Agenda ltem #: w

PALM BEACH COUNTY
BOARD OF COUNTY COMMISSIONERS

AGENDA ITEM SUMMARY

Meeting Date: April 23, 2013 [ 1Consent [X] Regular
[ 1 Ordinance [ ] Public Hearing
Department: Department of Economic Sustainability
. EXECUTIVE BRIEF

Motion and Title: Staff recommends motion to approve: the following documents with
Indian Trace Associates, Lid. (ITA): A) Second Amendment to Mortgage and Security
Agreement and Modification of Promissory Note; B) Global Modification, Amendment and
Subordination of Mortgage and Security Agreement, Promissory Note and Other Loan
Documents; and C) Allonge to Promissory Note.

Summary: On June 3, 2003, the County entered into a Loan Agreement (R2003-0809)
with ITA which provided $320,648 in State Housing Initiative Partnership (SHIP) funds to
assist in the construction of a 330 unit multifamily affordable housing project in Riviera
Beach. The County secured this cash flow dependant loan with a mortgage which
matures on December 31, 2034, and which is in third mortgage lien position. ITA desires
to refinance their first mortgage with a new first mortgage which matures on December 31,
2048. Accordingly, ITA is requesting that the County extend its mortgage to December 31,
2048 and execute the required subordination agreement. The County will receive $25,000
in back interest payments as well as $42,000 to monitor the project during the additional
14 years. The monitoring fee will be paid in two payments with $21,000 due upon
execution of these documents and $21,000 due by December 31, 2020. The Housing
Finance Authority of Palm Beach County provided the original first mortgage in the amount
of $23,400,000, and the Florida Housing Finance Corporation provided the second
mortgage in the amount of $2,000,000. (DES Contract Development) District 7 (TKF)

Background and Justification: On November 21, 2002, the Commission on Affordable
Housing Advisory Committee recommended funding for ITA. The funds were utilized to
assist in the construction of a 330 unit affordable rental project, located at 1000 Indian
Trace Circle, Riviera Beach, Florida.

Attachments:
1. Second Amendment to Mortgage and Security Agreement and Modification of Promissory Note with ITA
2. Global Maodification, Amendment and Subordination of Mortgage and Security Agreement, Promissory
Note and Other Loan Documents with ITA
- 3. Allonge to Promissory Note with ITA
4. Loan Agreement (R20603-0809) with ITA
5. Mortgage and Security Agreement and Promissory Note from ITA
8. First Amendment to Mortgage and Security Agreement with ITA
7. Suberdination Agreement (R2003-1421) with ITA and Flerida Housing Finance Corporation

Recommended By: %%\WA/ L/ [N 2
pzﬂn&ﬂ) - Date

Joe ) 24

Asmstant 9@/unty Admphistrator Date

Approved By:




Il. FISCAL IMPACT ANALYSIS

A. Five Year Summary of Fiscal Impact:
Fiscal Years 2013 2014 2015 2016 2017
Capital Expenditures
Operating Costs
External Revenues ($21,000)
Program Income ($25,000)

In-Kind Match (County)
NET FISCAL IMPACT ($46,000)

# ADDITIONAL FTE
POSITIONS (Cumulative)
Is Item Included In Current Budget? Yes No X
Budget Account No.:
Fund Dept Unit Object Program Code/Period
B. Recommended Sources of Funds/Summary of Fiscal Impact:

Approval of this agenda item will provide $21,000 in administrative fees to the
Department of Economic Sustainability and $25,000 in program income to the
Affordable Housing Trust Fund 1100

C. Departmental Fiscal Review: &g%// 13

Shairette Majﬁf, Fiscal Manager |

lll. REVIEW COMMENTS

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

Q@% gz QOM . Lot
OFMB : c s =
\ ;{%@\\'\\” yq, , /;;af; eVZWé ontrol

B. Legal Sufficiency:

& Chief A{gg‘tﬁounw Attorney

C. Other Department Review:

Department Director

(THIS SUMMARY 1S NOT TO BE USED AS A BASIS FOR PAYMENT)



Attachmentl

Prepared by and return to:

Tammy K. Fields, Esq.

Palm Beach County Attorney’s Office
P.O. 1989

West Palm Beach, FL 33402

PCN: 56-42-42-36-34-001-0000

SECOND AMENDMENT TO MORTGAGE AND SECURITY AGREEMENT
AND MODIFICATION OF PROMISSORY NOTE

THIS SECOND AMENDMENT TO MORTGAGE AND SECURITY AGREEMENT AND
MODIFICATION OF PROMISSORY NOTE (“Second Amendment and Modification™) executed on
, by INDIAN TRACE ASSOCIATES, LTD., a Florida limited partnership (the
"Mortgagor" or “Maker”), as party of the first part, and PALM BEACH COUNTY, a political subdivision
of the State of Florida (the "Mortgagee" or “Holder”) (which term as used in every instance shall include
the Mortgagee's successors and assigns), as party of the second part;

WITNESSETH:

WHEREAS, Mortgagee is the owner of that certain Mortgage and Security Agreement (“Mortgage”)
executed by Indian Trace Associates, Ltd., as Mortgagor, to the Mortgagee, on June 26, 2003, said
Mortgage being recorded in Official Records Book 15580, Page 1809, in the Public Records of Palm
Beach County, Florida, on July 24, 2003, (the "Mortgage™) and is the holder of a certain Promissory Note
(“Note™), of which a copy is attached to the Mortgage, and which is dated June 26, 2003, and recorded in
Official Records Book 15580, Page 1823, in the Public Records of Palm Beach County, Florida, in the
original principal sum of THREE HUNDRED TWENTY THOUSAND SIX HUNDRED FORTY-EIGHT
and 00/100 DOLLARS ($320,648.00) (the "Note™); and

WHEREAS, on September 23, 2003, the parties amended the Mortgage and Security Agreement by means
of a First Amendment to Mortgage and Security Agreement, as recorded in Official Records Book
, Page , in the Public Records of Palm Beach County, Florida, on ; and

WHEREAS, the parties desire to further amend the Mortgage and modify the Note as hereinafter set out.

NOW THEREFORE, in consideration of Ten Dollars ($10.00) and other good and valuable consideration
paid by the Mortgagor to the Mortgagee, receipt of which is hereby acknowledged by Mortgagee, it is
mutually understood and agreed that said Mortgage and Note be amended and modified as follows:

1. The term “Loan Documents” as used in the Mortgage and the Note shall be modified to include the
First Amendment to the Mortgage and Security Agreement, Second Amendment to the Mortgage
and Security Agreement and Modification of Promissory Note, and any other amendment and/or
modification to the Loan Documents entered into by the parties whether or not specifically named.

2. The term “First Mortgage” as used in the Loan Documents shall mean the separate mortgage

executed by Mortgagor in favor of Oak Grove Commercial Mortgage, LLC, dated in
the amount of Twenty Million Seven Hundred Fifty Thousand and no/100 Dollars
(%$20,750,000.00).

3. Mortgage, Page 2: The maturity date of the Note referenced therein is hereby extended to
December 31, 2048.

4. Note, Paragraph 2(b): The Maturity Date as set forth therein is hereby extended to December 31,
2048.

5. Note, Paragraph 3: The following is added to the end of Paragraph 3:

Project Expenses means any usual and customary operating, development and financial
costs associated with the Project, including, without limitation, any compliance monitoring
fee, any financial monitoring fee, any replacement reserves, repair reserves, or other
reserves or escrows required by any senior lienholder, any servicing fees and any debt
service reserves or payments required by any senior lienholder, guaranty fees which are
payable while any guarantees are in place. The term Project Expenses shall also include
the management company’s fee for providing professional customary management services
for the Project on a day to day basis, including marketing, maintenance, leasing, compliance
duties, management of budget, daily operations, and administrative expenses such as office
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supplies, postage/express mail, office equipment lease and repair (fax, copier, computers),
telephone, internet, license, fees and permits, legal expenses, accounting and audit
expenses, and resident services. Cash flow shall be reported annually by Maker using a
form provided by Holder or, in the event Holder does not provide a form, using a form
acceptable to Holder.

6. Maker acknowledges that the Holder requires payment of $25,000.00 in accrued interest on the
principal balance of the Note in connection herewith. Maker further acknowledges that the
extension of the maturity date of the Note will require Holder to provide staff administrative
resources that Holder had not planned on utilizing. As Holder has agreed to extend the maturity
date of the Note in order to allow Maker to refinance its first mortgage, Maker shall pay Holder an
administrative/monitoring fee of $42,000.00 for the 14 year extension. Maker shall pay Holder
$21,000.00 of the fee now, and the remaining $21,000.00 shall be due to Holder no later than
December 31, 2020. Concurrent with Maker’s closing of the First Mortgage with Oak Grove
Commercial Mortgage, LLC, , Maker shall deliver a check to Holder in the amount of $46,000.00,
payable to the Palm Beach County Board of County Commissioners. This payment represents
payment of the interest required to be paid and the first installment of the administrative/monitoring
fee.

7. This Second Amendment and Modification shall be executed in three (3) counterparts, each of
which shall be deemed to be an original, and such counterparts will constitute one and the same
instrument.

8. All other terms and conditions of the original Mortgage and Security Agreement, as amended, and
the Promissory Note, unless specifically changed herein, shall remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have caused these presents to be executed in their respective
names and have caused their seals to be affixed by their respective proper officers thereunto duly
authorized.

Signed, sealed, and delivered in INDIAN TRACE ASSOCIATES, LTD., a Florida
the presence of: limited partnership

By: Cornerstone Indian Trace, L.L.C., a Florida
Witness Signature limited liability company, its general partner
Witness Name By:

-Jorge Lopez, President

Witness Signature

Witness Name

STATE OF FLORIDA
COUNTY OF

| HEREBY CERTIFY that on this day before me, an officer duly authorized in the State and County

aforesaid to take acknowledgments, the foregoing instrument was acknowledged before me by JORGE

LOPEZ as President of CORNERSTONE INDIAN TRACE, L.L.C., a Florida limited liability company,

general partner of INDIAN TRACE ASSOCIATES, LTD, a Florida limited partnership, for and on behalf

of said company and partnership. He is personally known to me or has produced
as identification.

WITNESS my hand and official seal in the County and State last aforesaid this day of :
2013.

Notary Seal Notary (Signature)

Print/Type Name
My Commission Expires:
Commission Number:
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ATTEST: Sharon R. Bock
Clerk & Comptroller

By:
Deputy Clerk

(COUNTY SEAL BELOW)

Approved as to Form
and Legal Sufficiency

By:
Tammy K. Fields,
Chief Assistant County Attorney

Z:\SHIP\Indian Trace\2ndAmendMtg.005.final2.docx

PALM BEACH COUNTY, FLORIDA, a
Political Subdivision of the State of Florida
BOARD OF COUNTY COMMISSIONERS

By:
Steven L. Abrams, Mayor

Document No.:

Approved as to Terms and Conditions
Department of Economic Sustainability

By:
Sherry Howard,
Deputy Director
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THIS INSTRUMENT PREPARED
BY AND RETURN TO:

Hollie A. Croft, Esq.

Broad and Cassel

390 North Orange Avenue, Suite 1400
Orlando, Florida 32801

ABOVE SPACE RESERVED FOR
RECORDING PURPOSES ONLY

GLOBAL MODIFICATION, AMENDMENT AND SUBORDINATION OF
MORTGAGE AND SECURITY AGREEMENT, PROMISSORY NOTE
AND OTHER LOAN DOCUMENTS

THIS GLOBAL MODIFICATION, AMENDMENT AND SUBORDINATION OF
MORTGAGE AND SECURITY AGREEMENT, PROMISSORY NOTE AND OTHER
LOAN DOCUMENTS, including, among others,

() Mortgage and Security Agreement dated June 26, 2003, and recorded July 24,

2003 in Official Records Book 15580, Page 1809, as amended by that certain

First Amendment to Mortgage and Security Agreement , as recorded on
, 2013 in Official Records Book , Page , as further
amended by that Certain Second Amendment to Mortgage and Security
Agreement, as recorded on a date even herewith in Official Records Book :
Page , as affected by that certain Subordination Agreement recorded
October 9, 2003, in Official Records Book 15997, Page 1288, all in the Public
Records of Palm Beach County, Florida (as amended, “Mortgage”),

(this "Amendment™), effective as of , 2013, is entered into by and among
INDIAN TRACE ASSOCIATES, LTD., a Florida limited partnership ("Borrower”) and PALM
BEACH COUNTY, a political subdivision of the State of Florida (the “County”).

RECITALS

A. On or about June 26, 2003, the County issued to the Borrower a loan in the
principal amount of THREE HUNDRED TWENTY THOUSAND SIX HUNDRED FORTY-
EIGHT AND NO/100 DOLLARS ($320,648.00) (the " Loan") to finance the construction and
permanent financing of a multifamily rental housing development on the real property described
in Exhibit *“A” attached hereto (the “Land”) and the improvements thereon, known as Indian
Trace Apartments located in Palm Beach County, Florida. The Land, the improvements, the
fixtures and personal property and other amenities now or hereafter located on the Land are
referred to collectively hereafter as the "Development.”

B. As a condition precedent to the County’s making of the Loan, the Borrower
entered into that certain Loan Agreement between the County and the Borrower dated June 3,

4820-1543-2722.5
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2003, and executed that certain Promissory Note dated June 26, 2003 (together with the
Mortgage, collectively referred to herein as the "Loan Documents").

C. Of even date herewith, the Borrower has received a loan from Oak Grove
Commercial Mortgage, LLC in the original principal amount of TWENTY MILLION SEVEN
HUNDRED FIFTY THOUSAND AND NO/100 DOLLARS ($20,750,000) which is insured by
the Department of Housing and Urban Development (“HUD”) (the “Senior Loan”). The Senior
Loan is evidenced by that certain Note (Multistate) dated as of __, 2013 (the “Senior
Note”) and secured by that certain Multifamily Mortgage, Assignment of Leases and Rents and
Security Agreement dated as of __, 2013 and recorded in prior to this Amendment in the
Public Records of Palm Beach County, Florida (the “Senior Mortgage”). The Borrower has also
executed that certain Regulatory Agreement dated as of __, 2013 and recorded in prior
to this Amendment in the Public Records of Palm Beach County, Florida (the “Senior
Regulatory Agreement). The Senior Note, Senior Mortgage and Senior Regulatory Agreement,
together with all other documents executed in connection with the Senior Loan are collectively
referred to as the “Senior Loan Documents”).

E. The County agrees to subordinate the Loan Documents to the Senior Loan
Documents, and the parties hereto desire to amend and modify the Loan Documents to
incorporate certain HUD requirements.

F. The County is the owner and holder of the Mortgage, the Note, and the LURA as
well as all other Loan Documents described above.

l. The Borrower acknowledges that this Amendment confers a substantial benefit
upon it and is supported by good and valuable consideration.

NOW, THEREFORE, in consideration of the mutual covenants and undertakings set
forth in this Amendment and other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereto agree as follows:

SECTION 1
AMENDMENTS TO THE LOAN DOCUMENTS

A. The HUD Secondary Financing Rider attached hereto as Exhibit “B” is hereby
made a part of and incorporated as a Rider to the Mortgage.

B. All references to the Maturity Date are hereby deleted and replaced with
December 31, 2048.

SECTION 2
ACKNOWLEDGEMENT OF MODIFICATION AND SUBORDINATION
AND AGREEMENT

Global Modification, Amendment and Subordination of Mortgage
And Security Agreement, Promissory Note and Other Loan Documents

Indian Trace Apartments
4820-1543-2722.5
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A. All of the recitals hereinabove set forth are by reference incorporated in and
specifically made a part of this Amendment as if fully set forth herein.

B. The County hereby agrees that the Loan Documents are hereby made subject to
and subordinated to the Senior Loan Documents.

C. Borrower acknowledges and agrees that all of the other stipulations, terms,
provisions and covenants and agreements as contained in the Loan Documents shall remain in
full force and effect except as herein provided to the contrary or modified in conjunction
herewith.

D. This Amendment shall be binding upon and shall inure to the benefit of the
successors and assigns of the respective parties hereto.
SECTION 3
MISCELLANEOUS

A. Full Force and Effect. Except as modified by this Amendment, the Loan
Documents shall remain in full force and effect.

B. Governing Law. This Amendment shall be construed, and the obligations, rights
and remedies of the parties hereunder shall be determined, in accordance with the laws of the
State of Florida without regard to conflicts of laws or principles, except to the extent that the
laws of the United States of America may prevail.

C. Definitions. Initially capitalized terms used herein without definition shall have
the respective meanings set forth in the Agreement.

D. Multiple Counterparts. This Amendment may be simultaneously executed in one
or more counterparts, all of which shall constitute the same instrument and each of which shall
be deemed an original.

[COUNTERPART SIGNATURE PAGES TO FOLLOW]

Global Modification, Amendment and Subordination of Mortgage
And Security Agreement, Promissory Note and Other Loan Documents

Indian Trace Apartments
4820-1543-2722.5
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COUNTERPART SIGNATURE PAGE FOR
GLOBAL MODIFICATION, AMENDMENT AND SUBORDINATION OF
MORTGAGE AND SECURITY AGREEMENT, PROMISSORY NOTE
AND OTHER LOAN DOCUMENTS

IN WITNESS WHEREOF, the Borrower and the County have caused this Amendment
to be executed in their respective names by their duly authorized representatives as of the day
and year first set forth above.

BORROWER:

WITNESSES: INDIAN TRACE ASSOCIATES, LTD., a Florida
limited partnership

By: Cornerstone Indian Trace, L.L.C., a Florida
Print: limited liability company, its general partner

By:

Jorge Lopez, President
Print:

Address: c/o Cornerstone Group
2100 Hollywood Blvd.
Hollywood, FL 33020

[SEAL]
STATE OF FLORIDA
COUNTY OF
The foregoing instrument was acknowledged before me this __ day of

2013, by JORGE LOPEZ, as President of CORNERSTONE INDIAN TRACE, L.L.C., a FIorlda
limited liability company, the general partner of INDIAN TRACE ASSOCIATES, LTD.,, a
Florida limited partnership, on behalf of the limited liability company and the limited
partnership. Said person is personally known to me or has produced a valid driver's license as
identification.

Notary Public; State of Florida
Print Name:

My Commission Expires:
My Commission No.:

Global Modification, Amendment and Subordination of Mortgage S-1
And Security Agreement, Promissory Note and Other Loan Documents

Indian Trace Apartments
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COUNTERPART SIGNATURE PAGE FOR
GLOBAL MODIFICATION, AMENDMENT AND SUBORDINATION OF
MORTGAGE AND SECURITY AGREEMENT, PROMISSORY NOTE
AND OTHER LOAN DOCUMENTS

IN WITNESS WHEREOF, the Borrower and the County have caused this Amendment
to be executed in their respective names by their duly authorized representatives as of the day

and year first set forth above.

ATTEST: Sharon R. Bock
Clerk & Comptroller

By:
Deputy Clerk

(COUNTY SEAL BELOW)

Approved as to Form
and Legal Sufficiency

By:
Tammy K. Fields,
Chief Assistant County Attorney

Global Modification, Amendment and Subordination of Mortgage S-2

And Security Agreement, Promissory Note and Other Loan Documents

Indian Trace Apartments
4820-1543-2722.5
31222/0058

PALM BEACH COUNTY, FLORIDA, a
Political Subdivision of the State of Florida
BOARD OF COUNTY COMMISSIONERS

By:
Steven L. Abrams, Mayor

Document No.:

Approved as to Terms and Conditions
Department of Economic Sustainability

By:
Sherry Howard,
Deputy Director




EXHIBIT “A”

LEGAL DESCRIPTION
INDIAN TRACE APARTMENTS

Global Modification, Amendment and Subordination of Mortgage
And Security Agreement, Promissory Note and Other Loan Documents

Indian Trace Apartments HUD SF Rider Page 1
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EXHIBIT *B”

Project Name: Indian Trace Apartments
County, City, State: Palm Beach County, Riviera Beach, Florida
HUD Project No: 066-11125

HUD SECONDARY FINANCING RIDER

This HUD Secondary Financing Rider (“Rider”) is attached to and made a part of that
certain Global Modification, Amendment and Subordination of Mortgage and Security
Agreement, Promissory Note and Other Loan Documents dated as of , 2013
(herein, the “Global Amendment”) by and among INDIAN TRACE ASSOCIATES, LTD., a
Florida limited partnership (the “Borrower”) and PALM BEACH COUNTY, a political
subdivision of the State of Florida (herein, the “Junior Lender”), amending the loan documents
evidencing a subordinate loan in the original principal amount of $320,648.00 (herein, the
“Junior Loan”) from Junior Lender to Borrower, including that certain Promissory Note made by
the Borrower dated June 26, 2003, as amended by that certain Allonge to Promissory Note, dated
as of , 2013 (herein, as amended, the “2011 Junior Note”), and that certain
Mortgage and Security Agreement and Restrictive Covenants given by Borrower in favor of
Junior Lender dated June 26, 2003, as amended by the Global Amendment, as further amended
by that certain First Amendment to Mortgage and Security Agreement, as recorded on
, 2013, in Official Records Book , Page , as further amended by
that certain Second Amendment to Mortgage and Security Agreement and Modification of
Promissory Note, as recorded on a date even herewith in Official Records Book , Page

, both in the Public Records of Palm Beach County, Florida (herein, collectively, as
amended, the “Junior Mortgage”). The Junior Note, the Junior Mortgage, and any and all other
documents now or hereafter executed and/or delivered in connection with the Junior Loan are
hereafter collectively referred to as the “Junior Loan Documents.” The terms and conditions of
this Rider supersede the terms of the Junior Loan Documents, and, should there be any conflict
or inconsistency between this Rider and the Junior Loan Documents, the terms and conditions of
this Rider shall prevail, so long as there is no violation of Florida state or federal law or any
applicable state or federal regulations.

