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AGENDA ITEM SUMMARY

Meeting Date: May 21, 2013 [ ] Consent [X1 Regular
[ 1 Ordinance [ 1 Public Hearing

Department: Department of Economic Sustainability

. EXECUTIVE BRIEF

Motion and Title: Staff recommends motion to approve: A) First Amendment to
Mortgage and Security Agreement and Modification of Promissory Note with Marina Clinton
Associates, Ltd. (MCA); B) First Amendment to Mortgage and Security Agreement and
Modification of Promissory Note with MCA; C) Subordination Agreement with MCA and
l.ancaster Pollard Mortgage Company in an amount not to exceed $11.9 Million; D)
Delegation of authority to the County Administrator, or his designee, to execute the aforesaid
documents and any other documents necessary to complete the transactions related to these
documents; and E) M Bay Associates, LLC, a Florida limited liability company, as the new
General Partner of MCA.

Summary: On November 21, 2000, the County entered into a Loan Agreement (R2000-
1932) with MCA which provided $291,950 in State Housing Initiative. Partnership (SHIP)
funds to assist in the construction of Marina Bay Apartments, a 192 unit elderly muitifamily
affordable housing project in unincorporated Lantana. The County secured this three percent
(3%) cash flow dependent loan with a second mortgage which matures on April 30, 2030. On
July 12, 2005, the County entered into a Loan Agreement (R2005-1345) with MCA which
provided $50,000 in SHIP funds for hurricane repairs at Marina Bay Apartments. The County
secured this one percent (1%) cash flow dependent loan with a third mortgage which matures
on April 30, 2021. MCA desires to refinance their first mortgage with a new first mortgage
that will not exceed $11.9 Million. The new first mortgage will mature on June 1, 2048, and it
is a condition of that lender that the County’s two (2) mortgages be subordinated to, and not
mature before, the new first mortigage. Accordingly, MCA is requesting that the County
extend both of its mortgages to June 1, 2048, and execute the Subordination Agreement.
MCA will not know the exact amount it is refinancing until the time of closing and therefore
cannot submit executed documents to the County for approval. Delegation of authority to the
County Administrator, or his designee, to execute these documents after execution by MCA
is requested in order to allow MCA to proceed with its refinancing. MCA will obtain a new
general partner at the time of the new first mortgage closing. MCA is required under the
County’s two (2) mortgages to obtain the County’s approval of any transfer of interest of its
general partner. Staff has reviewed the credentials of M Bay Associates, LLC, MCA’s new
general partner, and has no objection to the change. The County will receive $113,099 in
back interest payments as well as $55,688 to monitor the project as required by the State for
the additional 18 year extension period that commences in 2030. (DES Contract
Development) District 3 (TKF)

Background and Justification: (Continued on Page 3)

Attachments:

. Location Map

. First Amendment to Mortgage and Security Agreement and Modification of Promissory Note (2000) with MCA
. First Amendment to Mortgage and Security Agreement and Maodification of Promissory Note (2005) with MCA
. Subordination Agreement with MCA and Lancaster Pollard Mortgage Company

. Mortgage and Security Agreement and Promissory Note (December 14, 2000) from MCA

. Loan Agreemant (R2000-1832) with MCA

. Mortgage and Security Agreement and Promissory Note (July 26, 2005) from MCA

. Loan Agreement (R2005-1345) with MCA
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A.

li. FISCAL IMPACT ANALYSIS

Five Year Summary of Fiscal Impact:

Fiscal Years 2013 2014 2015 2016 2017

Capital Expenditures

Operating Costs

External Revenues ($12,627)

Program Income ($113,100)

In-Kind Match (County)

NET FISCAL IMPACT ($125,727)

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

Approval of this agenda item will provide $12,627.46 in administrative fees to the
Department of Economic Sustainability and $113, 099 68 in program income to
the Affordable Housing Trust Fund 1100

Departmental Fiscal Review: =S Al

Shairette Mﬂor, Fiscal Manager |

lil. REVIEW COMMENTS

OFMB Fiscal and/or Contract Development and Control Comments:

{ 4|w”> WQ\/ W&’%}/}wg

OFMB \5/ 5{/3 @5’“’;\0\ Cg(ﬁfia;.‘.t' ve lgr[r;?;rzi B‘\Ntrol

| egal Sufficiency:

S

< PhietAdsistant County Attorney

C.

