
Agenda Item#: ~ 

Meeting Date: 

Department: 

PALM BEACH COUNTY 
BOARD OF COUNTY COMMISSIONERS 

AGENDA ITEM SUMMARY 

April 23, 2013 [] Consent 
[ ] Ordinance 

Department of Economic Sustainability 

I. EXECUTIVE BRIEF 

[X] Regular 
[ ] Public Hearing 

Motion and Title: Staff recommends motion to approve: the following documents with 
Indian Trace Associates, Ltd. (ITA): A) Second Amendment to Mortgage and Security 
Agreement and Modification of Promissory Note; 8) 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. Secon<1 Amendment to Mortgage and Security Agreement and Modification of Promissory Note with ITA 
2. Global Modification, 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 (R2003-0809) with ITA 
5. Mortgage and Security Agreement and Promissory Note from ITA 
6. First Amendment to Mortgage and Security Agreement with ITA 
7. Subordination Agreement (R2003-1421) with ITA and Florida Housing Finance Corporation 



II. FISCAL IMPACT ANALYSIS 

A. Five Year Summary of Fiscal Impact: 

Fiscal Years 2013 2014 

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 __ 
Budget Account No.: 

2015 

No~'f._ 

2016 

Fund __ Dept __ Unit __ Object __ Program Code/Period __ 

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

2017 

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: 
, Fiscal Manager I 

Ill. REVIEW COMMENTS 

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

OFMB 

8. Legal Sufficiency: 

C. Other Department Review: 

Department Director 

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

W I T N E S S E T H: 
 
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     
 
I 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 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 
 
 
 
 
 
 
 
 
 
 
Z:\SHIP\Indian Trace\2ndAmendMtg.005.final2.docx 
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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, 
 

(i) 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, 
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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. 
 
 I. 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 
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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] 
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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 Florida 
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.:      
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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 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 
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EXHIBIT “A” 
 
 

LEGAL DESCRIPTION 
INDIAN TRACE APARTMENTS 
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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 
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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.  

2. 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.  

3. 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.  

4. 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.  

5. 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.  
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6. 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.  

7. 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.  

8. 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. 

9. 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.  

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

11. 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.  

12. 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.  

13. 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.  

14. 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”), 
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the HUD Documents and Requirements shall be controlling in all respects, unless 
such action would fail to comply with Florida or federal law. 

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

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: Riviera Beach, Palm Beach County, Florida 

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

HUD Project No:  066-11125 
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 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 limited 
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.:      
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 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 

bkennedy
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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] 
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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 
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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 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 
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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 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.  
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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.  

2. 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.  

3. 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.  

4. 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.  

5. 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.  

6. 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.  
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7. 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.  

8. 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. 

9. 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.  

10. Borrower has obtained the prior written consent of the Senior Lender to the 

existence of the Junior Loan.  

11. 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.  

12. 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.  

13. 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.  

14. 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. 

15. The Junior Lender shall not declare a default under the Junior Loan Documents 

without the prior written approval of HUD. 
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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 
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Project Name: Indian Trace Apartments  

County, City, State: West Palm Beach, Palm Beach County, Florida 

HUD Project No:  066-11125 
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 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 limited 

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.:    ______ 



......... 

• 
R2003 0809 

LOAN AGREEMENT 
THIS AGREEMENT, dated as of this _ day of JUI! 0 3 2003 , 

200_ 1 by and between Palm Beach County, a political subdivision of 
the State of Florida, (hereinafter referred to as the "County" and 
the "Lender") and Indian '!'race Associates, Ltd., a Florida limited 
partnership, whose Federal I.D. number is 65-1163903 (the 
"Borrower") . 

1. RECITALS. 

{a) Borrower is the owner of 21.33 acres of real property 
located at 1000 Indian Trace Circle in Riviera Beach, Palm Beach 
County, Florida, as more particularly described in Exhibit "A", 
attached hereto and made a part hereof, (the "Premises"): (bl Borrower has applied to the County for a loan in the 
principal amount of $3:20,648.00 (the "Loo1n") to be used by Borrower 
to construct apartments on the Premises. Bo=ower intends to 
construct a 330-unit apartment complex to serve very low and low 
income households on the Premises (the "Improvements"). (cl Borrower and the County have negotiated the terms and 
conditions of, and wish to enter into, this Agreement in order to 
set forth the terms and conditions for the disbursement of the 
Loan. 

{d) The Housing Finance Authority of Palm Beach County, 
Florida has agreed to finance $23,400,0DO.OO of the construction of 
the Improvements pursuant to a separate construction loan to 
Borrower, secured by a separate mortgage, encumbering the Pr~mises 

(the "First Mortgage") . 
NOW, Th'EREFORE, in consideration of the premises, and of the 

mutual covenants and agreements set forth below the receipt and 
sufficiency of which is hereby acknowledged, Borrower and the 
County agree as follows: 

2. THE LOAN. The County shall make the Loan to Borrower in 
an amount not to exceed $320,648.00 upon the terms and conditions 
set forth herein, and at the rates and terms set forth in its Note 
and Mortgage attached hereto as Exhibit "B" a.."1.d "C" respectively, 
and Borrower shall take the Loan and expressly agrees to comply 
with and to perform all of the terms and conditions of this Loan 
Agreement, the Note, the Mortgage and any other documents 
evidencing and securing this Loan (collectively hereinafter 
referred to as the "Loan Documents" J • The closing of the Loan 
including the execution of the Note and Mortgage, shall occur at 
the offices of the County Attorney or such other mutually agreed 
upon site no later than December 3l, 2003. 

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

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

ATTACHMENT 4 
l 



• 
(a) Title Insurance: 

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

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

(iii) The title insurance commitment shall be endorsed at closing to remove any and all requirements of pre-conditions to the issuance of a Lenders Title Insurance Policy, and to delete any exceptions for: (al any rights or claims or parties in possession not shown by the public records; (bl encroachments, overlaps, boundary line disputes, and any other matters which would be disclosed by an accurate survey and inspection of the Premises; (c) unrecorded easements and claims of liens; (d) taxes for the year 2002 and all prior years; (el matters arising or attaching subsequent to the effective date of the commitment but before the Mortgage becomes recorded in the Public Records, except those matters necessary for the construction and development of the Improvements. 

(bl Survev: Borrower shall deliver to the County a current certified survey prepared by a surveyor acceptable to the County of the Premises showing the following, 

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

reference 
conditions 

(ii) the location to recording data of 
and restrictions on or 

of and the identification by all easements, rights-of-way, appurtenant to the Premises: 
(iii)the location of all building setback lines, 
(iv) the lines of the streets abutting the Premises and the width thereof; 

2 



• . •· 
(v) all encroachments, and the extent thereof ~n 

feet and inches upon the Premises; 
(vi) if the Premises.are described as being on a 

filed map, a legend relating the plat of survey to such map; 
; (vii) flood zone certification; rnd 

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

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

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

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

(f) Public Recruirements: Borrower shall deliver to the 
County: 

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

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

(iii) evidence satisfactory to the County that all 
roads necessary for the full utilization of the intended 
Improvements for their intended purposes have either been acquired 
by the appropriate gove:rnrnental authorities or have been dedicated 
to public use and accepted by such governmental authorities and 
that all necessary steps have been taken by Borrower and s\lch 
governmental authorities to assure the complete construction and 
installation thereof, 

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

(gl Partnership Documents: Borrowe:::: shall delive:?:' to the County the following documents: 

(i) The Certificate of Limited Partnership of the Borrower and all amendments thereof, certified by the appropriate official of the State of Florida. togetµer with certificates of sncb official to the effect that Borrower is in good standing therein; 
(ii)certified resolutions of the Borrower authorizing the execution and delivery of this Agreement, the Mortgage, Note and all other documents necessary or desirable, for the consummation of the transactions contemplated by this Agree!llent; 

(h) Flood Insurance: Borrower shall deliver to the County evidence satisfactory to the County either that the Premises are not within a haza.rdous flood area as designated by the Department of Housing and Urban Development and any other governmental authority, or if the Premises are within such a hazardous area, 
that the Premises are covered by flood insurance supplied by the federal Insurance Administration to the maximum amount available, all as provided in the Flood Disaster Protection Act of 1973, as amended, together with appropriate endorsements thereto providing for the County's interests in the same manner as the Builder's Risk 
Insurance, including without limitation that such insurance will 
not be canceled without 3D days notice to the County. Borrower agrees that the County shall have the right to take any action 
necessary to continue said insurance in full force and effect including, but not limited to, paying premiums. Any funds disbursed to continue said policies in full farce and effect shall be considered as Disbursements hereunder and shall bear interest from the date of disbursement at the same rate as other Disbursements and payment of said funds and interest shall be secured by the Mortgage. Satisfactory evidence of flood area designation shall be a certification from the Surveyor appearing on 
the surv-ey drawing; 

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

(ii This Loan Agreement and all Loan Documents and any other documents required to be delivered hereunder have been 
duly authorized, executed and delivered and are valid, binding and 
enforceable in accordance with their terms. 

(ii) that Borrower is a Florida limited partnership in good standing under the laws of the State of Florida and has all the necessary power and authority to undertake its obligations 
hereunder, 

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

(iv) ta the best of counsel's knowledge and based upon the representations of the developer's engineer or architect, that the proposed construction of the Improvements and proposed use 
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of the Premises comply with all applicable zoning a..~d building laws and regulations, and all other applicable federal, state and local laws, ordinance and regulations, and that all permits and approvals required by all governmental agencies regulating air and water pollution have been obtained, and Florida Statute Chapter 3 so percaining co Development of Regional Impact (including the Aggregation Rule) as it relates to the Premises is not applicable, 
{v) that there is no charter or bylaw of Borrower and no provision of any existing mortgage, indenture, contract or agreement known to such counsel binding on Borrower or affecting its property which could conflict with or in any way prevent the execution, delivery and carrying out of the terms of this Agreement, 

(vi) that to counsel's knowledge there are no proceedings pending or threatened before any court or administrative agency which will materially adversely affect the financial condition or operation of Borrower or the Premises, including but not limited to bankruptcy, reorganization or insolvency proceeding or any other debtor-creditor proceedings under the Bankruptcy Code or any similar statute, nor to counsel's knowledge are there any finance circumstances within counsel's knowledge which could lead to such proceedings, 
(vii) that the lien of the Mortgage is a valid lien on the Premises and the security interest described in the mortgage are good and valid security interests. 

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

(j) Expenses: Borrower shall have paid all those fees and charges due a..~d payable or ordered paid by the County as provided herein under Paragraph 6 of this Loan Agreement entitled Exoenses; 
(k) Other Documents: Borrower shall deliver to the County such other documents and information as the County may reasonably require; and 

(1) Reoresentations 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 Fl.lNDS: Upon receipt of documentation evidencing payment of construction costs associated with the construction of the Improvements on the Premises by Borrower, the County shall di_sburse the Loan funds to Borrower in an amount not to exceed $320,648.00. Payment will not be made hereunder for any other purpose or purposes except with prior written approval of the Board of County Commissioners of Palm Beach County. 
6. EXPENSES: Borrower shall pay fees and charges incurred in the procuring and making of this Loan, if applicable, and other expenses incurred by the County during the term of the Loan, including the Title Insurance Company's fees and premiums, charges for examination of title to the Premises, expenses of surveys, Florida Documentary Stamp Taxes, recording eXPenses, any and all insurance premiums, taxes, assessments, water rates, sewer rates and other charges, liens and encumbrances upon the Premises, and any other amounts necessary for the payment of the costs of Improvements. 

7. SPECIAL PROVISIONS: Borrower expressly agrees to the following terms and conditions: 
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(a) Borrower agrees that the Improvements will consist of a 330-unit apartment complex, and that 312 of the apartment units to be constructed on the Premises shall be reserved for households who have low income oursuant 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 reserved for households who have very low income pursuant to U.S. Government HUD guidelines for a period of thirty (30) years. 

(b} The Borrower shall not discriminate on the basis of race, creed, religion, color, sex, marital status, sexual orientation, national origin, age, familial status or handicap in the use, or occupancy of any housing constructed on the Premises. 
(c) The Mortgage shall not be subject to any prepayment penalty. 

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

(e) The Mortgage shall be non-assumable. 
(f) Borrower agrees that the project will, 

(i) provide energy efficient heating and cooling; 
(ii) provide ceiling fans in at least one living area and bedroom; 

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

(iv) provide roof ventilation by mechanical means; 
(v) provide high efficiency appliances over 8 SEER; 
(vi) provide high efficiency water heater; 
(vii) Provide wall insulation R-13 or better (wood) or R-7 or better (CBS); 

(viii)provide water-conserving irrigation system; 
(ix) provide xeriscape vegetation; 
(x) provide laundry facilities with full size washers and dryers on site; 

(xi) provide safe pedestrian paths to and from residential buildings, clubhouse, and office common areas; 

equipment; 
(xii)provide age appropriate playground and 

(xiii)provide outdoor living area attached to u.~its; 
(xiv) maximize open space (25% or more of site); 
(xv-) provide security in the form of a carded entry; 
{xvi) provide a clubhouse with amenities; (xvii) provide residents with a homeownership opportunity program whereby 7% of the rents paid by the tenant will be set aside in an interest-bearing account to be used by the 
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tenant towards purchase of a home; 

(xviii) provide resident programs in the form of full-time social service coordinator, firsi:-time homebuyer education; literacy training; daily activities; job training; financial counseling; resident activities; health and nutrition classes; life safety training; resideni: assistance referral program; computer lab; health care; English as a second language classes; welfare to work self-sufficiency programs; and swimming lessons. 

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

(xx) utilize leases which requires parents to be held legally and financially liable for the acts of their children in the complex and allows management to teTI!linate the lease of any household where a household member is engaged in illegal or criminal actiYity or where a household member is engaged in anti­social behavior which denies the project's residents or area residents the quiet and peaceful enjoyment of their homes or businesses. 

Conditions (a) (b) and (fl above shall, upon closing become covenants rw:ming with the land for a period of thirty (30) years =d shall survive the closing, and the payment or othe:r te=ination of the Mortgage and Note. These conditions and covenants will be recorded in the land records of Palm Beach County, Florida by inclusion in the mortgage and/or by separate document satisfactory to the County's Atto=ey citing the granting of this loan and ~.ortgage as consideration. 

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

(a) Organization Status. Borrower is a Florida limited partnership duly organized and validly existing in good standing under the laws of the State of Florida with full power and authority to consummate the transactions contemplated herein. Borrower is duly authorized to borrow from County the principal sum of $320,648. CO and execute all Loan the documents pertaining thereto. 

