ﬁm change to the other party,
but ne such nat{_\;—o} ‘changa shall be effective

—"b\
unless and until répe%‘ed by such other party.

3.03 Headings The headings oéthe Tticles, sections,

paragraphs and subdivisions o fﬂ\s Hortgage are for

conveniance of reference only, e—«n?t to be con~

sidered 3 part hereof, and shall fzmt or expand

or otherwise affect any of the tér

3.04 Invalid Provisions to Affect No oth In the event

that any of the covenants, agreements, terms or

provisions contained in the Obligations, this Hortgage
or any other instrument securing the Obligatioms shall
be invalid, illegal or unenforceable in any respect,
the validity of the remaining covenants, agreenents

. terms or provisions contained herein and in the

e
s
o
B O
[+ 9
£

Cbligations and any cther instrument securing’the

Obligations shall be in no way affected, prejudiced

BE40

or disturbed thersby.

20
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3.05 changes, etc. Neither this Mortgage nor any term

hereof may be changed, waived, discharged or

terminated orally, or by any action or inaction, but

2 only by an instrument in writing signed by the party
,\_, /":‘5\ against which enforcement of the change, waiver, dis-
4
3,;‘,’ ‘5/ charge or termination is sought. Any agreement here-
\%{;{f ;>O . .
Vs after made by Mortgagor or County relating to this
o T
‘ ’Q,Q Hortgage shall be superior to the rights of the holder

-,

o N . s
;’/ of any intervening lien or encumbrance.

NS

.! (f\
3‘2@,{3&;”9::1:1:;9 Law  This Hortgage is made by Hortgagor with

@ence to the laws of the §tate of Florida.
S

f )
A\

sz

IN WEITHEST ® EOF, the undersigned has executed and sealed
A

this instrument the day C?ear above first written.
-

WITNESSES: F—.}\ NOAE PEVELOPHENT CORPORATION
T

Dy e Floridg mot-For-profit Corporation
LY

Ny

@(C.W g Y D e

Litbadf— O

STATE OF FLORIDA ) ‘:-\

) ss: \(_:h

N
COUNTY OF PALM BEACH ) )\

The foregoing instrument was acknowlzdge before me, on this
29 ey of September |, 1987 by John Brown, Exeeutive Dinector

NORH Development Corporation, a Florida corporation, ch behalf of that

corporation.

Hatary Publlc $late of Prortds gt
My Commizalun Exphes Detober é).u g?ﬂ
ended T Cornetiug, Johnson & Clark, Inz.

A

T
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EXHIBIT 2

AGREEMENT BETWFEN PAIM BEACH COUNTY AND THE
NORH DEVELOFMENT CORPORATION TO PROVIDE
CCOUMTY GENERAL FUNDS FOR THE CONSTRUCTION
OF LOW-TNCOME HOUSING IN THE CITY OF BEILE

CLADE
Q\
LA .
\/ :> THIS AGREEMENT, entered into this 14th day of TIIEY 7

"{?@b}r and between Palm Beach County, a political subdivision of the State
f*;?:‘:c‘;.za\a, and the NOAH Develoment Corporation, a non-profit camunity
dew E grpo:atlcn duly organized and eristing by the virtue of the
laws o 5/ tate of Florida, having its principal office at 141 South Main
Street, é‘ﬁiéj 2;:\1, Belle Glade, Florida 33430.

e , the Palm Beach County Board of County Camnissioners has

met in open se{giﬁﬁ on muerous cccasions to discuss the pervasive substan-

dard living cond:g:z'gg in the western Glades area of Palm Beach County;
WHERERS , gl;g 85, the Board of County Comissioners determined

that the public se would be served by comitting County funds to
)

initiate the eradlc:atldq‘_gg the substandard housing conditions within the
£

Glades; ard f’\.\,}%

ing that its Housing and Camfiﬁ?;{-‘*ﬂé.v&loprent office prepare a five-year
Glades Housing Plan to formulat Y31:1,:%:&3(3[1.535 and identify needs within the
Glades for new housing aevelopmemf anél the Board established the Glades
Housing Advisory Camdttes to bring : _“)\’t conounity interests together
to discuss means of developing new hous;.n r".'&x;

WHEREAS, the Glade= Housing Plan,! %mgh was adopted by the Board
of County Commissioners on Novewber 7, lyfinnwﬂ} ed_ that four {4}
housing assistance projects be supported wﬁ:hwgrﬁj Furds, with erphasis
placed upon thase projects in the public mtere%iir:ﬁ; encourage 1everag1ng
of private investment with County funds; and

WHEREAS, four {4) housing projects received approval from the
Glades Housing Advisory Committee in February of 1986; and

WHEREAS, among these approved projects is the proposed. con~
struction of one hundred and forty-four (144) low-income rental wnits within
[ the City of Belle Glade by the NORH Development. Corporation, to be known as
Covenant Village; and .