Other Department Review:

Department Director

(THIS SUMMARY IS NOT TO BE USED AS A BASIS FOR PAYMENT)
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Background and Justification: (Continued from Page 1)

On February 15, 2000, the Board of County Commissioners (BCC) conceptually approved
the Commission on Affordable Housing Advisory Committee’s (CAHAC) recommendation to
approve $291,950 in SHIP funds for MCA, and January 27, 2005, the BCC approved the
CAHAC'’s recommendation to approve and additional $50,000 in SHIP funds for MCA. The
Marina Bay Apartments project is located at 2400 lantana Road, Lantana, FL 33462.
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LOCATION MAP

* Marina Bay Apartments North '

2400 Lantana Road, Lantana, FL 33462
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Prepared by and return to:

Tammy K. Fields, Esq.

Palm Beach County Attorney’s Office
P.0. 1989

West Palm Beach, FL. 33402

PCN: 00-43-45-05-10-001-0000

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

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

WITNESSETH:

WHEREAS, Mortgagee is the owner of that certain Mortgage and Security Agreement (“Mortgage”)
executed by Marina Clinton Associates, Ltd., as Mortgagor, to the Mortgagee, on December 14, 2000, said
Mortgage being recorded in Official Records Book 12202, Page 505, in the Public Records of Palm Beach
County, Florida, on December 18, 2000, (the "Mortgage") and is the holder of a certain Promissory Note
(“Note”), of which a copy is attached to the Mortgage, and recorded in Official Records Book 12202, Page
519, in the Public Records of Palm Beach County, Florida, in the original principal sum of TWO

HUNDRED NINETY-ONE THOUSAND NINE HUNDRED FIFTY and 00/100 DOLLARS
(8291.950.00) (the "Note"); and

WHEREAS, the parties desire to 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 this
First Amendment and Modi

fication, 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 Lancaster Pollard Mortgage Company, an Ohio corporation,
dated

in the amount of Eleven Million Nine Hundred Thousand
and no/100 Dollars ($1 1,900,000.00).

3. Mortgage, Page 2: The maturity
2048.

date of the Note referenced therein is hereby extended to June 1,

Note, Paragraph 2(b): The Maturity Date as set forth therein is hereby extended to June 1, 2048.

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

Teserves 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
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.
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6. Maker acknowledges that the Holder requires payment of $17,928.00 in deferred interest and
$91,248.00 in accrued interest on the principal balance of the Note for a total in'terest payment of
$109,176.00 in connection herewith, which Maker shall pay as set forth herein. Maker furt].ner
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 administrative/monitoring fees for the extension in installments as follqws:
$12,627.46 for the first 5 years of the extension, $14,638.69 for the next 5 years of the extension,
and $28,423.68 for the remainder of the extension. Maker shall pay Holder the first installment of
$12,627.46 now. The second installment in the amount of $14,638.69 shall be due to Holder no
later than May 31, 2018, and the final installment in the amount of $28,423.68 shall be due .to
Holder no later than May 31, 2023. Concurrent with Maker’s closing of the First Mortgage with
Lancaster Pollard Mortgage Company, Maker shall deliver a check to Holder in the amount of
$125,727.14, payable to the Palm Beach County Board of County Commissioners. This payment
represents payment of the deferred and accumulated interest required to be paid and the first
installment of administrative/monitoring fees. The parties acknowledge that with this payment, all

deferred interest and all accrued interest will have been paid through May 31, 2013. Interest shall
begin to accrue again commencing on June 1,2013.

This First 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.