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

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

(d) Validity of Loan Document~. The Loan Documents have been approved by those persons having proper authority, and to the best of Borrower• s knowledge are in all respects legal, valid and 
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binding according to their terms; 
(e) Conflicting Transactions of Borrower. The consummation of the transaction hereby contemplated and the performance of the obligations of Borrower under and by virtue of the Loan Documents will not result in any breach of, or constitute a default under, any other Agreement to which Borrower is a party or by which it may be bound or affected; 

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

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

(h) Condition of Premises. The Premises are not now damaged or injured as a result of any fire, explosion, accident, flood or other casualty, and to Borrower 1 s knowledge there are no soil conditions which would materially interfere with the construction of the Improvements; 

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

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

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

(1) Hazardous Waste, To Borrower's knowledge, Borrower is in compliance wi-tth all provisions of the federal Water Pollution Control Act, Comprehensive Environmental Response, Compensation and 
Liability ("Superfund 11

) Act of 1980 and Solid Waste Disposal Act, Florida Statutes, Chapter 375, and other similar federal, state and local statutory schemes imposing liability on Borrower relating to the generation, storage, impoundment, disposal, discharge, treatment, release., seepage, emission, transportation or destruction of any sewage, garbage, effluent, asbestos or asbestos­containing materials, polycholorinated biphenyls (PCBs), toxic, 
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hazardous or radioactive materials, petroleum products, pesticides, smoke, dust, or any other form of pollution as such laws are in effect as of the date of this Agreement an,;i with any rules, regulations and order issued by any federal, state or local governmental body, agency or authority thereunder and with any orders or judgments of any courts of competent jurisdiction with resoect thereto, and no assessment, notice of (primary or sec;ndary) liability or notice of financial responsibility, or the amount thereof, or to impose civil penalties has been received by the Borrower. Borrower has paid any environmental excise taxes imnosed cursuant to Sections 4611, 4661 or 4681 of the Internal Re;enue Code of 1986, as from time to time amended. 
(ml The Borrower has filed all Federal, State and local tax reports and returns required by any law or regulation to be filed by them, and have either duly paid all taxes, duties and charges indicated due on the basis of such returns and reports, or made adequate provisions for the payment thereof, and the assessment of any material amount of additional taxes in excess of those paid and reported is not reasonably expected. 

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

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

Bo=ower hereby authorizes the County to demand, on Borrower's behalf, the statement of account referred to in Section 713.16(2) of the Florida Statutes, of any potential lienor filing a Notice to OWner. It is specifically understood and agreed, however, that the County's right to request such statements of account will in no way impose any obligation on the County to use such authority, and the exercise of such authority on one or more occasion shall not create or imply any obligation on such party to exercise such authority on 
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subsequent occasions. 

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

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

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

{i) Upon the County's request, a complete and current financial statement of all assets and liabilities, contingent or otherwise, prepared in accordance with generally accepted accounting principles and verified by affidavit of Borrower and, at the request of the Cdunty, certified (in form satisfactory to the County) by an independent certified public accountant acceptable to the County; 

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

(iii) with the statements submitted under (ii) above, a certificate signed by the principal financial officer of Borrower to the effect that no Event of Default specified herein, nor any event which upon notice or lapse of time or both, would constitute such an Event of Default, has occurred which has not been cured or otherwise waived in writing by the Lender; and 
(iv) promptly, from time to time, such other information regarding the operations, business, affairs and financial condition of Borrower as the County may reasonably request. 

(fl Borrower to Maintain Bookkeeping System. Borrower shall, if required by the County, maintain a bookkeeping system to the construction project in form and content sufficient for the County and Inspector to conduct reviews, inspections, certifications and reports required by this Agreement. The County shall have full (but confidential) access, as allowed under the Public Records Law, at any reasonable time to the books, records and contracts pertaining to the Premises and Borrower. 
(g) Insurance Proceeds. The Borrower shall keep the Premises 
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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 damage by fire and by the perils covered by extended coverage and against such other hazards as the County, in its sole discretion, shall from time to time require, for the benefit of the County. All such insurance at all times will be in an insurance company or companies in such amounts and with terms acceptable to the County, with loss, if any, payable to the County, as its interest may appear, pursuant to a non-cont:?:."ibutory mortgagee clause which shall be reasonably satisfactory to the County; and forthwith upon the issuance of such policies they will deliver to the County copies of receipts for the premiums paid thereon and certificates of insurance and certified copies of such policies. Any policies fu_'>'Tiished the County shall become its property in the event the County becomes the owner of the Premises by foreclosure or otherwise. Subject to the provisions of the First Mortgage, should a loss be incurred, equal to or in excess ot fifty percent (50%) of the full insurable value of the Premises, then in such event, County and Borrower may jointly elect to use the proceeds for the reconstruction and repair of the Premises or, in the alte=ative, to apply the net proceeds to the payment of the indebtedness hereby secured, whether then due or not. 
(h} Indebtedness. With respect to the Premises encumbered by 

the Borrower of even date herewith, Borrower will not incur, create, assume or permit to exist any indebtedness constituting the deferred purchase price of any property or assets, or any indebtedness or liability evidenced by notes, bonds, debentures or similar obligations without the written approval of the County, which approval shall not be unreasonably witJ-,..held or delayed, 
except indebtedness owed the County and the aforementioned First Mortgage; provided however, that the First Mortgage shall not exceed the amounts contained in the recitals incorporated in this Loan Agreement. 

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

(j J No Assignment. Agreement or any interest and of no effect. 

Borrower shall not assign this Loan therein and any such assignment is void 

10. INSPECTIONS. Borrower will permit County, or its representatives to enter upon the Premises, inspecting Improvements and all materials to be used in the construction thereof, and to examine all details, plans and shop drawings which are kept at the construction site, and will cooperate, and cause Borrower's general contractor and subcontractors to cooperate with the County's 
representative. 

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

(al Bankruptcy. If there is filed by or against Borrower a petition in bankruptcy or a petition for the appointment of a receiver or trustee of the property of Borrower and any such petition not filed by Borrower is not dismissed within sixty (60) days of the date of filing, or if Borrower files a petition for reorganization under any of the provisions of the Bankruptcy Code or of any assignment for the benefit of creditors or makes any 
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insolvency assignment or is adjusted insol ve:n~ by aJy court: ~= competent jurisdiction; or 

(b) Breach of Covenants, Warranties and Reoresentations. 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 financial 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 fu.~ds by December 31, 2004, all remaining funds shall revert to the County and the County may reallocate for other projects or needs~ 

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

construction of 
Occupancy for 

the 
the 

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

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

(a) Cancel this 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 Third Parties. All conditions of the County hereunder are imposed solely and exclusively for the benefit of the County and its successors and assigns, and no other person shall have standing to require satisfaction of such conditions or be entitled to assume that the County will make Disbursements in the absence of strict compliance with any or all thereof, and no other 
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With a copy to: 

Attn, Mara S. Mades, Vice-President 
Berman Rennert Vogel & Mandler, P.A. 100 Southeast Second Street, Suite 2900 Miami, FL 33131 
Att: Shamira Klein, Esq. 

Such addresses may be changed by written notice to the other party. 
(p) successors and Assigns. This Agreement shall inure to the benefit of and be binding on the parties hereto and their heirs, legal representatives, successors and assigns; but nothing herein shall authorize the assignment hereof by the Borrower. 
[q) Counterparts. This Agreement may be executed in one or more counterparts, all of which shall constitute collectively but one and the same instrument. 

(r) Waiver of Jury Trail. BORROWER AND COUNTY WAIVES THEIR RIGHT TO A TRIAL BY JURY IN ANY ACTION, WHETHER ARISING IN CONTRACT OR TORT, BY STATUTE OR OTHERWISE, IN ANY WAY RELATED TO THIS LOAN OR GRANT. THIS PROVISION IS A MATERIAL Illl"DUCEMENT FOR THE COUNTY'S EXTENDING CREDIT TO BORROWER AND NO WAIVER OR LIMITATION OF TEE COUNTY'S RIGHTS UNDER THIS PARAGRAPH SHALL BE EFFECTIVE UNLESS IN WRITING AND MA.NUALLY SIGNED ON THE COUNTY'S BEHALF. 
14. SUBORDINATION. Lender hereby approves the First Mortgage provided that it does not exceed $23,400,000.00 and 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 agreements required herein without further approval of the Board of County Commissioners of Palm Beach County, Florida, provided such documents are in a form acceptable to the County Attorney. Nothing contained herein shall, however, relieve the Borrower from its obligation to make payments under the Promissory Note in accordance with its terms. 

15 . NONRECOt,'RSE. ANYTHING CONTAINED HEREIN TO THE CONTRARY NOTWITHSTANDING, IN THE EVENT OF JlNi DEFAULT BY TIIE BOAAOWER UNDER THE LOAN REFE."l.ENCED HEREIN, THE SOLE REMEDY OF THE LENDER SHALL BE TO FORECLOSE AGAINST THE PROPERTY GIVEN AS SECURITY FOR THIS LOAN, AND !N NO EVENT SHALL THE BORROWER H/1.VE ANY LIABILITY FOR THE PAYMENT OF THE LOAN OR ANY OTHER OBLIGATIONS REFERENCED HEREIN, OR FOR THE PAYMENT OF ANY DEFICIENCY FOLLOWING TEE FORECLOSURE AGAINST THE PROPERTY GIVEN AS SECURITY FOR THE LOAN. 
16. EFFECTIVE DATE OF AGREEMENT. This Agreement is expressly contingent upon the approval of the Palm Beach County Board of county Commissioners, and shall become effective only when signed by all parties and approved by the Palm Beach County Board of County Commissioners. The Effective Date shall be the date on which this Loan Agreement is executed by the Board of County Commissioners. 

REMAINDER OF PAGE INTENTIONALLY.LEFT BLANK 
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IN WITNESS WHEREOF, Borrower and the County have caused t~is Agreement to be executed on the date first above written. 
Signed, sealed and delivered in the presence of: 

INDIAN TRACE ASSOCIATES, ~TD. By: Cornerstone India.~ Trace, its general partner 

By: A"--a. ,,,d..., A~~';;;, 
Mani S. Mades, 
Vice-President 

STATE OF FLORIDA . At 1--..... //_ COUNTY OF PM:!! =s.•,;n JV( I .::m I •.J)'14l( 

-

The foreg ing ·nstrument was acknowledged before me this fl__ ; , 2003·:_by Mara s. Mades, Vice-President of Indian Trace, L.L.C., general partner of Indian Trace Associates, Ltd., who is oersonallv kn wn me or who has produced as identification and h d"d/di take oath. 
--------

(Typed, Printed, or 
Name of Notary) 

My Commission Expires: 

R2003 0809 ATTEST: 

APPROVED AS TO TERMS AND CONDITIONS 

BV ~ 
epa-tment Head 
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Tract A, INDIAN TRACE APARTMENTS, according to Pages 157 through 159, Public Records. 

• 
EXli!BIT "A" 

LEGAL DESCRIPTION 

APARTMENTS and Tract B, INDIAN TAACE the Plat thereof recorded in Plat Book 94, inclusive, Palm Beach County, Florida, 



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

IIHHffl!lllillllmHIIIIIIIIUfflll 
07/24/2003 14:17,52 20030436043 
OR BK 15580 PG 1809 
Palm Beac.·h C.:omity, ~lorida 
Ai1T J20, 684. &0 
Deed Di:,,c: 1,122.4~ 

~'i\ MORTGAGE AND SECURITY AGREEMENT '--'//,+.. 
\fHr~ORTGAGE INDENTURE, executed this 26tb day of 

June, 2~6-p) b:?., Indian Trace Associates, Ltd., a Florida limited partner'sfhip). '-'(the 11 Mortgagor"), as party of the first part, and PALM BEA'&#,..,,.~TY, a political subdivision of the State of Florida (the 11 Mor(94gee 11 ) (which term as used in every instance shall include th~-·Mo~tgp.gee I s successors and assigns), as party of the " ~ second part;,:...,-;:,/ 
\c,7 ffi,_ 

\..J !''_.., W I T N E S S E T H: ,,,. _ _.,. ,, 
The Mortgagor isy:h~"_pwner of the premises described in Exhibit '1A11 

attached hereto \.~einafter the 11 Premises 11
) and made a part hereof. Mortgage(,>~s this date loaned Three Hundred Twenty Thousand Six Hundre'ti:--...£0~-Eight Dollars {$320,648.00) to Mortgagor and in connection t~~ith Mortgagor has this date executed and delivered to Mortgagee ~s Promissory Note in that amount (the 11 Noteu) . A true copy ~n"' Note is annexed hereto as Exhibit 11 B11 '....""t.>/T and forms a part hereof'?-.:...s, 

This Mortgage is given ~?accordance with that certain Loan Agreement executed on the.:.-:::::,;.-.asd day of June , 2003 between Mortgagor and Mortgagee. Th~'•i•1'~rtgage and Security Agreement, the Note, and the Loan Agreeme · /4.'- 11 hereinafter collectively be c, referred to as the '1Loan Docu ~)~:( .
1 
.... 

c..< '> -
GRANTifu,y:CPIWSE 

NOW, THEREFORE, the Mortgagor, in \(~Ji1eratio:1 o~ the premises and in order to secure payment of ~"t;.~JP.e pr1.nc1.pal of, and the interest and any other sums payable ~<!..t._he_ Note or this Mortgage, and the performance and observance o:r;.~~....):he provisions hereof, and of the loan documents, hereby giv~0e~ses, bargains, sells, warrants, aliens, remises, rel~ases, convJ!.~1k• assigns, transf7rs, mortgages, hypothecates, deposits, pledge(~~ ~ets over and confirms unto the Mortgagee, all of the Mortgagor 1 S--:.~~-~te, right, title and interest in, to and under any and all of the{ rPrk,'mises, improvements (including improvements to be made hereaft'~??-_fixtures here and below described and located on the Pr~t·e$ ) which sometimes collectively referred to hereinafter as th&( i:'g"""er:~aged Property 11 • 

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

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

1 
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and the Mortgagor covenants that the Mortgagor is lawfully seized 
and possessed of the Premises in fee simple and has good right to 
convey the same, that the same are unencumbered excepting taxes 
accruing subsequent to 2002, and those certain exceptions appearing 
on the Mortgagee's Title Insurance Policy given in connection 
herewith and specifically approved by Mortgagee, and that the 
Mortgagor will warrant and defend the title thereto against the 
clai~s ~,all persons whomsoever, except as hereinafter expressly 
prov1d~~ 

".\-~ / )\ 

'frotw:.£li'standing the foregoing, this Mortgage shall be subject 
and s1..U\~ate to separate mortg~ge and securi~y agreements a~d 
related \,a:9~0 documents encumbering the Premises upon their 
executio~/t;,?rtgagor ~n fa~or of T~e ~ousing, Fi~ance Authority of 
Palm Beac::\lqquhty, Florida, in an original principal amount not to 
exceed $23,">!fbO,OO . .Q,.00( 11 First Mortgage 11 ). 

~,))v 
PROVIDE&:~fYS that if the Mortgagor shall pay unto the 

Mortgagee all $Um~ required under the terms of the Note, which Note 
is in the orig'inai-.._ principal amount of $320,648. DO and has a 
maturity date ~~cember 31, 2034, unless such maturity is 
accelerated as sei0"0;1;"th in the Note, and shall comply with and 
abide by each anar":~e·;;f~ry one of the stipulations, agreements, 
conditions and cove~.P~s-;:of the Loan Documents, then in such event 
this Mortgage and Seotiri'ey Agreement and the estate hereby created 
shall cease and be ntl:Pl Bd void . 

.,-·::::::()' ,c:;:;) 
The Mortgagor cove~1fts with the Mortgagee as follows: 

1.1 Payments of Inae&idhess. The Mortgagor shall punctually 
pay the principal and inter~~~nd all other sums to become due in 
respect to the Note at the! -~J . .rne and place and in the manner 
specified in the Note, accoi'~~~. to the true intent and meaning 
thereof I all and any coin oV ~~?ency of the United States of 
America which at the time of su~p'a.,fo.ent shall be legal tender for 
the payment of public and priva~~~~. 

\;;;'./ 1,\) 
1.2 Tax.es, Liens and Other ~~ges. 