As used herein, “Senior Loan Documents” shall mean (i) that certain Note (Multistate)
dated , 2013 from Borrower in favor of OAK GROVE COMMERCIAL
MORTGAGE, LLC, a Delaware limited liability company (herein, the “Senior Lender”), in the
original principal amount of $20,750,000.00 (herein, the “Senior Note”) evidencing a loan
(herein, the “Senior Loan”) from Senior Lender to Borrower, (ii) that certain Multifamily
Mortgage, Assignment of Leases and Rents and Security Agreement dated
2013 from Borrower in favor of Senior Lender (herein, the “Senior Mortgage”), granting a
mortgage on the project known as Indian Trace Apartments, FHA Project No. 066-11125
(herein, the *“Project” or “Development”), (iii) that certain Regulatory Agreement for
Multifamily Projects dated , 2013 by and between the Secretary of
Housing and Urban Development (herein, “HUD”) and Borrower (herein, the “Regulatory

Global Modification, Amendment and Subordination of Mortgage
And Security Agreement, Promissory Note and Other Loan Documents
Indian Trace Apartments

4820-1543-2722.5 HUD SF Rider Page 2

31222/0058



Agreement”), and (iv) any and all other documents required by Senior Lender and/or HUD in
connection with, evidencing and/or securing the Senior Loan.

The Junior Lender, by acceptance of delivery and recordation of, as applicable, the
Global Amendment, and the Borrower, by execution of the Global Amendment, agree to the
following provisions incorporated in said Junior Note and Junior Mortgage to the same extent as
if fully rewritten therein:

1.

The Junior Loan Documents and all amounts now and/or hereafter advanced
thereunder and/or secured thereby are specifically subordinate to the Senior Loan
Documents and all amounts now and/or hereafter advanced thereunder and/or
secured thereby.

The Junior Note may not mature, and may not bear a maturity date, prior to the date
on which the Senior Note matures. The term of the Junior Loan may be extended if
the Junior Note matures, there are no surplus cash funds available for repayment and
the Senior Loan has not been retired in full or HUD grants a deferment of
amortization or forbearance that results in an extended maturity of the Senior Loan.

The Junior Loan may be assumed when a sale or transfer of the physical assets
occurs under the following conditions:

a. Not more than the excess, if any, of (i) 70 percent of the net proceeds of the sale
or transfer is applied to the reduction of the Junior Loan over (ii) the amount paid
on account of any other loans with respect to the Project which are junior to the
Senior Loan but senior to the Junior Loan; provided, however, that if there are
other loans which have the same priority as the Junior Loan, the foregoing amount
shall be allocated pari passu among such loans based upon the total outstanding
indebtedness of each.

b. As used herein, net proceeds are the funds available to the Borrower after:

i. Correcting any monetary or covenant default under any of the Senior Loan
Documents, and

ii. Making required contributions to any reserve funds and needed
improvements to the Project as evidenced by HUD's annual inspection
reports.

If HUD approves a sale of the Project pursuant to HUD guidelines for transfers of
physical assets, then Junior Lender will agree to such transfer of ownership of the
Project.

The Junior Note, the Junior Mortgage and all other Junior Loan Documents
automatically terminate if HUD acquires title to the Project by foreclosure or a deed
in lieu of foreclosure.

Global Modification, Amendment and Subordination of Mortgage
And Security Agreement, Promissory Note and Other Loan Documents

Indian Trace Apartments
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10.

11.

12.

13.

14.

If applicable, all work performed with the proceeds of the Junior Mortgage must be
cost certified and conformed to Davis-Bacon requirements, if applicable in
accordance with Program Obligations.

The Junior Mortgage is both subject to and subordinate to the Senior Mortgage, the
Regulatory Agreement and that certain Building Loan Agreement between the
Borrower and Senior Lender, if any.

Proceeds of the Junior Loan may only be used to cover allowable project costs or
any anticipated operating shortfall; the Borrower has confirmed that the use of the
Junior Loan proceeds to reduce the outstanding balance of the existing first mortgage
loan is an allowable project cost.

As long as HUD or its successors or assigns is the insurer or holder of the Senior
Mortgage, any payments due under the Junior Loan Documents shall be payable
only from “Surplus Cash” (or “residual receipts”) as that term is defined in the
Regulatory Agreement and subject to the availability of such surplus cash (or
residual receipts) in accordance with the provision of said Regulatory Agreement.
The restriction on payment imposed by this paragraph shall not excuse any default
caused by failure of the Borrower to pay the indebtedness evidenced by the Junior
Note.

Borrower has obtained the prior written consent of the Senior Lender to the
existence of the Junior Loan.

To the extent that the Junior Note provides for payments of principal and interest,
such principal and interest shall be due and payable on or after the maturity date of
the Senior Loan, provided that if the Senior Loan is prepaid in full, to the extent
otherwise provided in the Junior Loan Documents, the holder of the Junior Note, at
its option upon 30 days’ notice, may declare the whole principal sum or any balance
thereof, together with interest thereon, immediately due and payable. Interest due
pursuant to the terms of the Junior Note that is not paid in accordance therewith shall
not create any default in the terms of the Junior Note, as applicable, but shall accrue
and be payable in full at or after the date of maturity of the Senior Loan.

The Junior Note is non-negotiable and may not be sold, transferred, assigned or
pledged by the Junior Lender except with the prior written approval of HUD.

The Junior Lender certifies that the Junior Loan Documents represent a bona fide
transaction and that it fully understands all of HUD's requirements for such
secondary financing.

In the event of any conflict between (i) any of the Junior Loan Documents, and (ii)
any of the Senior Loan Documents, the Section of the National Housing Act under
which HUD insures the Senior Mortgage, and/or any applicable HUD rule,
regulation or requirement (collectively, the “HUD Documents and Requirements”),

Global Modification, Amendment and Subordination of Mortgage
And Security Agreement, Promissory Note and Other Loan Documents

Indian Trace Apartments
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15.

16.

the HUD Documents and Requirements shall be controlling in all respects, unless
such action would fail to comply with Florida or federal law.

The Junior Lender shall not declare a default under the Junior Loan Documents
without the prior written approval of HUD.

Notwithstanding anything in the document to which this Rider is attached or any
other of the Junior Loan Documents, any indemnity obligations of the owner of the
Development shall be suspended and be of no force or effect during any period of
time from and after the date of any transfer of title to the Development by
foreclosure, deed in lieu of foreclosure or comparable conversion of any lien on the
Development conveying title to the Development to HUD or to the United States
Government acting as an assignee of HUD; provided, however, that the preceding
provisions of this sentence shall cease to apply and the obligations of such owner
and its successors and permitted assigns contained in the Indemnity shall be
reinstated if, at any time subsequent to the suspension of such obligations as the
result of the foreclosure or the delivery of a deed in lieu of foreclosure or a similar
event, (1) such owner or any related person (within the meaning of Section 1.103-
10(e) of the Regulations) obtains an ownership interest in the Development for
federal income tax purposes, or (2) HUD or the United States Government acting as
an assignee of HUD, conveys title or other ownership interest in the Development to
a third party.

[COUNTERPART SIGNATURE PAGES TO FOLLOW]

Global Modification, Amendment and Subordination of Mortgage
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Project Name: Indian Trace Apartments
County, City, State: Riviera Beach, Palm Beach County, Florida
HUD Project No: 066-11125

COUNTERPART SIGNATURE PAGE FOR
HUD SECONDARY FINANCING RIDER TO
GLOBAL AMENDMENT

(Indian Trace Apartments)

IN WITNESS WHEREOF, Palm Beach County has executed this HUD Secondary
Financing Rider on the day and year first written above.

ATTEST: Sharon R. Bock PALM BEACH COUNTY, FLORIDA, a
Clerk & Comptroller Political Subdivision of the State of Florida
BOARD OF COUNTY COMMISSIONERS

By: By:
Deputy Clerk Steven L. Abrams, Mayor

Document No.:

(COUNTY SEAL BELOW)

Approved as to Form Approved as to Terms and Conditions
and Legal Sufficiency Department of Economic Sustainability
By: By:

Tammy K. Fields, Sherry Howard,

Chief Assistant County Attorney Deputy Director

Global Modification, Amendment and Subordination of Mortgage B-1
And Security Agreement, Promissory Note and Other Loan Documents

Indian Trace Apartments
4820-1543-2722.5
31222/0058



Project Name: Indian Trace Apartments
County, City, State: Riviera Beach, Palm Beach County, Florida
HUD Project No: 066-11125

COUNTERPART SIGNATURE PAGE FOR
HUD SECONDARY FINANCING RIDER TO
GLOBAL AMENDMENT

(Indian Trace Apartments)

IN WITNESS WHEREOF, Borrower has executed this HUD Secondary Financing
Rider on the day and year first written above.

WITNESSES: INDIAN TRACE ASSOCIATES, LTD., a Florida
limited partnership

By: CORNERSTONE INDIAN TRACE, L.L.C,,
a Florida limited liability company, as its
sole general partner

Print:
By:

Jorge Lopez, President

Print:
Address: 2100 Hollywood Blvd.

Hollywood, Florida 33020
STATE OF FLORIDA
COUNTY OF [SEAL]

The foregoing instrument was acknowledged before me this __ day of

2013, by Jorge Lopez, as President of CORNERSTONE INDIAN TRACE, L.L.C., a Florida I|m|ted
liability company, the sole general partner of INDIAN TRACE ASSOCIATES, LTD., a Florida
limited partnership, on behalf of the limited partnership and the limited liability company. Said
person is personally known to me or has produced a valid driver's license as identification.

Notary Public; State of Florida
Print Name:

My Commission Expires:
My Commission No.:

Global Modification, Amendment and Subordination of Mortgage B-2
And Security Agreement, Promissory Note and Other Loan Documents

Indian Trace Apartments
4820-1543-2722.5
31222/0058



Attachment3

ALLONGE TO PROMISSORY NOTE

(Indian Trace Apartments)

THIS ALLONGE TO PROMISSORY NOTE (“Allonge”) dated as of
2013, is made by INDIAN TRACE ASSOCIATES, LTD., a Florida limited partnership, whose
address is 2100 Hollywood Blvd., Hollywood, FL 33020 (“Borrower”) to and for the benefit of
PALM BEACH COUNTY, a political subdivision of the State of Florida, whose address is 301
N. Olive Avenue, West Palm Beach, FL 33401 (“County”) and is to be attached to, incorporated
into, and shall amend that Promissory Note in the original principal amount of $320,648.00 dated
July 26, 2003 (the “Note™).

WITNESSETH:

WHEREAS, Borrower obtained a loan from the County in the original principal amount
of THREE HUNDRED TWENTY THOUSAND SIX HUNDRED FORTY-EIGHT AND
NO/100 DOLLARS ($320,648.00) (the “Loan”) in connection with that certain multifamily
residential housing development known as Indian Trace Apartments (the “Improvements’)
located on property in Palm Beach County, Florida (the “Land”). The Land, the Improvements,
the fixtures and personal property and other amenities now or hereafter located on or used in
connection with the Land are referred to collectively hereafter as the "Development™); and

WHEREAS, the Note is secured by that certain Mortgage and Security Agreement and
Restrictive Covenants dated as of June 26, 2013 and recorded July 24, 2003 in Official Records
Book 15580, Page 1809, as amended by that certain First Amendment to Mortgage and Security
Agreement, as recorded on , 2013, in Official Records Book , Page

, as further amended by that certain Second Amendment to Mortgage and Security
Agreement and Modification of Promissory Note, as recorded on a date even herewith in Official
Records Book , Page , all in the Public Records of Palm Beach County, Florida,
given by Borrower in favor of Palm Beach County (as amended, “Mortgage”), which Mortgage
encumbers the Development; and

WHEREAS, in connection with the refinancing of the debt, the County approved, among
other things, the (i) the refinancing of the first mortgage with a new lender, (ii) subordination to
the new first mortgage of the existing Loan, and (iii) extension of the term of the existing Loan
to mature co-terminus with the first mortgage; and

WHEREAS, the Borrower has entered into a first mortgage loan with OAK GROVE
COMMERCIAL MORTGAGE, LLC, a Delaware limited liability company ("Senior Lender"),
acting as the mortgagee under the United States Department of Housing and Urban Development
(“HUD”) and in connection with such loan, HUD has required the execution of a “HUD Rider”
to the Note; and

WHEREAS, Borrower is executing and delivering this Allonge in order to reflect the
Senior Lender’s HUD requirements and to confirm the fact that the Note and Mortgage are

Allonge to Promissory Note
Indian Trace Apartments
4851-8180-6610.4
31222/0058
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subordinate to that certain first Note (Multistate) in the original principal amount of $20,750,000,

dated as of , 2013, given by Borrower in favor of Senior Lender (“Mortgage
Note”), and that certain Multifamily Mortgage, Assignment of Leases and Rents and Security
Agreement dated as of , 2013, given by Borrower in favor of Senior Lender

(“First Mortgage”), which encumbers the Development and will be recorded in the Public
Records of Palm Beach County, Florida.

NOW, THEREFORE, the Borrower ratifies the provisions and obligations of the Note
and agrees as follows:

1. Amendment to Note. This Allonge is to be physically attached to the Note and is
incorporated into and forms a part of the Note.

2. References. All references in the Note and the Mortgage to the term “Note” shall
mean the Note as amended and endorsed by this Allonge.

3. HUD Rider. The provisions of the Note are subject in all respects to the
provisions of the HUD Rider attached hereto and made a part hereof, which terms are
incorporated into the Note as of the date hereof.

4. Extension of Maturity Date. The Maturity Date of the Note is hereby amended to
December 31, 2048.

5. Ratification. Except as amended hereby, the Note is restated and republished in its
entirety and remains in full force and effect and shall be binding upon Borrower, its
representatives, successors and assigns.

[SIGNATURE PAGE TO FOLLOW]

Allonge to Promissory Note 2
Indian Trace Apartments
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SIGNATURE PAGE TO
ALLONGE TO PROMISSORY NOTE

(Indian Trace Apartments)
IN WITNESS WHEREOF, Borrower has executed this Allonge as of the date and year
first written above.
BORROWER:

INDIAN TRACE ASSOCIATES, LTD., a Florida
limited partnership

By:  Cornerstone Indian Trace, L.L.C., a Florida
limited liability company, its general partner

By:

Jorge Lopez, President

Allonge to Promissory Note S-1
Indian Trace Apartments
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ACKNOWLEDGMENT AND ACCEPTANCE OF
ALLONGE TO PROMISSORY NOTE

(Indian Trace Apartments)

Delivery acknowledged and accepted this day of , 2013 by PALM
BEACH COUNTY, a political subdivision of the State of Florida.

ATTEST: Sharon R. Bock
Clerk & Comptroller

By:
Deputy Clerk

(COUNTY SEAL BELOW)

Approved as to Form
and Legal Sufficiency

By:
Tammy K. Fields,
Chief Assistant County Attorney

Allonge to Promissory Note
Indian Trace Apartments
4851-8180-6610.4
31222/0058

PALM BEACH COUNTY, FLORIDA, a
Political Subdivision of the State of Florida
BOARD OF COUNTY COMMISSIONERS

By:
Steven L. Abrams, Mayor

Document No.:

Approved as to Terms and Conditions
Department of Economic Sustainability

By:
Sherry Howard,
Deputy Director




EXHIBIT “B”

Project Name: Indian Trace Apartments
County, City, State: Palm Beach County, Riviera Beach, Florida
HUD Project No: 066-11125

HUD SECONDARY FINANCING RIDER

This HUD Secondary Financing Rider (“Rider”) is attached to and made a part of that
certain Promissory Note dated July 26, 2003, as amended by the Allonge to Promissory Note
dated , 2013 (herein, collectively, the “Junior Note”) both made by
INDIAN TRACE ASSOCIATES, LTD., a Florida limited partnership (the “Borrower”) in favor
of PALM BEACH COUNTY, a political subdivision of the State of Florida (herein, the “Junior
Lender”), evidencing a subordinate loan in the original principal amount of $320,648.00 (herein,
the “Junior Loan”) from Junior Lender to Borrower, (herein, as amended, the “Junior Loan”),
and that certain Mortgage and Security Agreement and Restrictive Covenants given by Borrower
in favor of Junior Lender dated June 26, 2003, as amended by that certain First Amendment to
Mortgage and Security Agreement, as recorded on , 2013, in Official Records
Book , Page , as further amended by that certain Second Amendment to
Mortgage and Security Agreement and Modification of Promissory Note, as recorded on a date
even herewith in Official Records Book , Page , as further amended by the Global
Modification Amendment, Subordination of Mortgage and Security Agreement, Promissory
Note and other loan documents (herein, collectively, the “Junior Mortgage”). The Junior Note,
the Junior Mortgage, and any and all other documents now or hereafter executed and/or
delivered in connection with the Junior Loan are hereafter collectively referred to as the “Junior
Loan Documents.” The terms and conditions of this Rider supersede the terms of the Junior
Loan Documents, and, should there be any conflict or inconsistency between this Rider and the
Junior Loan Documents, the terms and conditions of this Rider shall prevail, so long as there is
no violation of Florida state or federal law or any applicable state or federal regulations.

As used herein, “Senior Loan Documents” shall mean (i) that certain Note (Multistate)
dated , 2013 from Borrower in favor of OAK GROVE COMMERCIAL
MORTGAGE, LLC, a Delaware limited liability company (herein, the “Senior Lender”), in the
original principal amount of $20,750,000.00 (herein, the “Senior Note”) evidencing a loan
(herein, the “Senior Loan”) from Senior Lender to Borrower, (ii) that certain Multifamily
Mortgage, Assignment of Leases and Rents and Security Agreement dated :
2013 from Borrower in favor of Senior Lender (herein, the “Senior Mortgage”), granting a
mortgage on the project known as Indian Trace Apartments, FHA Project No. 066-11125
(herein, the “Project” or “Development”), (iii) that certain Regulatory Agreement for
Multifamily Projects dated , 2013 by and between the Secretary of
Housing and Urban Development (herein, “HUD”) and Borrower (herein, the “Regulatory
Agreement”), and (iv) any and all other documents required by Senior Lender and/or HUD in
connection with, evidencing and/or securing the Senior Loan.

Allonge to Promissory Note HUD SF Rider page 1
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The Junior Lender, by acceptance of delivery and recordation of, as applicable, the
Global Amendment and the Allonge, and the Borrower, by execution of the Global Amendment
and the Allonge, agree to the following provisions incorporated in said Junior Note and Junior
Mortgage to the same extent as if fully rewritten therein:

1.

The Junior Loan Documents and all amounts now and/or hereafter advanced
thereunder and/or secured thereby are specifically subordinate to the Senior Loan
Documents and all amounts now and/or hereafter advanced thereunder and/or
secured thereby.

The Junior Note may not mature, and may not bear a maturity date, prior to the date
on which the Senior Note matures. The term of the Junior Loan may be extended if
the Junior Note matures, there are no surplus cash funds available for repayment and
the Senior Loan has not been retired in full or HUD grants a deferment of
amortization or forbearance that results in an extended maturity of the Senior Loan.

The Junior Loan may be assumed when a sale or transfer of the physical assets
occurs under the following conditions:

a. Not more than the excess, if any, of (i) 70 percent of the net proceeds of the sale
or transfer is applied to the reduction of the Junior Loan over (ii) the amount paid
on account of any other loans with respect to the Project which are junior to the
Senior Loan but senior to the Junior Loan; provided, however, that if there are
other loans which have the same priority as the Junior Loan, the foregoing amount
shall be allocated pari passu among such loans based upon the total outstanding
indebtedness of each.

b. As used herein, net proceeds are the funds available to the Borrower after:

i. Correcting any monetary or covenant default under any of the Senior Loan
Documents, and

ii. Making required contributions to any reserve funds and needed
improvements to the Project as evidenced by HUD's annual inspection
reports.

If HUD approves a sale of the Project pursuant to HUD guidelines for transfers of
physical assets, then Junior Lender will agree to such transfer of ownership of the
Project.

The Junior Note, the Junior Mortgage and all other Junior Loan Documents
automatically terminate if HUD acquires title to the Project by foreclosure or a deed
in lieu of foreclosure.

If applicable, all work performed with the proceeds of the Junior Mortgage must be
cost certified and conformed to Davis-Bacon requirements, if applicable in
accordance with Program Obligations.

Allonge to Promissory Note HUD SF Rider page 2
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10.

11.

12.

13.

14.

15.

The Junior Mortgage is subject to and subordinate to the Senior Mortgage, the
Regulatory Agreement and that certain Building Loan Agreement between the
Borrower and Senior Lender, if any.

Proceeds of the Junior Loan may only be used to cover allowable project costs or
any anticipated operating shortfall; the Borrower has confirmed that the use of the
Junior Loan proceeds to reduce the outstanding balance of the existing first mortgage
loan is an allowable project cost.

As long as HUD or its successors or assigns is the insurer or holder of the Senior
Mortgage, any payments due under the Junior Loan Documents shall be payable
only from “Surplus Cash” (or “residual receipts”) as that term is defined in the
Regulatory Agreement and subject to the availability of such surplus cash (or
residual receipts) in accordance with the provision of said Regulatory Agreement.
The restriction on payment imposed by this paragraph shall not excuse any default
caused by failure of the Borrower to pay the indebtedness evidenced by the Junior
Note.

Borrower has obtained the prior written consent of the Senior Lender to the
existence of the Junior Loan.