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

IN WITNESS WHEREOF, the parties hereto have ¢

names and have caused their seals to be
authorized.

aused these presents to be executed in their respective
affixed by their respective proper officers thereunto duly

Signed, sealed, and delivered in MARINA CLINTON ASSOCIATES, LTD., a
the presence of:

Florida limited partnership

_ . By: M Bay Associates, LLC, a Florida
Witness Signature limited liability company, its General Partner
: ‘ By: SCA Properties, LLC, a Florida
Witness Name limited liability company, its Manager
Witness Signature By:
Garrett G. Carlson, Sr., Sole Manager
Witness Name
STATE OF FLORIDA
COUNTY OF

I HEREBY CERTIFY that on this date of , 2013, before me

an officer duly authorized in the State and County aforesaid to take acknowledgments, the foregoing

Instrument was acknowledged by GARRETT G. CARLSON, SR. as Sole Manager of SCA Properties,

LLC, a Florida limited liability company, Manager of M Bay Associates, LLC, a Florida limited liability

company, general partner of MARINA CLINTON ASSOCIATES, LTD, a Florida limited partnership, for

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

Notary Seal

Notary (Signature)

Print/Type Name

My Commission Expires:

Commission Number:
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PALM BEACH COUNTY, FLORIDA, a
Political Subdivision of the State of Florida

FORITS BOARD OF COUNTY
COMMISSIONERS

By:

Shannon R. LaRocque-Baas, P.E.
Assistant County Administrator

Approved as to Form Approved as to Terms and Conditions

and Legal Sufficiency Department of Economic Sustainability
By: . By:

Tarpmy K. Fields Sherry Howard

Chief Assistant County Attorney Deputy Director

Z\SHIP\Marina Bay\l stAmend2000Mtg.004.clean.docx
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Prepared by and return to:

Tammy X. Fields, Esq.

Palm Beach County Attorney’s Office
P.0. 1989

‘West Palm Beach, FL 33402

PCN:  00-43-45-05-10-001-0000

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

THIS FIRST AMENDMENT TO MORTGAGE AND SECURITY AGREEMENT AND
MODIFICATION OF PROMISSORY NOTE (“First Amendment and Modification”) executed on
» by MARINA CLINTON ASSOCIATES, LTD., a Florida limited partnership (the
"Mortgagor" or “Maker™), as party of the first part, and PALM BEACH COUNTY, a political subdivision

of the State of Florida (the "Mortgagee" or “Holder”) (which term as used in every instance shall include
the Mortgagee's successors and assigns), as party of the second part;

WITNESSETH:

WHEREAS, Mortgagee is the owner of that certain Mortgage and Security Agreement (“Mortgage™)
executed by Marina Clinton Associates, Ltd., as Mortgagor, to the Mortgagee, on July 26, 2005, said
Mortgage being recorded in Official Records Book 191 86, Page 36, in the Public Records of Palm Beach
County, Florida, on September 2, 2005, (the "Mortgage") and is the holder of a certain Promissory Note
(“Note™), of which a copy is attached to the Mortgage, and recorded in Official Records Book 19186, Page

50, in the Public Records of Palm Beach County, Florida, in the original principal sum of FIFTY
THOUSAND and 00/100 DOLLARS ($50,000.00) (the "Note"); and

WHEREAS, the parties desire to 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 this
First Amendment and Modi

fication, 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 Lancaster Pollard Mortgage Company, an Ohio corporation,

dated in the amount of Eleven Million Nine Hundred Thousand
and no/100 Dollars ($1 1,900,000.00).

3. Mortgage, Page 2: The maturity date of the Note referenced therein is hereby extended to June 1,
2048.

Note, Paragraph 2(b): The Maturity Date as set forth therein is hereby extended to June 1, 2048.