VHEREAS, this project requires $2.7 million of County Fund
agsistance to leverage an additional $2.7 million in private f£inancing

suppert f£rom CNA Holdings, Inc.; and

LA
WEERERS, the an:%@ng Comissioners tock action by request- .
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WHEREAS, Palm Beach County, through its Commnity Development
Grant funds, has expended monies in the public interest to support
_;}m{di)/ i)evelopmt Corporation's administrative, operational amd . land
_a%tion costs for Covenant Village; and

ﬁir,&OWHEBEAS, NOAH Development Corporation has used this financial
sup%@ froilitate developwent of Covenant Village:; and
EREAS, Housing and Commnity Development, the Board of Cownty

Cmmssa.du/fgcrg’ the City of Belle Glade and (NA Foldings, Inc. have chserved

l’

:/’ii?has been determined that financial support of the NORE

Development Corporatlcin\s Covenant Village development constitutes a valid
blic purpose; an'l\(/J
WHERERS , the@?gﬁesentahuns that Palm Beach County is relying
upon and which are cond:.t@;s}if this commitment include:
by $2.7 mlﬁ@%‘bond financing provided by (WA Holdings,
Inc. with furﬂs%:cg }bjei)held by Southeast Bank and other
participating leré:u'zlﬁ\ stitutions, vwhich shall issue a
letter of credit for\ﬁzﬁjﬂ%ﬁfaonstmctmn,
2, The County financial ass/ tance is being provided through a
cambination of a grant an{%pa% le loan, with fifty percent
{50%} of the total f\mdﬂ:ﬂ;-;su rt provided through a

twenty-five year, one perc

constructed with County furds must be ocoupied by low-income
persons andfor families in at least fifty-one percent (51%)
of the units for the Project Term.

NOW, THEREFORE, in consideration of these premises and for other
good and valuable. consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties hereby agree as set forth herein:

1. The foreqoing recitations are adepted as fxue and correct;

and

2. The Board of County Cosmissioners hexeby crrmits to the

funding of TWO MILLION AND SEVEN HUNDRED THOUSAND DD]’.EAFS for

v |

sufficient % indicate that the NORH Develoment Corporation has
the technicalQ o istrative capability to carry out the project, and

1. That the Co%séﬁ!; Yillage Project is being privately funded

3. The Belle Glade housing develo@;___ﬁ:,j;{govanant village, to be -
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Pzge 3
construction and related expenses of NOAH Development
Corporation's Covenant Village developrent, to be. provided
“N
// \\ through the County's 1986~1987 Fiscal Year Budget under
< /@\
e Account. Number -contingent upon and provided that
e
\’ﬂ-;_? ;>O the corditions et forth herein are met.
L
e ARTICIE I ~
&
/-xLO DEFINITIONS
e

RV e s . .
7 @,ess specifically provided or if the context requires, when used
WY

-
in this Agreegwmpt:
o

-

}‘.V/_\ank“ means Southeast Bank, the primary lending institotior,
Q‘%n;’d, other lending institutions responsible for holding

p%anent financing issued by CNA Holdings, Inc. in escrow,

and Mng a letter of credit for Project construction.
2. "Cons e 3 Ingpector” means the licensed engineer or
{ U )
archite ,’%‘{fﬁ)ﬁmtai by NMOC qualified to do business in
o
Y

iy

e,

the State L_rida, appointed prior to the commencenment of
e

eomitual consent of the County Engineering

By =,

i the Bank to receive, review and process

- .'_';\,"'J

requisitions for“\‘p@}g\:y and Bark Funds and to inspect and

!"l\:’)
report on the 35f Project construction.
122 X 1;9% 3 S

{ .7
3. "County" means Palm B@;\"ﬁh’tcunty
4. "County Engineering Dep{@t" means the Palm Beach County

.

Engingering Department. ;’('r':}i
. Sl
5. ‘MCounty Finance Depa:trre@:y‘ the Palm Beach County
A
Finance Department. - /;3
S e .
6. "County Funds" means the $2.7 million of FY 1986~87 County

Funds being loaned and granted to HIC by the County.

7. "Grant Funds" means the portion of County Funds, totalling
$1,350,000, which are being granted to NIXC in support of the
Project.

6. "HCD' means the Palm Beach County Housing and Cormmu.ty
Development office.