To the extent that the Junior Note provides for payments of principal and interest,
such principal and interest shall be due and payable on or after the maturity date of
the Senior Loan, provided that if the Senior Loan is prepaid in full, to the extent
otherwise provided in the Junior Loan Documents, the holder of the Junior Note, at
its option upon 30 days’ notice, may declare the whole principal sum or any balance
thereof, together with interest thereon, immediately due and payable. Interest due
pursuant to the terms of the Junior Note that is not paid in accordance therewith shall
not create any default in the terms of the Junior Note, as applicable, but shall accrue
and be payable in full at or after the date of maturity of the Senior Loan.

The Junior Note is non-negotiable and may not be sold, transferred, assigned or
pledged by the Junior Lender except with the prior written approval of HUD.

The Junior Lender certifies that the Junior Loan Documents represent a bona fide
transaction and that it fully understands all of HUD's requirements for such
secondary financing.

In the event of any conflict between (i) any of the Junior Loan Documents, and (ii)
any of the Senior Loan Documents, the Section of the National Housing Act under
which HUD insures the Senior Mortgage, and/or any applicable HUD rule,
regulation or requirement (collectively, the “HUD Documents and Requirements”),
the HUD Documents and Requirements shall be controlling in all respects, unless
such action would fail to comply with Florida or federal law.

The Junior Lender shall not declare a default under the Junior Loan Documents
without the prior written approval of HUD.

Allonge to Promissory Note HUD SF Rider page 3
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16.

Notwithstanding anything in the document to which this Rider is attached or any
other of the Junior Loan Documents, any indemnity obligations of the owner of the
Development shall be suspended and be of no force or effect during any period of
time from and after the date of any transfer of title to the Development by
foreclosure, deed in lieu of foreclosure or comparable conversion of any lien on the
Development conveying title to the Development to HUD or to the United States
Government acting as an assignee of HUD; provided, however, that the preceding
provisions of this sentence shall cease to apply and the obligations of such owner
and its successors and permitted assigns contained in the Indemnity shall be
reinstated if, at any time subsequent to the suspension of such obligations as the
result of the foreclosure or the delivery of a deed in lieu of foreclosure or a similar
event, (1) such owner or any related person (within the meaning of Section 1.103-
10(e) of the Regulations) obtains an ownership interest in the Development for
federal income tax purposes, or (2) HUD or the United States Government acting as
an assignee of HUD, conveys title or other ownership interest in the Development to
a third party.

[COUNTERPART SIGNATURE PAGES TO FOLLOW]
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Project Name: Indian Trace Apartments
County, City, State: West Palm Beach, Palm Beach County, Florida
HUD Project No: 066-11125

COUNTERPART SIGNATURE PAGE FOR
HUD SECONDARY FINANCING RIDER TO
GLOBAL AMENDMENT

(Indian Trace Apartments)

IN WITNESS WHEREOF, Palm Beach County has executed this HUD Secondary
Financing Rider on the day and year first written above.

ATTEST: Sharon R. Bock PALM BEACH COUNTY, FLORIDA, a
Clerk & Comptroller Political Subdivision of the State of Florida
BOARD OF COUNTY COMMISSIONERS

By: By:
Deputy Clerk Steven L. Abrams, Mayor

Document No.:

(COUNTY SEAL BELOW)

Approved as to Form Approved as to Terms and Conditions
and Legal Sufficiency Department of Economic Sustainability
By: By:

Tammy K. Fields, Sherry Howard,

Chief Assistant County Attorney Deputy Director
Allonge to Promissory Note Rider-S-1
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Project Name: Indian Trace Apartments
County, City, State: West Palm Beach, Palm Beach County, Florida
HUD Project No: 066-11125

COUNTERPART SIGNATURE PAGE FOR
HUD SECONDARY FINANCING RIDER TO
GLOBAL AMENDMENT

(Indian Trace Apartments)

IN WITNESS WHEREOF, Borrower has executed this HUD Secondary Financing
Rider on the day and year first written above.

WITNESSES: INDIAN TRACE ASSOCIATES, LTD., a Florida
limited partnership

By: CORNERSTONE INDIAN TRACE, L.L.C.,,
a Florida limited liability company, as its
sole general partner

Print:

By:

Jorge Lopez, President

Print:

Address: 2100 Hollywood Blvd.
Hollywood, Florida 33020

STATE OF FLORIDA
COUNTY OF [SEAL]

The foregoing instrument was acknowledged before me this __ day of
2013, by Jorge Lopez, as President of CORNERSTONE INDIAN TRACE, L.L.C., a Florida I|m|ted
liability company, the sole general partner of INDIAN TRACE ASSOCIATES, LTD., a Florida
limited partnership, on behalf of the limited partnership and the limited liability company. Said
person is personally known to me or has produced a valid driver's license as identification.

Notary Public; State of Florida
Print Name:

My Commission Expires:
My Commission No.:

Allonge to Promissory Note Rider-S-2
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R2003 (809

LOAN AGREEMENT

THIS AGREEMENT, dated as of this day of UK 83 23 ,
200_, by and between paim Beach County, a political subdivision af
the State of Plorida, (hereinafter referred to ag the "County*® and
the "Lendarm) and Indian Trace Associates, Ltd., 2 Florida limiteg

bartnership, whose rFedera] I.D. number is 85~1183503 (the
“Borrowern)

i, RECITALS,
= dils .

{a)  Borrower is the owner of 21.38 acres of reasl PIoperty
located at 1000 Indian Trace Circle ip Riviera Beach, Ppaim Beach
County, Florida, as Hore partiCularly described in Exhibit B
2ttached hereto and made a Part hereos, (the "Premisesny .

to constryct 2partments on the Premiseg. Borrower intends to
construct a 330-unit ADartment complex to Sexve very low and low
income householdg on the Premigeg {the "Improvements“).

{c)  Borrower and the County have negotiated the terms ang

{d} The Housing Finance Authcrity ©f Palm Beach County,
Florida hae agreed to finance $23,400, 000,09 of the fonstruction of
the Improvement s Pursuant to g sSeparate tonstruction loan to

Borrower, $ecured by a Separate mortgage, encumbering the Premizeg
(the “Pirst Mortgager)

NOw, THEREFORE, in consideration of the Premises, and of the
mutual covenanrg and agreements s2l forth belew the receipt and

sufficiency ©f which {g hereby ackncwledged, Borrower ang the
County agree as follows.

Agreament, the Note, the Mortgage and any other documents
evidencing ang Securing thie Loan (collectively hereinafter
referred to 4S8 the ®Lopan Documentgn) | The closing of the Loan
including the eXecution of the Note and Mortgage, shall occur at

and document g &8 Tequired in this sectiop for the Purpose of

inspection or audig during noermal business hours, atr the Borrower'g
place of businegs

4, CONDITIONS PRECEDENT TO CLOSING. The Conditions listed
below are 3 Conditien Precedent to the County ' g acceptance of the
Mortgage document ¢ and disbursement of funds ang shall be complied
With in fowm and substanece satisfactory to the County prior to the

ATTACHMENT 4
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.

{a} Title Insurance-

{i} Within thircy (30} days of the effective dare
hereof, Borrower shall deliver to County a tirla commitment issued
by a title insurance company qualified to do business in the State
of Florida ancd acceptable to County, Agreeing to issue o County
upon recordation of the Mortgage z Lender's Title Insurance Policy
in the amount of sald Mortgage, subject only to the Permitted
Exceptions listed on Exhibit "D* attached hereto and made a part
herscf. gaid commitment shall have attached to it copies of all
eXceptions referred to in the title commitment. The cost of said

Litle commitment and policy and any premium thersfore shall be
borne by Borrower.

(i1} County shall have fifreen {15) days after receipt
of the title insurance commitment in which to review rhe same. In
the event the title insurance commitment shall show ag an exception
ally matter other than the Permitted Exceptions, County shall notify
Borrower of its objections there to and Borrower shatil act ctg
remove such eXeceptions, which exXception shall be deemed to
constitute title defects. The Borrower sghall he entitled to thirty
{30) days from the day of netification (with the term of Closing
Date if necessary) within which to cure such defects or make
srrangements with the title insurer for the removal of any such
ocbjections from the commitment. If the defect shall not have beep
S50 cured or removed from the commitment by endorsement thereteo with
the terminarion of said thirty {30} day peried, the County shall
have the optien of Accepting title as it then exists or terminating
this Lean Agreement, by giving written notice thereof to Borrower,
in which event the parties shall be relieved ©f all Further
obligations hereunder. HNotwithstanding the foregoing, County shall
net object to any exception necessary for the construction and
development of the Improvements .

{1ii} The title insurance commitment shall be endorseg
at closing to remove any and all requirements of pre-conditions toe
the issuance of g Lenders Title Insurance Policy, and to delete any
€Xceptions for: (a) any rights or claims ©r parties in possession
not  shown by the pPublic records; (b) encroachments, overlaps,
boundary iipe disputes, and 2Ry other matters which would be
disclosed by an accurate Survey and inspection of the Premises; {(c)
unrecorded ezsements and claims of liens; (d) taxes for the year
2002 and al:i Prior vyears; (e) matters arising or attaching
subseguent to the effective date of the commitment but before the
Mortgage becomes recorded in the Public Records, except those

matters necessary for thes construction and development of the
Improvements.

{b) Survey: Borrower shall deliver to the County a current

certified Survey prepared by a SUIVeyor acceptable to the County of
the Premises showing the following:

(i}  the location of the perimeter of the Premises
by courzes and distances and‘perimeter footings in place, ang by
reference to Township, Range, Section:

{ii) the location of and the identificatjon by
reference to Tecording data of all easements, rights-of~way,
conditions and restrictions on or appurtenant to the Premises;

(iii)the location of all building setback lines:

(iv) the lines of the streets abutting the Premiszes
and the width theresof;




(v} al} encroachments, and the extent thereor
feet and jinches upon the Premises:

(vi) if the Premises. zare described ag being on a
filed ma2p, a legend relating the plat of Survey tc such map;

1

(vii) flood zone certification;fand

(viii) any other notations recuired for the deletien
of the SUrvey exception from the Title Insurance Policy to be
issued in aCcordance with Paragraph 4({a) above and any othesy
requirements requested by the County.

(e} Note: The Note, in 5 form acceptable to the County

Attorney, shzll ke duly authorized, executed and delivered to the
County;

(@) Mortgage: The Mortgage, in a form acceptable to the
County Attorney, shall be duly authorized, executed, acknowledged,
delivered to the County, and when recorded, shall be a valid second
Mortgage lien on rhe Premises and on all fixtures ang personal

Property owned by Borrower te be used in cOmnection with the
Improvements.

() Mortgagor's Affidavit: an affidavit of Borrower shall pe
executed ang delivered to the County ag required by the Titie
Insurer as noted in Paragraph 4 (a) above, certifying te all such
facts as are Teéquired to delere the Standard Exceptions from the
Lenders Title Insurance Policy and certifying that ne liens exist
on the Prémises for taxes not yet due ang Payable and that ne other
Parties are entitled Lo possession EXCept as otherwise provided

(£)  Publie Reguirements . Borrower ghall deliver to the

(i)  letters frem  local utility companies or
municipal authoritieg stating tchat electricity, telephene, sSewer
and water facilities wil] be available to the Premiges vpon the

{11} a letter from the appropriate Zoning Department
Certifying as tq compliance with all  zoning apd land use
regulations including but not limited to compliance with parking
requirsmentsg, a Copy of the applicable zoning ordinances certified
by an @ppropriate official EC be a complete and aCturate statement
thereof, ang an up-to-date zoning map gimilarly certified,

roads lecessary for the full utilization of the intendeg
Improvements for their intendeqd PUrposes have either been acquireq
by the appropriate governmental authorities or have been dedicatad
O public yuse and accepted by such governmental authorities and

governmental duthorities rg assure the complete Construction ang
installation thersof,

conform to a1} federal, State, and loecal laws, ordinances, rules
and Tegulations, including, but not limited to, laws of the State
of Florigs Tegulating air apg water pelliution and land use,




(v} copies of al1 necessary  approvals from
aPpropriate eavironmental protection agencies, and

{vi} satisfactory =so0il rest report ;

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

(I} The Certificate of Limited Partnership of the Borrower and ali
amendments thereof, certified by the appropriate official of the State of Florida, together with
certificates of such official to the effect that Borrower is in good standing therein;

(if)certified resolutions of the Borrower authorizing the execution and
delivery of this Agreement, the Mortgage, Note and all other documents necessary or desirable,
for the consummatiog of the tramsactions con templated by this Agreement;

(h} Plood Insurancs: Borrower shall deliver to the County
evidence satisfactory to the County either that the Premizes are
Rot within a hazardous flood area as designated by the Department
of Houszing ang 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

amended, together with appropriate endorsements thereto providing
for the County's interests in the same manner as the Builder's Risk
Insurance, including witheur limitation that such insurance will
not be canceled without 30 days notjice to the County, Borrower
agrees that the County shall have the right to rake any agtion
necessary to continue said insurance in fulil force and effect
including, but net limited to, raying premiums. 2Any funds
disbursed to continue said policies in full force and effect shall
be considered ag Disbursements hereunder and shalj bear interes+
from the date of disbursement at the Same rate as other
Disbursements ang Peyment of said funds ang interest shall be
secured by the Mortgage. Satisfactory evidepce of flood area

designation shall be a certification from the Surveyor appearing on
the survey drawing;

(1}  Cpinion of Borrower's Coungel: Horrower shall deliver to
the County an opinien of counsel for Borrowsr and addressed t¢ the
County, such counsel to be r’easonably satisfactory to the County,

(i) This Loan Agreement and all Loan Documents ang
any other documents required to be delivered hereunder have been
duly authorized, eXecuted and delivered and are valid, binding and
enforceable jin accordance with their terms,

(iii} that Borrower is in compiiance with all lawg,
regulations, ordinances and orders of all governmental authoritieg,
including, but not limited to, if applicable, the Interstace Langd
Sales Full Disclosure acr, =213 applicable federal ang state
seCuritisg laws, ang =211 laws of the State of Florida, applicable
Lo the type of development contemplared hereunder,

{iv) to the best of counsel’s knowledge and baged
upon the Tepresentationsg of the develeoper's engineer or architect,

that the Proposed construction of the Improvements and proposed use

4




of the Premises comply with all applicable zoning and building laws
and regulations, and 211 other applicable federal, state arnd local
laws, ordinance and regulations, and that =i} bermits and approvals
required by all governmental agencies regulating air and water
pollution have been obtained, and Florida Statute Chapter 330
rertaining to Development of Regional Impact {including the
Aggregation Rule) as it relates to the Premises 1s not applicable,

(v} that there is no charter or bylaw of Borrower
and no provision of any existing mortgage, indenture, contraat ar
agreement known to such counsel binding on Borrower or aifecring
its property which could cenflict 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 conditien or operation of Borrower or the Premises,
including but por limited to bankruptcy, reorganization or
insolvency Proceeding or any other debtor-creditor proceedings
under the Bankruptcy Code or any similar statute, nor to counsel'ls
nowledge are there any finance circumstances within counsel's
knowledge which could lead to such Proceedings,

(vii} that the lien of the Mortgage is a valid lien
on the Premizes ang the security interesc described in the mortgage
are good and valid Security interests,

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

{3} Expenses: Borrower shall have paid al1 those fees and
charges due ang Payable or ordered paid by the County as provided
herein under Paragraph 6 of this Loan Agreement entitled Expenses;

{k} oOther Documents: Borrower shall deliver to the County

such other documents and information as the County may reasconably
require; and

(1) 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: Upon Teceipt of documentation
evidencing payment of construceion costs associated with the
construction of the Improvements on the Premisas by Borrower, the
County shall disburse the ILoan funds to Borrower in an amount not
to exceed $320,848.00. Payment will ner be made hersunder for any
other purpose or PUrposes except with prier written approval of the
Board of County Commissioners of Palm Beach County

in the Procuring ang making of thisg Loan, if applicable, and other
EXpenses incurred by the County during the term of the Loan,
including the Titie Insurance Company's fees and premiums, charges
for examination of title to the Premises, expenses of surveys,
Florida Documentary Stamp Taxes, recording expsnses, any and all
insurance Premiums, taxes, assessments, water rates, sewer rates
and other charges, lieng and encumbrances upon the Premises, and

any other amounts necegsary for the payment of the costs of
Improvements,

7. SPECIAL PROVISIONS: Borrower EXPressly agrees to the
Zfollowing terms and conditions;
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be comstructed on the Premises shall be reserved for households who
have low income bursuant to U.S. Government HUD guidelines for a
period of thirty (30) years and 18 of the apartment units to be
constructed on the Premises shall be regerved for households who

have very low income pursuant to U.S. Government HUD guidelines for
@ period of thirty (30) vears.

(b} The Borrower shall not dizcriminate on the basis of race,
Creed, religion, coler, sex, marital status, sexnal orientation,
National origin, age, familial status or handicap in the use, or
occupancy of any housing constructed on the Premises,

(¢} The Mortgage shall not be subject to any prepayment
Penalty.

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

{e) The Mortgage shail be non-assumable.
(£} Borrower agrees that the project will:

(i} provide energy efficient heating and cooling;

(i1} provide ceiling fans in at least cne living
area and bedroom;

(iii)provide awnings, blinds, sun screening or
similar window Creatment ;

(iv) provide roof ventilation by mechanical means;
(v} provide high efficiency appliances over 8 SEER;
{(vi} provide high efficisncy water heater:

{(vii) Provide wall insulation R-13 Ox better (wood)
Oor R-7 or better (CBS) ;

(viii}provide water-congerving irrigation gystem;
(ix} provide Xeriscape vegetation;

(x} provide laundry facilities with full size
washers and dryers on site;

{xi) provide safe pPedestrian paths to ang from
residentiazl buildings, clubhouse, and office common areas:

(xii)provide age  appropriate playground and
equipment ;

{xiii)prqvide cutdoor living area attached to units;
{xiv) maximize Cpen space (25% or more of site);
(xv} provide security in the form of a carded entry;
{xvi) provide =z clubhouse with amenities;

(xvii}) provide residents with g hemeownership

opportunity program whereby 7% of the rents paid by the tenant will
be set aside in ap interest-bearing account to be used by the
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tenant towarde purchase of 3z nome;

(xviii} provide resident programs in the form of
full-time socizl service coordinator, firsc-time homebuyer
education; literacy training; daily activities; Jjob training;
financial counseling; resident activities; health and nutricion
classes; life safety training; residenr assistance referral
program; ccomputer lab: health care; English as a second language

classes; welfare to work self-sufficiency pPrograms; and swimming
lessons.

(xiv) conduct background checks on aduilt members of
household prior to ccoupancy.

{xx) utilize leases which raguires parents te be
held legally and financially liable for the aCts of their children
in the complex and allows management to terminate the lease of any
household where a househcld member is engaged in illegszl or
¢riminal activity or where =z household member is engaged in anti-
social behavior which denies the Project’s residents or area

businesgses.

Conditions (a) (B) and (£) above sghail, upon ¢losing become
covenants rumning with the land for a period of thirty (30) years
and shall survive the closing, and the Payment or other terminatien
of the Mortgage and Note. These conditions and covenants will be
Tecorded in the land records of Palm Beach County, Floxrida by
inclusion in the mortgage and/or by separate document satisfactory
to the County's Attorney citing the granting of this loan and
mortgage ag consideration.

2. REPRESENTATIONS AND WARRANTIES OF BORROWER. Borrower

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

(2) Organization Status. Borrower is a Florida limited
partnership culy organized and validly existing in good standing
under the laws of the State of Florida with full power ang
authority to consummate the {ransactions contemplated herein,
Borrower is duly authorized £o berrow from County the principal sum

of $320,648.00 and execute all Loan the decuments pertaining
thersto.

{b) Financiail Statements, The Financial statements of
Borrower heretofore reviewed with the County are true and correct
in all material respects, have hsen brepared in accordance with
generally accepted accounting principles, anag fairly present the
respective financial conditions of the subjects thersof 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 ne additional borrowings have been
made by Rorrower since the date theraof,;

{c} Authority to Enter into Loan Documents . The Borrower has
full power ang authority to enter into the Loan Documents and
consummate the transactions contemplated hereby, and the facts and

matters expressed or implied in the opinions of its legal counsel
are trus and corract;

(d) Vvalidity of Ican Documents. The Loan Documents have heen
approved by those persons having proper authority, and to the best
cf Borrower's knowledge are in all respects legal, wvalid and




binding according to their Cerms;

(=) Conflicting Transactions of Borrower. The consummatcion
of the transaction hereby contemplated and the performance of the
onligations of Borrower under and by virtue of the Loan Documents
will not resulr in any breach of, or constirute & default under,
any other Agreement to which Borrower is a party or by which it may
be bound or affected;

{(£) Pending Litigarionm. There are no actions, suits. or
proceedings pending before any court or law eguity, or any
Administrative Boaxd, oz, to the knowledge of the Borrower,
threatened againgt or affecting it or the Premisess, or, inveolving

the validity or enforceability of the Mortgage, or of any of the
Loan Dozuments.