\J / \;'-
(a) The Mortgagor, from t~~~,l.o time when the same shall 

become due and payable, will pay and ¢"i--s~ai:'ge all taxes of every 
kind and nature, all general and s~ai assessments, levies, 
permits, inspection and license fees, ari ~~er and sewer rents and 
charges and all other public charges,/>i-fu.'l::ther of a like or 
different nature, imposed upon or assess\h1:~sainst the Mortgaged 

/" ,~ .\ . Property or any part thereof or upon the r~Ve~µes, rents, issues, 
income and profits of the Mortgaged Propert~:&t7-arising in respect 
of the occupancy, use or possession thereof~~~ requirement does 
not in any way preclude Mortgagor from conte's~.~eal or personal 
property taxes when appropriate. The Mort~gdLB[ill, upon the 
request of the Mortgagee, deliver to the Mc5rlgagee copies of 
receipts evidencing the payment of all such taxes, assessments, 
levies, fees, rents and other public charges imposed upon or 
assessed against the Mortgaged Property or the revenues, rents, 
issues, income or profits thereof. 

(b) The Mortgagor shall pay, from time to time when the 
same shall become due, all lawful claims and demands of mechanics, 
materialmen, laborers, and other persons or entities which, if 
unpaid, might result in or permit the creation of, a lien on 
Mortgaged Property or any part hereof, or on the revenues, rents, 
issues, income and profits arising therefrom whether such lien is 
or may become prior or remain inferior to the Mortgage and also, 
irrespective of the priority of such other lien(s}. Mortgagor in 
general will do or cause to be done everything necessary so that 
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the lien hereof shall be fully preserved, at the cost of the 
Mortgagor, without expense to the Mortgagee. 

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

1. ~ Insurance. The Mortgagor will keep the Mortgaged 
Proper~ontinuously insured in an amount no less than full 
insuOOP,1e ~lue which coverage shall insure the Mortgaged Property 
againii't >:c{.s's or damage by fire and by the perils covered by 
7xt~nd~·~)er:age an_d against such ot~er hazar:ds as th~ Mortgagee, 
in its ~o-l~scret1on, shall from time to time require, for the 
benefit d(':~~ Mortgagee. All such insurance at all times will be 
in an insut~4de company or companies in such amounts and with terms 
reasonably~Ccept~le to the Mortgagee, with loss, if any, payable 
to the Mortg~· as its interest may appear, pursuant to a non­
contributory "((9~~agee clause which shall be satisfactory to the 
Mortgagee; anCl:--fbrthwi th upon the issuance of such policies they 
will deliver tc;;~-.,the;,.J4ortgagee copies of receipts for the premiums 
paid thereon and\-ce:f"...J-'fficates of insurance and certified copies of 
such policies. ¾~Jicies furnished the Mortgagee shall become 
its property in tli'~/§.,f~nt the Mortgagee becomes the owner of the 
Premises by foreclo~E(;q:i, otherwise. Subject to the rights of the 
Mortgagee pursuant t✓c_th"e First Mortgage, the Mortgagee is hereby 
authorized and empow~ed,C\at its option, to adjust or compromise 
any loss under any insrl~~e policies on the Mortgaged Property. 
Each insurance company~hereby authorized and directed to make 
payment for all such loss~.to the Mortgagor and the Mortgagee 
jointly. Should a loss be(fili~rred, equal to or in excess of fifty 
percent (50%) of the fu~~.-;:z:t:~surable value of the Mortgaged 
Property, then in such eventlj~~~Ftgagee and Mortgagor may jointly 
elect to use the proceeds for-"J,~_reconstruction and repair of the 
Mortgaged Property or, in ffi1/'::~ternative 1 to apply the net 
proceeds to the payment of the ~~~Qdness hereby secured, whether 
then due or not. The provisions~f'")R~\ Section 1.3 are subject to 
the rights under th~ First Mort~ej:.,_\t;o which the rights of the 
Mortgagee are subordinate. \G-.:../ 

\r...-;.('~,> 
1.4 Care of Premises. I; tJ 

'-"'/,4,J:, 
' { / / 

{a) The Mortgagor will kEa"~/f:he improvements now or 
hereafter erected on the Premises in ~oog condition and repair, 
will not commit or suffer any waste and w~4qot do or suffer to be 
done anythir:1g which will increase the risk.~~·.::.iire or other hazard 
to the Premises or any part thereof. { ( i j 

\';::;:.::--::>~ 
(b) If the Premises or any par~;;:!;~Xleof is damaged by 

fire or any other cause, which damage exceeds\~~undred Thousand 
Dollars ($200,000.00), the Mortgagor will gi,.v:e :':i;.m~ediate written 
notice of the same to the Mortgagee. ~-

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

(d) The Mortgagor will promptly comply with all present 
and future laws, ordinances, rules and regulations of any 
governmental authority affecting the Premises or any part thereof. 

(e) If all or any part of the Premises shall be damaged 
by fire or other casualty, the Mortgagor will, upon request of the 
Mortgagee, promptly restore the Premises to the equivalent of its 
condition immediately prior to such damage, and if a part of the 
Premises shall be damaged through condemnation, the Mortgagor will, 
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upon request of Mortgagee, promptly restore, repair or alter the 
remaining part of the Premises in a manner satisfactory to the 
Mortgagee. The Mortgagee recognizes that this mortgage will be 
subordinate to the First Mortgage, and to the extent this provision 
conflicts with the similar terms and conditions of the First 
Mortgage, the First Mortgage shall supersede and shall be 
controlling. Nothing contained herein shall, however, relieve the 
Mortg~go~:~·(\from its ob_liga~ion to make payments under the Promissory 
Note i~tCordance with its terms. 

~ _,.,,/ )\ 

¥.s --fe'rther Assurances; Modifications. At any time, and from 
time ca:;~)Pe, upon request by the Mortgagee, the Mortgagor will 
make, eS;::e:to~ and deliver or cause to be made, executed and 
delivereit-<1-t,e:-~the Mortgagee, any and all other further instruments, 
certificat'e'S )kt'.:;;_d other documents as may, in the opinion of the 
Mortgagee, ~e pe-sessary or desirable in order to effectuate, 
complete, o,;:_,,-1>e'rfect or to continue and preserve (i) the 
obligations o:;;~~e Mortgagor under the Note, (ii) the security 
interest of tlli}·Mortgage, and (iii) the mortgage lien hereunder. 
Upon any failuie'~,,.___the Mortgagor so ~o do the Mortgag~e.may make, 
execute and reco• / y and all such instruments, certificates and 
documents for an~ the name of the Mortgagor and the Mortgagor 
hereby irrevocab1§r,:>a~points the Mortgagee the agent and the 
attorney in fact of<::t.Ji~:tJortgagor so to do. 

"<'" 1. 6 Expenses. <,.,,:_ In addition to the expenses described in 
subparagraph 2.6{b) herii(f)the Mortgagor will pay or reimburse the 
Mortgagee for all reaso~bfe attorney's fees, costs and expenses, 
including those in connecti..on...with appellate proceedings, incurred 
by the Mortgagee in anyf {Pr,9ceedings or in any action, legal 
proceeding or dispute of a~~ which relate to or arise from the 
Mortgage of the interest crealaj.t,_herein, or the Premises, including 
but not limited to the exe~~- of the power of sale of this 
Mortgage, any condemnation a~~1P-':§..s--?j_~volving the Premises or any 
action to protect the security (.ef#1 and any such amounts paid by 
the Mortgagee shall be secured &:1./t~·a;-,,Mortgage. 

1. 7 Estoppel Affidavits. T~it•~~agor, upon ten days I prior 
written notice, shall furnish the~~~agee a written statement, 
duly acknowledged, setting forth t!__h..i~>Unpaid principal of, and 
interest on, the indebtedness secured¥"~and whether or not any 
off-sets or defenses exist against su~.faincipal and interest. 

1.8 Subrogation. The Mortgagee s~4i1\be subrogated to the 
claims and liens of all parties whose-....:s.:'.Slaims or liens are 
discharged or paid with the proceeds of t}{e'~lhdebtedness secured 
hereby. 2;:J:~, 

1. 9 Performance by Mortgagee of Def~'tif•Q_.if, Mortgagor. If 
the Mortgagor shall default in the payment;,\ 9-f~_a,py tax, lien, 
assessment or charge levied or assessed agai~Ile 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 deli very of the insurance policies 
required hereunder; in the performance of any covenant, term or 
condition of any leases affecting all or any part of the Premises; 
or in the performance or observance of any covenant, condition or 
term of this Mortgagee; then the Mortgagee, at its option, may 
perform or observe the same, and all payments made or costs 
incurred by the Mortgagee in connection therewith, shall be secured 
hereby and shall be, with demand, immediately repaid by the 
Mortgagor to the Mortgagee with interest thereon at the maximum 
rate provided by law. The Mortgagee shall be the sole judge of the 
legality, validity and priority of any such tax, lien, assessment, 
charge, claim, premium and obligation, of the necessity for any 
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such actions and of the amount necessary to be paid in satisfaction 
thereof. The Mortgagee is hereby empowered to enter and to 
authorize others to enter upon the Premises or any part thereof for 
the purpose of performing or observing any such defaulted covenant, 
condition or term, without thereby becoming liable to the Mortgagor 
or any other person in possession holding under the Mortgagor. 

1. ~ Condemnation. In the event of a condemnation (which 
term w3~used in the Mortgage shall include any damage or taking 
by an(AoVs&nmental authority and any transfer by private sale in 
lieu there.Gi) either temporarily or permanently, of any part of the 
Premis~-'prjnstituting twenty percent (20%) or more of the full 
value ofi.·:.'t'.6e).Pt"emises, or in the event such condemnation makes the 
Premises~rfmble for the purposes contemplated herein and in the 
Loan Agree'(nj~i~ then in such event, the entire indebtedness secured 
hereby sha1r-' at.:,..._t~ option of the Mortgagee, become immediately due 
and payable,......,~:- Such events shall be a Condemnation Event 
(ncondemnatiOq.1~nt"); however 1 any condemnation for less than 
twenty percen'tJ)f20%) of value or not rendering the Premises 
unusable, shalf"not.,-..Pe affected by this section. In the event of a 
Condemnation Ev~:-?\ The Mortgagee shall be entitled to all 
compensation1 awar~~nd other payments or relief thereof, and is 
hereby authorized''ra:t-:\its option 1 to commence, appear in, and 
prosecute, in its \'e,J£n~;:?°r the Mortgagor's name, any action or 
proceeding relating(<~o-' any condemnation, any to settle or 
compromise any claim' fl:~'- connection therewith; and all such 
compensation, awards, ( ~ges, claims 1 rights of action and 
proceeds, and the righ~-1:hereto from any Condemnation Event are 
hereby assigned by the M~~agor to the Mortgagee, who

1 
after 

deducting therefrom, all ~tStexpenses, including attorneys fees
1 

may release any monies rec~~-d by it without further affecting 
this 'Mortgage and may app'.&:\'.,l_he same in such manner as the 
Mortgagee shal 1 determine, 'is.:::±},J,e reduction of the sum secured 
hereby, and any balance of su¥~r~-~ es then remaining shall be paid 

/'--' ,-. to the Mortgagor. The Mortga g:c:: ~g~ees to execute such further 
assignment of any compensation, ~r-d._$:-(-., damages, claims, rights of 
action and proceeds from a Conde~i.'f:>ric,:,)Event as the Mortgagee may 
require. The provisions of this~C2ion 1.10 are subject to the 
rights under the First Mortgage,\l">°fq·l)which the rights of the 
Mortgagee are subordinate. \~\. 

T;'°'IJ'> 
1 11 E ' t l ·1..L..:/~./ . nvironmen a Representati~ ,, 

(a) The Mortgagor covenants wrf~he Mortgagee that to 
the best of Mortgagor's knowledge the Premj,_,Ses have not been used 
and will not be used in whole or in pa/4:t., ... )~ or the storage of 
hazardous waste. \~-::-~~:::,_::-{\ 

(b) To the best of Mortgagor's kn~~~ef.A no violation of 
any Federal, State or local environmental r~~ons now exists 
regarding the Mortgage Property. " 

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

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

ARTJ:CLE II. 
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2.1 Due on Sale or Further Encumbrance Clause. In 
determining whether or not 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 Mortgagor in owning and operating property such as 
the Pre~es, found it acceptable and continues to rely upon same 
as the ~s of maintaining the value of the Premises, was ably 
repr~en't~~by a licensed attorney at law in the ne~otiation and 
docume'nt___at:.{.6'n of the loan secured hereby and bargained at arm's 
length ~\oi;l'.Il~wi~hout duress or any kind for all of the terms and 
conditiOils,_.....9:e--1 the loan, including this provision. Mortgagor 
further r,~tf.~izes that any secondary or junior financing placed 
upon the P~~}'n-,ises {a) may divert funds which would otherwise be 
used to pzj, thti Note secured hereby; (b) could result in 
acceleration.,._an:i:f' foreclosure by any such junior encumbrance which 
would force \r{?i~agee to take measures and incur expenses to 
protect its s~ll'fity; (c) could detract from the value of the 
Premises should Mo.r..tgagee • s right to accept a deed in lieu of 
foreclosure, as '{f.:~'reclosure by Mortgagee would be necessary to 
clear the title tif~ Premises. 

~ /' .-·,'\ 
(( Ji 

In accordance ~'.t{J.;"-t,he foregoing and for the purposes of ( i) 
protecting Mortgagee 1~curity both of repayment by Mortgagor and 
of value of the Premi~es;d_ii) giving Mortgagee the full benefit of 
its bargain and contra~~W~th Mortgagor; (iii) allowing Mortgagee 
to raise the interest r~and/or collect assumption fees; and (iv) 
keeping the Premises free o~_ubordinate financing liens, Mortgagor 
agrees that if this paragr(aJ:l~~'.be deemed a restraint on alienation, 
that it is a reasonable'-':.M~- and that any sale, conveyance, 
assignment, further encumbr4rg:¥)._or other transfer of title to the 
Premises or any interest ~$e-4,n (whether voluntarily or by 
operation of law) without th¥°~\~~ee 1 s prior written consent, 
which consent shall not be ur.re~~~til.y withheld, or delayed, shall 
be an Event of Default hereunde1\f/ .,.for.:;., the purpose of and without 
limiting the generality of, the ~ee.·/=!,_l.,iJg sentence, the occurrence 
at any time of any of the followin~~ents shall be deemed to be an 
unperm.itted transfer of title to ~~)fremises and therefore an 
Event of Default hereunder. I~\/ 

T7'50 
(a) any sale, conveyance, ~mentor other transfer 

of or the grant of a security interest ·,'in, .. ~all or any part of the 
title to the premises, other than eas~e~s necessary for the 
development of the Improvements on the ~reffiiees. 

(,.-'--); 
{b) any new or additional liab'-i~_t,~s secured by the 

property without the prior written consent~~-··i(6:i:;tgagee, 
\i ., •• __... /f\ 

~· -..__. l r> 

Any consent by the Mortgagee, or any wa~v.aj:..J'Qf an event of 
default, under this Paragraph shall not consti~€aconsent to, or 
waiver of any right, remedy or power of the Mortgagee upon a 
subsequent event of default under this Paragraph. 