9. TLoan Funds" means the portion of County Funds, totalling

1,350,000, which are being loaned to NDC at one percent (1%}

gE4oL PO910

interest over twenty-five (25) years in suppost of the Pro-

ject.
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a 10. "Low-Incone” means no more than eighty percent (803) of area
‘\_-\‘);’/’//}j} median income (as based on family size) as set forth by the
bV :‘) o U.S. Department of Housing and Urban Development's Section 8
\% f(\:\. Income Guidelz::ies. -
L i%11. "D means the NOAH Development Corporation and its succes-

ﬂ;g/’ sors or assigns; a non-profit comunity development corpo—
gl .

Nl ration, the function of vhich is to facilitate the develop-

@t of adequate and affordable housing in the Glades area of '

PaliiiBeach County.
Ny
i2. "B + lender” means CHA Holdings, Inc., which shall

155\1@@ million of bond revenve for development of the
project® These funds will be held by the Bank, which shall

.‘

,
issue & \of credit for Project construction.

13. “Project” @S}Q the 144-anit Jow-income rental housmg

camplex, to Xép&n as Covenant Village, to be developed by

NDC within the tyy’o‘f‘,aelle Glade, and to be constructed on
- i ’;

the property des o in the Legal Description contained

mthm Exhibit &, %&:&ched hereto and incorporated by
&

14. “Project Term" shall mean '\t@er:l.od of time during which the

reference herein.

muber of units speci.fied ap’clc?q-mccma must be ocoupied or

/;..

available for occupancy by/; incare households.  The
Project Term shall begin on July~ 71}1987 and shall continue
Qs )

for twenty—five (25) years thereafter.

15. "svhstantial Completion" means the date upon which, certified

by the Construction Inspector and the County, construction is

sufficiently corplete, in accordance with this Agreement, 50

NOC can utilize the Project or designated portioms thereof
for the use for which it is intended.
ARTICLE IT -
REPRESENTATIONS, WARRANTIES ;\ND COVENANTS OF NIXC

NXC represents, warrants and covenants to Palm Beach County as

gE4oL PO91L

follows:

1. NON-DEFAULT. Prior to any disbursement of funds by the
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County to the NOC, NDC shall not be in default or in viclation of any legal
requirement, or agreement to which it is a party or by which it is otherwise
?ﬂ in conjunction with this Project or the 64-unit Project in Scuth Bay,

=
e
‘;}z)) Oz. DUTY T0 MAINTAIN: RIGHIS 70 INSPECT AND COPY, NKDC shall
X7

i ke@g‘%\xmmtam such books, records and other documents as required to

ref]ﬁé_ﬁ “Znd to disclose fully the amount and disposition of County Funds,

~
and th cost of activities paid for, in whole or in part, with County

D

Funds, -l

q;’/' 3 any time during nomal business hours and as often as the

County may defi—Hecessary, there shall be nade available by NDC to the

County for acam%’i;h?, all jts records with respect to all matters covered
by this Agreeament. will permit the County to audit and examine all
contracts, invoices,\@aterials, payroll, records of personnel, conditions of
employment end cther d@lated to all matters covered by this Agreement.
The County reserves the %‘{_g“%ato require NOC to submit, at the request of
the County, to an audit 05%“1& _\recaived for this Project by an auditor

U
of the County's cheosing. ’gut.x shall submit any such andit to the
Bark upon written request of thggﬁ;én’f;}v
) =,

N
3. DDBWFICATION.  (PR/Bhall and hereby agrees to indemnify
N
and save the County and its arployeeé” ers, cannissioners, and agents,

S

harmless against all claims by or on behalf- £ any person, firm, corporation
(¢

or other legal entity arising from the ci; managament of, or from any
{7 7

work or thing done on the Project (except:\ “4rdirect result of the negli-

et

gence of the County) including, without pecil® i‘&n, the condition of the

Project, any breach or defauit on the part o&ﬂﬁf—"ﬁ%the performence of any

of its obligations under this Agreement, any act of negligence of WDC or of

any of its agents, contractors, servants, employess or licensees or any act

of negligence or of any assignee or lessee of ¥DC or of any agents, contrac-

tors, servants, employees or licensees of any assignee or lessee of NDC.
MO shall indemify and save the County, its employees, officers, commis-
sioners, and agents harmless fram any such claim arising'as aforesaid, or in
connection with any action or proceeding brought therecn, and upon notice
frern the County, WDC shall defend them or any of them in such action or
proceeding.