{g) Availability - of Utilities. All utility services
niecessary for the construction of the Improvements and the
Coperation thersof for their intendesa Purpose are or will be
available at the boundaries of the Premises, including wateyr
supply, storm and sanitary sewer facilities, and electric and
telephone facilities, and Borrower has obtained oy will obtain all

P

necessary permits and permissions required from governmerntal

connection with the censtruction and use of the intended
Impravements;

(h) Condition. of Premises. The Premises are not new damaged
or injured ag a result of any firse, explosion, accident, flood or
other casualty, and Lo Borrower's knowledge there are no goil

conditions which would materially interfere with the construction
of the Improvements:;

{1) Availability of Roads. &1] roads hecessary for the full
utilization: of the intended Improvements for thejr intended
purposes have ejther been completed or the Necessary rights of way
-therefor have either ‘been acquired by the appropriate loeal
authorities or have been dedicated to rublic use ang accepted by
such local authorities and a13 necessary steps have been taken by
Borrower anag such . loeal authorities to assure the complete
construction and installation thereos;

(1) No pefault. There is no default on the part of the
Borrower under this Loan Agreement, the Note or the Mertgage, and
1O event has occurrsd and is continuing which with notice, or the

Passage of time, or either, would constitutre a default under any
Provision thereof; ang

{k) Advertising. During the period of the construction of
the improvements, the County shall have the right to install and
maintain on the Premises one or more signs identifying the County,
Or te be identified on such signs installed-by others, as one of
the institutioeng financing the Premises, Sign or signs wil: be
Drovided by the County and erected at Borrower'g expense,

Control Act,lcamprehensive Environmental Response, Compensation ang
Liability (“Superfund“) ACt of 1980 and Solig Waste Disposal Act,
Florida Statutes, Chapter 376, and other similsr federal, gtate and
local statutory schetnes imposing liability on Borrower relating to
the generation, storage, impoundment, disposgal, discharge,
treatment, release, Segpage, emission, Ltrangportation or
destruction of any sewage, garbage, effluent, ashestos or asbestog-
containing materialg, polycholorinateg biphenyls (pcRg)




hazardous or radicactive materials, petroleum products, resticidas,
smoke, dust, or any other form of pollution as such laws axre in
effect as of the date of this Agreement ang with any rules,
regqulations 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 compertent Jurisdiczion with
respect thereto, and no asSsessment, notice of (Primary or
secondary} liability or notice of financial Tesponsibility, or the
amount thereof, or to impose civil penalties has been received by
the Borrower. Borrower has paig any environmental excise taxes
imposed pursuant to Sections 4611, 4681 or 4ga: ©f the Internal
Revenue Code of 1988, as from time ro time amended,

by them, and have either duly paid al:l taxes, duties and charges
indicated due on the basis of such returns and reports, or made
adequate provisiens for the payment thereof, and the assassment of
any materizal amount of additional taxes in excess of those paid and
reported is not reascnably expected.

3. ALDITIONAL COVENANTS OF BORROWER , Borrower covenants and
agrees with the County as foliows:

(&) Mechanics' Liens. Borrower (i) will allow no work or
construction to be commenced on the Premises, or goods specially
fabricated for incorporation therein, which has not been fully paig
for prior to the recording of the Mortgage and Notice cf

posted as required by Chapter 713, Florida Statutes, as soon as
possible after recording the Notice of Commencement , (iii) shall
notify the County of any and all Notices to Borrower as QOwner as
that term is defined in Chapter 713, Florida Statutes, within five
(3) days of receipt thereof, ang (iv} will comply with a1}
Provisions of the Florida Mechanics: Lien Law, including but not
limited to, payment and notiee Provisions contained therein.
Borrower shall indemnify and hoig the County harmless from the
claims of any mechanicst lien or equitable lien ang bay promptly
upon demand any loss or losses which the County may incur as =
result of the filing of any such lien, including the reasonable

cost of defending same and the County's reascnable attorneys' feesg
in connection therewith,

In additieon, Borrower agreses, at its sole cost and expense, to
have any mechanics' lien or ecuitable lien which may be fileq
against the Premiges or undisbursed funds of this Loan released,
bonded or insured over within sixty (s0) days of the date of filing
Same, time being of the egsence. The County shall be under no
obligation to make further disbursements while any such lien
remains outstanding zgainst the Fremises. If Borrower fails, after
demand, to cause said lien or iiens to be released, bonded oxr
insured over ag 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 ag provided by the
Loan Documents.

Borrowsr 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 poetential lienor filing a Notice to
Owner. It ig specifically understood and agreed, however, that the
County's right to Tequest such statements of account will in mo way
impose any obligation on the County to use such authority, and the




subsequent occasions,

(b} Ne Transfer of Premigeg, Exrcept 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 Councy which congant
shall not be unreascnadly withheld, or delayed gxcept as provided
elsewhere herein or in the Mortgage, it being understoed ang agreed

that part of the congideration for the Loan ie the obligation of
Borrower.

{c} Compliance with Laws. Borrower will comply promptly with
all federal, state and local laws, ordinancez and regulations
relating te the construction, use, and leasing of the Premises, ang
will chtain znd keep in good standing all necessary licenses,

permits and approvals required or desirable for construction and
use of the Improvements.

(@) Brokerage Commissions. Borrower will not knowingly
engage in any activity or enter into any Telationship which will

Loan, and Borrower wiil indemnify and hold County harmless from the
claims of any broker (s) arising by reason of the execution hersof
or the consummation of the transactions contemplated hereby,

(e} Financial Statements to he Furnished. Borrower sghsall
furnish to the County:

{i) Upon the County's request, a complete and current
financial statement of all asgsets 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 Cdunty, certified {in form satisfactory to the
County} by an independent certified public accountant acceptable ro

(ii) within ninety (90) days after the end of each figeal
year of Borrower, a balance sheet and Statements of income,
surplus, and cash flow, together with schedules, az11 compiled ang

(1ii) 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

{iv) promptly, from time to time, such other information
regarding the operations, business, affairs and financial condition
0of Borrower as +he County may reascnably request.

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

(9} Insurance Proceeds. The Borrower shall keep the Premises
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continually insured in an amount not less than full insurable value
of the Premises, which coverage shall insure the Premises against
loss or damags by fire and by the perils covered by extended
coverage and against such other hazards as the County, in its seole
discretion, shall from time to time reguire, for the benefit of the
County. all such insurance at all times will be in anp insurance
Company or companies in such AmOUNTS and with terms dCceptable to
the County, with loss, if any, ravable to the County, as its
interest may appedar, pursuant to gz non-centributory mortgagee
clause which shall be reasonably satisfactory Lo the County; and
forthwith upon the issuance of such pelicies they wiil 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

(50%) of the full insurable value of the Premises, then in such
event, County and Borrower may jointly elect to use the proceeds
for the reconstruction and repailr of the Premises or, in the
alternative, to apply the net Proceeds to the Payment of thas
indebtednesgs hereby secured, whether then due or not,

{h} Indebtedness. With respect to the Premises encumberad by
the Borrower of &ven date herewith, Borrower will pot incur,
Create, assume or permit to exist any indebtedness constituting the
deferred purchase price of any property or assets, or any
indebtedness cor liability evidencead by notes, bonds, debentures or
similar obligations without the written approval of the County,
which approval shall not be unreasonably withheld or Gelayed
except indebtedness owed the County and the aforementioned First
Mortgage; provided however, that the First Mortgage shall net

exceed the amounts coentained in the recitals incorporated in this
Loan Agreement.

Loan Agreement, ag the County shal: reascnably reguire from time to
time, and will do such other acts Necessary or desirable =o
Preserve and protect the collateral at any time securing or
intending to Secure the Note, zs the County may reasonably recuire.

{i} XNo Agsigrment . Borrower shall DOt assign this Loan

Agreement or 2Ny interest therein and any such assignment is void
and of no effect.

10. INSPECTIONS. Borrower will Permit County, or its
Tepresentatives to Snter upon the Premises, inspecting Tmprovements
and all materialg to be used in the construction thereof, and to
examine ali details, Plans and shop Grawings which are kept at the
construction site, and will cooperate, and cause Borrower'g general

contractor and subcontractors Lo cooperate with the County’s
represantarive, '

1l. DEFAULT. The following events shall be deemed Events of
Defaulr;,

{a) Bankrugtgz. IZ there is filed by or against Borrower a
petition ip bankruptcy X a petition for the appointment of a
receiver or tryugtee ¢f the Property of Borrowsr and any such
Petition not fileg by Borrower is not dismissed within sixcy (80)

date of filing, or if Borrower files a petition for




insolvency assignment or is adjusted insolven: by any courc
Ccompetent jurisdiction; or

8]
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(b) Breach of Covenants, Warranties and Represencations. 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 connection with the Loan or development of the Improvement
(provided, that with respect to non-monetary defaults, the County
shall give written notice to Borrower, who shall have thirty (30)

days to cure), or is unwilling to meet its obligations thereunder;
or

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

{d) Borrower shall fail to use all funds under this loan
agreement for costs associated with the construction of the
Premises by December 31, 2004. In the event Borrower fails to use
all funds by December 31, 2004, all remaining funds shzll revert to

the County and the County may reallocate for other projects or
needs.

(e) Borrower shall fail to complete construction of the
Improvements and secure a Certificate of Occupancy for the
Improvements by December 31, 2004.

(f} Borrower shall default under the First Mortgage which is
not cured within applicable cure pericds.

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

(a) 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 thereafter as provided
herein:

{a) Rights of Thirg Parties. All conditions of the County
hereunder are imposed solely and exclusively for the benefit of the
County and its successors and assigns, and no other person shall
have standing to require satisfaction of such conditions or be
entitled to assume that the County will make Disbursements in the
absence of strict compliance with any or all thereof, and no other
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ttn: Marsz §. Mades, Vice~President

With a copy to: Berman Remnert Vogel & Mandler, p.A.
100 Southeast Sececnd Street, Suite 2900
Miami, FL 33131
ATt: Shamira Klein, Esag.

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

{p)  Buccessors and Assigns. This Agreement shall inure to
the benefit of and be binding on the parties hereto and their
heirs, legal representatives, successors ang assigns; but nothing
herein shall authorize the assignment heraof by the Berrowsr.

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

(r) Waiver of Jury Trail. BORROWER AND COUNTY WAIVES THEIR
RIGHT TO A TRIAL BY JURY IN ANY ACTION, WHETHER ARISING IN CONTRACT
OR TORT, BY STATUTE OR OTHERWISE, IN ANY WAY RELATED TO THIS Loy

14, SUBORDINATION. Lender hereby approves the Pirs: Mortgage
Provided that it does not exceed $23,400,000.00 andg further agrees
to subordinate to such First Mortgage. The Chair of the Board of
County Commissioners of Palm Beach County and the Clerk of the
Court for Palm Beach County, are hereby authorized to execute
subordination sgreements required hereinp without further approval
of the Board of County Commissioners of Palm Beach County, Florida,
pProvided such documents are in a form acCeptable to the County
Attorney. Nothing contained herein shall, however, relieve the

Borrower from its ebligation to make Payments under the Promissory
Note in accordance with its terms.

5. NONRECOURSE. ANYTHING CONTAINED HEREIN TO THE CONTRARY
NOTWITHSTANDING, 1N THE EVENT OF ANY DEFAULT BY THE BORROWER UNDER
THE LOBN REFERENCED HEREIN, THE SOLE REMEDY OF THE LENDER SHALL: BE
IO FORECLOSE AGAINST THE PROPERTY GIVEN AS SECURITY FOR THIS LOAN,
AND IN N0 EVENT SHALL THE BORROWER HAVE ANY LIABILITY FOR THE
PAYMENT OF THE LOAN OR ANY OTHER OBLIGATIONS REFERENCED HEREIN, OR
FOR THE PAYMENT oF ANY DEFICIENCY FOLLOWING THE FORECLOSURE AGAINST
THE PROPERTY GIVEN AS SECURITY FOR THE LOAN.

i8. EFFECTIVE DATE OF AGREEMENT. This Agreement is expressly
contingent upon the approval of the Palm Beach County Roard of
County Commissioners, ang shall become effective only when signed
by all parties ang @pproved by the Palm Beach County Board of
County Commissioners. The Effective Date shall be the date on

which this Loan Agreement ig €xecuted by the Board of County
Commissioners, '

REMAINDER OF PAGE INTENTIONALLY LEFT ELANK
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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:

INDIAN TRACE ASSOCIATES, .TD.

By: Cornerstene Indian Trace, L.
its generazl partner

t
0

By: /&\lejtfﬁﬁ: Akﬁ—é;>;ﬁ‘\

Marz S. Mades,
Vice-President

STATE OF FLORID2 M: z}
COUNTY OF Bawtzmacy Mbram, - 41(

The foregging instrument was acknowledged before me this E
day of ngg{l » 2003 by Mara S. Mades, Vice-President of
Cornerstone Indian Trace, L.L.C., general partner of Indian Trace

Associates, Ltd., who is persenallv known

e or who has produced
as identification and

diﬁ(di

(Signature iﬂjNota ) ]
%L J. Gottvpy Uy

(Typed, Printed, or Stampfed
Name of Notary)

My Commission Expires:

R2003 0809

ATTEST: PALM BEACH COUNTY, FLORIDA, a
— political subdivision of the
DOROTHY H. wzu-%uw ; State of Florida
ugk;n BY ITS‘BOAED OF COUNTY COMMISSIONERS
K ey X}r\ ¢
A RN ren T. Marcus, Yhair
o RANSE: ‘ JUK
""1_.0."-.._ . ‘é‘g_;‘" 03 am
APPROVED A5 TOSFORY > APPROVED'AS TO TERMS AND CONDITIONS
AND LEGAZ BUFEIC ey’
BY: /‘M BY: /
//COggpffAttorney 7 Pepaktment Heag

G : \WPDATA\ENG\TKF\HTF. AGTY Indian-Trace-Associa -loan Agr-04-63-03. wpd
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EXHIBIT wp~

LEGAL DES CRIPTION

Tract &, INDIAN TRACE APARTMENTS and Tract B, INDIAN TRACE
APARTMENTS, &ccording to the plat tharect recorded in plat Book %4,
Pages 157 through 159, inclusive, Ppalm Beach County, Florida,
Public Records.
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OR BK 15580 PG 1809
This instrument prepared by F‘glm Beach County, Fiorida
and te be returned to: g‘:id‘sggf?i’ig? 4
Tammy K. Fields, Esg. Lk
Palm Beach County Attormey's Office
P.O. Box 1988
West Palm Beach, FL 33402

£

: MORIGAGE AND SECURITY AGREEMENT
)

\TH]’ZS%ORTGAGE INDENTURE, executed this 26 day of
June,zﬁ;%:,) by Indian Trace Associates, Ltd., a Florida limited
partnerEhl/p’*} the "Mortgager®), as party of the first part, and
PALM BEAE:&I-Z{ NTY, & political subdivision of the State of Florida
(the "Morfgagee") (which term as used in every instance shall
include thé’"Mo;tgﬁgee's successors and assigns), as party of the
second part ,-,‘_,/’)'

N HKITNESSETH:

£
The Mortgagor isg?“ﬁé" wvner of the premises described in Exhibit "an
attached hereto %{hexeinafter the "Premises") and made a part
hereof. Mort:gageféf.r iae this date loaned Three Eundred Twenty
Thousand Six Hundre®:Ferty-Eight Dollars ($320,648.00) to Mortgagor
and in connection thex€With Mortgagor has this date executed and
delivered to Mortgagse iLks Promissory Note in that amount (the
"Note"}. A true copy Q‘%‘}Ehe Note is annexed hereto as Exhibit ngw

and forms a part hereoﬁu/

This Mortgage is given (&ﬁiﬁaccordance with that certain Loan
Agreement executed on the=-r3z8 day of June , 2003 between
Mortgagor and Moxtgagee. This Whrtgage and Security Agreement, the
Note, and the Lean Agreeme%ll hereinafter collectively be
referred to as the "Loan Docu epLEr.

"~
g A
GRANTIEE-Q Cm_ ,SfE
- :‘\'\)
NOW, THEREFORE, the Mortgagor, in%é]&iqeration of the premises and
in crder to secure payment of b tH-the prineipal o©f, and the

interest and any cother sums payable ‘on,/the Note or this Mortgage,
and the performance and observance oF 2Lk *he provisicns hereof,
and of the loan decuments, hereby gives) eases, bargains, sells,
warrants, aliens, remises, releases, conveys, assigns, transfers,
mortgages, hypothecates, deposits, pledged; Bets over and confirms
untc the Mortgagee, all of the Mortgagor'é&a}s‘{:;g\ﬁ;a, right, title and
interest in, to and under any and all of the{(Pg,'e} iges, improvements
{including improvements to be mads hereafté&y  wfixtures here and
below described and located on the Pramjig’é } which sometimes
collectively referred to hereinafter as thel ™ orfgaged Property”.

L

-'\;-—"J.",_.__“

TOGETHER with all and singular the rjk.*g}ﬂ?s',A intereasts and
appurtenances whatscever, in any way belonging, relating or
appertaining to any of the Premises hereinabove mentioned or which
hereafter shall in any way belong, relate or be appurtenant
thereto, whether now owned or hereafter acquired by the Mortgagor
including but not limited to all of Mertgager's sewer capacity
rights, and Mortgagor's rights under contracts, permits, licenses
and all other documents and payments affecting the Premiges,
reserving only the right to the Mertgagor to collect the same so
long as the Meortgagor is not in default hereunder and so long as
the same are not subjected te garnishmens levy, attachment or lien.

TC HAVE AND TO HOLD the Premises and all parts, rights,
members and appurtenances thereof, to the use, benefit and behalf
of the Mortgagee, its successors and assigns in fee simple forever,

1
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and the Mortgagor covenants that the Mortgagor iz lawfully seized
and possessed of the Premises in fee simple and has good right to
convey the same, that the same are unencumbersd excepting taxes
accruing subsequent to 2002, and those certain excepticns appearing
on the Mortgagee's Title Insurance Policy given in connection
herewith and sgpecifically approved by Mortgagee, and that the
Mortgagor will warrant and defend the title thereto against the
claims of) all persons whomsoever, except as hereinafter expressly
rovided« .

F '*\“;?d’// 3\

Nopwig%étanding the foregeing, this Mertgage shall be subject
and sulg "dinate to geparate mortgage and security agreements and
related?ﬁlg@; documents encumbering the Premises upon their
executioﬁxbg ortgager in favor of The Housing Finance Authority of

o

Palm Beack:Gounty, Florida, in an original principal amount not to

2

exceed $23,430,008.00{"First Mortgage").
A

e !,‘

PROVIDEDSARAYS that if the Mortgagor shall pay uato the
Mortgagee all ‘Sun required under the terms of the Note, which Note
iz in the oriéinaézprincipal amount of $320,648.00 and has a
maturity date ‘qgg?cember 31, 2034, unless s=such maturity is
accelerated as seéglfarth in the Note, and shall comply with and
abide by each andﬁ}é?éry‘ cne of the stipulations, agreements,
conditions and covenaits—of the Loan Documents, then in such event
this Mortgage and Secrrity Agreement and the estate hereby created
ghall cease and be nufl gng void.

(%531

The Mortgagor covenirits with the Mortgagee as follows:
o

1.2 Payments of Indeﬁgéahess. The Mortgagor shall punctually
pay the principal and inter&sroand all other sums to become due in
respect to the Note at th@”ﬁime and place and in the manner
specified in the Note, acchE;ﬁ@xto the true intent and meaning
thereof, all and any coin o “%?egcy of the United States of
America which at the time of sudl payWent ehall be legal tender for
the payment of public and priva&s lebtg .

RN
1.2 TaxXes, Liens and Other éhaﬁ%&s.
S
(a) The Mortgagor, from ti@guﬁo time when the same shall
become due and payable, will pay and d}ﬁ?h- ge all taxes of every
kind and nature, zll general and sbééi 1 assessments, levies,
permits, ingpection and license fees, all water and gewer rents and
charges and all other public charges, ?ﬁh,ther of a like or
different nature, imposed upon or assesé@%;%gainst the Mortgaged
Property or any part thereof or upon the r ﬁ@ﬁues, rents, igsues,
income and profits of the Mortgaged Propert'ﬂ@i?arising in respect
of the occupancy, use or possession thereofvjj?%ya requirement does
not in any way preclude Mortgager from cont&stind/veal or personal
property taxes when appropriate. The Mortgagsy will, upon the
request of the Mortgagee, deliver to the q;ts‘ff?g‘gggee copies of
receipts evidencing the payment of all such taxes, assessments,
levies, fees, rents and other public charges imposed upon or
assesged against the Mortgaged Property or the revenues, rents,
iggues, income or profits thereof.

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

2
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the lien hersof shall be fully preserved, at the cost of the
Mortgagor, without expense to the Mortgagee.

(e} The Mortgager shall pay any taxes except income
taxes imposed on the Mortgagee by reason of the Mortgagee's
ownership of the Note or this Mortgage.