2.2 Default. A default shall have occurred hereunder if: 

(a) The Mortgagor shall fail to pay in full within 
fifteen (15) days from the date due and payable any installment 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, security 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 

(c) Any warranties or representations made or agreed to 
be made in 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 
followi~notice from Mortgagee; or 

\~~<!) Any lien for labor or material or otherwise shall be 
filed ·"ag_a,~t the Premises, and such lien is not canceled, removed 
or traMf§Z'.\.-ed within sixty (60) days after notice of such lien; or 

't./7,"-o 
\'" ,,.,,,,,., 
~--"\~ A levy shall be made under any process on, or a 

receiver 'h:tr~pointed for, the Premises or any other property of 
the Mortg~~r; FZC) 

,·--<--> 
(fJ½~~ Mortgagor shall file a voluntary petition in 

bankruptcy, o!:'.;..a.#1- other petition or answer seeking or acquiescing 
in any reorga~tiza"N.on, arrangement, composition, readjustment, 
liquidation or ~,fu"}}r relief for the Mortgagor under any pres~nt 
or future federa:;i",0tate or other statute, law or regulation 
relating to bank.rtljpt--6~\ insolvency or other relief for debtor; or 

(g) The ';;-~gar shall seek or consent to or acquiesce 
in the appointment of anb_trustee, receiver or liquidator of the 
Mortgagor or of all or ~~part of the Premises or of any or all of 
the rents, revenues, i~s, earnings, profits or income thereof; 
or --... 

(h) The Mortga#\~hall make any general assignment for 
the benefit of creditors; ·"G}~;:-.':°"' 

1(:tL 
( i) In any lega?~,qceeding the Mortgagor shall be 

alleged to be insolvent or un~~•'"-:t;o pay the Mortgagor I s debts as 
they become due and is not d:l(_¾fif~'eti within sixty (60) days of 
Filing ~ .... ,,_-::>-. 

..r /,., .:•. 
(j) The Mortgagor sha\<£.'.Je,~~) or shall omit to do, any 

act, or any event shall occur, as MX:~&Ult of which any obligation 
of the Mortgagor, not arising (J\e't.Junder, may be declared 
immediately due and payable by the ~d~"tnereof and such act is 
not remedied within any applicable cu'l{e-;:ef grace period; or ,, 

(k) A breach by Mortga#;) of any covenant, 
representation, or warranty set forth in h.h,~_.:::Loan Agreement and the 
expiration of any applicable grace period,/ff)')an Event of Default 
occurs under the terms of the Loan Agreem~.n.t~b";_ any of the other 
Loan Documents pertaining to the Note and ~~t"S,?-)3'e; or 

\f'.:::::?/ A 
(1) One Hundred Percent (100%) of yl:le:'~~tgaged Property 

shall cease to be reserved for households who'--'Ffavel.ow 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 period. 

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

(n) If the Mortgagee shall reasonably believe that any 
one or more of the defaults enumerated in paragraphs (a) through 
(m) may occur, then the Mortgagee shall notify the Mortgagor of the 
specific facts which create the reasonable basis for its belief and 
shall request the Mortgagor to provide satisfactory evidence to the 
Mortgagee that such default is not likely to occur or that 
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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 to pay the 
followi~ items in order of priority: 

,,,---;\ 
\/2+._ ( 1 ) 

i ,// 

,('?'> (2) 
',:~))o 
'¼-:/ ,---·., ( 3} 

\J,""·i r,1.. 
\~_;(----

.\,40 

Expenses of the sale; 

First Mortgage debt in full, including fees; 

All accrued but unpaid interest on the Note; 

Second Mortgage debt in full, including fees . 
"'-'/,.,,-· 

(b)\~\of the principal and interest of the indebtedness 
secured herebY;~'§IIlall be due and payable upon sale, transfer, or 

refinancin:~) :h~@ebtedness secured hereby shall be serviced by 
the Mortgagee or By/,if)ending institution selected by Mortgagee. 

\~~./;-;::, 
(d) The d~mination provision of §420. 516, Florida 

Statutes, shall appl~~to~e loan secured hereby. 
fc§,,_;; J 

A violation of any\§,! the above stated Special Conditions by 
Mortgagor shall constituteifj~efault hereunder. 

2 .4 Acceleration o~~:~t ... urity. If a default shall have 
occurred hereunder and not (~t¢,9- within applicable cure periods, 
then the whole unpaid princ~f...sum of the indebtedness secured 
hereby with interest accrued~.C~~OOn shall, at the option of the 
Mortgagee, become due and paya~~fth.out notice or demand, time 
being of the essence of this ~r'~g~ and of the Note secured 
hereby; and no omission on the P{¢.t·':·'.Qfj the Mortgagee to exercise 
such option when entitled so to d&~l:{a:11 be considered as a waiver 
of such right. ~~.')' 

\ ' \ ~--:::.--. 
2. 5 Right of Lender to Eriter anfY~~ Possession. ,, 

(a) If any default sl"ial:J, have occurred and be 
con?inuing beyond expiration of any af;p~able cure or grace 
period'. the Mortgagor, upon demand o'f:-:;,,~h:.'t Mortgag~e, shall 
forthwith surrender to the Mortgagee the a~u~~ possession of the 
Premises and if, and to th~ extent permitt~d:.:~Y:~aw T the Mortgagee 
may enter and take possession of the Prem1~~a~)3. may exclude the 
Mortgagor and the Mortgagor I s agents \ark1.::/e]BPloyees wholly 
th~refrom. In the event Mortgagee exercises i-tc.·~./~ts pursuant to 
this subparagraph (a), the Mortgagee shall b~emed to be acting 
as agent of Mortgagor and not as owner of the Premises. 

(b) For the purpose of carrying out the provisions 
of this paragraph 2. 6, the Mortgagor hereby constitutes and 

appoints the Mortgagee the true and lawful attorney in fact of the 
Mortgagor to do and perform, from time to time, any and all actions 
necessary and incidental to such purpose and does, by these 
presents, ratify and confirm any and all actions of said attorney 
in fact in the Premises. 

(c) Whenever all such defaults have been cured and satisfied, the Mortgagee shall surrender possession of the Premises 
to the Mortgagor, provided that the right of the Mortgagee to take 
possession, from time to time, pursuant to subparagraph 2. 6 (a) 
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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. ~ Appointment of a Receiver and Foreclosure. 

\~~) If :3- default shall. have occurred hereunder and not 
cured'W~~ applicable cure periods, then the whole debt secured 
by thi~:~g9Se, with all interest th~reon, and all other amounts 
hereby \s~_;c:'e!d shall, at the option of Mortgagee, become 
immediat4:Y>"d,;\le and payable, _and may forthwith or at any time 
thereaftet'"'-';;·•o.b~collected by suit at law, foreclosure of or other ,, ' 
proceeding ·po:q. t~his Mortgage or by any other proper, real or 
equitable pr~'ffuie without declaration of such option and without 
notice. \::~(n", 

\v ;,Y 

(b) in:' any_ suit to foreclose the lien hereof, there shall 
be allowed and ~~ed as additional indebt~dness in the ~ecree 
for sale all ex~tures and expenses which may be paid or 
incurred by or orf/be})'?.lf of the Mortgagee for attorneys 1 fees, 
appraisers I fees, \b..1;,tJ:{~ for documentary and expert evidence, 
stenographers' charge€-{'0publication cost and costs (which may be 
estimated as to items~-to ~ expended after entry of the decree) of 
procuring all such ~jact of title, title searches and 
examinations, title i~ance policies, and similar data and 
assurances with respect 13-?.:title as Mortgagee may deem to be 
reasonably necessary eith,r ~:,9 prosecute such suit or to evidence 
to bidders at any sale whicfi~~?i be had pursuant to such decree the 
true condition of the title( •0\h~r the value of the Premises. All 
expenditures and expenses of ·EL-. ture in this paragraph mentioned 
shall become so much additio 1/~/~§bt_ secured hereby and shall be 
immediately due and payable wi%P, .t=erest thereon at the maximum 
rate provided by law, when p ~--~GrC:-,, incurred by Mortgagee in 
connection with (i) any proceedil19;>1-R6JJuding foreclosure, probate 
and bankruptcy proceedings, to whi~._:i-t shall be a party, either as 
plaintiff, claimant, or defendant,\i~~~ason of this Mortgage, or 
any indebtedness hereby secured, 1~-~) preparations for the 
commencement of any suit for the fore¢f-o~ hereof after accrual 
of such right to foreclose whether or\~ actually commenced, or 
(iii) preparations for the defense o"'f ~ threatened suit or 
proceeding which might affect the Premis;~:>~.r:i the security hereof, 
whether or net actually commenced. '(;.:;,.,>-~ 

(/-)) 
(c) Upon, or at any time after, tn~:~;i'~ng of a complaint 

to foreclose this Mortgage, the court in ~h-1fm)~uch complaint is 
filed may appoint a receiver of the Premises<·-:::si.rc;,n. appointment may 
be made either before or after sale, without ~-q_~j~~without regard 
to the solvency or insolvency of Mortgag~ the time of 
application for such receiver and without regard to the then value 
of the Premises. Such receiver shall have power to collect the 
rents, issues and profits of the Premises during the pendency of 
such foreclosure suit, and in case of a sale and a deficiency, 
during the full statutory period of redemption, if any, whether 
there be redemption or not, as well as during any further times 
when Mortgagor except for the intervention of such receiver, would 
be entitled to collect such rents, issues and profits, and all 
other powers which may be necessary or are usual in such cases for 
the protection, possession, control, management and operation of 
the Premises during the whole of said period. 

(d) If a default shall have occurred hereunder and is not 
cured within applicable cure periods, Mortgagor shall deliver to 
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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 to redeem, the same shall 
be delivered to and become the property of the person obtaining a 
deed to the Premises by reason of such foreclosure. 

~(e) The provisions of this Section 2.6 are subject to 
the ri;{htAunder the First Mortgage, to which the rights of the 
Mort~g€e ~&e subordinate. 

\i ..,,<? 
21"']} scontinuance of Proceedin s and Restoration of the 

Parties.<,/'J;.~ se the Mortgagee shall have proceeded to enforce any 
right orv~~'71'Redy under this Mortgage by receiver, entry or 
otherwise ,(~'ki.ha such proceedings shall have been discontinued or 
abandoned fui a.QX-:)reason or shall have been determined adverse to 
the Mortgag~1...-,;:,.:-then in every such case the Mortgagor and the 
Mortgagee shaij~ restored to their former positions and rights 
hereunder, andV~fl rights, powers and remedies of the Mortgagee 
shall continue '~as ~ no such proceeding had been taken. 

,;,-7 
2. 8 Remedie'~&m_ulati ve. No right, power or remedy conferred 

upon or reserved b''!l(Cij~ Mortgagee by this Mortgagee is intended to 
be exclusive of anY-,_::p~r right, power or remedy, but each and 
every such right, PPW"elr and remedy shall be cumulative and 
concurrent and shall 'i3e B addition to any other right, power and 
remedy given hereunder(Cf)1ow or hereafter existing at law or in 
equity or by statute. ~ 

2. 9 Stamp and Excise @;) If any documentary additional stamp 
or excise tax shall beCB~e,:::~pplicable with respect to this 
Mortgage, the Note, any loaD.0i:.Lcredit extended hereunder, or any 
security agreement, guaranty ;~~?''"'loan agreement or other document, 
the Mortgagor shall promptly.<"y'a~~ such tax in full (including 
interest and penalties, if a~~'.ttd shall hold the Mortgagee 
harmless with respect thereto. ,,,....Th~-::l':1ortgagor' s liability under 
this paragraph will survive the r¢:i;1aY!f'eri..J. of indebtedness under the 
Note. \S"""'"'.;) 

V.:.---;?-\\ 
ARTICLE :ri;pIJ_'.) 

I~...)"> ' / / / 
3.1 Successors and Assi s Inclti fr-'"in Parties. Whenever in 

this Mortgage one of the parties beret" i.S-.:: • ._named or referred to, 
the heirs, legal representatives, succe(:~tl1J and assigns of such 
parties shall be included and all c0\tei'l§-_J?,ts and agreements 
contained in this indenture by or on behalf(Of)the Mortgagor and by 
or on behalf of the Mortgagee shall bind a&~--;en~e to the benefit 
of ~heir respective heirs, legal represen~~"'"e, successors and 
assigns, whether so expressed or not. Pro~iq~ .lrowever, that the 
Mortgagor shall have no right to assign its obJ,.i~ions hereunder 
without the prior written consent of the Mort'ga:~ which consent 
shall not be unreasonably withheld. 

3.2 Headings. 
subdivisions of this 
only and shall not 
hereof. 

The headings of the sections, paragraphs and 
Mortgage are for the convenience of reference 
limit or otherwise affect any of the terms 

3.3 Invalid Provisions to Affect No Others. If fulfillment 
of any provision hereof or any transaction related hereto or to the 
Note, at the time performance of such provisions shall be due, 
shall involve transcending the limit of validity prescribed by law, 
then ipso facto, the obligation to be fulfilled shall be reduced to 
the limit of such validity; and if any clause or provision herein 
contained operates or would prospectively operate to invalidate 
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this Mortgage in whole or in part, then such clause or provision 
only shall be held for naught, as though not herein contained, and 
the remainder of this Mortgage shall remain operative and in full 
force and effect. Notwithstanding any provision contained herein, 
the total liability of Mortgagor for payment of interest, including 
service charges, penalties or any other fees shall not exceed the 
maximum amount of such interest permitted by applicable law to be 
charged, and if any payments by Mortgagor include interest in 
excess the reduction of the unpaid principal amount due and 
pursuan.5.---: ereto. 

Cs/' 

.4 /...,.. mber and Gender. Whenever the singular or plural 
number;;-Jn~~=-~ne or feminine or neuter gender is used herein, it 
shall e~~~ri.nclude the other. 

'-'\""'°;>/,--, 
\;__..,., n\ ARTICLE IV. \~)(.,· 

4. l Notip~f) Any notice or other communication required or 
permitted to~>,~ven hereunder shall ~e sufficient if.i~ writ~ng 
and delivered<?-OL.iperson or sent by United States Certified Mail, 
postage prepaf'd-;1 tR_ the parties being given such notice at the 
following addres.se1i-~ 

v~ 
Mortgagor: \f.~(J:t'J;dian Trace Associates, Ltd. 

I " \..,..._2--I,.2~Ponce de Leon Blvd. , PH 
"To$a$( Gables, FL 33134 
A-'tn: Maras. Mades, Vice-President 

Mortgagee: Pai~ach County 
c/o~~ty Attorney's Office 
301 N9f'tl?;\Olive Avenue, Suite 601 
West Pit}~:~~~~ach, FL 33401 

With a copy to: Berman Rkn'ef~)::t Vogel & Mandler, P.A. 
100 souttlfaS}t·:?econd Street, Suite 2900 
Miami, FL (1~10 
Att: Sham~K_;~!f• Esq. 

Any party may change said addr~i-~~~'..) giving the other parties 
hereto notice of such change d1/~ress. Notice given as 
hereinabove provided shall be deet4(d~_Eiven on the date of its 
deposit in the United States Mail ~~~less sooner received, 
shall be deemed received by the partY,(J;-6_;.whom it is addressed on 
the third calendar day following the da€e on which said notice is 
deposited in the mail, or if a courier SYfi~ is used, on the date 
of delivery of the notice. ~---./~: . ..., 

(,.--·\ 

5. l Future Advances. :TricsLEa::eed til.lw Mortgage shall 
also secure such future or additional advanq~s /<3.13'.f\.may be made by 
the Mortgage at its option to the Mortgagor,\...'::o:~--rt's successor in 
title, for any purpose, provided that all those advances are to be 
made within three (3) years from the date of this Mortgage, or 
within such lesser period of time as may be provided hereafter by 
law as a prerequisite for the sufficiency of actual notice or 
records notice of the optional future or additional advances as 
against the rights of creditors or subsequent purchasers for 
valuable consideration. The total amount of indebtedness secured 
by this Mortgage may decrease or increase from time to time, but 
the total unpaid balance so secured at any one time shall not 
exceed twice the principal amount of the Note, plus interest, and 
any disbursements made for the payment of taxes, levies or 
insurance on the Premises with interest on those disbursements. 
If, pursuant to Florida Statutes Section 697.04, Mortgagor files a 
notice specifying the dollar limit beyond which future advances 
made pursuant to this Mortgage will not be secured by this 
Mortgage, then Mortgagor shall, within one {l) year of day of 
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filing such notice, notify Mortgagee and its counsel by certified 
mail pursuant to Section 4.1 of this Mortgage. In addition, such a 
filing shall constitute a default hereunder. 