1t is the intention of the Farties hereto that the County,
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its employees, officers, camissioners and agents shall not dincur any

ary liahility by reascn of the terms of this Agreement, including all

R > ligbilities or losses arising in cormection with the violation of
any tites or regulations pertaining to the foregoing; nevectheless, if
R“{:cj.\}r\iy its employses, officers, comuissioners, or agents should incur
any sﬁgi} pecumary liability, except as a result of the negligence of the
Comvty, @ such event NDC shall indemnify and hold the County, its

eq:loyees,\:gf :.cers, comissioners, and agents harmless against all claims

bv or on behai\ y person, firm or corporation of any other legal entity
arising out of f sa:re and all costs and expenses incuryed in connection
with any such cla:up/ in connection with any action or proceeding brought
thereon, and upon no ‘g}e‘-)\frcm the County, or any such eamployee, officer,
cammissioner, or agentyS NDC shall defend the County amd/or such employee,

TR

officer or agent in any s t:h ‘actmn or proceeding.

At all tureé\gw the temn of this Agreement, NDC shall
maintain in force CmpreherY(_LVé@ngral Lisbility Insurance, including

coverage for personal injury, Xf,t\::;gpry and property damage to support
. - . i

gt

ferein Such insurance shall be in
/4- \
an amount of not less than $1,000, 004 Q:&gubmed single limit, and coverages

shall be evidenced by a Certificate o{@mce and shall provide for 30

the indemmificatien agreement con

days motice of cancellation, non-remewal or s adverse change in coverage.
1 W !
Palm Beach County shall be included in o i»&qverage as an additional
insured as its interests may appear. \*”“
Y e /“}5

q..
4, TOW-TNOOME HOUSING REUJIRBMI’I{\-N& agrees to maintain

~
fifty-one percent (51%) of the total residentialkhni‘f;;o&f the rental Project
as housing for low-income persons for the Project Term of twenty-five (25)
years in accordance with NIC's cbligations under this Agreement. The

definitions of low-income persons shall be as defined in the U.S. Department

of Housing and Urban Develomment Section 8 Income Guidelines as amended from
time to time, or by any reasonable standard the County may deem appropriate

in the absence of said guidelines,

5. RESTRICTIGM TO RENTAL UNITS, During the Project Temm, NOC

warrants that Project units will not be converted to condeminium cwnership

gsunk POSI3 .

or cooperative ownership, 'The County shall have the right of sole

determination as to any substantive breach of this clause.
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6. CONSTRUCTION DRANW RETAINAGE. ‘The Construction Draw Retain-
aag'%shall apply only to those items indicated on Exhibit B, Develomment Cost

Ufgﬁ@;te, attached hereto and incorporated by reference herein. Upon
At

¥ % for peyment submitted to the County Engineering Department as
i

pfqgid@oin Article 3 hereof, the Coumnty shall pay to ¥XC for

TR
payrr&@@eo the Contractor, ninety {30%) percent of the request for payment

and sk t?am the balance. as the project will be constructed in three

(3) phasaﬁ_,@e County shall retain the balance” for each phase until the

issuance of (’ ificate of Occupancy for each phase, and the determination
of substantia J.et:.on and final acceptance by the Construction Inspector
and the County. ~—}Tpo substantial corpletion and final acceptance of each
phase, the retamage fg:\t.hat phase shall be released by the County to NDC.
7. cmm@zcﬁ AND PAYMENT BOND. NDC hereby insures that it will
requive the General C@tﬂr for the Project to cbtain and deliver a
Camplation and Payment Bor,aq —3 ormance Bord) pricr to canstruction of each
of the three phases of the W@s&, Said Bond shall be for the full amcunt

O
of work in each respective ne-—thnd of the total estimated project

costs as set out in Exhibit %f/ adeJ ehall remain in effect until the

completion of and payment for eébg{/gqj'ﬁaject phase, free and clear of zll

¢laims of mechanics, lsborers and mpgfé% Said Bond shall be in favor of
the County, satisfactory in form amd content to the Director of the
Department of Risk Mapagement and Cotmty({&tﬁdrney. Disbursement of County
funds, except for funds required at thé.g._/]fé ing of construction loan
financing, are expressly subject to recezpﬁ\p{_' Beach County of a Bond
meeting the vequirements set out above. Qus =y

8. mic;&:ss FEPORTS. The Cownty requires that NDC  sobmit
pregress reports to the County containing such informaticn as the County mey

recuest from time to time. Such progress reports shall include, but not be

ﬁ limited te, the following:

=z A, During the construction phase of the Project, detailed
R- monthly construction project reports shall be suhbmitted
é with requests for reimbursement to the County, and shall
E be subject to the review and ‘cerl:ification of the_

Construction Inspector prior to reimburserent.