1.3, Insurance. The Mortgagor will keep the Mortgaged
Propergy:;¢ontinuously insured in an awount no less than full
insurabie ﬁh;ue which coverage shall insure the Mortgaged Property
againé% 15a8 or damage by fire and by the perils covered by
extendé$~ erage and against such other hazards as the Mortgagee,
in its ﬁpigﬁﬁgscretion, shall from time to time require, for the
kenefit Sﬁégh% Mertgagee. A1l such insurance at all times will be
in an insufanecé company or companies in such amounts and with terms
reasonably”aﬁceptgble to the Mortgagee, with loss, if any, payzble
to the Mortgages as its interest may appear, pursuant to a non-
contributory ffgpgee clause which shall be satisfactory to the
Mortagagee; ané§£5fthwith upon the issuance of such policies they
will deliver to therMortgagee copies of receipts for the premiums
paid thereon and\( éﬁiﬁicates of insurance and certified copies of
such policies. licies furnished the Mortgagee ghall become
its property in th@fé?ént the Mortgagee becomes the owner of the
Premises by forecloSure jor otherwise. Subject to the rights of the
Mortgagee pursuant toé%ﬁé First Mortgage, the Mortgagee is hereby
authorized and empowefed,.at its option, to adjust or compromise
any loss under any insﬁ§§ﬁge policies on the Mortgaged Property.
Each insurance company hereby authorized and directed tc make
payment for all such 1053@%:t0 the Mortgagor and the Mortgagee
jointly. Should a loss be(ingurred, equal to or in excess of fifty
bercent (50%) of the fu¥b-~insurable wvalue of the Mortgaged
Property, then in such evenﬁ{;MQ;tgagee and Mortgagor may jointly
elect to use the proceeds fofgi?h%reconstruction and repair of the
Mortgaged Property or, in i§)ﬁ§2t§rnative, to apply the net
proceeds to the payment of the ;gﬁéﬁ;bﬂness hereby =zecured, whether
then due or not. The provisions§§%i;hi§ Section 1.3 are subject to
o which the rights of the

the rights under the First Mortg?géﬁ
Mortgagee are subordinate. i/j/
\;'_/;;7_3\
1.4 Care of Premises. K&;J
7S

{a) The Mortgagor will kes ’ﬁﬂé improvements now or
hereafter erected on the Premises in good_condition and repair,
will not commit or suffer any waste and w¥$;§hot do or suffer to be
done anything which will increase the riskhgflgire or cther hazard
to the Premises or any part thereof. ;

i:(.,/ ,,s'i-
\._,,,‘// “,;;\

(b} If the Premises or any parqﬁghéyeof is damaged by
fire or any other cause, which damage exceeds*mwi undred Thousand
Dollars ($200,000.00), the Mertgager will givgfimggdiate written
notice of the same to the Mortgagee. S

(c) The Mortgagee or its representative ig hereby
authorized to enter upon and inspect the Premises at any time
during normal business hours,

(¢} 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 therecf.

{e) If all or any part of the Premises shall be damaged,
by fire or other casualty, the Mortgagor will, upon request of the
Mortgagee, promptly restore the Premises to the equivalent of its
condition immediately prior to such damage, and if a part of the
Premises shall be damaged through condemnation, the Mortgagor will,

3
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upcn reguest of Mortgagee, promptly restere, repailr or alter the
remaining part of the Premises in a manner satisfactory to the
Mortgagee. The Mortgagee recognizes that this mortgage will be
subordinate to the Firast Mortgage, and to the extent this provigicon
conflicte with the similar terms and conditicns of the First
Mortgage, the First Mortgage shall supersede and shall be
controlling. Necthing contained herein shall, however, relieve the
Mortgagaﬁkfrom its obliga;ion to make payments under the Promissory
Ncote 1§<§;ﬁ?rdance with its terms.

gt

ﬁF.S,JESEther Assurances; Modifications. At any time, and from
time t&&ﬁ}ﬁe, upon request by the Mortgagee, the Mortgagor will
make, eXefd and deliver or cause to be made, executed and
delivere&%ﬁﬁe«the Mortgagee, any and all cother further instruments,
certificaﬁééﬁ%ﬂd other documents as may, in the opinioen of the
Mortgagee, “Be negessary or desirable in order to effectuate,
complete, o fip‘“erfect or to continue and preserve (i) the
obligations ,?ﬁa@ Mortgagor under the Note, (ii) the security
interest of tﬁ;&fﬁortgage, and (iii) the mortgage lien hereunder.
Upon any failure b ~fhe Mortgagor so to do the Mortgagee may make,
execute and recoggiég? and all such instruments, certificates and
documents for an gr: the name of the Mortgagor and the Mortgagor
hereby irrevocably/ dppoints the Mortgagee the agent and the
attorney in fact of&%ﬁ?ﬁﬂortg&gor so to do.

3 .

1.6 Exgenses.\"In addition to the expenses described in
gsubparagraph 2.6 (b) heredf}ithe Mortgagor will pay or reimburse the
Mortgagee for all reaschshile attorney's fees, costs and expenses,
including those in ccnnect}pn\with appellate proceedings, incurred

. T N . .

by the Mortgagee in any! /proceedings or in any action, legal
proceeding or dispute of aﬁ??kind which relate to or arise from the
Mortgage of the interest creéé?@iherein, or the Premises, including
but not limited to the exefFz8d of the power of sale of this
Mortgage, any condemmation a ﬁi‘ﬁg&nvolving the Premises cox any
action to protect the security g;égf? and any such amounts paid by
the Mortgagee shall be secured ./ﬁbéshMortgage.

1.7 Estoppel Affidavits. Tﬁgiﬂprﬁéagor, upon ten days' prior
written notice, shall furnish the\ﬁgﬁf agee a written statement,
duly acknowledged, setting forth &@%ﬁ paid principal of, and
interest on, the indebtedness secured fé?%bi}and whether or not any
off-sets or defenses exist against su&b?@tincipal and interest.

1.8 Subrogation. The Mortgagee sqéiiﬂbe subrogated to the
claims and liens of all parties whoséup;}aims or liens are
discharged cor paid with the proceeds of thé‘fhdebtedness gecured
hereby, N

P ’;/ ”l:;
1.9 Performance by Mortgagee of Deféﬁf&ﬂgﬁ& Mortgagor. If
the Mortgagor shall default in the paymennggi ny tax, lien,
assessment or charge levied or assessed again®t FHe Premises: in
the payment of any utility charge, whether public or private; in
the payment of any insurance premium; in the procurement of
insurance coverage and the delivery of the insurance poelicies
required hereunder; in the performance of any covenant, term or
condition of any leases affecting all or any part of the Premises;
or in the performance or observance of any covenant, condition or
term of this Mortgagee; then the Mortgagee, at its option, may
perform or cbserve the same, and all payments made or costs
incurred by the Mortgagee in connection therewith, shall be secured
hereby and shall be, with demand, immediately repaid by the
Mortgagor to the Mortgagee with interest thereon at the maximum
rate provided by law. The Mortgagee shall be the sole Judge of the
legality, validity and pricrity of any such tax, lien, assessment,
charge, claim, premium and obligation, of the necezgity for any

4
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such actions and of the amount necessary to be paid in satisfaction
thereof, The Mortgagee is hereby ecmpowered to enter and teo
authorize others to enter upon the Premises or any part thereof for
the purpose of performing or cbserving any such defaulted covenant,
condition or term, without thereby becoming liable to the Mortgagor
or any other person in possession heolding under the Mortgagor.

1.¥, Condemnation. 1In the event of a condemnation (which
term wherf used in the Mortgage shall include any damage or taking
by aﬂgﬁgSQ/ nmental authority and any transfer by private sale in
lieu theredf) either temporarily or permanently, of any part of the
Premisf”/o natituting twenty percent (20%) or wmore of the full
value ggﬁtff> emises, or in the event such condemration makes the
Premisesﬁgggﬁ%ble for the purpcses contemplated herein and in the
Loan Agreefent’ then in such event, the entire indebtedness secured
hereby shali”atﬂp@p cption of the Mortgagee, become immediately due
and payable@fff Such events shall ke a Condemnation Event
(“Condemnatid_?ﬁﬁgnt"); however, any condemnation for less than
twenty percents;{20%) of value ox not rendering the Premises
unusable, shall notspe affected by this section. In the event of a
Condemnation Evgﬁg? The Mortgagee shall be entitled to all
compensation, awér,/iﬁgnd other payments or relief thereof, and is
hereby authorized“/afits option, to commence, appear in, and
proesecute, in its ﬁaﬁﬁﬁhor the Mortgagor's name, any action or
proceeding relatingr’tag any condemnation, any to settle or
compromise any clai i connection therewith; and all such
compensation, awards,fiégﬁages, claims, rights of action and
proceeds, and the rigﬁﬁstﬁereto from any Condemnation Event are
hereby assigned by the M etgagor to the Mortgagee, who, after
deducting therefrom, all Aifs’expenses, including attorneys fees,
may release any monies received by it without further affecting
this ‘Mortgage and may appﬂ&ﬁithe same in such manner as the
Mortgagee shall determine,\3§;the reduction of the sum secured
hereby, and any balance of su ?5§§es then remaining shall be paid
to the Mortgagor. The Mortga qf'gé%ees to execute such further
assignment of any compensation, f;ﬁg}adamages, claims, rights of
action and proceeds from a Conde tiQﬁQEvent as the Mortgagee may
require. The provisions of this ¢tion 1.10 are subject to the
rights under the First Mortgage,“}ﬁif}which the rights of the
Mortgagee are subordinate. \&;ﬁ

7
1.11 Environmental Representati&h&f’{

Y

{a} The Mortgagor covenants wj%ﬁ?the Mortgagee that to

the best of Mortgagor‘s knowledge the PremiSes have not been used
and will not be used in whole or in pa@ﬁ}for the storage of
hazardous wasrce. *”3’5%

e

Q-/:/ :

(b) To the best of Mortgageor’s knd&iéégéﬁ no violation of
any Federal, State or local environmental rqgg{%&épns now exists
regarding the Mortgage Property.

(¢) Mortgagor shall comply with all Federal, State and
local environmental regulaticns during the construction of the
improvementz on the Premisges.

{d) Mortgagor shall give written notics to Mortgagee
immediately upon Mortgagor's acquiring knowledge of the presence of
any hazardous substances on the Mortgage Property or of any
hazardous substances contaminatieon thereon, or of any notices
received by Mortgagor that are vieolations or potential violations
©f any environmental regulation laws, ordinances, riules or
regulations exists on the Mortgage Property.

ARTICLE TI.

5
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2.1 Due on Sale or Further Encumbrance Clause. In
determining whether or nct to make the loan secured hereby,
Mortgagee examined the credit~worthiness of Mortgagor, found it
acceptable and continues to rely upon the same as the means of
repayment of the loan. Mortgagee also evaluated the background and
experience of Mortgagoer in owning and opsrating property such as
the Premfses, found it acceptable and continues to rely upon same
as the means of maintaining the value of the Premises, was ably
repréﬂéﬁt 2. by a licensed attorney at law in the negoetiation and
documgn;atiﬁh of the loan secured hereby and bargained at arm's
length Safd )without duress or any kind for all of the terms and
conditidhs pf the loan, including this provision.  Mortgagor
further %@gbggizes that any secondary or junior financing placed
upon the Erpgpises {a2) may divert funds which would otherwise be
used to py g@g; Note secured hereby; {b} could zresult in
acceleration and’ foreclosure by any such junior encumbrance which
would force gfﬁyagee to take measures and incur expenses to
protect its séeufity; (c) could detract from the value of the
Premises should Moxfgagee's right to accept a deed in lieu of
foreclesure, as‘g}@ﬁreclosure by Mortgagee would be necessary to
clear the title t?j/rn\Premises.

In accordance witfi-the foregoing and for the purposes of (i)
protecting Mortgageeg\ security both of repayment by Mortgagor and
of value of the Premises; (ii} giving Mortgagee the full benefit of
its bargain and contra-:*ﬁmth Mortgagor; (iil) allowing Mortgagee
tc raise the interest égig/énd/or collect assumption fees; and (iv)
keeping the Premises free of-gubordinate financing liens, Mortgagor
agrees that if this parag‘qphfbe deemed a restraint on alienatiocn,
that it 3is a reasonable™%ome and that any sale, conveyance,
assignment, further encumbréﬁgéipr other transfer of title to the
Premises ox any interest le¥sin (whether voluntarily or by
operaticn ¢f law) without th ’Mkfgéqgee's prior written consent,
which consent shall not be unreigopab¥y withheld, or delayed, shall
be an Event of Default hexeunde /:Eorﬁthe purpose of and without
limiting the generality of, the feéﬁ;ﬁg sentence, the cccurrence
at any time of any of the followint.e¥ents shall be deemed to be an

unpermitted transfer of title to ‘& 'Premises and therefore an
Event of Default hereunder. i

v

I
{a) any sale, conveyance, ébéiéiient or other transfer
of or the grant of a security interest“ﬁnﬁ_all or any part of the
title to the premises, other than easements necessary for the

development of the Improvements on the Ptgﬁ%ﬁss.

£ 7
;\( //;':
{b} any new or additional liabiigiz g secured by the
property without the prior written consentygﬁbertgagee,
TN

Any consent by the Mcrtgagee, cr any wa&yééégf an event of
default, under this Paragraph shall not consti e a consent to, or
waiver of any right, remedy or power of the Mortgagee upon a
subseguent event of default under this Paragraph.

2.2 Default. A default ghall have cccurred hereunder if:

(a) The Mortgagor shali fail to pay in full within
fifteen (i5) days from the date due and payable any ingtallment of
principal, interest, late charges or escrow deposits as required by
the Note, this Mortgage and otherwise; or

{b) The Mortgagor shall fail to duly observe on time any
other covenant, condition or agreement of this Mortgage the Loan
Documents or of any other instrument evidencing, sgecurity or
executed in connection with the indebtedness secured hereby, and

&
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such failure continues for a period of thirty (30) days following
written notice by the Mortgagee; or

(¢} Any warranties or representations made or agreed to
be made ir any of the Loan Documents shall be breached by the
Mortgagor or shall prove to be false or misleading in any material
manner and such breach is not cured within thirty {30) days
followimqhnotice from Mortgagee; or

-

&j;’f§QQ) Any lien for labor or material or otherwise shall be
filed®agaipst the Premises, and such lien is not canceled, removed
or traﬁ%ﬁ%?ke%)within sixty (60) days after notice of such lien:; or

N
?ﬁﬁyw\ A levy shall be made under any process on, or a

receiver @jgbpointed for, the Premises or any other property of
the Mortgador; EFC
ey

g
(fKﬁ}?@g Mortgagor shall file a voluntary petition in
bankruptcy, onlany other petition or answer seeking or acquiescing
in any reorganiz%p@on, arrangement, composition, readjustment,
liquidation or s¢iidsr relief for the Mortgagor under any present
oxr future fedejggégiépate or other statute, law or regulation
relating to bankrﬁppéy} insolvency or other relief for debtor; or

iy P
(g} The M gor shall seek or consent to or acquiesce
in the appointment of any trustee, receiver or liguidator of the
Mortgagor or of all or gidlipart of the Premises or of any or all of
the rents, reventes, igs , earnings, profits or income thereof;
or —
{(h) The Mortgaqﬁ%??hall make any general assignment for
the benefit of creditors; 6@?;;1
fo
AL

(1} In any lega\“gtkceeding the Mertgagor shall be
alleged to be insclvent or un /;étgo‘pay the Mortgagor's debis as
they become due and is not digﬁiggbd within sixty (60) days of

Filing :

(i) The Mortgagor sha‘ggﬁs:/or shall omit to do, any
act, or any event shall occur, as é{xﬁﬁplt of which any obligation
of the Mortgagor, not arising 1H§%;under, may be declared
immediately due and payable by the holde® Thereof and such act is
not remedied within any applicable cuﬁg;ér grace period; or

Y

{k} A breach by Mortgagdgfﬁ of any covenant,
representation, or warranty set forth in Bhg;Loan Agreement and the
expiration of any applicable grace period,f’fﬁan Event of Default
occurs under the terms of the Loan Agreemént&f' any of the other
Loan Documents pertaining to the Note and ggﬁgggge; on

N N

{l) One Hundred Percent (100%) of phefgg tgaged Property
shall cease to be reserved for households who“Fave low or very low
income pursuant to U.S. Government HUD guidelines for a period of
thirty years (30) from the date hereof; or beyond expiration of
applicable cure or grace pericd.

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

(n) 1If the Mortgagee shall reasonably believe that any
one or more of the defaults enumerated in paragraphs {a} through
(m} may occur, then the Mortgagee shall notify the Mortgagor of the
specific facts which create the reasonable basis for its belief and
shall reguest the Mortgagor to provide satisfactory evidence to the
Mortgagee that such default is not likely to ocecur or that

7
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Mortgagor has taken appropriate steps to cure the default if it
should occur.

2.3 Special Conditions.

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

o, {1} Expenses of the sale;
”?j) (2) First Mortgage debt in full, including fees;
‘;‘fm‘ (3} All accrued but unpaid interest on the Note;

. {43 Second Mortgage debt in full, including fees.

i

B
(bTﬁ@Iﬁ?pf the principal and interest of the indebtedness
secured herebﬁésﬁall be due and payable upon sale, transfer, or
refinancing. o,

i
(e) Thé%iégeptedness secured hereby shall be serviced by
the Mortgagee ov By «<4:lending institution selected by Mortgagee.

RS

B
{(d) The diﬁ%fgmination provision of §420.518, Florida
Statutes, shall apply'to{tye loan secured hereby.
£
A violation of anﬁigf‘the above stated Special Conditions by
Mortgagor shall constitutﬁigagefault hereunder,

(W]

2.4  Acceleration okieﬁﬁnurity- If a default shall have
cccurred hereunder and not @Eﬁﬁd within applicable cure periods,
then the whole unpaid princggqi%sum of the indebtedness secured
hereby with interest accrued ¥h ?éaq\shall, at the option of the
Mortgagee, become due and paya@§€ fthout notice or demand, time

being of the easence of this Qf@gagg and of the Note secured

hereby; and no omission on the Fr iof:the Mortgagee to exercise
such option when entitled so to ddh.shall be considered as a waiver
of such right. LA
[
) , N .
2.5 Right of Lender to Enter and, Takd Possession.
N
\{:\//é
(a) If any default sﬁél} have occurred and be

continuing beyond expiration of any aﬁFIﬁ;able cure or grace
period, the Mortgager, upon demand dfzyig Mortgagee, shall
forthwith surrender to the Mortgagee the af£Ual possession of the
Premises and if, and to the extent permittéé:ﬁyf aw, the Mortgagee
may enter and take possession of the Premisef Ahd may exclude the
Mertgager and the WMortgagor's agents hﬁaikﬁﬁployees wholly
therefrom. In the event Mortgagee exercises ¥&srights pursuant to
this subparagraph {a}, the Mertgagee shall be~dedmed to be acting

as agent of Mortgagor and not as owner of the Premises.

(b) For the purpose of carrying out the provisions

of this paragraph 2.6, the Mortgagor hereby c¢onstitutes and
appoints the Mortgagee the true and lawful attorney in fact of the
Mortgagor to do and perferm, from time to time, any and all actions
necessary and dincidental to such purpeose and does, by these

Lresents, 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 Mortgagee shall surrender possession of the Premises
to the Mortgagor, provided that the right of the Mortgagee to tzke
possession, from time to time, pursuant to subparagraph 2.6(a)

8
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shall exist if any subsequent default shall occur and be
continuing.

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

2.6 hppointment of a Receiver and Foreclosure.

“;/’/}é;) If a default shall have occurred hereundexr and not
cured “wirhifi applicable cure perieds, then the whole debt secured
by thié&ﬂak gage, with all interest therecn, and all other amounts
hereby 3§:9%r < shall, at the option of Mortgagee, becgme
immediaté@j}dye and payable, and may forthwith or at any time
thereafter{bébcollected by suit at law, foreclosure of or other
proceedimg\ﬁpon ghis Mortgage or by any other proper, real or

equitable prg?eﬁhre without declaration of such cption and without
netice. AT

Capts

() fﬁfany;suit to foreclose the lien hereof, there shall
be allowed and igﬁ%%ged as additional indebtedness in the decree
for sale all expemditures and expenses which may be paid or
incurred by or oﬁ??éﬁ?lf of the Mortgagee for attorneys' fees,
appraisers' fees, Egmiays for documentary and expert evidence,
stenographers' charge@f"publication cost and costs (which may be
estimated as to items"to £e expended after entry of the decree) of
procuring all such ggg%;act of title, title searches and
examinations, title i ance policies, and similar data and
aggurances with respect ¢t --£itle as Mortgagee may deem to be
reasonably necessary eith%é%€§ prosecute such suit or to evidence
to bidders at any sale whictewmay be had pursuant to such decree the
true condition of the title{foér the value of the Premises. All
expenditures and expenses of\ggsiﬁature in this paragraph menticned
shall beccme so mueh additiond] ‘&bt secured hereby and shall be
immediately due and payable wi%%%?gﬁérest thereon at the maximum
rate provided by law, when p&id” er: incurred by Mortgagee in
connection with (i) any proceediﬁg;?ﬁéﬁguding foreclosure, probate
and bankruptcy proceedings, to whi&hait shall be a party, either as
plaintiff, claimant, or defendant, @ﬁ%@gason of this Mortgage, or
any indebtedness hereby secured, ‘i (id) preparations for the
commencement of any suit for the foreglws hereof after accrual
of such right to foreclese whether ofizt” actually commenced, or
{iii)} preparations for the defense o&F & threatened suit or
proceeding which micht affect the Premisqéfan the security hereof,
whether or not actually commenced. \&3;i;
i

(¢} Upon, or at any time after, tﬂéﬁ%ﬁiing of a complaint
to foreclose this Mortgage, the court in W%g&ﬁjéuch complaint is
filed may appoint a receiver of the Premises{ “uch appointment may
be made either before or after sale, without notiGe , without regard
to the solvency or insclvency of Mortgag\ti'fi“’éé5 the time of
application for such receiver and without regard to the then value
of the Premiszes. Such receiver shall have power to collect the
rents, issues and profits of the Premiszes during the pendency of
such foreclosure suit, and in case of a sale and a deficiency,
during the full statutory period of redemption, if any, whether
there be redemption or not, as well as during any further times
when Mortgagor except for the intervention of such receiver, would
be entitled to collect such rents, issues and profits, and all
othexr powers which may be necessary or are usual in such cases for
the protection, possession, control, management and operation of
the Premises during the whole of said period.

{d) If a default shall have occurred hereunder and is nect
cured within applicable cure periods, Mortgagor shall deliver to

9
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Mortgagee at any time on its request, all agreements for.deed,
contracts, leases, abstracts, title insurance policies, muniments
of title, surveys and other papers relating to the Premises, and in
case of foreclosure thereof and failure tec redeem, the same shall
be delivered to and become the property of the person cobtaining a
deed to the Premises by reason of such foreclosure.