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
supplies, postage/express mail, office equipment lease

and repair (fax, copier, computers),
telephone, internet, license, fees and permits, legal expenses, accounting and audit

cxpenses, 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.
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6. Maker acknowledges that the Holder requires payment of $1,216.56 in deferred interest and
$2,707.12 in accrued interest on the principal balance of the Note for a total interest payment of

+ $3,923.68 in connection herewith, which Maker shall pay as set forth herein. 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. The cost of monitoring shall

be paid as part of the extension of Maker’s 2000 mortgage with Holder. Concurrent with Maker’s
closing of the First Mortgage with Lancaster Pollard Mortgage Company, Maker shall deliver a
check to Holder in the amount of $3,923.68 interest, payable to the Palm Beach County Board of
County Commissioners. This payment represents payment of the deferred and accumulated interest
required to be paid. The parties acknowledge that with this payment, all deferred interest and all

accrued interest will have been paid through May 31, 2013. Interest shall begin to accrue again
commencing on June 1, 2013.

7. This First 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.

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

IN WITNESS WHEREOF, the parties hereto have caused these

names and have caused their seals to be affixed b
authorized.

presents to be executed in their respective
y their respective proper officers thereunto duly

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

By: M Bay Associates, LLC, a Florida

Witness Signature limited liability company, its General Partner

By: SCA Properties, LLC, a Florida

Witness Name limited liability company, its Manager

Witness Signature By:

.Garrett G. Carlson, Sr., Sole Manager

Witness Name

STATE OF FLORIDA
COUNTY OF

I HEREBY CERTIFY that on this date of , 2013, before me

aforesaid to take acknowledgments, the foregoing
mstrument was acknowledged by GARRETT G. CARLSON, SR. as Sole Manager of SCA Properties,

LLC, a Florida limited liability company, Manager of M Bay Associates, LLC, a Florida limited liability

company, general partner of MARINA CLINTON ASSOCIATES, LTD, a Florida limited partnership, for

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

Notary Seal Notary (Signature)

Print/Type Name

My Commission Expires:

Commission Number:
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Approved as to Form
and Legal Sufficiency

By:

Tammy K. Fields
Chief Assistant County Attorney

Z\SHIP\Merina Bay\lstAmend2005Mtg.003.clean.docx

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

FOR ITS BOARD OF COUNTY
COMMISSIONERS

By:
Shannon R. LaRocque-Baas, P.E.
Assistant County Administrator

Approved as to Terms and Conditions
Department of Economic Sustainability

By:
Sherry Howard
Deputy Director
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i i U.S. Department of Housing OMB Approval No. 2502-0598
Subordination Agr@@ment and Urban Development (Exp. 04/30/2014)
Office of Housing

Public Reporting Burden for this collection of information is estimated to average 0.5 hours per response, including the time for
reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing
the collection of information. Response to this request for information is required in order to receive the benefits o be derived. This
agency may not collect this information, and you are not required to complete this form unless it displays a currently valid OMB

control number. While no assurance of confidentiality is pledged o respondents, HUD generally discloses this data only in
response to a Freedom of Information Act request.

Project Name: Marina Bay Rental Community
HUD Project No: 066-11130

THIS SUBORDINATION AGREEMENT ("Agreement") is entered into this

day of , 2013 by and among (i) LANCASTER POLLARD
MORTGAGE COMPANY, an Ohio corporation ("Senior Lender"), (i) PALM BEACH
COUNTY BOARD OF COUNTY COMMISSIONERS, its successors and/or assign, a
political subdivision of the State of Florida (“Subordinate Lender"), and (iiiy MARINA
CLINTON ASSOCIATES, LTD., a Florida limited partnership ("Borrower").

Recitals

WHEREAS, Borrower is the owner of that certain 192-unit residential rental
development known as "Marina Bay" ("Project"”), located at 2400 Lantana Road,
Lantana, Florida 33462. Senior Lender has made or is making the senior mortgage
loan as described on Schedule A hereto ("Senior Indebtedness™) to Borrower in the
original principal amounti(s) as shown on Schedule A, evidenced by the Note described
in Schedule A ("Senior Note"), and secured by, among other things, the Security
Instrument as described in Schedule A (collectively, "Senior Security Instrument”)

H

povering the property described in Exhibit A attached hereto together with all
improvements thereon and personal property used relative thereof, all as more
particularly described in the Senior Security Instrument ("Mortgaged Property™).