[ B. Yearly financial audits of the financial records of ¥C
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shall be campletsd by an independent accounting fimm at
NXC's expense, apd shall be submitted by MC to the
i {//} County upon completion for eachh of the construction
«‘;:f;\ phases as well as the Project Term.
13;;:/ 2> © ¢ Quarterly reports shall be submitted to the County after
\f@o} completion and ocoupancy of the Project, and shall
9;/ﬁ" © contain information pursuant to occupancy, percentage of
J“:i_@!’ low-income  residents, or any other information
A reasonably deemed necessary by the County. Said reports
(/:-Qshall be sutmitted for the duration of the Project Temm.
R ﬁw TO COUNTY, In the event that NDC conveys. the
Project during t.h\e\ twenty-£i.2 year Project Term of the County Loan to an
)
entity other than anétb{r nen-profit  commmity development corporation, or
a public housing authorigy/ the County shall be reimbursed by MXC to the
full extent of the County Gé_ Mgnd Ioan funds expended, in addition to any

interest accrued, Upon sale%‘.o §ual1£1ed non—profit commmity development
corporation or public housin ‘_nty established pr.msuant to Florida

Statutes, Chapter 421, this en% m{ﬁﬂ assume the obllgauons of MIC to

the County as set out in this Agree;nﬁ'@) ard will agree to be bound by the

terms of the note and subordinate (ﬁﬁx} e securing same. Whether a

non-profit corporation or public housing At tharity qualifies under this

article shall be in the zole discretion oﬂft?éu
/

10. EXECUTION OF MORTGAGE. Noc‘& ;

znd subordinated Mortgage on the Project mxff'ang,f), the County. The Bank

o
and the Permanent Lender shall maintain their pifaryinancial position for

the Froject through execution of a Pramissory Note and collaterization of
the Project's assets.
11, USE OF FUNDS. County Funds to be provided may be used for

any purposes consistent with the construction of the Froject in accordance

with the Development Cost Estimate, Exhibit B, attached hereto and incorpe~-
rated by reference herein.
12. NDC shall allow the County access to any and all documents in

its possession pertaining to Project development at reasonable time and upon

in
r
o
o
o
£
o
=
)Ty
o0

reascnable notice,

13, CHANGE ORDERS. Any change orders shall require the review
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and written approval of the Construction Inspector, MUC, and the County

14,  BUILDING PERMITS. NDC will be named on all building
pulled on the Project, as well as the General Contzactor.
; ,ﬁ>015 AGREE 70 RETAIN ARCHITECT., MNIC agrees to retain a fully
11ceff@¥.tuh1tmt for the duration of the construction of the Project.
e
_iBY RECETET OF CWNER/BUILDER CONTRACT. Prior to dicbursement
s £ P :
of Countxefﬁ{l}ﬁs, except for funds required at the closing of construction
loan financ.i._ngj:‘-NDC shall forward a copy of the owner/bumilder coniract
(" .
batween NDC /ﬂ;queneral Contractor to the County Engineering Department,
'l
S ARTICLE IIX -
P
REPEESE!’EA’QICN AND COVENAMS OF PALM BEACH COUNTY

o)
1. F COMMUTHENT . The County shall provide for the ex-

! plusive use of MOC t\{’%ﬂ of $2.7 million in County funds for con-

struction and related cosh{\hmh funds shall be disbursed, less ::etamage,
prior to the ulsbursement cmﬂ_ﬁgnds by the Bank.

Fifty percent \ymeWWMaemMpmldedas

a grant for project act:.v:.t:.es.“\’glszaagvbunds in the sum of $1,350,000 shall
be placed iIn an account des:.gnan@j’NﬂMl Davelogrent Corporation Grant
Experditures.” 7 ?
Fifty percent {50%) of Ccmnty Funds are to be provided as
a losn for Project activities. This loa@j\ 1 bear simple interest at one
pereent {1%) ammually over a twenty-five tiéjz’%%ix pericd, with interest
and principal deferred until the end of &@my—fz&h year. At the
conclusion of the twenty-fifth year of this @Mterest and principal
{totalling $1,687,500) must be repaid by NDC to the County.

For the purpose of reimbursement for Froject activities, Loan -
Furnds in the sum of §1,350,000 shall be placed in an account designated aé
"NOBE Development Corporation Loan Expenditures".