5.2 Subordination. Mortgagee has approved a First Mortgage 
provided that it does not exceed $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 Cour~or Palm Beach County, are hereby authorized to execute 
subordina ion agreements required herein without further approval 
of th.e/86'a of County Commissioners of Palm Beach County, Florida, 
provi\re'd ~h documents are in a form acceptable to the County 
Attorn~~))Nothing contained herein shall, however, relieve the 
BorroweJ:',,,."fr'9!!1-0i.ts obligation to make payments under the Promissory 
Note in ~~dance with its terms. 

\!;.~·( Q\ 
5.3 I:d.en Priority. The lien priority of this Mortgage shall 

not be affecte.d-.. 'by any changes in the Note including, but not 
limited to, ~~~crea~e in th~ ~nterest_rate cha~ged pursuan~ to 
the Note. .Af(y l,$arties acquiring an interest in the Premises 
subsequent to \tlfe date of this Mortgage is recorded shall acquire 
such interest ip....-:;:t-:lJ.e Premises with notice that Mortgagee may 
increase the itl(ft~st rate charged pursuant to the Note or 
otherwise modify \""91te-•::\Note and the Note, as modified, and the 
Mortgage shall remc\{IJ../~liµ..£,erior to the interest of any Party in the 
Premises acquired ~j-E8:iuent to the date of this Mortgage is 
recorded, other than~€he First Mortgage. 

--::::.e• 
5. 4 Security Ag':¢,~~knt. This instrument also creates a 

security interest in ant5and all equipment and furnishings as are 
considered or determined (Po:;\ be personal property or fixtures, 
together with all replace~~\s: . ..__ substitutions, additions, products 
and proceeds thereof, in faf¢°iSpf the Mortgagee under the Florida 
Uniform Commercial Code to ~t"ft payment of principal, interest 
and other amounts due Mortga~e~~ or hereafter secured hereby, 
and Mortgagee shall also have~l't ,ghe rights and remedies of a 
secured part under the Florid.½--~iJ_gf.:ID Commercial Code shall be 
cumulative and in addition to lij.)/,ot1\er rights and remedies of 
Mortgagee arising under the comrdqn' Jiv? or any other laws of the 
State of Florida or any other juri~,.½-~ion. 

( ('·rJ 
5.5 Nonrecourse. ANYTHING CON~5Nlj.O,'-)IBREIN TO THE CONTRARY 

NOTWITHSTANDING, IN THE EVENT OF ANY DEFJ\:iM BY THE BORROWER UNDER 
THE LOAN REFERENCED HEREIN, THE SOLE R~'-fuiDY OF THE MORTGAGEE SHALL 
BE TO FORECLOSE AGAINST THE PROPERTY GI)'?l1l\AS SECURITY FOR THIS 
LOAN, AND IN NO EVENT SHALL THE BORROWER (lt..Vll)ANY LIABILITY FOR THE 
PAYMENT OF THE LOAN OR FOR ANY OTHER OBLimi1f0/s/9 REFERENCED HEREIN, 
OR FOR THE PAYMENT OF ANY DEFICIENCY FO#Ow'I.NG THE FORECLOSURE 
AGAINST THE PROPERTY GIVEN AS SECURITY FOR ):)lj;:.~$0AN. 

,:,.. ,-"\' i ) 
\,; \·......//'[\ 

S. 6 Choice of Law. This Mortgage is ~to' ... b~:;eonstrued in all 
respects and enforced according to the laws oL~ate 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, successors and assigns. 

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

Witnesses: Indian Trace Associates, Ltd. 

By: Cornerstone Indian Trace, L.L.C. 

..;;~ &~o 

Its General Partner 

BY '--1'---'L== L.""'-'-~------­Ma~·des, 
Vice-President 

0,// 

STATE OF 'li1JA1'ff!)A ., / I 1 '-. fl 
COUNTY OF Jll!,i;Ji11, Be:1,ola}Vltc::;1111 •C,AJI.<. 

;-..v 
The f ~ -· instrument was acknowledged 

i_ day of i? f;-,, 
Cornerstone 
Associates, 

My Commission Expires: 

13 
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PARCEL 1 
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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-z/)1 quarter; thence North 88°19'12" West along the South line of 

½ ,.,-;:), said Northwest one-quarter, a distance of 60.00 feet; thence 
~;:'.>-\1 North 01°53'30" East, along a line parallel with and 60.00 feet 
\.,.,;:/,.. "YJ=st 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 
\~~. ,i!Jeginning; thence North 01 °53'30" East along said parallel line, 

\~ji!rclistance of 1007 .10 feet to the intersection thereof with the 
Non;!,_ l!))e of the South one-quarter of the North one-half of the 

orthwest one-quarter; thence North 88°26'48" West along 
!@th line, a distance of 1056.02 feet; thence, South 

01..-49'if8" West departing said North line, a distance of 773.48 
feet; thence South 88°19' 12" East, a distance of 322.88 feet to 
the pq;ef~urvature of a curve to the right having a radius of 
337 .0O~e¢;1:bence Southeasterly along said curve through a 
central Afi#of'7t°26'37", a distance of 420.21 feet to the end 
of said cu1.e;;_t!:i~~ South 88°06'30" East, a distance of 409.93 
feet to the f'91fotBeginning. 

'-:. 
ALSO KNOWN~~• 

\...C>V' j 

Tract "A" and Tra~ of INDIAN TRACE APARTMENTS, 
according to the Plat ~~f, as recorded in Plat Book 94, pages 
157 through 159, ind\J(ive;.of the Public Records of Palm Beach 
County, Florida. ·-<-~,::;::~·., 

i I ,._,_,. I 
\ .. _\.. \.,-',;-._ 

PARCEL 2 --~ ,:.,'/,.._ 
\(> '::>~;, 

Together with that certain No@

5
'lti§i\ie Outfall Drainage 

Easement Deed between Conti !:Ital !'IO~s of Florida, Inc., a 
Florida corporation, and West R1 · slil~ Ii, \c., a Florida limited 
liability company, filed July 11, 20 ~~cial Records Book 
12720, page 357. \(,<,-:::, 

/ /\\,I \ 
{ \ \) 
~;~./) 

I~ I/ \~_-::,::..,,, 
c..,,; 
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EXHIBIT "B" 

PROMISSORY NOTE 

$320,648.00 West Palm Beach, Florida 
June 26 th , 2003 

~' 
~✓~OR VALUE RECEIVED the undersigned Indian Trace Associates, ¥'d·P> Florida limited partnership ( 11 Maker 11

), promises to pay to tb.~~er of PALM BEACH COUNTY, a political subdivision of the St~~ . f (?lorida, together with any other holder hereof ( 11 Holder 11
), at ~Q.~ orth Olive Avenue, West Palm Beach, Florida 33401, or such othe'(:~p'ftce as Holder may from time to time designate in writing, the ~:Uicipal sum of Three Hundred Twenty Thousand Six Hundred Forty-Eigh:t .... D'ollars {320,648.00) plus accrued interest, to be paid in lawf~~. ey of the United States of America, as follows: \;~?ID~~ 

1) \~hi-s Note shall bear interest only computed at the stated 
r~t-e~':::'- f three (3%) percent per annum on the outstanding pi;d:':ni'pal balance from time to time remaining unpaid from 
tht Ja~ of each disbursement. 

(( _/) 

2) Repa'ym~£?hereunder shall occur as follows: 
(<:"' 

(a) Fro6Ct'{'l.e date hereof until December 31 1 2004 no 
pa~s will be required and interest will accrue 
and½3e payable at the maturity date. r;:-:;-i 

(b) Repayn'i~s:'.:thereafter shall be limited to the actual 
cash flqw~,~ the Project which shall be determined 
annuall}'\~,.:Sa calendar year basis, commencing with 
the year~~ and certified by an independent 
Certified -~~O.JA~countant reasonably acceptable 
to the coi.h~.t.:t>=-~J?~1or to the annual payment due 
date. The ~..-.:~P.'J:;l-ual payment due date hereunder 
shall be on \P:i::;i;~'-'30, 2004, with respect to all 
payments due u't.l<lElr--... subparagraph 4) below for the " ,:;,-,:c,,_ preceding calenq'.-=;r•~Y;-ear. Subsequent annual payments 
shall be due o~~v~th day of April for each 
preceding calen4,i,~./ ./year thereafter through 
December 31, 2034\j~turity Date), at which time 
all outstanding pri~al indebtedness together 
with all accrued and (;§"p.f~-~d interest thereon shall 
be due and payable, urr:r.-e.s'5'.\ acceleration is made by 
Holder pursuant to the\g.r6,_~~sions hereof. -..~- ,,,, ;). ,,,,,,,.· -·)", '" 3) Maker agrees to provid~("\!;n~lly to Holder a 

certification of Project ln26w, and expenses, and 
certified by an· independent C~ Public Accountant 
acceptable to the countyr which shall be used by Holder 
to determine payments due hereunder. Said certification 
shall be provided prior to each annual due date 
commencing for the year 2004. 

4) Commencing with the year 2004 1 payments from Project income as determined by Holder shall be applied to pay 
the following items in order of priority: 

a) First Mortgage fees and debt servicer and all 
Project expenses; and 

b) Base interest payment on principal balance hereof 
equal to three percent (3%) per annum; and 
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c) Any such base payment of interest hereunder 
deferred from previous years commencing with the 
year 2004. 

Any payments of current or deferred base interest due 
annually 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 
payment priority schedule in paragraph (4) above and as 
determined by Maker. v~~ 

\ ~) This Note may be prepaid in whoie or in part at any time, '\~"/') without penalty or premium. Any prepayment hereunder \·:-~)) 0 shall be applied first to unpaid costs of collection, ~:._..,...,,_ servicing fees, and late charges, if any, then to \.l<•i 0) accrued, deferred and unpaid interest and the balance, if 
~.1 - an~., to the principal balance. ,.J-.._,_,. 
7) ~~er maturity or acceleration, this Note shall bear 

\~~~t'erest at the Default Interest Rate until paid in full. 

" AlX,:-::~ms hereunder shall be as construed and defined in 
Cli~J5~~ 91-28, Florida Administrative Code. 

8) 

V / .-~--
PALM BEACH co~;:;A,POLITICAL SUBDIVISION OF THE STATE OF FLORIDA IS EXEMPT FROM ~MENT OF EXCISE TAX ON DOCUMENTS. STAMPS HAVE BEEN AFFIXED TO'THE MORTGAGE AND CANCELED AS REQUIRED BY LAW. 

r·-:§} 
This Note is ~hted pursuant to the terms and conditions of 

that certain Loan ~re~~nt dated June 3, 2003 between Maker, as Borrower, and Holder(,a:a Lender, is secured by a Mortgage and Security Agreement '\-~~."Mortgage") encumbering certain real property located in Palvti\J5}=ach County, Florida (the upremises 11
), 

all of even date herewit~~~~.•.e foregoing and all other agreements, instruments and documen~ de"l-ivered in connection therewith and herewith are collectively ~~:ied to as the 11 Loan Documents. 11 v-,. ___ , 
This Note has been ex.i~Cetf(and delivered in, and is to be 

governed by and construed una{_:cJ.h¥ laws of, the State of Florida, as amended, except as modifieM.B_Y~~he laws and regulations of the United States of America. \ i \~) 
'-7::::::,,_;-, 

Nothing herein contained, not~1JY'transaction related thereto, shall be construed or so operate as to require the Maker to pay 
interest at a greater rate than i'3/.-;:~ lawful in such case to 
contract for, or to make any payment ~:9;.::---~o do any act contrary to ethical law. Should any interest or{r&J:.er charges paid by the Maker, or parties liable for the p.?,~t of this Note, in 
connection with the Loan Documents ri~tc-)in the computation or earning of interest in excess of the mefil;fi._t(m'~'I:"ate of interest that 
is legally permitted under applicable la~, ai;{y~and all such excess shall be and the same is hereby waived b~Fre~older, and any and all such excess shall be automatically credited against and in reduction of the balance due under this indebtedness, and a portion of said excess which exceeds the balance due under this 
indebtedness shall be paid by the Holder to the Maker. 

Holder shall have the right to declare the total unpaid balance hereof to be immediately due and payable in advance of the Maturity Date upon the failure of Maker to pay when due any payment 
of principal or interest or other amount due hereunder; or upon the occurrence of an Event of Default pursuant to any other Loan Documents now or hereafter evidencing, securing or guarantying paymen~ of this Note. Exercise of this right shall be with five (5) days prior written notice to Maker or to any other person 
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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 holder a late charge of five percent {5%) of any required payment wh.ftil::t is not received by Holder when said payment is due pursuant t~~ Note. The parties agree that said charge is a fair and ~-e'aso,le charge for the late payment and shall not be deemed a pe_~y. 
'{/ 0 
\(~~e is of the essence hereunder. In the event that this Note is coir~ted by law or through attorneys at law, or under advice ther~·,g6~, Maker agrees, to pay all costs of collection including reasonabl,:;t_;al:torneys' fees, whether or not suit is brought, and whether:----.µ:r-~rred in connection with collection, trial, appeal, bankrupt'Qy(~ other creditors proceedings or otherwise. \'.,.J • , ... .,,-

Acceptp.D-,lif~f partial payments or payments marked "payment in full" or "i'iJ.,•~ isfaction 11 or wo:?:'ds to similar effect shall not affect the ct~ .. i Maker to pay all obligations due hereunder, and shall not aff~ct'i the right of Holder to pursue all remedies available to it"":::)§._~ any Loan Documents. ,< 
The remedies ofrHolder shall be cumulative and concurrent, and may be pursued si~~rly, successively or together, at the sole discretion of Hol~i, including specifically any failure to exercise or forbearaUCS:':;\in the exercise of any remedy, shall be deemed to be a waiv~~ (Or release of the same, such waiver or release to be effectea ....... p'pfy, through a written document executed by Holder and t:'1en only tq_~t~-4. extent specifically recited therein. A waiver or release with_--")<E'~e~ence to any one event shall not be construed as continuing &~cerstituting a c~se of dealing, nor shall it be construed as ~pap_ t9, or as a waiver or release of, any subsequent remedy as to\d _,S);i,~.equent event. \? rs, 
Any notice to be given ov·t6'_,be served upon any party hereto in connection with this Note, W'fi'&,t)ier required or otherwise, may be given in any manner permitte\:L1':2-,ex:. the Loan Documents. I_. )vF) 

,i // The term "other person liai5J:'e for payment hereof" shall include any endorser, guarantor, ... 'su~.~ or other person now or hereafter primarily or secondarily ifa~1e for the payment of this Note, whether by signing this or ano\)teJ:;:::~oan document. 
f( .. j!, 

Whenever the context so requires, ''tJ:i.¢..~euter gender includes the feminine and/or masculine, as the ~Vix be, and the singular number includes the plural, and the Plura,Y;,number includes the singular. ~~ 