WH_EREAS, Borrower has executed for the benefit of Subordinate Lender
that certam. Promissory Note in the principal amount of $291 950 dated December
— 2000 with a maturity date of April 30, 2030 (the "2000 Note"), and that certain

Promi§sory Note in the principal amount of $50,000 dated July 26, 2005 with a
maturity date of April 30, 2021 (the "2005 Note").

WHEREAS, the indebtedness evidenced by the 2000 Note and 2005 Note
(collectively, the "Palm Beach Loan") is secured by, among other things, (i) a
Mortgage and Security Agreement dated December 14, 2000 executed by Borrower
for the benefit of Subordinate Lender and recorded in Official Records Book 12202,

Subordination Agreement HUD-92420M (04/11)
CWRR 639832 v 8

2016604-000173
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2

Page 505 of the Public Records of Palm Beach County, Florida (the "2000
Mortgage") and evidenced by that Loan Agreement dated November 21, 2000 (the
"2000 Agreement"), and (ii) a Mortgage and Security Agreement dated July 26, 2095
executed by Borrower for the benefit of Subordinate Lender and recorded in
Official Records Book 19186, Page 0036 of the Public Records of Palm Beach
County, Florida (the "2005 Mortgage", and collectively with the 2000 Mortgage, the

"Mortgage") and evidenced by that Loan Agreement dated July 12, 2005 (the "2005
Agreement").

WHEREAS, pursuant to the terms of the Note and Mortgage, the Palm Beach"
Loan is subordinate in right of payment to the prior payment of indebtedness to the
Florida Housing Finance Corporation (the "FHFC") in an original principal amount
of $10,855,000 (the "Original Loan"), evidenced by, among other things, that certain
Mortgage and Security Agreement dated December 14, 2000 executed by Borrower
for the benefit of FHFC and recorded in Official Records Book 12202, Page 439 of
the Public Records of Palm Beach County, Florida.

WHEREAS, Borrower desires to refinance the Original Loan with a new HUD-

insured loan from Senior Lender in the principal amount of $11,900,000 (the "HUD
Loan").

WHEREAS, Borrower has requested Senior Lender agree to consent to
Subordinate Lender's right of payment to the prior payment of indebtedness for the
Palm Beach County Loan in the amount of $341,950 (the "Subordinate Loan") as
evidenced by, among other things, a mortgage lien against the Mortgaged Property.

WHEREAS, Borrower has agreed to repay Subordinate Lender outstanding
accrued interest of $113,099.68 at funding of the HUD Loan.

WHEREAS, Borrower has agreed to repay Subordinate Lender five years of
upfront adminﬁswaitivelmonitoring costs of $12,627.46 at funding of the HUD Loan.

WHEREAS, Senior Lender, with the approval of the U.S. Department of Housing
and Urban Development (“HUD”), has agreed to pemmit consent to the subordinate
mortgage lien held by Subordinate Lender irat

j : ier—against the Mortgaged Property, in connection with the
Subordinate Loan, subject to all of the conditions contained in this Agreement and in
accordance with Program Obligations. “Program Obligations” means (1) all applicable
statutes and any regulations issued by the Secretary pursuant thereto that apply to the
Project, including all amendments to such statutes and regulations, as they become
effective, except that changes subject to notice and comment rulemaking shall become
effec_tive only upon completion of the rulemaking process, and (2) all current
requirements in HUD handbooks and guides, notices, and mortgagee letters that apply
to the Project, and all future updates, changes and amendments thereto, as they
become effective, except that changes subject to notice and comment rulemaking shall
become effective only upon completion of the rulemaking process, and provided that
such future updates, changes and amendments shall be applicable to the Project only

Subordination Agreement HUD-92420M (04/11)
CWRR 639832v 8
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to the extent that they interpret, clarify and implement terms in this Agreement rather
than add or delete provisions from such document. Handbooks, guides, notices, and

mortgagee letters are available on HUD's official website:
(http:/mww.hud.gov/offices/adm/hudclips/index.cfm, or a successor location to that
site).