In erder to receive County funds, MOC shall submif & requi-
sition to the County Engineering Department, with a copy forwarded to HCD
manthly, on or before the 25th day of the month, stating with particularity
the items for which funds exe requested, The funds shall be drewn from each
scecunt on an equal basis, The requisition shall confain a statement by the

Construction Inspector that he/she has received and reviewed the requisi-




Lk POST1T

BS40

NORE Development Corporation
Page 10

tions atd that they are sufficient in  form and content. Upon approval of
the requisition, the County shall disburse the requested fumds to NDT on or
pgb\)u\? the 10th day of the following month or after the next regqularly

o
* s ed meeting of the Board of County Commissioners.

‘ \{‘,O/‘go In no event shall the County provide advance funding to M.
Reqh‘:e\’:s?é}hy NDC for payments or reimbursements shall be acconmpanied by
‘ ?r.ope; dgf}n@atation of expenditures and shall be submitted to the County
Enqmeeg%ﬁepmt for approval. 'The County Engineering Department
reserves ge;gjzght to reuest Further documentation as deemed necessary to
authorize pa)%‘;ift—;\\ Payment shall be made by the County Finance Department,
upon proper preg"s'eﬁf"; ton of invoices and documentation reviewed and approved
by the Constzuctidh ngctor and the Palm Beach County Engineering Depart-
ment, For purposes\i@\\/}éhis section, proper decumentation includes, but is
not limited to, copies : (Eg.nvoices, receipts, releases of liens from all
subcontractors and mter%f\ liers, and other evidence of indebtedness.

fhe Cmmty%@:&%intain a Construction Draw Retainage in
accordance with Article IX, S o _?ﬂf this Agreewent., The items affected
by the Censtruction Draw Retainagéi‘%g:ﬁ:ﬂicated on Exhibit B, Development
Cost Estimate, attached hereto arﬂﬂ\rf"u?ﬁg?; ated by reference herein.

MXC, with each Wolf?yaﬁhl provide the County with a
release of liens stating that all 3\641;5 for labor perfomed andfor
materials furnished for the constzuction@gny improvements therecn have
been paid in full. Said invoices shall c f;"-:: the certification of each
provider of materials andfor labor that m&ﬁ@“& Jeen paid n full. “NDC
will further provide, with monthly subnission@__igggces, a monthly title
search of Palm Beach County records provided by a licensed title agent of
Lewyer's Title Insurance Corporation indicating that no liens have been
placed on the subject property. In the event that a lien ig filed or
certification of payment is not present on any invoice, then that amount
shall be withheld fram payment by the Comnty in addition to the scheduled
retainage.

The County may have a finanmcial systems analysis and an
internal fiscal control evaluation of MIC's records of the Project 'by an
irdependent auditing firm employed by the County, or by the County Internal

Audit Department, at any time the County deems necessary to determine if the
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Project is being constructed in accordance with Federal, State and County

regirements.

\ f‘/)\9 County's obligations hereunder are expressly made subject to
)r ipt of financing from the Bank through the Permmunent Iender and

I a\:.rgé>by the County of an exscuted subordinated mortgage and pramissory

note \"g/h “fhe Comty's favor protecting the County’s funds, in a form

satisfacﬁaﬁ'% the County. In the event that the shove requirements are

ot wet, @th:em\ent shall be mill and void,

o,
@ ARTICLE IV ~
&4 rr‘;;‘.\ EVENTS OF DEFAULT
\g--»""".r"'v
THe Tepe of any one or more of the following events

shall constitute an gv% of default under this Agreement.

1. SUBSTML DISCONTINUANCE OF CONSTRUCTION OF DEVELORMENT.
The substantial discont@e of construction of the Project, which discon—
st T‘;\’
timanee is in  the scle hh{‘\i‘éasonable determination of the County, without
R
satisfactory cause, and sucm&{bor circumstance not being cured within

o ‘ﬂ
fifteen (15) days fram the da@tba Comty's written notice to FDC shall .

AR

Ny,

2. FAILURE TO PERFORM(/Fajlure or delay by NIC to timely

ke deened an event of default.

rerform any term or provision of this @'r t shall constitute a default.
o

3, IMPROPER PLACEMENT OF LIENS Obl\PHJPERI'Y Ay placement of a

lien on the subject property not cured Asaﬁz.sfa.ed by NDC within thirty

{30} days of the date of filing shall be con{éd’e;eg an eveni: of default.