Maker and any other person liable for the payment hereof respectively, hereby (a}expressly waive any valuation and appraisal, presentme~t, notice of dishonor, protest, and diligence in collection; (b}consent that Holder may, from time to time and without notice to any of them o= demand, (i) extend, rearrange, renew or postpone any or all payments, {ii) release, exchange, add to or substitute all or any part of the collateral for this Note, and/or (iii) release Maker ~or any co-maker) or any other person liable for payment hereofr without in any way modifying, al~ering, releasing, affecting or limiting their respective liability or the lien of any security instrument; and (c)agree that Holder, in order to enforce payment of this Note against any of them, shall not be required first to institute any suit or to exhaust any of its 
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BOOK 15580 PAGE 1826 
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 FORECLOSE AGAINST 
THE PROPERTY GIVEN AS SECURITY FOR THIS LOAN, AND IN NO EVENT SHALL 
TH~ORROWER HAVE ANY LIABILITY FOR THE PAYMENT OF THE LOAN OR ANY 
0TH OBLIGATIONS REFERENCED HEREIN, OR FOR THE PAYMENT OF ANY cJJE;fe' ENCY FOLLOWING THE FORECLOSURE AGAINST THE PROPERTY GIVEN AS 

'$tcu ~y FOR THE LOAN. 
-·:::S1 
\(,;'.M~FWR AND HOLDER WAIVE THEIR RIGHTS TO A TRIAL BY JURY IF ANY 

Adioisi'.(.._ WHETHER ARISING IN CONTRACT OR TORT, BY STATUTE OR 
OTHE1'i\'IJ:@, IN ANY WAY RE:LATED TO THIS NOTE. THIS PROVISION IS A 
MATERfbL' INDUCEMENT FOR HOLDER'S EXTENDING CREDIT TO MAKER AND NO 
WAIVER OR,NMITATION OF HOLDER'S RIGHTS UNDER THIS PARAGRAPH SHALL 
BE EFF~n?J; UNLESS IN WRITING AND MANUALLY SIGNED ON HOLDER'S 
BEHALF. "<?( I,!;) 

\':;:!_} 

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

Its Gener Partner 
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R2003 142() SEP23N!l 

FIRST AMENDMENT TO 
MORTGAGE AND SECURITY AGREEMENT 

(fodian Trace HOME iLoan) 

THIS FIRST AMENDMENT TO MORTGAGE A.ND SECURITY AGREEMENT (this 
.. First Amendment"), effective as of June 26. 2003, is made and entered into by and among 
Indian Trace Associates. Ltd .. a Florida limited partnership. (the "Mongagor"). as party of the 
first part. and PALM BEACH COUNTY. a political subd(visioo of the State of Florida (the 
"Mortgagee") (which tem1 as used in every instance shall include the Mo_:ctgagee's successor.c; and 
assigns). as pany of the second part. This Frrst Amendment amends the Mortgage and Security 
Ag.reemct1t dated as of June 26. 2003. recorded on 0{.., I:, ':l.'f . 2003 in Official Records 
Book 15 5. ft> • Page ..1.E.Qj_of the Public Records of Palm Beach County, Florida. 

WJTNESSETJ-1: 

\.VHEREAS. the Mortgagor ov,Tls and operates a multi-family apartment development on 
the real propeny described in Exhibit -x· attached hereto and the improvements thereon known 
as Indian Trace Apartments located in Palm Bea.ch County. Florida (the '·Development''); and 

WHEREAS. the Mortgagee bas loaned Three Hundred Twenty Thousand Six Hundred 
Forty-Eight Dollars ($320.648.00) to Mortgagor: and 

WHEREAS, the parties desire to amend the Mortgage and Security Agreement to refleCt 
a revision in the section dealing witb rhe Due on Sale or Further Encumbrance Clause set forth in 
paragraph 2. l; and 

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

NOW. THEREFORE. in consideration of the .mutual covenants and undertakings set 
forth in this First Amendment and Ten Dollars ($10.00) and other good and valuable 
consideration. the receipt and sufficiency of whicl1 is hereby acknowledged, Mortgagor and 
Mortgagee do hereby contract and agree to amend the 'Land Use Restriction Agreement, as 
fol.lo-ws: 

0003 R2003 
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SE(7'iC}N 1. Amendment to Scctinn·2.1 DuC' on Sale or Further Encumbrance 
Chmsc. The fo\l,1,\"i1\g sh;1!1 be added O.t tbc end \lf para1p·aph 2.1 or the Mortgage and 
Sccw·itv :\!:.rc.:-rncnl: ''"Ncitwiihst..indirig the foregoing. a transfer or th<! limited partner's limited 
pnrtncr~hip-imerl.!sts in the rv!ortgagor or transfers of interests !n tl1c limited partner of Mortgagor 
slwl! not be deemed :m En:n! of Default hereunder.'.' 

SECTION 2. Remaining Provisions Unaffecte<ll. Except as expressly modified and 
.amemkd b\" 1his Firs1, Amcn<lmcnt. 1be cove1rnms. terms and conditions of the Monguge and 
Security Airc'.':mcnt shal! remain unaffected and shall rem:iin in full force and effect. 

SECTION 3. Recording and Fnin(7: Prioril:'1.·. 

(al Upon cxecution and delivery or this Flrsl Amendment. the Mortgagor shall 
cause this First .1\mcndment to be recorded ::111d fikd in 1hc public records of Palm Be<1ch County. 
Florida: the ;\forrgugor shall pay all !'cc::- und charges incurred in connection thc-rcwith. 

( b"J Thi::. First Amendment i:; not intcnde<l lo oJfrcl tht: priority of the 
Mong.age ,ind S('curity Agreement. 

:,,;1£('.TION .::i. &Ycn1hilitv. I I' any pr()v\sion pf q1is First 1-\·mcndment shall be invalid. 
ilicgnl {)f uncnforr.:c:abk. the ,·::ilidity. kg~lity and cnr~)n.::i.::ability of the remaining poriions hereof 
or thereof shall in no way be nC!C'l:tcd or inipuirl!d. nor ::.h~il! such holding of invrilidiiy, il!cg.ality 
or uncnlOrcl;!nbi!ity nlkct the validity. i"cg.iHty or cn!i.m:qbility Qi' su<.:h provi$ion under other 
di$~imilnr l'acls or cirn1m::;lomcc:,;. 

SECTION 5. Multiple Countcrp:wts. This First Amcndmtnt may be simult:::meouslv 
i.:x~culcd in one or more cmmterpar!s. all or which slmll constitull:! the samt:: instnnnent and each 
nl' whi-:h slrnll b<;;" <.kcmed an i"H·igim.11. 

jCOUNTERPART S!C,NATURE PAGES TO FOLLOW] 
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COVNTERPART SiGNA'Il'l..!RE PAGE !;OR 
l'IR~T ,Uif.NIJMF.NTTO MORTGAGF. AND SECURITY AGREEMENT 

{Undi,m "fr:1ce Apartments) 

l!N WITNESS WHEREOIF'. ;he: Mortgagor and the Mortgagee have caused this First 
Amendment to be signed. sealed and dcliYcred·by their duly authorized rcpresentarives. al! as of 
the date (irst \.\Titten above. 

Signed, sealed nn<l delivered 
in the presence of: 

/. 
,t ..... f-·, ! 

~\.• I ; I _.~-

prrfi"t J\lanfo: 1i/,t, 't / · .,/ !" 
I I 

/ • ~ ! .· 
\ ~~ ''.:, ,· { 1(.· ...'.:., __ 
RF-lntNamf ,,.._\;, r: ·: 1 ,.~_._,; 

ST A TE OF FLORIDA 
COUNTY OF MIAMI DADE 

INDIAN TRACE ASSOCIATES.LTD. 
By: Cornerstone Indian Trace. L.L.C. 
its general panner 

,,. -: ' 

By: -~t~•-·1 .. _,,_._.,_.c~;~~~~'~·-/_!_,_,t._,_z~;-~·~~~-~--. 
Mara -S. Mades. Vice-President "-· 

. ~= The IOn:g.oing. instrument ,vas ackno¥v)edged bcfori: me this .3o clay of A~gus"f. 2003 by Mara 
S. !\fades. Vice-President of Corners:one Inc.lian Trace. L.L.C.. general pa:1.ner of Indian Trnce 
Associates: ~t~·: '.Vbo is-personally .~.i::o\:'1'!.lo m_e_ or \.vho ba.j produced ~-,,_-as idemific3.tion 
and who d,di<l,o no! <ake an oath. /] /; // // 

j,fh)a•Jicmn cn,c"·J«ra1 nm~c,dn>~•ul .,iw 
OS/I !/OJ 

~005 

. Z:i,i,,.,;,h,llm~ 
( (Signature of Notary) 

3 

Cf:·s~en,~ Sli?moo 
(Typed. PrlnteU;or Stamped 
Name ofNotary) 

My Commission Expires: 7/ ! /~ /. 

R2003 



("Ol'NT!.:RPART SIGN,\T!!RE !'AGE FOR 
Fl.RST AMENl)JVlENTTO j\~ORTGAGF. AND SRCVRITY AGREEMENT 

(lnt!i:m Tra<.'c Ap:irimcn~s) 

UN WnTNESS \;/HERE.Of. the i\.fortgagor and the Mortgagee lm~e caused this ·First 
Amcndmem to be sig.ncd. sealed and delivered by Lheir duly authorized representatives, all as of 
the date Jirst writ1c11 abon:'. 

R2.003 142.D 

ATTEST: '.,,\~~;\:\:i~-~·;;1,,,. ~:i~~a~!1~~2~1~~~~):·sr~~~::~~ri~a 
_DOROTHY H. \Vll,K&}"c:/,Ei!\,K . <\'.\ BY ITS BOARD OF COUNTY 

' . (j, 3:i:i,:'.i;:tj) COM:t5J0NEh'\ ~ 
BY: cf;~ C~:c., i.1/-,+-=--c+-.J.--'.,-,--:"-------

Dcpt1ty C]c:rk ··•:=i', .• 11,""i: .. , ... , .. ~:=>· K<lfn ·.: me.us. Chair SEP 2 3 2l!!13 

APPROVED AS TO FORM 
A'°'D LEG,\(. S\IFF!CIFNCY 

BY::.~~:-~;:/ c:z.,.i-, 
,:County b,.<ttimcy 

_i\fhfa\hcrnn cnw,lu::i uni~nctm~nt!.drw 
QSil 1{()3 

000$ 

APPROVED AS TO TERMS AND CONDITIONS 
. ·1 

•' ✓~ . , . ,• /' . 

By·. .),-; .. · 
/.- '/ 

Deprirml'enl I-leµd ·, 
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j\ll11:1"cl1cmn ~,,v~'lt:rn ~mcn<ln1~n1 I tlnc 
OSILL'O) 

EXlliB!T"A" 
ll,cg:1I Dcscrip~lon 

(Ilmlian 1·1·ac,· Ap:iramcni.s} 
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'i'ract A, INDIA..1\J TR.n.c:s 
APARTMENTS, accordir.g t.c 
Pages 2.57 th:::-ough 1S9, 

P1.1;Jlic Keccrds. 

0008 

EXHIBIT "A" 

LEGAL DESCRIPTION 

.t>..PARTMENTS - and Tract s I ~ND!A.."J TRACE 

the ?2a~ thereof recorded in ?lat Sook 94, 

1:1ch.:.sive, ?alm Beach County, Flcricia, 
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SUBORDINATION AGREEMEN1 1010912003 11 :46:52 20030616176 
=="'-==-===--=-==--="'"""OR BK 15'3'37 PG 1288 (Indian Trace Aparlm.~nts/SAIL) Palm Beach County, FloTida 

THIS SUBORDINATION AGREEMENT (this "Agreement") Is made and entered into as of September_, 2003 by and among FLORIDA HOUSING FINANCE CORPORATION, a public corporation and public body corporate and politic of the State of Florida (the "Florida Housing"), PALM BEACH COUNTY, a political subdivision of the state of Florida (the "Sub~inate Lender'') and INDIAN TRACE ASSOCIATES, LTD., a Florida limited partnersbi1{~e "Borrower''). , .. // )\ \.... "'""'­" ,../--? 
\/')\ \.,/,/.,_ o RECITALS \("' ~";> ~~'/ 

-A. \,,WJUDA HOUSING intends to lend to the Borrower $2,000,000 under Florida Housing's StatliApartment Incentive Loan Program (the "SAIL Loan"). The SAIL Loan will be secured by a ~amily Mortgage, Assignment of Rents and Security Agreement (the "SAIL MortgageM•.n§J:i,tµtiing a second mortgage on that certain 330 unit nmltlfamily housing 
l' j ! l ~ development to be·, o.safed In Palm Beach County, Florida, and known as "Indian Trace Apartments" (the "Propi;;'). The Property Is described in Exhibit "A" attached hereto. The Borrower's obliga'ifefto repay the SAIL Loan will be evidenced by a Multifamily Note, dated as of September~ ,· ,;jn the amount of $2,000,000 (the "SAIL Note"). ~,__ ... ,<} .. ~ 

B. The Borrower~already obtain a loan from the Subordinate Lender under the Palm Beach County SHIPPrJg°ramin theamountof$320,648 (the "Subordinate Loan"). The Subordinate Loan Is evidenced ~omissory note from the Borrower to the Subordinate Lender In the amount of$320,648'~"Subordlnate Note'') and ls secured bya mortgage from the Borrower to the Subordinate Len~~orded In Offldal Records Book 15580 at page 1809 of the Public records of Palm Beacl{ ~ty Florida (the "Subordinate Mortgage''). The Subordinate Mortgage encumbers th~)ffy. 
,~;:;~✓. C. Florida Housing has agr~~ the SAIL Loan to the Borrower provided ==~~~;:1g~ Lender subordinates ~1~:: Subordinate Mortgage to the lien of 

~:✓/''.] ,:,) NOW, THEREFORE, to induce FloridlUl6dsing to make the SAIL Loan to the Borrower and to subordinate the lien of the Subi>f.d;fu:~ Mortgage to the lien of the SAIL Mortgage and for other good and valuable consld~~~ to the other paid, the receipt and adequacy of which are hereby acknowledged the pi\~gree as follows: \~7-1. Definitions. /_;:;;::, 
t r :': 
\....S,,~-... ,__ In addition to the terms defined In the Recitals to this fgr~ent, for purposes of this Agreement the following terms have the respective meamngs set:1'<!~ below: 

~~ ~-·~ ~ 

Book15997/Page1288 
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"Business Day" means any day other than Saturday, Sunday or a day on which Florida 
Housing is not open for business. 

"Default Notice" means: (a) a copy of the written notice from Florida Housing to the 
Borrower stating that a default has occurred under the SAIL Loan; or (b) a copy of the 
writt~n tice from the Subordinate Lender to the Borrower stating that a default has 
occurr_ der the Subordinate Loan. Each Default Notice shall specify the default upon 
whf / ch~ault Notice is based. 

'•i //' 

'i:£'~n" r'Peans an individual, estate, trust, partnership, corporation, limited liab~ty 
compant,;_~tm$fedliability partnership, governmental department or agency or any other entity 
which bas'~!~ capacity to own property. 

\f; ;(/ ,~ , 
"SAIL~Loan-OOault" means the occurrence of an "Event of Default" as that term is 

defined in the ~,i~an Documents. 
\~;0\ 

\U!V . "SAIL Loan-Documents" means the SAIL Note, the SAIL Mortgage, that certain Land 
Use Restriction A~~~ to be executed in connection wit the SAIL Note and the SAIL 
Mortgage and all oth~:w,nents evidencing, securing or otherwise executed and delivered in 
connection with the S~an. 