NOW, THEREFORE, in order to induce
Subordinate Lender's to—malke—the—Subordina oan—to—Borrower—and—to—place—a
subordinate mortgage lien against the Mortgaged Property, and in consideration thereof,
Senior Lender, Subordinate Lender and Borrower agree as follows:

Senior Lender to permit consent to

1. Definitions.

In addition to the terms defined in the Recitals to this Agreement, for purposes of
this Agreement the following terms have the respective meanings set forth below:

(a) “Affiliate" is defined in 24 CFR 200.215, or any successor regulation.

(b) "Bankruptcy Proceeding™ means any bankruptcy, reorganization,
insolvency, composition, restructuring, dissolution, liquidation, receivership,
assignment for the benefit of creditors, or custodianship action or proceeding
under any federal or state law with respect to Borrower, any guarantor of any of
the Senior Indebtedness, any of their respective properties, or any of their
respective partners, members, officers, directors, or shareholders.

{(c) "Borrower" means all entities identified as "Borrower" in the first
paragraph of this Agreement, together with any successors, heirs, and assigns
(jointly and severally). Borrower shall include any entity taking title to the
Mortgaged Property, whether or not such entity assumes the Senior Note,
provided that the term "Borrower" shall not include Senior Lender in the event
that Senior Lender may acquire title to the Mortgaged Property. Whenever the
term “Borrower” is used herein, the same shall be deemed to include the obligor
of the debt secured by the Senior Security Instrument,

(d) "Business Day" means any day other than Saturday, Sunday or any
other day on which Senior Lender or HUD is not open for business.

(e) "Covenant Event of Default" is defined in the Senior Security
Instrument.

(f) "[INTENTIONALLY OMITTED]"

(9) "Entity” means an estate, trust, partnership, corporation, limited liability
company, limited liability partnership, governmental department or agency or any
other entity which has the legal capacity o own property.

(h) "[INTENTIONALLY OMITTED]"

(i) “Monetary Event of Default" is defined in the Senior Security
Instrument.

Subordination Agreement
CWRR 639832 v 8
2016604-000173
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(i) "Non-Project Sources” means any funds that are not derived from
Project Sources.

(k) "Project Sources" means the Mortgaged Property (as defined in the
| Senior Security Instrument), any proceeds of the Senior loan, and any reserve or
| deposit made with Senior Lender or any other party as required by HUD in
‘ connection with the Senior loan.
|
|

() "Senior Indebtedness™ means all present and future indebtedness,
obligations, and liabilities of Borrower to Senior Lender under or in connection
| with the Senior loan or Senior Loan Documents.

(m) "Senior Lender" means the Entity named as such in the first
paragraph on page 1 of this Agreement, its successors and assigns.

(n) "Senior Loan Documents"” means the Senior Note, the Senior
Security Instrument, and the Regulatory Agreement between Borrower and HUD,
as such documents may be amended from time to time and all other documents
at any time evidencing, securing, guaranteeing, or otherwise delivered in
connection with the Senior Indebtedness.

(0) [INTENTIONALLY OMITTED]

(p) “Senior Security Instrument Default” means a "Monetary Event of

Default” or a “Covenant Event of Default” as defined in the Senior Security
Instrument.

_ (a) "Subordinate Indebtedness” means all present and future
indebtedness, obligations, and liabilities of Borrower to Subordinate Lender

under or in connection with the Subordinate Loan or the Subordinate Loan
Documents,

(r). "Subordinate Lender" means the Entity that qualifies under Program

Obligations and named as such in the first paragraph on page 1 of this
Agreement.

(§) "Subordinate Loan Documents™ means the Subordinate Note, the
Subordinate Mortgage, and all other documents at any time evidencing,

securing, guaranteeing, or otherwise delivered in connection with the
Subordinate Indebtedness.