¢Q\(e) The provisions of this Sectign 2.6 are subject to
the rig?gﬁ\under the First Mortgage, to which the rights of the
Mortdgg ?;; e subordinate.

Zﬁfzjﬁiscontinuance of Prcceedings and Restoration of the
Parties \“IAtase the Mortgagee shall have proceeded to enforce amy
right of@f@f edy under this Mortgage by receiver, entry or
otherwise i amd such proceedings shall have been discontinued or
abandened For anynreason or shall have been determined adverse to
the Mortgagq@rﬁ%hen in every such case the Mortgagor and the
Mortgagee shall/Be restored to their former positions and rights
hereunder, an&yéfl rights, powers and remedies of the Mortgagee
shall continue'és'}i ne such proceeding had been taken.

L)
2.8 Remedieé{ﬁ%gulative. No right, power or remedy conferred
upon or reserved by the Mortgagee by this Mortgagee is intended to
be exclusive of amy-pkher right, power or remedy, but each and

every such right, r and remedy shall be cumilative and

concurrent and shall Pe in addition to any other right, power and

remedy given hereunderrég}now or hereafter existing at law or in
: (Y g

egquity or by statute. Y7

2.9 Stamp and Excise fgiiﬁ If any decumentary additional stamp
or excise tax shall becemexmapplicable with respect to this
Mortgage, the Note, any loaaldf!credit extended hereunder, or any
: N
gecurity agreement, guaranty, gécloan agreement or other document,
the Mortgagor shall premptl a&f such tax in full (including
interest and penalties, if aﬁgz;ﬁghd ghall hold the Mortgagee
harmless with respect thereto. {The-Mortgagor's liasbility under
this paragraph will survive the fégayﬁeﬁﬁ of indebtedness under the
Note. e

J.-’,""v_/\\}!

3.1 Successors and Assigns Inclﬁéa”ff; Parties. Whenever in
this Mortgage one of the parties heretd ig named or referred to,
the heirs, legal representatives, succeq@df and assigns of such
parties shall be included and all cﬁkﬁﬁﬁpts and agreements
contained in this indenture by or on behalf{pfjﬁhe Mortgagor and by
or on behalf of the Mortgagee shall hind amd ifinre to the benefit
of their respective heirs, legal represengiﬁkﬁé , Successors and
assigns, whether so expressed or not. Providéﬁf,ﬁowever, that the
Mortgager shall have no right to assign its ebligations hereunder
without the prior written consent of the Morégﬁﬁééf which consent
shall not be unreasonably withheld.

3.2 Headings. The headings of the sections, paragraphs and
subdivisions of this Mortgage are for the convenience of reference

only and shall not limit or otherwise affeck any cf the terms
hereof,

3.3 Invalid Provisions to Affect No Others., If fulfillment
of any provision hereof or any transacticn related hereto or to the
Note, at the time performance of such provisions shall be due,
shall involve transcending the limit of validity prescribed by law,
then ipso facto, the obligation to be fulfilled shall be reduced to
the limit of such validity; and if any clause or provision herein
contained operates or would prospectively operate to invalidate

10
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this Mortgage in whole or in part, then such clause or provision
enly 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 provisicon contained herein,
the total liability of Mcrtgagor 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 Mortgagor include interest in
excess the reduction of the unpaid principal amount due and
pursuant &ereto.

e )
.4 %&Mmber and Gendex. Whenever the singular or plural

numbergﬂmazigéine or feminine or neuter gender ig used herein, it

ghall é&%ﬁ’/ include the other.

B

(T ARTICLE IV.
Nl ¢ -
4.1 HNetide” Any notice or cther communication required or
permitted tofgg iven hereunder shall be sufficient if in writing

and deliveredﬁ%géperson or sent by United States Cextified Mail,
postage prepaid] tg the parties being given such notice at the
following addresgegs

NS

L
Mortgagor: W Hdian Trace Associates, Ltd.
+{21231_Ponce de Leon Blvd., PH
Catal Gables, FL 33134
AStn: Mara §. Mades, Vice-President
gy

Mortgagee: Palk ach County

¢/oEounty Attorney's Office

301 Nofrh 0live Avenue, Suite 601

West Eég;rjﬁ_§each, FL 33401

s ,_-,\),\g

With a copy to: Berman Rénﬁ@xp Vogel & Mandler, P.A.

100 SoutBéaEki-3econd Street, Suite 2500

Miami, FL Lamay:

Att: Shamria’Klein, Esq.

N ".

Any party may changs said addrgég,ﬁf“giving the other parties
heretc notice of such change d\{}aﬁdress. Notice given as
hereinabove provided shall be deedsdiyiven on the date of its
deposit in the United States Mail \“'?hym;ess soQner received,
shall be deemed received by the part%éé?}ﬁhom it is addressed cn
the third calendar day following the dafe on which said notice is
deposited in the meil, or if a courier systeém is used, on the date
of delivery of the notice. ki,if

ARTICLE V.

//-""»

5.1 Future Advances. It is agreed tﬁgﬁcgﬁig Mortgage shall
also secure such future or additional advances 48 may be made by
the Mortgage at its option to the Mortgagor e =ts sudcessor 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 lesssr pericd of time as may be provided hersafter 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 tctal amount of indebtedness gecured
by this Mortgage may decrease or increase from time to time, but
the total unpaid balance so secured at any ocone time shall not
exceed twice the principal amount of the Note, plus interest, and
any disbursements made for the payment of taxes, levies or
insurance on the Premises with interest on those disbursements.
If, pursuant to Florida Statutes Section 657.04, Mortgagor files a
notice gpecifying the dollar limit beyond which future advances
made pursuant to this Mortgage will not he secured by this
Mortgage, then Mortgagor shall, within one (1) year of day of

11
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£filing such notice, notify Mortgagee and its counsel byj certified
mail pursuant te Sectiom 4.1 ¢f this Mortgage. In addition, such a
filing shall constitute a default hereunder.

5.2 Subordination. Mortgagee has approved a First Mortgage
provided that it doez not exceed $23,400,000.00 and further has
agreed to subordinate to such First Mortgage. The Chair of the
Board of County Commissioners of Palm Beach County and the Clerk of
the Couﬁﬁ%ézr Palm Beach County, are hereby authorized to execute

subordination agreements required herein without further approval
of the-Bed of County Commissioners of Palm Beach County, Florida,
provfﬁéd S9eh documents are in a form acceptable to the County
AttoranfE?thhing contained herein shall, however, relieye the
Borroweﬁff;ggcits obligation to make payments under the Promissory
Note in @qj';%ance with its terms.
Nl T

5.3 ﬂiéﬁ Priority. The lien priority of this Mortgage shall
not be affected By any changes in the Note including, but not
limited to, %ﬁf' crease in the interest rate charged pursuant to
the Note. 'v iwparties acquiring an interest in the Premises
subzequent to tiHe date of this Mortgage is recorded shall acquire
such interest in-the Premises with notice that Mortgagee may
increase the iﬂ{é{é&t rate charged pursuant to the Note or
otherwise modify ‘H&wNote and the Note, as modified, and the
Mortgage shall rem ipﬁﬁu ericr to the interest of any Party in the
Premises acquired #(bgfefuent tc the date of this Mortgage is
recorded, other than‘fhe First Mortgage.

e C::\li

5.4 Security Agkﬁéﬁént. Thie instrument alsc creates a
segurity interest in any®*and all equipment and furnishings as are
considered or determinedrﬁiﬁgbe personal property or fixtures,
together with all replacemgntd, substitutions, additions, products
and proceeds thereof, in fayp¥ipf the Mortgagee under the Florida
Uniform Commercial Code to ‘sedfise payment of principal, interest
and other amcunts due Mortgal géﬁﬁgw or hereafter secured hereby,
and Mortgagee shall also have I%\@he rights and remedies of a
secured part under the Floridéﬁfﬁifqgm Commercial Code sghall be
cumulative and in addition to i}jqﬁﬁer rights and remedies of
Mortgagee arising under the comm ﬁ,igﬁ:or any other laws of the
State of Florida or any other jurf%@%gg;on.

Y,

5.5 Nonrecourse. ANYTHING coﬁﬁ?g—';m ~HEREIN TO THE CONTRARY
NOTWITHSTANDING, IN THE EVENT OF ANY DEF. BY THE BORROWER UNDER
THE LOAN REFERENCED HEREIN, THE SOLE REMEDY OF THE MORTGAGEE SHALL
BE TO FORECLOSE AGAINST THE PROPERTY GIVENMAS SECURITY FOR THIS
LOAN, AND IN NO EVENT SHALL THE BORROWER HAVE'ANY LIABILITY FOR THE
PAYMENT OF THE LCAN OR FOR ANY OTHER CBLIGEFTENS REFERENCED HEREIN,
OR FOR THE PAYMENT OF ANY DEFICIENCY Foz}ﬁp?{ms THE FORECLOSURE
AGAINST THE PROPERTY GIVEN AS SECURITY FORN‘;I'}Z;L;J ORN .

RN

5.6 Choice of Law. This Mortgage is Ed‘ﬁéﬁéonstrued in all
respects and enforced accerding to the laws of.shé—State of Florida
and you shall be in Palm Beach County.

5.7 Binding Effect. This Mortgage shall be binding upon and
insure to the benefit of the Mortgagor and Mortgagee hereto, and
their respective heirs, succesgors and assigns.

Remainder of page was left blank intentionally
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IN WITNESS WHEREOF, the Mortgagor has executed and sealed thig
Mortgage, the day and year first above written.

Witnegges: Indian Trace Associates, Ltd.

By: Cornerstone Indian Trace, L.L.C.
Its General Partner

M/‘é\'m BY: M /b\uﬂ'_”
Prammen e et
Erie @9}44;50
ELQ%:\
?:%EYOEF ag‘-zéa?-g&mﬂ/[ t:ﬁm; hﬁuﬂ(

-
P

The fg;egejii instrument was acknowledged hefore me this
ik_day of P , 2003 by Mara S. Mades as Vice-President of
Cornerzstone { Indian Trace, L.L.C. general pariner of Indian Trace
Associates, Ltd. AT

Gate
(Typed, Prlnteg%

Name of Notary)

My Ccmmission Expires:

13
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EXHIBIT “A"
PARCEL 1
A parcel of land lying in the Northwest one-quarter of Section
36, Township 42 South, Range 42 East, City of Riviera Beach,
Palm Beach County, Florida, said parcel of land being more
particularly described as follows:

Commencing at the Southeast corner of the said Northwest one-

o '% quarter; thence North 88°19'12" West along the South line of

said Northwest one-quarter, a distance of 60.00 feet; thence

—~y  North 01°53'30" East, along a line parallel with and 60.00 feet
“*‘».ff/.\ West of, as measured at right angles to, the East line of the said
~-~"Northwest one-quarter, a distance of 657.64 feet to the Point of
. Beginning; thence North 01°53'30" East along said parallel line,

\)/'
2

1\ /rdistance of 1007.10 feet to the intersection thereof with the

North libe of the South one-quarter of the North one-half of the
it Northwest one-guarter; thence North 88°26'48" West along
2id Moith line, a distance of 1056.02 feet; thence, South

01.,;:-‘.{0'54’8" West departing said North line, a distance of 773.48

feef; thegeg South 88°19'12" East, a distance of 322.88 feet to

the peint-ofysurvature of a curve to the right having a radius of

337.00eetr thence Southeasterly along said curve through a

central éﬁ‘gTeﬂcf? 1°26'37", a distance of 420,21 feet to the end

of said curve; thence South 88°06'30" East, a distance of 400,93

feet to the P‘“gj‘gﬁaﬁseginning.

W&

ALSO KNOWN AS:.C3

(>
Tract "A” and Trabt<'6" of INDIAN TRACE APARTMENTS,
according to the Plat srenf, as recorded in Plat Book 94, pages
157 through 159, incliiive,.of the Public Records of Palm Beach

County, Florida. ‘"}:}:‘j]
K&w%ﬁ%

N
R VN

t; -3

Together with that certain NofigExcitisive Outfall Drainage

Easement Deed between Conti ntal Homes of Florida, Inc., a

Florida corporation, and West Rit rd, L, L§, a Florida limited

liabiiity company, filed July 11, 208] in-Offigial Records Book

12720, page 357. N

PARCEL 2

e

PAGE ia822
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EXHIBIT “B”

PROMTSSORY NOTE

$320,648.00 West Palm Beach, Florida
June 2460 , 2003

Q‘\
- “FOR VALUE RECEIVED the undersigned Indian Trace Asscciates,
ﬁ@ﬂé-, Florida limited partnership {"Maker"), promises to pay to
theerder of PALM BEACH COUNTY, a political subdivision of the
Sﬁ%i@{,f(?lorida, together with any other holder hereof ("Holdex'),
at Kg;f orth Olive Avenue, West Falm Beach, Florida 33401, ur such
othéﬁ}@f%ge as Heolder may from time to time designate in writing,
the priteipal sum of Three Hundred Twenty Thousand Six Hundred
Forty-Eight, Dollars (320,648.00) plus accrued interest, to be paid
in lawfq%ﬁ??Qey of the United States of America, as follows:
EedRpM
1) "“=This Note shall bear interest only computed at the stated
rg;é} f three (3%) percent per annum on the outstanding
pig%é§pal balance from time to time remaining unpaid from
thQVQ§t§ of each disbursement.
(¢ 7
2} Repa?@%gffhereunder shall occur as fellows:
e

(a) Fromhe date hereof until Dacember 31, 2004 no
payﬁéﬁﬁs will be required and interest will accrue
and e payable at the maturity date.

(k) Repayméééﬁthereafter shall be limited to the actual
cash flqwﬁﬁﬁ the Project which shall be determined
annuallféaﬁﬁa‘calendar vear basis, commencing with
the year 8%,, and certified by an independent
Certified s iq;Accountant reasonably acceptable
to the Coudty,” prior to the annual payment due
date. The ZSt.odnnual payment due date hereunder
shall be on ﬁ@;p;‘ec, 2004, with respect to all
payments due ﬁ?éﬁghsubparagraph 4) below for the
preceding calen@qfﬁgear. Subsequent annual payments
shall be due om-hm. 30th day of April for each
preceding calenddr- ~year thereafter through
December 31, 2034%fMaturity Date), at which time
all outstanding pri cipal indebtedness together
with all accrued andf@gﬁaid interest therecn shall
be due and payable, unfe€és acceleration is made by
Holder pursuant to theipggﬁisions hereof.

Soubg

3) Maker agress to providéﬁ?ﬂénﬁ%@lly to Holder a
certification of Project incohgﬁ and expenses, and
certified by an independent Cé%gifi@ﬂ FPublic¢ Accountant
acceptable to the County, which shall bhe used by Helder
to determine payments due hereunder. Said certification
shall Dbe provided prior to each amnual due date
commencing for the vear 2004.

4) Commencing with the vear 2004, bayments from Project
inceme as determined by Holder shall ke applied to pay
the feollowing items in order of priority:

aj First Mortgage fees and debt gservice, and all
Project expenses; and

b} Base interest payment on principal balance hexeof
equal to three percent ({3%) per annum; and

1
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c) Any such base payment of interest hereunder
deferred from previous years commencing with the

year 2004.
5) Any payments of current or deferred base interest due

anntually hereunder shall be deferred until the next
annual due date to the extent that Project income is
insufficient to make said payments pursuant to the

Q payment priority schedule in paragraph (4) above and as
,/f/\\ determined by Maker.

e )

S

This Note may be prepaid in whole or in part at any time,
\‘.'J without penalty or premium. Any prepayment hereunder
k! 5>O shall be applied first to unpaid costs of collection,

g

‘ﬁ:{,'.f(\\ servicing fees, and late charges, if any, then to
ﬁ/ accrued, deferred and unpaid interest and the balance, if

any, to the principal balance,

e

o
7} %Z;T?\’—.Er maturity or acceleration, this Note shall bear

“dRterest at the Default Interest Rate until paid in full.
A
8) Al\akf/ =2rms hereunder shall be as construed and defined in
Ch‘é\:p' r 91-28, Florida Administrative Code.
g
£
PALM BEACH COUﬁf‘_I_}'_,’; POLITICAL SURDIVISION OF THE STATE COF FLORIDA
IS EXEMPT FROM p;x’x NT OF EXCISE TAX ON DOCUMENTS. STAMPS HAVE

BEEN AFFIXED TO 'PHE MCORTGAGE AND CANCELED AS REQUIRED BY LaW.

5
This Note is %gk?;cizted pursuant to the terms and conditions of
that certain Loan Pﬁx}em_ent dated June 3, 2003 between Maker, as
Borrower, and I—Ic:lcler.,[,f’a"lér Lender, is secured by a Mortgage and
Security Agreement Y«tﬂ:},e}:_;_"Mortgage") encumbering certain real
property located in Palfi“Beach County, Florida (the "Premigeg"),
all of even date herewithy .?’j'i;he foregeing and all other agreements,
instruments and documen delivered in conmection therswith and
herewith are collectively @“é;:b‘ed to as the "Loan Documents."
iy >,
Thig Note has been exé‘wfe“ '\/nd delivered in, and is to be
governed by and construed un&é,r,-;t:he laws of, the State of Florida,
ag amended, except as modifie&*by\"aﬂqhe laws and regulations of the
United States of America. {\5:;)
N

Nothing herein contained, not%agfy‘fransaction related thereto,
shall be construed or so cperate “&s to require the Maker to pay
interest at a greater rate than igimdy lawful in such case to
contract for, or to make any paymentk[tgj.;ﬂ&go do any act contrary to
ethical law. Should any interest oy other charges paid by the
Maker, oxr parties liable for the ‘ﬁ@,’j t of this Note, in
connaction with the Loan Documents r%&r‘:{}r;;n the computation cr
earning of interest in excess of the max’ﬁm_:;’m’;:;ate of interest that
is legally permitted under applicable law, #@¥,.and all such excess
shall be and the same is hereby waived by=theHolder, and any and
all such excess shall be autcmatically 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 herecf toc 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 hersunder; or upon the
cccurrence of an Event of Default pursuant to any other Loan
Documents now oy hereafter evidencing, securing or guarantying
payment of this Note. Exercise of this right shall be with five
(5) days prior written notice to Maker or to any other person

2
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liable for payment hereof.

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

Provided Holder has not accelerated this Note, Maker shall pay
helder a late charge of five percent (5%) of any required payment
wh is not received by Holder when said payment is due pursuant
£ Note. The parties agree that said charge is a fair ang
?%ééso le charge for the late payment and shall not be deemed a
pel e

Ny
N _ _
ﬁwgﬁhe is of the essence hereunder. In the event that this Note
is cgllehted by law or through attorneys at law, or under advice
theréﬁéﬁﬁﬁ Maker agrees, to pay all costs of collection including
reasonablerdttorneys' fees, whether or not suit is brought, and
whether« ngred in connection with collection, trial, appeal,

b

—

bankrupgﬁy B8 other creditors proceedings or otherwise.

Gk §

Acceptangs of partizl payments or payments marked "payment in
full” or "fﬁ“@é isfaction" or words to similar effect shall not
affect the dﬁ@ of Maker to pay all obligations due hereunder, and
shall not affdet’ the right of Holder to pursue all remedies
available to iE%ghﬁ?t any Loan Documents.

(&

The remedies gfcBolder shall be cumulative and concurrent, and
may be pursued siﬁgpférly, successively or together, at the sole
discretion of HollEy, including specifically any failure to
exercise or forbearang&in the exercise of any remedy, shall be
deemed to ke a waivkf or release of the same, such waiver or
release to be effected BhLy, through a written document executed by
Holder and then only tQEﬁ@b extent specifically recited therein.
A waiver cr release witﬁgfé%g;ence To any one event shall not be
construed as continuing ‘fée;stituting a case of deazling, ner
shall it be construed as %paﬁﬁto, Oor as a waiver or release of,
any subsegquent remedy as tcﬁ{;ﬁﬁ%@quent event.

-

Q ~
Any notice to be given o%; éhbe served upon any party hereto

P
in connection with this Note, “Whéther required or otherwise, may
be given in any manner permitteﬁ;ﬁﬁ%%§sthe Loan Documents.
r!: ,-"" s

The tferm "other person liéﬁgi? for payment hereof” shall
include any endorser, guarantor, suxety or other person now or
hereafter primarily or secondarily Iﬁgig; for the payment of this
Note, whether by signing this or anﬁfﬁﬁﬁqgoan document.

A

Whenever the context so requires, “thdeuter gender includes
the feminine and/or masculine, as the g8€ Waly be, and the singular
nurber includes the plural, and the blﬁra%&number includes the
singular. Dot 2]

Maker and any other person liable for the payment hereof
respectively, hersby {a)expressly waive any valuation and
appraisal, presentment, notice of disheonor, protest, and diligence
in collection; (b)consent that Holder may, from time to time and
without notice te 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 (i1ii) release Maker lor any co-maker} or any other person
liable for payment hereof, without in any way modifying, altering,
releasing, affecting or limiting their respective llability or the
lien of any security instrument; and (ctagree that Holder, in order
to enforce payment of this Note against any of them, shail not be
required first to institute any suit or toc exhaust any of its

3
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Dorothy H, Wilken, Clerk

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 FORECLOSZ AGATNST
THE PROPERTY GIVEN AS SECURITY FOR THIS LOAN, AND IN NO EVENT SHALL
THEEBORROWER HAVE ANY LIABILITY FOR THE PAYMENT OF THE LOAN OR ANY
OTHBR OBLIGATIONS REFZRENCED HEREIN, OR FOR THE DAYMENT OF ANY

DEE %éENCY FOLLOWING THE FORECLOSURE AGAINST THE PROPERTY GIVEN AS
\sigg, ¥ FOR THE LOAN.