( l .n 
\'._. . ...-·_;-r~ 

"Subordinate Loan~!'ifaiilt" means a default by the Borrower in performing or 
observing any of the terms, cf.wenants or conditions in the Subordinate Loan Documents to be 
performed or observed by it, "".~,ontinues beyond any applicable period provided in the 
Subordinate Loan Documents £¥.ctfri.ng the default, 

'-S 

"Subordinate Loan Docum&fsl') means the Subordinate Note, the Subordinate 
Mortgage and all other documents et-ide~g, securing or otherwise executed and delivered in 
connection with the Subordinate Load.(\~) 

\.:::;-, ~?: ... 
"Subordinate Mortgage" means M~lj!age and Security Agreement encumbering 

the Property as security for the Subordinat(l{o"#i-,whi. 'ch the Subordinate Lender will cause to 
be recorded among the applicable land recoit~·,.,.-··:::;, 

~/···''J .. \) 
2. Terms of Subordination. "~·>:.'.__ 

\} /" ,...,,. 

(a) Agreement to Subordinate. Florida h~ and the Subordinate Lender agree 
that: (i) the indebtedness evidenced by the Snbord~~f_e)!;pan Documents is and shall lie 
subordinated in right of payment, to the extent and in ~-manner provid,d in this Agreement 
to the prior payment in full of the indebtedness evidenced by.-!!J.e SAIL Loan Documents, and 
(ii') the Subordinate Mortgage and the other Snbordinate1~81/!Documents are and shall be 
subject and subordinate in all respects to the liens, terms;'tii'v~imts and conditions of the 
SAIL Mortgage and the other SAIL Loan Documents and to t.(iut'yimces heretofore made or 
which may hereafter be made pursuant to the SAIL Mortgaie;'.&Ji~the other SAIL Loan 
Documents (including but not limited to, all sumsadvanced f~f.llu'i:y.oses of(l) protecting 
or further securing the lien of the SAIL Mortgage, curing defaultsllytJ{pl!orrower under the 

Book15997/Page1289 
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SAIL Loan Documents or for any other purpose expressly permitted by the SAIL Mortgage, or (2) constructing, reoovating, repairing, furnishing, fixturing or equipping the Property). 

(b) 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 moneta~bligations of the Borrower, or to protect the Property, and the Subordinate Lender by rea~. i·ts exercise of any other right or remedy under the Subordinate Loan Documents, it aC!f• . right of subrogation or otherwise, a lien on the Property which (but for this . subs&tiQirluld such amount advanced be senior to the lien of the SAIL Mortgage, then, in that evtt h ~n shall be subject and subordinate to the lien of the SAIL Mortgage, only to the exte~µ4"e amount advanced, provided that Subordinate Lender ghes Florida Housing prior writts(~ce of its intent to advance sums for real property taxes and/or casualty ~•, •' I } ~. 

insurance. \-S:!) t/ 
.~ .,...__ \,.} 

(c) P~~ Before SAIL Loan Default. Until the Subordinate Lender receives~ Default Notice oh•~ Loan Default from Florida Housing, the Subordinate Lender shall be entitled to retain f.:.iiis own account all payments made under or pursuant to the Subordinate 
Loan Documents. /~'> ";"</ / 

\{<.,/ 

(d) Paymend, . ei<SAIL Loan Default. Tbe Borrower agrees that, after it receives notice (or otherwise acq\fi!:!>S'}lµ1owledge) of a SAIL Loan Default, it will not make any payments under or pursuanwhi Subordinate Loan Documents (including but not limited to principal, interest, additionlii-'.interest, late payment charges, default interest, attorney's fees, or any other sums secured by the S,~ateMortgage) without Florida Housing's priorwritteu consent excluding, however, s~ which were due and owing and r~ed by the Subordinate Lender prior to receipt or_it otherwise acquires knowledge of the SAILLoan Default. The Subordinate Lender ~&ithat, after it receives a Default Notice from Florida Housing with written instructions db-~);he Subordinate Lender not to accept payments from the Borrower on account of the Sulii~ate Loan, it will notaccept any payments under or pursuant to the Subordinate Loan lfo~nts (including but not limited to ,!>rincipal, interest, additional interest, late payment 'bl(~i:aefault interest, attorney's fees, or any other sums secured by the Subordinate Mortgage~?t'Florida Housing's prior written consent .. If the Subordinate Lender receives written n~e :li'o)ll:Florida Housing that the SAJL Loan Default which gave rise to the Subordinate L~f'~~&tiJigation not to accept payments has been cured, waived, or otherwise suspended by ~,ctJ.,ousing, the restrictions on payment to the Subordinate Lender in this Section 4 shall terlhutat~ and Florida Housing shall have no right to any subsequent payments made to the Sub~~L~der by the Borrower prior to the Subordinate Lender's receipt of a new DefaultNot(c{f,rJi~orida Housing in accordance with the provisions of this Section. ',;~/ 
-~ (e) Remitting Subordinate Loan Payments to~t'ida Housing. If, after the Subordinate Lender receives a Default Notice from Flo · ~ .. 'lfotlfiing in accordance with 

f ~ '' subsection (d) above, the Subordinate Lender receives any pa~fifli under the Subordinate Loan Documents, the Subordinate Lender agrees that such paym,~-0f1,therdistribution Mil be received and held in trust for Florida Housing and unlelftlotjsi~.Housing otherwise notifies the Subordinate Lender in writing, will be promptly reiiilt¢!l;"in kind to Florida 
(\-;~ 

3 
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Housing, properly endorsed to Florida Housing, to be applied to the principal of, interest on and other amounts due under the SAIL Loan Documents in accordance with the provisions of the SAIL Loan Documents. By executing this Agreement, the Borrower specifically authorizes the Snbordinate 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~st the Subordinate Loan. Borrower and Florida Housing acknowledge and agree th_at'1111yments received by the Subordinate Lender, and remitted to Florida Housing un~¥s~on 4, shall not be applied or otherwise credited against the Subordinate Loan, nor sllall_fl!~nder of snch payment to Florida Housing waive any Subordinate Loan Default 
which ~~e j:rom the inability of the Subordinate Lender to retain such payment a-apply 
such payini,~t)> 'the Subordinate Loan. 

~,-·,..,,-

(f) \{;t~ement Notto Commence Bankruptcy Proceeding. The Subordinate Lender 
agrees that dining th((jerm of this Agreement it will not commence, or join with any other creditor in co.»~cing any bankruptcy roorganization, arrangement, insolvency or liquidation pro~,with respect to the Borrower, without Florida Housing's prior written ,;..J • 1/ consent. '·, ... ...} 

3. Defaul~~ Subordinate Loan Documents. 
\(/;:::--\\ 

(a) Notice of :Qf/fa~(and Cure Rights. The Subordinate Lender shall deliver to 
Florida Housing a DefaultNli)l~thin five Business Days in each case where the Subordinate Lender has given a Default N6tice to the Borrower. Failure of the Subordinate Lender to send . a Default Notice to Florida Hon•'n'°'-aJI not preventthe exercise of the Subordinate Lender's ~-.,, 
rights and remedies under the ~inate Loan Documents, subject to the provisions of this Agreement. Florida Housing s'lritll IJ!!,ve the right, but not the obligation, to cure any Subordinate Loan Default within 30fi!ayH'ollowing the date of such notice provided, however that the Subordinate Lender shall be•~ed., during such 3fJ.day period, to continue to pursue its rights and remedies under the Subo~Loan Documents. All amounts paid by Florida ,_ '- v.r-.. Housing in accordance with the SAIL ~p_cuments to cure a Subordinate Loan Defa:ult shall be deemed to have been advanced bt,llt~lllPHousing pursuant to, and shall be secured by the lien of, the SAIL Mortgage. ~t> () · 

\ / ,,_,-·, 
(b) Subordinate Lender's Exercise ii(-JJ.e'~q~AfterNoticeto Florida Housing. If a Subordinate Loan Default occurs and is con~~ the Snbordinate Lender agrees that, without Florida Housing's prior written consent, ~wi,tcommence foreclosure proceedings ~th _respect to _!he Property under the ~11bor<1m:a_t~ '~ocuments or exercise any other rights or remedies it may have under the Subordina~IioftJ!,lJocuments, including, but not limited to accelerating the Subordinate Loan, coll~ff'ents, appointing (or seeking the appointment of) a receiver or exercising any other rights' o?emedies thereunder unless and until it has given Florida Housing at least 60 days' prior ~tt~ notice; during such 60 day period, however, the Subordinate Lender shall be entitled'to"~ise and enforce all other rights and remedies available to the Subordinate Lender (n~dtk the Subordinate Loan Documents and/or under applicable laws. ,:c;:::::;:>, 

\"/ ,. / ) \[<', __ / /p .. 
' ....__ ....... (~ ,, 

'(::~_;~~ 
4 
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( c) Cross Default. The Borrower and the Subordinate Lender agree that a 
Subordinate Loan Default shall constitute a SAIL Loan Default under he SAIL Loan 
Documents and Florida Housing shall have the right to exercise all rights or remedies under 
the SAIL Loan Documents in the same manner as in the case of any other SAIL Loan Default. 
If the Subordinate Lender notifies Florida Housing in wrifug that any Subordinate Loan 

Default ~which Florida Housing has received a Default Notice has been cured or waived, as 
dete~by the Subordinate Lender in its sole discretion, then provided that Florida 
Ho~tng'&a.~ot conducted a sale of the Property pursuant to its rights under the SAIL Loan 
Dociiine~y SAIL Loan Default under the SAIL Loan Documents arising solely from such 
SuboriJi:n~ Loan Default shall be deemed cured, and the SAIL Loan shall be reinstated, 
provide3;',b§w)yg., that Florida Housing shall not be required to return or otherwise credit for 
tbe benefifft\~~ Borrower any default rate interest or other default related charges or 
payments r~~M by Florida Housing during such SAIL Loan Default. 

... 0 
4. n..wi:it Under SAIL Loan Documents. -~r;-::,, \~ .. -7 [ ,10. ~ I I~':,. 

(a) Notiee).;'c Default and Cure Rights. Florida Housing shall deliver to the 
Subordinate Lender a De"{ault Notice within five Business Days in each case where Florida 
Housing has given a 'Qef~ Notice to the Borrower, Failure of Florida Housing to send a 
Default Notice to the s'iil,~ate Lender shall not prevent the exercise of Florida Housing's 
rights and remedies nn{~_.t~~ SAIL Loan Documents, subject to the provisions of this 
Agreement. The Subordinat~der shall have the right, but not the obligafun, to cure any 
such SAIL Loan Default wi" 60 days following the date of such notice; provided, however, 
that ~orida Housing shall be,~~ during such_ 60-day period to continue to pursue its 
remedies under the SAIL Loan~ents. Subordmate Lender may have up to 90 days from 
the date of the Default Notice to'iure _!~non-monetary default if during such 90-day period 
Subordinate Lender keeps current aljpayments required by the SAIL Loan Documents. In 
the event that such a non-monetary d«~t-creates an unacceptable level of risk relative to the 
Property, or Credit Provider's secure4if>~!}ion relative to the Property, as determined by 
Credit Provider in its sole discretion, til:~~S~it Provider may exercise during such 90-day 
period all available rights and remedies Wpi:i\ten and preserve the Property and the rents, 
revenu_es and ot~er proceeds from theProp@(:}yia'mounts paid by the Subordinate Lender 
to Flonda Honsmgto cure a SAIL Loan Def~h~l-~ deemed to have been advanced by the 
Subordinate Lender pursuant to, and shatl'#s"ff~ by the lien of, the Subordinate 
Mortgage. ~~;:::.~, 

(b) Cross Default. The Subordinate De,J£~grees that, notwithstanding any 
contrary provision contained in the Subordinate Lo~o~ts, a SAIL Loan Default mall 
not constitute a default under the Subordinate Loan · ' 'ents if no other default occurred 
under the Subordinate Loan Documents until either (i) o!,i~ousing has accelerated the 
maturity of the SAIL Loan, or (ii) Florida Housing has takin''afti:rmawe action to exercise its 
rights nnder the SAIL Mortgage to collect rent, to appo!MO(l>I;:~ek the appointment o() a 
receiv~r or to foreclose on (or to exercise a power of sale conta~~l the SAIL Mortgage. At 
any ~• after a SAIL Loan Default is determined to co~t.a default under the 
Subor~mate Loan Documents, the S~bordinate Lender sh~!(~~tted to pursue its 
remedies for default under the Subordinate Loan Documents, su6je1it,tfthe restrictions and 
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limitations 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 cnred and the Subordinate Loan shall be retroactively 
reinstated as if such SAIL Loan Default had never occurred. 

,0 Conflict. 
~-/---- ),~ 
\, The--J3<frrower, Florida Housing and the Subordinate Lender agree that, in the event of 

any coiiir'~ in~onsistency between the terms of the SAIL Loan Documents, the Subordinate 
Loan D6~~}and the terms of this Agreement, the terms of this Agreement shall govern 
and connlqt:f~ as to the following: (a) the relative priority of the security interests of 
FloridaHoli$..ijig/snd the Subordinate Lender in.the Property; (b) the timing of the exercise of 
remedies by &ori~J;[&sing and the Subordinate Lender under the SAIL Mortgage and the 
Subordinate ~~. respectively; and (c) solely as between Florida Housing and the 
Subordinate Lei\.'1,1~,:i}i~ notice requirements, cure rights, and the other rights and obligations 
which Florida Housiilg and the Subordinate Lender have agreed to as expressly provided in 
this Agreement. Bon:~i--cknowledges that the terms and provisions of this Agreement shall 
not, and shall not be 'ile.§,m,j to: extend Borrower's time to cure any SAIL Loan Default or 
Subordinate Loan Derai. t,-Athe case may be; give the Borrower the right to notice of any 
SAIL Loan Default or sil'.li'ordfuate Loan Default, as the 01se may be other than that, if any, ~.,_,,..- _, -~ 

' provided, respectively un<fei:)'!:~ Loan Documents or the Subordinate Loan Documents; 
or create any other right or ire'nefit for Borrower as against Florida Housing or Subordinate 
Lender. '""O,,, t ("""'-,Z"\,/ i 

'--'i✓ /' 
6. Rights and Obligaffilns "Jflle Subordinate Lender Under the Subordinate Loan 

Documents and of Florida Housing,UJl\fllr the SAIL Loan Documents. \~~-~:+~~•. 
Subject to each of the other terins•~

0
~his Agreement, all of the following provisions 

shall supersede any provisions of the Su'b:Pt~a.te Loan Dreuments covering the same subject 
matter: '\/ ;;>;co 

~/\} ,~ 
"-?J': .., 

(a) Protection of Security Interest:'\fh._e)ub\>fdinate Lender shall not, without the 
prior written consent of Florida Housing in ea~· st~~ take any action which has the effect 
of increasing the indebtedness outstanding u _; .. -or secured by, the Subordinate Loan 
Documents, except that the Subordinate Lender ·: aiii~ve the right, after ten (10) business 
days' notice to Florida Housing, to advance funds'-t~M~ SiJL Loan Defaults pursuant to 
Section 6(a) above and advance funds pursuantto the ~1>~ate Mortgage for the purpose 
of paying real estate taxes and insurance premiums, m~ necessary repairs to the Property 
and curing other defaults by the Borrower under the Subo~te Loan Documents. 