ARTICIE V -\,"‘\Q//%
UPON OCCURRENCE OF DERBTEE=

1. DEFRULT BY NDC. If through any cause the NDC shall fail to

fulfill in timely and proper ramer its chligations under this Agreement, or

4f NDC shall violate any of the covenants, agreements, or stipulations of

rhis Agreament which vielation shall continve after notice, and opportunity

%o cure, the County shall thereupon have the right to tepminate this

18

Agreement or suspend payment in whole or in part by giving written notice to
B¢ of such termination or suspension of payment and specify the effective
date thereof, at least five (5} working days before the effective date of

termination or suspension. If payments are withheld, the County shall

g540b P09

speci‘fy in writing the actions that must be taken by NDC &5 2 condition
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in the event of default by MXC to this Agreewent during
consh?;acncn phase and/or Project Temm, the County shall bave all remedies

afforded by laéa and in equity with reference to such default, ineluding
recovery ges to the extent of the funds disbursed to date of default,

i

costs, ag.md fees oceasioned by such defaunlt.

2. Ng& T BY COUNTY. If the County shall default in its
obligations, the ({gEC‘shall give written notice of default to the County,
specifying the (‘ihj - NDC shall not institute proceedings against the
County until thirty (@s after giving such notice. Failure or delay in

giving such notice sh K\CMtitUte a waiver of any default, nor shall
£
it change the time of defadl:

1)
3. VENUE FOR ma'ipmgou OF LEGAL ACTIONS,
action instituted pursvant to

Beach County,
4
4.  NOTICES, DEMANDS ,WICATIWS BETWEEN THE PARTIES.
i Formal notices, demands and cammunica County and NDC shall be

4

ﬂ“ L
sufficiently given if dispatched by regiﬁ‘?ffed or certified mail, postage

prepaid, retwrn receipt requested, to the "6 pal offices of County and
NDC.  Such written notices, demands and ccmnuéz q?qmns may be sent in the

e .-vw

same manner to such other addresses as anyg y from time to time
designate by mail as provided in this Sectmn. Qﬁa purpose of this

. section the addresses of the County and NDC shall be:

Palm Beach Cotnty

Post Office Box 1989
West Palm Beach, Florida 33402-1989

NOAH Development Corporatlon
141 south Main Street
Suite 251
Belle Glade, Florida 33430
ARTICLE VI —
MISCELIANECUS
1. SEVERABILITY OF PROVISICNS. If any provision of this

Agreement Is held invalid, the remzirder of this Agreement shall not be

B540b PO9719

affected thereby if such remainder would then continue to conform to the
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requirements of applicable law.
\§/}“ 2. MMENDMENTS.  The County may, at its discretion, propose an
aﬁ@t\ to this Agreswent to' conform with changes in Federal, State,
Cmmtﬁz law ,j): County guidelines, _ directives, and objectlves. Said
mm:mig/ ch shall be executed by both parties, shall be incorporated by
written a}’tﬂxdr)rent as a part of this Agreement and shall be subject to
'appmval of /)Palm Beach County Board of . Commissioners, Except zs
otherwise prmlig %é;ein no amendment to this Agreement shall be binding on
either party mlei‘ writing approved by the Board of County Commissioners

and signed by the P:g%\; .
/
3. ASSH | MDC shall not assign this Agreement, nor any
—

)
of its rights, without @é written consent of Palm Beach County, which
A

shall not be unreasonzsbly ;

i)

4.  PRIVATE mm%éé?@@z. Prior to the disburserent of
-~
County Funds pursuant to this éfe‘@"@t, Palm Beach County shall have
e L

received evidence satisfactory to ﬁ;»ﬂg\at all conrditions precedent to the
securing of private financing througﬁ\‘g._l; N ank and the Permanent Lender have
been satisfied. Without limiting meE%ing, Palm Beach County ghall
have received copies of the letters of fi :&xmu.ment from both the Bank
and the Permanent Lender. After closing, e’l&u forward copies of the
Loan Ayreement with both the Bank and the Pemén% er to the County.

5. EFFECTIVE DATE. The term of ﬂus Bé:\eenant shall begin on
the day when it has been executed by all Part:.as he_reto all conditions
precedent under this Agresoent have been met, and private funding is
received by NOC, This Agreement shall be in effect for the Project Term.

€. COUNTEREARTS OF THE AGREEMENT. This Agreement, consisting oé
fourteen (14) pages and the exhibits referenced herein, shall be executed in

five (5} counterparts, each of which shall be deemed an original, and such
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ccﬁtizparts will constitute one and the same instrument,
Ym@}&m Hand and Seals on this l4th day of  JULY , 1987,
= /
zlf;f/ Ke! ) PRLM SEACH COUNTY, FLORIDA, BY ITS
Abp rglf;?lfomandlegal BOAED OF COUNTY COMUISSICNERS ‘
vy iciency .
P a0 o . C « - .
ajj%ﬁfﬁ L DURE, cueric Board of County Comedssioners
A ) Palm Beach County
Board of Coyaty Sommissionars
By: ﬁy&‘cu‘i -‘-.j-j*lc'bl“‘-""# By.._,/L"‘ PR %f’éff’%,
Clerk ¥::L e President 7
Board of County s sioners ROAH Developrent Corporation
& -
\{5/ By h
. Y, Pirectors
@ NORH Developwent Corporation
T
f"#"‘%
‘V%,
{sEar) ﬁ?}"} (SEAL)
I W W
s
@
o>
R
=N
)
.\“"‘?“’5'“;;'
‘é‘:’:’jﬁl\
‘“\ftﬁjr\
i'\_‘__/“’ﬁ :