\ﬁfﬁgAKER AND HOLDER WAIVE THEIR RIGHTS TQ B TRIAL BY JURY IF ANY

ACT{o7 WHETHER ARISING IN CONTRACT OR TORT, BY STATUTE OR
OTHERWIER, IN ANY WRY RELATED TC THIS NOTE. THIS PROVISION IS A
MATEREAL INDUCEMENT FOR HOLDER'S EXTENDING CREDIT TO MAKER AND NG
WAIVER OR LIMITATION CF HOLDER'S RIGHTS UNDER THIS PARAGRAPE SHALL
BE EFFE@@?%% UNLESS IN WRITING AND MANUALLY SIGNED ON HOLDER'S
BEHALF. 7)1l

A
Doy

IN wzmggé WHEREOF, Maker has executed this Note on the day
and year fiﬁ? bove written.

= INDIAN TRACE ASSQCIATES, LTD.,
“,:f’ By: Cornerstone Indian Trace, L.C.C.,

Its Gener Partner
s
s y .

. Mara S. Mades -
£ Vice-President

04/24/03
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FIRST AMENDMENT TO
MORTGACGE AND SECURITY AGREEMENT -

(Indian Trace HOME Loan)

'
i

THI$ FIRST AMENDMENT TO MORTGAGE AND SECURITY AGREEMENT (this
“First Amendment”), effective as of June 26, 2003, is made and entered into by and among
Indian Trace Associaies. Lid.. a Florida Himited parnership. (the "Mengagor™). as party of the
first part. and PALM BEACH COUNTY. a political subdivision of the State of Florida {the
"Mortgagee”) (which term as used in every Instance shall include the Mortgagee's successors and
assigns). as party of the second part. This First Amendment amends the Mortgage and Security
Agreement dated as of June 26, 2003, recorded on __133, w2003 in Official Records
Book _I5&¢0 . Page |80 of the Public Records of Palm Beach County, Florida.

WITNESSETH:

WHEREAS. the Mortgagor owns and operates a mulzi-family apartment development on
the real property described in Exhibit ~A™ attachad hereto and the improvements thereon known
as Indian Trace Apartments located in Palm Beach County. Florida (the “Development™); and

 WHEREAS, the Mortgagee has loaned Three Hundred Twenty Thousand Six Hundred
Forty-Eight Dollars (3320.648.00) 1 Morigagor: and :

WHEREAS, the parties desire to amend the Mortgage and Security Agreement to reflect

4 revision in the section dealing with the Due on Sale or Further Encumbrance Clzuse set forth in
paragraph 2.7; and

WHEREAS. this First Amendment shall be effective as of the date set forth above.

NOW. THEREFORE. in consideration of the mulual covenanis and undertakings set
forth in this First Amendment and Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, Mortgagor and

Morlgagee do hereby contrast and agree to amend the ‘Land Use Restriction Agreement, as
follows:

"7R2003 1420
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SECTION 1. Amendment to Section 2.1 — Due on Sale or Further Encumbrance
Clause. The fellowing shall be added at the end of paragraph 2.1 of the Morigage and
Seeurity Agreement: "Netwithstonding the foregoing. a transfer of the limited partaer's lintited
parinership interests in the Morigagor or transfers of interests in the limiled partner of Mortgagor
shatl not be deemed an Fvent of Delault hereunder.”

SECTION 2. Remaining Provisions Unaffected. Except as expressly modified and
amended by this First Antendment. the covenants, terms and conditions of the Morigage and
Security Agreement shall remain unaffected and shall remain in full force and cffeet.

SECTION 3. Recording and Filing: Prioritv.

(@) Upon execution end delivery of this First Amendment the Morlgagor shall
causc this Firsl Amendment to be recorded and flad in the public records of Palm Beach County.
Florida: the Mortgagor shall pay alt fees and charges incurred in connection therewith,

{b) This First Amendment is nol intended to allecl the priofy of the
Morgage and Security Agrecment.

SECTION 4. Severability. [ any provision of this First Amendment shall be invalid.
ilicgal or unenforeeable. the validity, legality and enforeeabiline of the remaining poriions hercof
or thereof shall fn no way be alfected or impaired, nor shall such holding of invalidity. illegality
or unenforeeabitity affect the validity. fegality or enforceability of such provisien under other
dissimilar lacls ar eircunistances.

SECTION 3. Multipte Counterparis. This First Amendment may be simulianeously
execuled in one or more counterparts, all of which shal! constiture the same instrument and each
of which shall be deemed an original.

JCOUNTERPART SIGNATURE PAGES TO FOLLOW]
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(.'(]'ii\ﬁ'HERPAR'E' SIGNATURE PAGE FOR
FIRST AMENDMENT TO MORTGAGE AND SECURITY AGREEMENT
{ledian Trace Apartments)

EN WITNESS WHEREQF. she Mortgagor and the Morigagee have caused this First

Amendment 1o be signed. sealed and ddm.red ‘ov their duly aullw]mcd representatives, all as of
the date [irst written above,

Signed, sealed and delivered
in the presence of

INDIAN TRACE ASSOCIATES. LTD.
By: Cornerstone Indian Trace. L.L.C,
its gencral pariner

viof T
\NAL [

: 4
FﬁntNamg"E el

’\/IamS Madus VlC&—Pr;SIdC[‘J[

STATE OF FLORIDA
COUNTY OF MIAMI DADE

The foregoing instrument was acknowledged before mie this 30 =2 _dey of August 2003 by Mara
3. Mades. Vice-President of Cornersione Indian Trace, LL.C.. general partner of Indfan Trace
Associates. Lid,. who is perqoua]h !\nox\u lomear whe b 1“% pmdm.ed

2s identification
and wihe did/did not take an oaih.

(Signamre of Nmar\)

L;{ij;";" 60' 4 prey an
(Typed. Printed. or Stamped
Name of Notary)

My Commission Expires: 7/ :/O —7

Yessenia Salomon
Commission 8DD228295
Expires: Jul 01. 2007
Ronded Thrs
Aflaniic Bonding Co.. Inc.

MRRERerTn covelura ameadment | toe

CBr11/03

28635
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COUNTERPART SIGNATURE PAGE FOR
FIRST AMENDMENT TO MORTGAGE AND SECURITY AGREEMENT
{Indian Trace Apariments)

IN WITNESS WHEREOF. the Morlgagor and the Mortgagee have caused this First
Amendment 1o be signed. sealed and delivered by Lheir duly autlmu?ed representatives, al as of
the date [irst written above.

R2003 1428
ATTEST: - PALM BEACH COUNTY, FLORIDA, a
: ; political subdivision of the State of Florida

DOROTHY H. WILKEN. CLEF ‘. BY [TS BOARD OF COUNTY
. COMM S}D\\LRS

Deputy Clerk "_=nl., . Ka N M"LT\,LEH Chair SEP 23 7003

APPROVED AS TO FORM APPROVED AS FO TERMS AND CONDITIONS -
AND LEGAL SUHIU‘\LY .

County Aflomey Deparefient Hepd

Pfhitheron soveduzs anendment ] doe
08711403

0g08




EXINBIT A
Legal Deseription
(Indian Trace Apartments)

Dibfrhersn covetlura amendment| dee
ORI
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EXHIBIT “A”

LEGAL DESCRIPTION

Tract A, INDIAN TRACE DAPARTMENTS -and Tract B, INDIAN TRACE
APARTMENTS, according tce the Plat thersof recorded in Plat Book S4,
Page§ +57 through 5%, inclusive, Palm Beach County, Flerida,
Public Receords.
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10/89/2003 11:48:52 20030616,
SUBORDINATION AGREEMENT /25 15997 PG 1288 s176
{Indian TmeApaWEM/SAIL) Falm Reach County, Florida

as of September___, 2003 by and among FLORIDA HOUSING FINANCE CORPORATION,
a public corporation and public bedy corporate and politic of the State of Florida (the
""Florida Housing'), PALM BEACH COUNTY, a political subdivision of the state of Florida
(the “Subotdinate Lender”) and INDIAN TRACE ASSOCIATES, LTD., a Florida limited
partnershiff (the “Borrower”).

o )

N B

Y2 o RECITALS

v
‘f:\.-"";’)

A, V’“:-ELTQRIDA HOUSING intends to lend to the Borrower $2,000,000 under Florida
Housing’s Staik"&i)arm}e,nt Incentive Loan Program (the “SAIL Loaw”), The SAIL Loan will
be secured by a Muﬁﬂtﬁnﬂy Mortgage, Assignment of Rents and Security Agreement {the
"SAIL Mortgage)\eﬁ?géﬁtyﬁng 2 second mortgage on that certain 330 unit multifamily housing
development to be® ocited in Palm Beach County, Florida, and known as “Indian Trace
Apartments” (the "Prop ty"). The Property is described in Exhibit “A” attached herete.
The Borrower's obligation ty repay the SAIL Loan will be evidenced by a Multifamily Note,
dated as of September _‘i}f{ J03:in the amount of $2,000,000 (the "SATT. Note™).

B.  The Bomwe\ﬂjé:sﬁeady obtain a loan from the Subordinate Lender under the
Palm Beach County SHIP Prégram in the amount of $320,648 (the "Subordinate Loan"), The
Subordinate Loan is evidenced bya} Tomissory note from the Borrower to the Subordinate
Lender in the amount of $320,648{th “Subordinate Note’) and is secured by a mortgage from
the Borrower to the Subordmate Len Trecorded in Official Records Book 15580 at page 1809
of the Public records of Palm Beach Comity Florida (the “Subordinate Mortgage”). The
Subordinate Mortgage encumbers the“l?l‘ﬁg?;ty.

E\S\‘ _,-r.,;:}

C. Florida Housing has agreed‘\(eéﬁ_ﬁkle the SAIL Loan to the Borrower provided
that the Subordinate Lender subordinates ﬂ@f}gﬂhe Subordinate Mortgage to the lien of
the SATL Mortgage. e /;;um

NOW, THEREFORE, to induce mom(;%mg to make the SAIL Loan to the
Borrower and to subordinate the lien of the Sub rdhfét)e Mortgage to the lien of the SAIL

",

Mortgage and for other good and valuable consldei'éﬁéonqaﬁh’ to the other paid, the receipt

and adequacy of which are hereby acknowledged the pg@mgree as follows:
R
1. Deﬁnjtions» ‘r';;:?\)

[ s 7
N ::'L .,
In addition to the terms defined in the Recitals to this Xgrepment, for purposes of this
Agreement the following terms have the respective meanings \setiofg below;
N
- M’“—'”’rf f:’

Ea
TN
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""Business Day" means any day other than Saturday, Sunday or a day on which Florida
Housing is not open for basiness,

"Default Notice" means: () a copy of the written notice from Florida Housing to the
Borrower stating that a defanlt has occurred under the SAIL Loan; or (b) a copy of the
written «iotice from the Subordinate Lender to the Borrower stating that a default has
occgr;x:ﬁh?hder the Subordinate Loan. Each Default Notice shall specify the default upon
whitli-stichHefauit Notice is based,

B

?{ng;\s}n"(means an individual, estate, trust, partnership, corporation, limited liability
compan&,;l}mj%iiabﬂity partnership, governmental department or agency or any other entity
which has'the fégal capacity to own property.

Pt

“SAILULomyl}éIault" means the sccurrence of an "Event of Defanit” as that term is
defined in the S@JL’/’Lgan Documents.

“"”,"‘i, i,
LEA ig:/J R

"SAIL Loﬂi{l)ocu_ments" means the SATL Note, the SAIL Mortgage, that certain Land
Use Restriction Agreement to be executed in connection wit the SAIL Note and the SAIL
Mortgage and all oth eag:_@o@ ents evidencing, securing or otherwise executed and delivered in

connection with the S ! an.
;7]

"Subordinate Ln;hwﬁﬁlt" means a default by the Borrower in performing or
observing any of the terms, ¢évenants or conditions in the Subordinate Loan Documents to be
performed or observed by it, vgh;@ontinues beyond any applicableperiod provided in the
Subordinate Loan Documents fé\;r;mﬁ'ing the defanlt,

"Subordinate Loan Documﬁé} means the Suberdinate Note, the Subordinate
Mortgage and all other documents e\ﬁdgjlﬁqigg, securing or otherwise executed and delivered in
connection with the Subordinate Loan! { |

ity iy,

"Subordinate Mortgage" means t?é drjl@gag\e and Security Agreement encumbering
the Property as security for the Subordinat I.ﬁ ;- which the Subordinate Lender will canse to

be recorded among the applicable land recofffs:”

2. Terms of Subordination. N

(a)  Agreement to Subordinate. Florida flggs and the Subordinate Lender agree
that: (i) the indebtedness evidenced by the Subordifiste Lpsn Documents is and shall be
subordinated in right of payment, to the extent and in tﬁféﬂiﬁnner provided in this Agreement
to the prior payment in full of the indebtedness evidenced by-the SATL Loan Documents, and
(i) the Subordinate Mortgage and the other Snbordinatezifﬁaﬂ])ocumenm are and shall be
subject and subordinate in all respects to the liens, tms}%wén‘ams and conditions of the
SAIL Mortgage and the other SATL Loan Decuments and fo éﬂﬂad‘f__gnces heretofore made or
whick may hereafter be made pursuant to the SAIL Mortgﬁﬂé.-’-.giia\the other SATL Loan
Documents (including but not limited to, all sumsadvanced f&’,ﬁ’m pt(;ixpses of (1) protecting
or further securing the lien of the SATL Mortgage, curing defaults ¥ theBorrower under the

e
2
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SAIL Loan Documents or for any other purpose expressly permitted by the SATL Mortgage,
or {2) constructing, renovating, repairing, furnishing, fixturing or equipping the Property).

(k)  Subordination of Subrogation Rights. The Subordinate Lender agrees that if,
by reason of the advance payment by Subordinate Lender of real estate taxes or other
monetaryobligations of the Borrower, or to protect the Property, and the Subordinate Lender
by reasomofits exercise of any other right or remedy under the Subordinate Loan Documents,
it a&q’ﬁiﬁ; right of subrogation or otherwise, a lien on the Property which (but for this

_ subsé’qﬁgqﬁ ould such amount advanced be senior to the lien of the SATL Mortgage, then, in
that eﬁqﬁ h l{'?n shall be subject and s bordinate to the Hen of the SATL Mortgage, only to
the exteﬂ»t;;ﬁfﬁ“e amount advanced, provided that Subordinate Lender gives Florida Housing
prior writteh detice of its intent to advance swms for real property taxes and/or casealty
insurance. 'Q,jr i

(c) Pam@gs Before SAIL Loan Default. Until the Subordinate Lender receives a
Default Notice ok“a;SAI:!a Loan Defaunlt from Florida Howsing, the Subordinate Lender shall be

entitled to retain foEits own account all payments made under or pursnant to the Subordinate
Loan Docaments, - :

P
(d) Paymenttg/‘ fer'SAIL Loan Default. The Borrower agrees that, after it receives
notice {or otherwise acq%’i\_ges_’,knowledge) of a SAIL Loan Default, it will not make any
payments under or pursuafitty thic Subordinate Loan Documents (including but not limited to
principal, interest, addiﬁonatlfﬂxterest, late payment charges, default interest, attorney's fees, or
any other sums secured by the ﬁnb@jnam Mortgage) without Florida Housing's prior written
consent excluding, however, s fims which were due and owing and received by the
Subordinate Lender prior to recsipt or.it otherwise acquires knowledge of the SATLL.0an
Defaalt. The Subordinate Lender rées that, after it receives a Defanlt Notice from Florida
Housing with written instructions d f@%,}the Subordinate Lender not to accept payments
from the Borrower on account of the Slib'oi’@fg:ite Loan, it will notaccept any payments under
or pursuant to the Snberdinate Loan Dicin ents (including but not limited to principal,
interest, additional interest, late payment arg"’eg;fﬂe;:ault interest, attorney's fees, or any other
sams secured by the Subordinate Mortgage@’o‘gfﬂorida Housing's prior written consent,
If the Subordinate Lender receives written nﬁ@cﬁﬁqﬁt@‘loﬁda Housing that the SAIL Loan
Default which gave rise to the Subordinate Lét_lﬂei':""aj;&i:i}igaﬁon not to accept payments has
been cured, waived, or otherwise suspended by Florida Housing, the restrictions on payment to
the Subordinate Lender in this Section 4 shall te ﬁiﬁé} and Florida Housing shall have no
right to any subsequent payments made to the Snbdﬁd}ﬁaﬂa\l‘ nder by the Borrower prior to
the Subordinate Lender's receipt of a new Default N ot(qe’ ffr,é:glffﬁlorida Housing in accordance
with the provistons of this Section, W
" Py
{68  Remitting Subordinate Loan Payments tof Flofida Housing, If, after the
Subordinate Lender receives a Default Notice from Flori\ﬁ;ﬂé‘iwing in accordance with
subsection (d) above, the Subordinate Lender receives any pa!imeﬁts under the Subordinate
Loan Documents, the Subordinate Lender agrees that such paylﬁ'ifo}»pther distribution will
be received and held in trast for Florida Housing and unleﬁ?ﬂmﬁd"‘g Housing otherwise
notifies the Subordinate Lender in writing, will be promptly rg?ﬁftted',\“ ji\n kind to Florida
Nl
3
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Housing, properly endorsed to Florida Housing, to be applied fo the principzal of, interest on
and other amounts due under the SAYL Loan Documents in accordance with the provisions of
the SATL Loan Documents. By executing this Agreement, the Borrower specifically authorizes
the Subordinate Lender to endorse and remit any such payments to Florida Housing, and
specifically waives any and all rights to have such payments returned to the Borrower or
credite@against the Subordinate Loan. Borrower and Florida Housing acknowledge and
agree t%a?ayments received by the Subordinate Lender, and remitted to Florida Housing
under this ion 4, shall not be applied or otherwise credited against the Subordinate Loan,
nor shall the ténder of such payment to Florida Housing waive any Subordinate Loan Default
which 'Evsﬁi_%se éﬁsm the inability of the Subordinate Lender to retain such payment a apply
such paﬁgﬁpf}o e Subordinate Loan.

® x‘{i};ag‘%ement Not to Commence Bankruptcy Proceeding. The Subordinzate Lender
agrees that &iﬁmg theterm of this Agreement it will not commence, or join with any other
creditor in comﬁﬁ%mg any bankruptcy reorganmization, arrangement, insolvency or

Hquidation proc‘%i;eg!ﬁgg;with respect to the Borrower, without Florida Housing's prior wriften
consent. Nl

3. Defaulﬁ?é@ Subordinate Loan Documents.

eI,

()  Notice of ]j‘effg_ulf,and Cure Rights. The Subordinate Lender shall deliver to
Fiorida Housing a Defaulf Nu‘ﬁci?g?ithin five Business Days in each case where the Subordinate
Lender has given 2 Default Nefice to the Borrower. Failure of the Subordinate Lender to send .
a Default Notice to Florida Housing Shall not preventthe exercise of the Subordinate Lender's
rights and remedies under the S@\&dinate Loan Documents, subject to the provisions of this
Agreecment. Florida Housing shall have the right, but not the obligation, to cure any
Subordinate Loan Default within 30,days¥ollowing the date of such notice provided, however
that the Subordinate Lender shall bé»éxtft[g\d_, during such 30-day period, to continue fo pursue
its rights and remedies under the Suboxf&fﬁg’t_’g Loan Documents. All amounts paid by Florida
Housing in accordance with the SAIL E‘ﬁ".in”aﬁhpuments te cure a Subordinate Loan Default

shall be deemed to have been advanced b ﬂ}i‘ﬁ}}fﬂpming pursuant to, and shall be secured
by the Lien of, the SAIL, Mortgage. \gf% 2 -

AV e |

(b)  Subordinate Lender's Exercise a%‘f ‘Reriiediés After Notice to Florida Housing, If
a Subordinate Loan Default oceurs and is contfauis g_;\the Subordinate Lender agrees that,
without Florida Housing's prior written consent, M’mt commence foreclosure proceedings
~ with respect to the Property under the Subo;dninathf_; ocuments or exercise any other
rights or remedies if may have under t]iE'Sﬁboraihatgﬁa r Bocuments, including, but not
limited to accelerating the Subordinate Loan, collecﬁi,_(g’ff”ellts, appointing (or seeking the
appointment of) a receiver or exercising any other rights or remedies thereunder unless and
until it has given Florida Housing at least 60 days' prior wr tteh notice; during such 60 day
period, however, the Subordinate Lender shajl be entitled\t\é?fe;”e't:pise and enforce all other
rights and remedies available to the Subordinate Lender ﬁigdé\_ﬁ the Subordinate Loan

Documents and/or under applicable laws, el
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{cy  Cross Default. The Boxrower and the Subordinate Lender agree that
Subordinate Loae Default shall constitute a SATL Loan Default under tie SATL Loan
Documents and Florida Housing shall have the right to exercise all rights or remedies nnder
the SATL Lozn Documents in the same manner as in the case of any other SAIL Loan Default.