( ( (} 
(b) Condemnation or Casualty. In the event of:'a~ or threatened taking by 

condemnation or other exercise of eminent domain of all (i!'..--a)11ortion of the Property 
(collectively, a "Taking"); or the occurrence of a ill'e or other ~!ij<.;esnlting in damage to 
all or a portion of the Property (collectively, a "Casualty"), ,(4lii..Y-,~ or times when the 
SAIL Mortgage remains a lien on the Property the following proviSJ<i'Jirihall apply: 

~j\'i 

6 
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Book15997/Page1293 Page 6 of 14 



(1) The Subordinate Lender hereby agrees that its rights (under the Subordinate Loan Documents or otherwise) to participate in any proceeding or action relating to a Taking and/or a Casualty, orto participate or join in any settlement of, or 
to adjust, any claims resulting from a Taking or a Casualty shall be and remain sll:Q{lrdinate in all respects to Florida Housing's rights under the SAIL Loan Documents ~5espect thereto, and the Subordinate Lender shall be bound by any settlement or \·~us ent of a claim resulting from a Taking or a Casualty made by Florida Housing; " P!" , however, this subsection and/or anything contained in this Agreement shall '~~it t,b_e rights of the Subordinate Lender to file any pleadings, documents, claims oi:;n~)l}'with the appropriate court with jurisdiction over the proposed Taking 
ani!Zef Casualty; and 

'((] jl) 
"'(2) .,

0
MJ proceeds received or to be received on account of a Taking or a Casual~~l!_th, shall be applied (either to payment of the costs and expenses of repair an'l(~@j,ation or to payment of the SAIL Loan) in the manner set forth in the Senior MortiJiige; provided, however, that if Florida Housing elects to apply such 

proceeds to pa~~of the principal of, interest on and other amounts payable under the SAIL Loan\~oceeds remaining after the satisfaction in full of the principal o:t; interest on and Jiii~1l\ounts payable under the SAIL Loan shall be paid to, and may be applied by, the ~Ii.a~._:,ate Lender in accordance with the applicable provisions of the Subordinate Loiill~ents, provided however, Florida Housing agrees to consult with the Subordinate-.i.ender in determining the .application of Casualty proceeds, provided further howev,er---.~t in the event of any disagreement between Florida Housing and the Subord~'Lender over the application of Casualty proceeds, the decision of Florida Housilig, in its sole discretion, shall prevail. r,:;:;:::;\ 
(c) No Modification of Sllho)iljp.ate Loan Documents. The Borrower and 'the Subordinate Lender each agrees that, lOl:fil:tlle principal of, interest on and all other amounts payable nnder the SAIL Loan Docume~~)been paid in full, it will not, withont the prior written consent of Florida Housing in eack:1:z.liinee, increase the amount of the Snbordinate ,,, ,--.., Loan, increase the required payments due -,r_,:'.t!i=_ ubordinate Loan, decrease the term of the Subordinate Loan, increase the interest ni(tm'J:h~bordinate Loan, or otherwise amend the Subordinate Loan terms in a manner that ~s>~J1dverse effect upon Florida Housing under the SAIL Loan Documents. Any unauth&ized amendment of the Subordinate Loan Documents or assignment of the Subordinate L\'i,d:ef-~)interest in the Subordinate Loan without Florida Housing's consent shall be void ab\~~3),fno effect whatsoever. 

\I---/ 7. Modification or Refinancing of SAIL Lo~ 

-·~ The Subordinate Lender consents to any agreemen~ lll'.!langement in which Florida Housing waives, postpones, extends, reduces or modifies any;pio~ions of the SAIL Loan Documents, including any provision requiring the payment 6l!P<>5ii. . Subordinate Lender further agrees that its agreement to subordinate hereunder shall~ · to any new mortgage debt which is for the purpose of refinancing all or any parf:ft\ -~~;µL Loan (including reasonable and necessary costs associated with the closing and/oi-there;t:hrimcing); and that all 
~~ 

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 SAIL Loan, the SAIL Note, the SAIL Mortgage, 
the SAIL 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. 

8~ Default by the Subordinate Lender or Florida Housing. 
"-:::-/ j,)"' 
\ Ift~bordinate Lender or Florida Housing defaults in performing or observing any 

of the ~$))ov~ants or conditions to be performed or observed by it under this Agreement, 
the othe1s;:~~~anlting lender shall have the right to all available legal and equitable relief. 

~-;...-.--!_.., 
\.>-::-: r;\ 

9. \(_)l'iottces. . 
'-·· _ ...... 

..... ,,.,,,_; . . . 
Each no~~uest, demand, consent, approval or other communication (herein~ter 

in this Section r~e,r{.~to collectively as "notices" and referred to singly as a "notice") which 
Florida Housing ol'flie Subordinate Lender is required or permitted to give to the other party 
pursuant to this AgrfJ,~~ shall be in writing and shall be deemed to have been duly and 
sufficiently given if: 'cf;!,.P,?"onally delivered with proof of delivery thereof (any notice so 
delivered shall be dee~·:ll1:;')1ave been recaved at the time so delivered); or (b) sent by 
Federal Express (or othl:L•i!Bj!,n:- national overnight courier) designating early morning 
delivery (any notice so delivi!~all be deemed to have been received on the next Business 
Day following receipt by the-courier); or (c) sent by United States registered or certified mail, 
return receipt requested, postai:e~~aid, at a post office regularly maintained by the United 
States Postal Service (any noti~;ent shall be deemed to have been received two days rier 
mailing in the United States), adlfresse( to the respective parties as follows: 

C--·\ r / •'. 

Florida\tfo.µslng: 
/'/\·)) 

Florida H~i1t).uiance Corporation 
227 North B~n~~treet, Suite 50-00 
Tallaliassee, ~11iNZ301-1329 
Attention: Exe~e~or 
FAX: (850) 488-§609", · '.> (\ 

\{ ;, .....,. 
:,..,,....--·::./-

with a copy to: v~1;?."J 
' \ ' ~-~ 

Clyne & Self, P.A. 
1
0,·")v;) 

l ,,..,, .,. 
324 Datura Street, Suite ~/ 
West Palm Beach, Florida 'j349~ 
Attention: David C. Self, II ( ( ) .! 

FAX: (561) 832-5473 '.::::.,(::~-\ 
! /~ : , 
\'..,_,_ .•. ,//.,.,, 

SUBORDINATE LENDER: "·:::'.;:~~ 
~/,, } ) 

Palm Beach County 'S'':C::::~,/), 
,~\ 1/i.,_.J\ 
•1 ..... ::::.-------.:, 

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

BORROWER: 

Indian Trace Associates, Ltd. 
c/o Mara Mades 
Cornerstone Group Development. L.L.C. 
2121 Ponce de Leon Blvd., Penthouse 2 
Coral Gables, Florida 33134 

with a copy to: 

Berman Rennert Vogel & Mandler, P.A. 
100 Southease 2nd Street, Suite 2900 
Miami, Florida 33131 

/'', Attention: Wendy Beck, Esq. 
'(,/)"-FAX: (305) 
'""~ \{ ,.,r_7·\\ 

Any party may, by notic~v~nil'ursuant to this Section, change the person or persons and/or address or addresses, or deslgJ1.jfiln additional person or persons or anadditional address or addresses for its notices, bu~ce of a change of address shall only be effective upon receipt. 

10. General. 
,-,..[,~ 
(,•/ 

C..s 
(a) Assignment/Successo~'i'!i,is Agreement shall be binding upon the Borrower, Florida Housing and the Subordina'tit!,~r and shall inure to the benefit of the respective legal successors and assigns of Floridaf:tro~)Ug and the Subordinate Lender. 

\""\/<f, -·•/), 
(b) No Partnership or Joint~~~ Florida Housing's permission for the placement of the Subordinate Loan Documeli:Wd~« constitute Florida Housing as a joint venturer or partner of ~he Subordinate Len~r;::Nejtii~,Party hereto shall hold itself out as a partner, agent or Affiliate of the other party lf.,,.,_fo,·.:, (.'·, \/ )--... ...,,. 

v~· .. ,...-
(c) Florida Housing's and Subordin~;:,,t,~er's Consent. Wherever Florida Housing's consent or approvalis required by any p:t~~n of this Agreement, such consent or approval may be granted or denied by Florida Hous)lig#sole and absolute discretion, unless otherwise expressly provided in this Agreemen~~erever the Subordinate Lender's consent or approval is required by any provision of this ~~t, such consent or approval may be granted or denied by the Subordinate Lender in its tirle ~!id absolute discretion, unless otherwise expressly provided in this Agreement. ~'-:;,>:~~, 

{ / /j 
(d) Further Assurances. The Subordinate Lend~/:;Fl!!t:ida Housing and the Borrower each agree, at the Borrower's expense, to execn~if1)_.,il~er all additional instruments and/or documents reasonably required by any otll:er i,ati:y ,to this Agreement in 

.~, // J\ 
~-:::;:::;..., 

9 
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order to evidence that the Subordinate Mortgage is subordinate to the lien, covenants and conditions of the SAIL 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. 

_ ,t}\ Governing Law. This Agreement shall be governed by the laws of the State in 
w~~:r~erty is located. " // ,/, 

'{~_;:i').se0erable Provisions. If any pro_v!sion of t~is Agreement shall be invalid or unenforC!'lll!Je)o any extent, then the other proV1S1ons of this Agreement, shall not be affected thereby aiij!:f~ be enforced to the greatest extent permitted by law. 
\(_j )t/ .. 

(b) "-term: •. l'.lte term of this Agreement shall commence on the date hereof and shall continue until tb~a~est to occur of the following events: (i) the payment of all of the principal of, int~( ~;,and other amounts payable under the SAIL Loan Documents; (ii) t!ie _ payment of all <lf::'.tlie principal of, interest on and other amounts payable under the Subordinate Loan Do~nts, other than by reason of payments which the Subordinate Lender is obligated '1(~t 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 ~--e*~~e of a power of sale contained in, the SAIL Mortgage; or· (iv) the acquisition by the S~ate Lender of title to the Property pursuant to a foreclosure or a deed in lieu of foreclbSure of, or the exercise of a power of sale contained in, the Subordinate Mortgage, but onlr~ acquisition of title does not violate any of the tenqs of . this Agreement. ,e--,, 

(i) Counterparts. This A~ent may be executed in any number of counterparts, each of which shall be considered an l;_'rijl\;;_!i,for all purposes; provided, however, that all such counterparts shall together constitute oi(e··~ the same instrument. 
\,::::, ':::S) 

[THE REMAINDER OF THIS p A:GEJ~-INTENTIONALLY LEFT BLANK] 
;::;::~ 0 
\.S/· ;> 
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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 ~ written above. 

<v'~\ \ r ,;.{..,_ 

WI'""~~y: .Ll'I~~:~:,: 0 
\/ ~,.)> 
~·-"' ,. 
\{; I--;::, 

,: . ( l ~ .,. ~ rKJ'UJ,,_____ 

Florida Housing: 

FLORIDA HOUSING FINANCE 
CORPORATION 

Deputy Development Officer 

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

STATE OF FLORIDA ((~) 
COUNTY OF LEON --;'l-'.)'l 

\_ \.., \.,r·.:-, 

The foregoing .instrument was a~ before me this~ day of September, 
2003 by KEREY CARPENTER, Deputy~OJ!meut Officer of FLORIDA HOUSING 
FINANCE CORPORATION, a public co~~d a public body corporate and politic 
duly created and existing under the laws of ~!fite,ofW)orida, on behalf of Florida Housing. 
Said person is personally known to me oi\\~ba$'11roduced a valid driver's license as 
identification. \,(:~~;0'; 

Book15997/Page1298 

{ \ ,~• 
~,,~~ r.,··,v') 

~J\.@c.~ 
Notary Public;~~ of Florida 
Print Name: \[~~i ~ b .:Bo\l\ o :sea 
My Commission·~pi)ies: 9e¢embe-e 4 2QC)(p 
My Commission ~(.~'.Q D 2.:,4073 

~_,--;·;/-)', 
... r \'•-- /r, ~· ,~~--":<.~)\ 

\....~_:::,.._.._; 
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STATE OF 

COUNTERPART SIGNATURE PAGE TO 
SUBORDINATION AGREEMENT 

(Indian Trace Apartments/SAIL) 

.. 
. . .,-··-:!i:> 

I, G.!Dri~. fi\. ) a Notar:i:J'ublicin and for the said County in 
the State aforesaid, do hereby c · !!1._at Karen t Marci, , known to me to be the same person J'l1r<iiA name is subscribed to the foregoing instrument as alllir o(~BEACH COUNTY, a political subdivision of the state of Florida, appeared before me tfijs;~ in person and acknowledged that they, being thereon to duly authorized, signed, and ·cQ!i~i:p the said instrument as the free and 10luntary 
act of said entity, and as their own free an&~lq,itary act, for the uses and purposes therein set ~ rth !'/''~ ,~ .10 • I....S, f'-..,,J. 

~-~:SE~2llll GIVEN under my hand and notarial s.i'~isj "··'·, day of September, 2003. 

A;~· ath✓i~&i , ... .,, Glor'- Mad· NOTAR{@fiIC, STATE oif_--'-... L.__ __ , "' ISOD (N f~.< '""'D'"'-1• p • S s • Coavnlulon , o:: U0946 ame o i,,o,tii, J ~ IC, not, tamp or Type as !" •• Elp!,.. Oel. 19, 2003 Commiss.io~· ~,. .... Boacled Tbtu ...,__,,,- p~ ' ~.-,-:; ~ , ,,, • t Atl•nticl Bondinr oo., Jn...,..- ersdnalJr ~wn to me, or 
• Produce(fldentification 

j\fhfa\sall loan form does\mbordlna:tiou agtl.doc 
08120/03 

Book15997/Page1299 

(Type ofldentlti~~ Produced) { ,-· i) 
\(./h 

"·"<<~ /,,,,. / ) \ 

": /\' • I •,, ,,._./ / f· ... ...__ / ~ 
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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 first written above. ' 

WITNES~~~ '<-/ / ) 
\.,, ' ·• ,// .. ,.---;;~, 

\' ,,;, 
\:~/y>,.O 

,/.~ ,,..-- _,,........,, 
-~ ( t)\ \~; ;:',,.·" 

BORROWER: 

INDIAN TRACE ASSOCIATES, LTD., 
a Florida limited partnership 

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

Ad ress: 2121' Ponce de Leon Boulevard 
Penthouse 2 

r·--.f} 
'V' 

Coral Gables, Florida 33134 

STATE OF FLORIDA 
COUNTY OF MIAMI-DADE r;--. ...--\ 

\ ' (; 
(:·_".';> ::-:..;:;-.. 

The foregoing instrument was a~~~dged before me this ..JS_ day of August, 2003, 
by LEON J. WOLFE, President of CO~T,ONE INDIAN TRACE, L.L.C., a Florida 
limited liability company, general part"bj!l'"',;>t1ie ,j:eneral partner of INDIAN TRAc;E 
ASSOCIATES, LTD., a Florida limited pa~J;S'Ji"~-!l_)! behalf of the limited liability company 
and the limited partnership. Said person is p~'aj1Y..:J!;nown to me or has produced a valid 
driver's license as identification. ,( )) V · :,-,..,.,.--_,,,•· 

\( --- . 

GIVEN under my hand and notarial seal t!ii{\il)5 day of August, 2003. · ;: 

1t)J, ~ 

J\fbfa\sall loan form docs\subordlnation agtt.doc 
08(25/03 
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lfl n~ tJ k < 
NOTARYPB~STATEOF . 
(Name of Nota{(f~bllc, Print, Stamp or Type as 
C .. d)~"":., . ommus1one /,,..,.-\\ 

I , , , • Personally\lg).OW.,n to me, or 
• Produced 1"a-e11~ation 

(Type of Idenfil"~~l(,~oduced) 

13 

'"t" 

!~\ /LJ\ ,.:--(-_,, 
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