. BECORDER'S MERO: Legibility |
: of Writing, Typing or Printing |
- wsatisfactory in this document
: when recoived, e
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ECGOBIT "AM

LEGAL DESCRIPTION

g3yob PDA982

T
Lot gh 63, both inclusive, of Royal Palm Subdivision, according to
the ,};‘ﬁ“&ereof on file in the office of the Clerk of the Circuit Court in
and for B Beach County, Florida, in Plat Book 16, at page 41.
S ‘:‘\' o

)

i

R
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D

WAH Pevelopment Corporaticn

EXHIBIT “p"

158 t Cost Estimate - NOAH Development Corporation Cavenant Village

w

Agreement, All other
approval.

Ref: R310

TOEAL DEVELOPMENT COSTS %«d‘

These items are subject to the Cons

S

Reojet

W 50

\%‘,/.HA‘L

G\\\‘-{ Py

i O

Docs, les, Recording Fees & Title Tnsurance $ 37,000
Bark Con Fee 40,500
Permarent Ygnder Fee 189,000
Bttorney Fe& o 16,006
Land Acouisitd sts 350,000
* Land Dew nirastructure & Site Development 657,324
* Recreational 1T 240,000
I Building Construgtion 2,803,008
¥ Construction cm:::@ 220,000
Architect/Engineer 125,830
Permits/Fees, Surveys &\@jsi.l Tests 87,022
Eond Premivm 90,4683
Appraisal 7,615
Insurance = 10,000
Real Estate Taxes {: &) 5,760
Interest/Reserve Y 114,042
Advertising/Marketing (vl 28,800
Borrower Overhead/Management=, 2, 512,554
Cperating Reserve N 191,822

$ 5,727,000

Retamage as set out in the

items shall be gd invoice amount upon preper




EZHIBIT 3
LEGAL DESCRIPTION OF SITE

Lot 17 through &3, both inclusive, of Royal Palm Subdivision,
according te the plat thereof con file i

n the office of the Clerk of
the Cirecuit Court in and for Palm Beach County, Florida, in Plat
Bock 16, at Page 41, together with that portion of 7th Street as
vacated pursuant to Resclution 1800 of the City of Belle Glade.

“X

63%438

gE4akL POA8Y

HECORD VERIFIED
PALM BEAGH COUNTY FLA
JOHN B, DUNKLE
GLERK CIRCUTT COURT
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BOARD OF COUNTY COMAMISSIONERS
PALM BEACH COUNTY, FLORIDA
BUDGET AMENDMENT

FUND 1100 -Affordable Housing Yrust Fund

tiae this form o provide budgest for ey not antisipated in the budget.

Pags 1 _of 1
BOEX-143-0223130600000004158
BOGRV-143-0223120000000000508

EXPENDED]
CIRIGINAL CURRENT ADJUSTED  ENGUMBERED REMAINNG
ACCOUNT NUMBER ACCOUNT NAME BUDGET BUDGET INCREASE RECREASE BUDGET BALANCE
REVENUE
143-7175-6112 interest Revene-Accounis Recaivable 15,000 15,000 175,000 v} 160,000
143-7175-8701 Loan Repayment 41,000 41,000 700,000 0 741,000
TOTAL REVENLUIE 2,425,867 2,425,867 875,060 0 3,300,867
EXPENDITURES .
143-7176-8201 Contributions - Nen-Governement Agency 2,440,867 2,410,887 875,000 ] 3,285,867
TOTAL EXPENDITURES 2,425 867 2,425,867 875,000 0 3,300,867
_ Signatures P Date By Board of County. Commissioners
Depariment of Econornic Sustainabilly o ‘e ;,{/ ) At Meeting of ;
TNITIATING DEPARTVMENT/DIVISION AR IV R Lt I March 12, 2013
Administration/Budget Depariment Approval ) _ Deputy Clerk to the
OFME Départment - Posted T Board of Gounty Commissioners

g

ATTACHMENT &