If the Subordinate Lender notifies Florida Housing in writing that any Subordinate Loan
Default gf\\which Florida Housing has received 2 Default Notice has been cured or waived, as
determined\by the Subordinate Lender in its sole discretion, then provided that Florida
Hoﬁgin’%’ﬁg ot conducted = sale of the Property pursuant to its rights under the SAIL Loan
Docuhel{:lsgin’y SATL Loan Default under the SAIL Loan Documents arising selely from such
Suborﬁin‘é:@ oan Default shall be deemed cured, and the SAIL Loan shall be reinstated,

;.

provide , (m"gy(e-“}, that Florida Housing shall not be required to refurn or otherwise credit for
the benefi{6f the Borrower any default rate interest or other default related charges or
payments r"egeréré& by Florida Housing during such SAXL Loan Default.
’ P,
4. Defgilt Under SAIL Loan Documents.
N fff?‘u

{a) Notict. of Default and Cure Rights. Florida Housing shall deliver to the
Subordinate Lender a Défault Notice within five Business Days in each case where Florida
Housing has given a"fl;é;faﬁ Notice to the Borrower. Failure of Florida Housing to send a
Default Notice to the Subordinate Lender shall not prevent the exercise of Florida Housing's
rights and remedies un@égthe SAIL Loan Documents, subject to the provisions of this
Agreement. The Subordi ‘x{g&{;h\g"der shall have the right, but not the obligatbn, to cure any
such SATL Loan Default within 60 days following the date of such notice; provided, however,
that Florida Housing shall be enfifled during such 60-day period to continue to pursue its
remedies under the SATL Loaniﬁ&j{‘nents. Subordinate Lender may have up to 90 days from
the date of the Default Notice to“éureﬂg‘non-moneta:y default if during such 90-day period
Subordinate Lender keeps current al}ﬁ‘a_ﬁments required by the SAIL Loan Documents. In
the event that such a non-monetary éfa;il-ft_;geates an unacceptable level of risk relative to the
Property, or Credit Provider's secure(l( gﬁ&pift_ion relative to the Property, as determined by
Credit Provider in its sole discretion, thed’ é/@:t Provider may exercise during such 90-day
period all available rights and remedies%p fert and preserve the Property and the rents,
revenues and other proceeds from the Propefty. ﬁllﬂﬁnounts paid by the Subordinate Lender
to Florida Housing to cure a SAIL Loan Def:li?t{sh’vgﬂhg deemed to have been advanced by the
Subordinate Lender pursuant te, and sh cﬁﬁﬂefgfgd by the lien of, the Subordinate

Mortgage. Y
e,

e

(®)  Cross Default. The Suberdinate Ee:l;#;\lilg\:lgrees that, notwithstanding any
contrary provision contained in the Subordinate Lo ’@ﬁéﬁqféhts, 2 SATL Loan Default shalk
not constitute a default under the Subordinate Loan Dgcatients if no other default occurred
under the Subordinate Loan Docoments until either (i)\i*‘lo,rjm Housing has accelerated the
maturity of the SATL Loan, or (ii) Florida Housing has takg’lr"hﬁfirmatife action to exercise ifs
rights under the SATL. Mortgage to collect rent, to appoiﬁi?{pﬁsggk the appointment of) a
recefver or to foreclose on (or to exercise a power of sale contaﬁxéi,iij) the SATL Mortgage, At
apy time after a SAIL Loan Default is determined to cohsj_:_l’ﬁ;fga default under the
Subordinate Loar Documents, the Subordinate Lender sh%l;{;gb:@/# ] mitted te pursme its
remedies for default under the Subordinate Loan Documents,‘iufvject;jo‘athe restrictions and

"M"wa:;“';;-j-‘ls

5
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imitations of this Agreement. If at any time the Borrower cures any SAIL Loan Default to the
satisfaction of Florida Housing, as evidenced by written notice from Florida Housing to the
Subordinate Lender, any default under the Subordinate Loan Documents arising from such
SAIL Loan Default shall be deemed cured and the Subordinate Loan shall be retroactively
reinstated as if such SATL Loan Default had never occurred.

N\
5.~ Coaflict.
s T‘he*lfo"nower, Florida Housing and the Subordinate Lender agree that, in the event of
any coﬁﬂi’g’i}} inconsistency between the terms of the SAIL Loan Documents, the Subordinate
Loan Dgﬁ@eité“"and the terms of this Agreement, the terms of this Agreement shall govern
and contﬁé}js{};ﬁy as to the following: (a) the relative priority of the security interests of
Florida Hoﬁiiil_g*’aind the Subordinate Lender in the Property; (b) the timing of the exercise of
remedies by Ffoz‘idg_ﬁ@xsing and the Subordinate Lender under the SATL Mortgage and the
Subordinate Mo;;féaf"gg, respectively; and (c) selely as between Florida Housing and the
Subordinate Leﬂtlgg, ihe notice requirements, cure rights, and the other rights and obligations
which Florida Houdidg and the Subordinate Lender have agreed to as expressly provided in
this Agreement. Borroweracknowledges that the terms and provisions ofthis Agreement shall
not, and shall not be‘&égnf to: extend Borrower's time to cure any SAIL Loan Default or
Subordinate Loan Def&_ 1t;35:the case may be; give the Borrower the right to notice of any
SAXL Loan Default or St{!igrd}i,t‘g_tﬁe Loan Defanlt, as the case may be other than that, if any,
provided, respectively under; /éSA.IL Loan Documents or the Subordinate Loan Documents;
or create any other right or benefit for Borrower as against Florida Housing or Subordinate
Lem:!el'. iz“\(":;\.
>
6. Rights and Obligations of the Subordinate Lender Under the Subordinate Loan
Documents and of Florida Hoeusing ‘(ﬁtd"pa; the SAIL Loan Documents.
L

T
Subject to each of the other terins ofithis Agreement, all of the following provisions

LA,

shall supersede any pravisions of the Su\b\ﬁ“tdini‘ﬁw Loan Documents covering the same subject

matter: ¢ /.ix{? -
& A
(@)  Protection of Security Interest.”\‘;ﬁﬁ Subprdinate Lender shall not, without the
prior written consent of Florida Housing in ea instarict, take any action which has the effect
of increasing the indebtedness outstanding %}roj secared by, the Subordinate Loan
Documents, except that the Subordinate Lender & ﬁfl'ﬁ‘ ve the right, after ten (10) business
days’ netice to Florida Housing, to advance funds'to.¢ ¢ SAIL Loan Defaults pursuant to
Section 6(a) above and advance funds pursuant to the én’ﬁ&@ate Mortgage for the purpose
of paying real estate taxes and insurance premiums, mﬁgﬁf necessary repairs to the Property
and caring other defanlts by the Borrower nnder the Subof;@iﬁte Loan Documents.
)

(b)  Condemmation or Casualty. In the event of:\ak-‘thi;ing or threatened taking by
condemnation or other exercise of eminent domain of all {¢r a portion of the Property
(collectively, a "Taking"); or the occurrence of a fire or other Eﬁsgféﬁ%gesniting in damage to
all or a portion of the Property (cellectively, 2 "Casualty™), %tfqify G1¢ or times when the
SAIL Moertgage remains a lien on the Property the following p?oﬁﬁé'ﬁg}igall apply:

T e,

e
6
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(1)  The Suberdinate Lender hereby agrees that its rights (under the
Subordinate Loan Docaments or otherwise) to participate in any proceeding or action
relating to a Taking and/or a Casualty, or to participate or join in any settlement of, or
to adjust, any claims resulting from a Taking or a Casualty shall be and remain
sgbordinate in allrespects to Florida Housing's rights under the SAIL Loan Documents
wi \\ espect thereto, and the Subordinate Lender shall be bound by any setflement or

by ]ud;%ent of a claim resulting from a Taking or a Casualty made by Florida Housing;
® pr , however, this subsection and/or anything contained in this Agreement shall
':ﬁdt:@it the rights of the Subordinate Lender to file any pleadings, documents, claims
o%'l})iijwﬁi}esﬁ‘ with the appropriate court with jurisdiction over the proposed Taking
an?i(:qfﬁais.‘ualty; and

Yod g
k“@) + A1l proceeds received or to be received on account of a Taking or a

Casualtﬁ«oj‘rp'gth, shall be applied (either to payment of the costs and expenses of

repair an}i;-g:egsﬁé/isaﬁon or to payment of the SAIL Loan) in the manner set forth in the

Senior Mortgdge; provided, however, that if Florida Housing elects to apply sach

proceeds to paymeit of the principal of, interest on and other amounts payable under

the SATL Loan,gfiyproceeds remaining after the satisfaction in full of the principal of,
interest on and &h_eg’mgounts payable under the SAIL Loan shall be paid to, and may
be applied by, the i‘ggw 7,ﬂ_i;‘i:_ljgﬂate Lender in accordance with the applicable provisions of
the Subordinate Loﬁnwen@ provided however, Florida Housing agrees to consult
with the Subordinate-d.ender in determining the.application of Casualty proceeds,
provided farther howetg;al:&ﬁgt in the event of any disagreement between Florida

Housing and the Suborﬂiﬁifé’Lender over the application of Casualty proceeds, the

decision of Florida Housiﬁ'ﬁ, in its sole discretion, shall prevail.

(¢}  Ne Modification of S‘uhﬂ;:ffj;\n‘ate Loan Documents. The Borrower and the
Subordinate Lender each agrees that, li,ﬁgﬁi;jtil,i;g principal of, interest on and all other amounts
payable under the SATL Loan Bocumelh\%gﬁ%aen paid in full, it will not, without the prior
written consent of Florida Housing in eaclin ;\ ¢, increase the amount of the Subordinate
Loan, increase the required payments due erih@’subordinate Loan, decrease the term of
the Subordinate Loan, increase the interest r# S-oﬁ;_t;hgslubordinate Loan, or otherwise amend
the Subordinate Loan terms in a manner that ci;étes) 1 hdverse effect apon Florida Housing
under the SATL Loan Documents. Any unauthori zéd amendment of the Subordinate Loan
Documents or assignment of the Subordinate I, éﬁ"s interest in the Subordinate Loan
withoat Florida Housing's consent shall be void ab"-ih@ d of no effect whatsoever,

F ‘f'm";\f};.i

=
7. Modification or Refinancing of SATL Loafy”~

The Subordinate Lender consents to any agreements_’q’i;a?ﬁangement ic which Florida
Housing waives, postpones, extends, reduces or modifjes an‘if};jfaxjsions of the SATL Loan
Documents, inclnding any provision requiring the payment n'g'mdne . Subordinate Lender
further agrees that its agreement to subordinate hereunder shall'€xténd to any new mortgage
debt which is for the purpose of refinancing all or any par&‘q’f&ﬁfzy&‘ Loan (including
reasonable and necessary costs associated with the closing and/or tli‘éi-“é LEl cing); and that all

Ny
7
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the terms and covenants of this Agreement shall inure to the benefit of any holder of any such
refinanced debt; and that all references to the SATL Loan, the SAIL Note, the SATL Mortgage,
the SATL Loan Documents and Florida Housing shall mean, respectively, the refinance loan,
the refinance note, the mortgage securing the refinance note, all documents evidencing
securing or otherwise pertaining to the refinance note and the holder of the refinance note,

§f\/\,\\ Default by the Subordinate Lender or Florida Housing,
o
N
©If thé Subordinate Lenderor Florida Housing defaults in performing or observing any
of the férf'é}} uvc(af;,mnts or conditions to be performed or observed by it under this Agreement,
the othe%;bg,n%ie aulting lender shall have the right to all available legal and equitable relief.

Each noﬁsﬁ?é_guest, demand, consent, approval or other communication (hereina{ter
in this Section réf;e;{g’g;to collectively as "notices" and referred to singly as 2 "notice') which
Florida Housing ot-tlie Subordinate Lender is required or permited to give to the other party
pursuant to this Agreement shall be in writing and shall be deemed to have been duly and
sufficiently given if: ‘(g);pé onally delivered with proof of delivery thereof {ary notice so
delivered shall be deeméd to.have been recdved at the time so delivered); or (b) sent by
Federal Express {(or othigi:;h”_;ijlar national overnight courier) designating early morning
delivery (any notice so delivéred.shall be deemed to have been received on the next Business
Day following receipt by thecourier); or (¢) sent by United States registered or certified mail,
reture receipt requested, postage paid, at a post office regularly maintained by the United
States Postal Service (any noticese sént shall be deemed to have been received two days aker
mailing in the United States), ad\ﬁﬂsq to the respective parties as follows:

A

(0w

LA YA
Florida H&u‘g:l%grgnmce Corporation
227 North Bighopg rStreet, Suite 5000
Tallahassee, Flgrida-3#301-1329

Attention: Execud % Director
FAX: (350) 488-9809. . i\,
N

withacopy to: ¥ L

Clyne & Self, P.A. ?::i\:fl?‘
324 Datura Street, Suite 5 5~
West Palm Beach, Florida %34912\
Aftention: David C. Self, I [/ .

FAX: (561) 832-5473 Nt

Iva 7

\'[ ‘r"’“ .‘:_
SUBORDINATE LENDER: 2%

P

Sl

Palm Beach County h #f:-u
™ ? i,

8
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/o County Attorneys Office
301 North Olive Avenue, Suite 601
West Palm Beach, Florida 33401

BORROWER:
//\' Indian Trace Associates, Ltd,
“«;/”/:J ., c/o Mara Mades
L Cornerstone Group Development. I..L.C.
T 2121 Ponce de Leon Blvd., Penthouse 2
RN Coral Gables, Florida 33134

with a copy to:

iy / Berman Repgert Vogel & Mandler, P.A.
(7 100 Southease 2 Sireet, Suite 2900
Y- i Miami, Florida 33131
-3 Aftention: Wendy Beck, Esq.
V&(’ //?.ﬁmx: (305)
Any party may, by noﬁéé{éfw@ﬁ?pursuant to this Section, change the person or persons and/or
address or addresses, or designaigin additional person or persons or anadditional address or
addresses for its notices, but“\ilf)ﬁce of a change of address shall only be effective upon reeeipt,
5
10.  General. >
Qg/

(2) Assignment/Succ&sson;sffhjs Agreement shall be binding upon the Borrower,
Flerida Housing and the Subordinaté Lender and shall inure to the benefit of the respective
legal successors and assigns of Florida,r‘Huii‘?ﬁ‘_ing and the Subordinzte Lender.

N

() No Partnership or Jeint Wé’ﬁ_ﬁi}g‘. Florida Housing's permission for the
placement of the Subordinate Loan Docume@;md constitute Florida Housing as a joint
venturer or partner of the Suberdinate Len: @ .,N%g;'party hereto shall hold itself out as a

partner, agent or Affiliate of the other party li%l:gfo:‘-
v;

3
LR
A
o

e
()  Florida Housing's and Subordin%f};:; er's Consent. Wherever Florida

Housing's consent or approvalis required by any pi‘g}g&& n of this Agreement, such consent or

approval may be granted or denied by Florida Housi‘ﬁg’ji:ﬁs«iﬁ sole and absolute discretion,

unless otherwise expressly provided in this A.greemeni*.;%&{érewr the Subordinate Lender's
comsent or approval is required by any provision of this Xgregmgnt, such consent or approval
may be granted or denied by the Subordinate Lender in its p’{ﬂ? dnd absolute discretion, unless
otherwise expressly provided in this Agreement. Nz S :
s
(d) Further Assurances, The Subordinate Lender;Fioxida Housing and the
Borrewer each agree, at the Borrower's €Ipense, to execu_tfé;gjﬁ_:g;’féﬂeliver all additional
instruments and/or docaments reasonably required by any otlter pat‘;y:,to this Agreement in

i

LN

9
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order to evidence that the Subordinate Morigage is subordinate to the lien, covenants and
conditions of the SATL Mortgage, or to further evidence the intent of this Agreement.

{e) Amendment. This Agreement shall not be amended except by written
instrument signed by all parties hereto.

Governing Law. This Agreement shall be governed by the laws of the State in

)
whii;\g‘}bh%@;%}perw is located.

fé :}‘ Seagerable Provisions. If any provision of this Agreement shall be invalid or
unenforégshléto any extent, then the other provisions of this Agreement, shall not be affected
therehy aﬁglﬁrﬁ% be enforced to the greatest extent permitted by law.
&) \”Temg,_‘"ﬂae term of this Agreement shall commence on the date hereof and shall
continue until thﬁﬁﬁ{iiest to occur of the following events: (i) the payment of all of the
principal of, inte‘i;gs( $u:and other amounts payable under the SAIL Loan Documents; (ii) the
payment of all ofthe principal of, interest on and other amounts payable under the
Sabordinate Lean Docenients, other than by reason of payments which the Subordinate
Lender is obligated (tn’: it to Florida Housing pursuant to Section 4 hereof; (iii) the
acquisition by Florida ; of title to the Property pursuant to a foreclosure or a deed in
lien of foreclosure of, or {\h’é_)efg : reise of a power of sale contained in, the SAIL Mortgage; or
(iv) the acquisition by the Subordinate Lender of title to the Property pursuant to a foreclosure
or a deed in lieu of foreclo§ure of, or the exercise of 2 power of sale contained in, the
Subordinate Mortgage, but only-ifich acquisition of title does not viokate any of the terms of
this Agreement. 'kg/’ ’
()  Counterparts. This Agreenient may be executed in any number of counterparts,
each of which shall be considered an‘éxﬁg%ii 18l for all purposes; provided, however, that all such
counterparts shail together constitute 6\1{5% the same instrument. |
-

Y

[THE REMAINDER OF THIS PK@S;\“}B’JTENTIONALLY LEFT BLANK]
“"":;:)j .

(“
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COUNTERPART SIGNATURE PAGE TO
SUBORDINATION AGREEMENT
(Indian Trace Apartments/SAIL)

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year ﬁgﬁt written above.
b

Florida Housing:

FLORIDA HOUSING FINANCE
CORPORATION

By: // @W’/\’ '
KEREY CARPENTER,
Deputy Development Qfficer

Address: 227 N. Bronough Street, Suite 5000
Tallahassee, Florida 32301-1329

STATE OF FLORIDA (LU
COUNTY OF LEON S
. L
The foregoing instrument was ackfiowledged before me this _ﬂ' day of September,

2003 by KEREY CARPENTER, Deputy, Development Officer of FLORIDA HOUSING
FINANCE CORPORATION, a public co rition and a public body corporate and palitic
duly created and existing under the laws of tite of Florida, on behalf of Florida Housing.
Said person is personally known to me ox{ has produced z valid driver's license as
identification. \xf}jfé\'-fé\

v ‘-{ - 'd .
Notary Public; State of Florida
Print Name: Niéicio A 2003500
My Commission Expires:
My Commission T!{Ig;?@i: 224573
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COUNTERPART SIGNATURE PAGE TO
SUBORDINATION AGREEMENT
(Indian Trace Apartinents/SAIL)

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the day sd year first written above.

‘}@Q‘Q\\\\\\\\\\\“
e U S e——— Y L R DY X
WITNESSEDBY: £ O e, 2 SEP 23 oy
TN 2kf o g ® PALM BEACH COUNTY, 2 political

T o 3 BN . 1DZ P .
il Zz i, COUNTY _:—gubdivision of the state of Florida
“PORGTHY WERKO?

8y
Name: p d
M Na CatonT, MNariys
e 2 Its:] } Cyvaly 4

Name: o

N

e
STATEOF __Flovtdats ™

N 5 Vs,
e
COUNTY OF _Daln. 8 ek )
L_ Qlonc Mol & ,a Notar{éublic in and for the said County in

the State aforesaid, do hereby certify that ren T, ,

known to me to be the same person whose name is subscribed fo the foregeing instrument as
of PALM BEACH COUNTY, & political subdivision of the
state of Florida, appeared before me tﬁxs”qi?ay in person and acknowledged that they, being
thereunto duly authorized, signed, and dﬁi\‘féf&d the said instrument as the free and wlnntary
act of said entity, and as their own free an ﬁ]l’nﬁtary act, for the uses and purposes therein set
forth. & RO

N LRy

GIVEN under my hand and notarial séakthis; 1 day of September, 2003.

Gloria Madison VO TARYEUBLIC, STATE OF

Commission # CC 280946 (Name of h{’éﬁ%\ﬁr‘blic, Print, Stamp or Type as
Expime Oct, 19, 2003 Commissiomed)~

™ Atlantic Bonding Os., Ine i Péi‘sﬂ'ﬁglly OWE {0 me, or
| Produced/{ Hentification
(Type of Identifieation Produced)
s F

¥ 7 }
M
i

/;,T;’""; }
NN A
.-i. ;N
Qi
Jhfaisall loan form doeswnbordinetion agtldos
08720103 12
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COUNTERPART SIGNATURE PAGE TO
SUBORDINATION AGREEMENT
(Indiar Trace Apartments/SAIL}

IN WITNESS WHEREQF, the parties hereto have executed this Agreement as ol' the
day and year first written above.

WITNESS,E\\&X BORROWER:

e < INDIAN TRACE ASSOCIATES, LTD.,
a Florida limited partnership

By: CORNERSTONE INDIAN TRACE,
L.L.C., a Florida limited liability company,
managing general partner

o VLN

LE J. W}JLFE President

Address: 2121 Ponce de Leon Boulevard
Penthouse 2
Coral Gables, Florida 33134

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

The foregoing instrument was ackgoul]edged beforemethis 45 day of August, 2003,
by LEON J. WOLFE, President of COR STONE INDIAN TRACE, L.I.C., a Florida
limited liability company, gemeral part ﬂie{ eneral partner of INDIAN TRACE
ASSOCIATES, LTD., a Florida limited parfn{ps/h ), ON behalf of the limited liability company
and the limited partmership. Said person is p\e{ ﬂﬂly known to me or has produced a vahd
driver's license as identification. N ~

\\5 / 7 Sy
GEVEN under my hand and notarial seal t]igs 5#5 day of Aungust, 2003,

NOTARY P%BI,.IC, STATE OF

(Name of Nota((l’ublic, Print, Stamp or Type as
Commissioned) 3 =)
(] Personally\knoﬁm {o me, or
O Produced Id‘enﬁf%atxon
(Type of Identﬁicﬂhoﬁ,’ i}(ocluced)

N

\:__, S ,__,.._5\

j\hfa\sail lean form docs\subordination ptl.doc
08/25/03 13
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