(t) "Subordinate Loan Enforcement Action "™ means the acceleration of
all or any part of the Subordinate Indebtedness, the advertising of or
commencement of any foreclosure or trustee’s sale proceedings, the exercise of
any power of sale, the acceptance of a deed or assignment in lieu of foreclosure
or sale, the collecting of rents, the obtaining of or seeking of the appointment of a
receiver, the seeking of default interest, the taking of possession or control of
any of the Mortgaged Property, the commencement of any suit or other legal,
administrative, or arbitration proceeding based upon the Subordinate Note or any
other of the Subordinate Loan Documents, the exercising of any banker's lien or
rights of set-off or recoupment, or the taking of any other enforcement action
against Borrower, any other party liable for any of the Subordinate Indebtedness
lgrroopb“rgt’ated under any of the Subordinate Loan Documents, or the Mortgaged

erty.
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(u) "Subordinate Mortgage Default” means any act, failure to act,
event, conditions, or occurrence which allows (but for any contrary provision of
this Agreement), or which with the giving of notice or the passage of time, or
both, would allow (but for any contrary provision of this Agreement), Subordinate
Lender to take a Subordinate Loan Enforcement Action.

(v) "Surplus Cash" is defined herein to mean the same as that term is
defined in the Regulatory Agreement between Borrower and HUD.

2. Permission—te-Plaee Consent to Subordinate Mortgage Lien Against
Mortgaged Property.

Senior Lender agrees, subject to the provisions of this Agreement, to permit
acknowledge and consent to Subordinate Lender's te recorded the Subordinate
Mortgage and other recordable- recorded Subordinate Loan Documents against the
Mortgaged Property (which are subordinate in all respects to the lien of the Senior
Security Instrument) to secure Borrower's obligation to repay the Subordinate Note and alll
other obligations, indebtedness and liabilities of Borrower to Subordinate Lender under
and in connection with the Subordinate Loan. Such permission acknowledgement and
consent is subject to the condition that each of the representations and warranties made
by Borrower and Subordinate Lender in Section 3 are true and correct on the date of this
Agreement and—e or—which—theproceeds—of-the berdinate—Loan—are
disbursed-to-Borrower. If any of the representations and warranties made by Borrower

and Subordinate Lender in Section 3 are not true and correct on beth-ofthese-dates the

date of this.Ag]reement, the provisions of the Senior Loan Documents applicable to
unpermitted liens on the Mortgaged Property shall apply.

. - v, v Wi g T

3. Borrower's and Subordinate Lender's Representations and Warranties.

Borrower and, with respect to subsections (a) through (d) below, Subordinate
Lender each make the following representations and warranties to Senior Lender:

(@) Su}b@rdinaﬁe Loan Documents. The Subordinate Loan is evidenced
by the Subordinate Note and is secured by the Subordinate Mortgage.

(b) Terms of the Subordinate Loan. The original principal amount of
the Subordinate Note is $341,950.00. Interest on the Subordinate Note accrues
monthly at the rate of 3.00% per annum. The Subordinate Note is due and
payable in full on June 1, 2048, ("Maturity"). The principal of the Subordinate
Note will fbe fully amortized at Maturity}—[ha*fe—a—baueeﬂ—pmmpal—gaymem_ef
$— . due—at-Maturityl. The promissory note evidencing the
Subordinate Note obligates Borrower to make payments as follows: annual
payments shall be due on the 30th day of April for each preceding calendar
year through Maturity, subject to available Surplus Cash. As long as HUD is
the insurer or holder of the Senior Note on FHA Project No. 066-11130, any
payments due from project income under the Subordinate Note shall be payable
only (i) from permissible distribys : o NS

a-profit-metivated-mortgager} Surplus Cash of the Project: but in no event greater

Subordination Agreement -
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than seventy-five percent (75%) of the total amount of Surplus Cash; or (i) from
monies received from Non-Project Sources. No prepayment of the Subordinate
Note shall be made until after final endorsement by HUD of the Senior Note,
unless such prepayment is made from Non-Project Sources and is approved in
writing by HUD. The restriction on payment imposed by this paragraph shall not

excuse any default caused by the failure of the maker to pay the indebtedness
evidenced by the Subordinate Note.

(c¢) Relationship of Borrower to Subordinate Lender. Subordinate
Lender is not an Affiliate of Borrower.

(d) Term. The term of the Subordinate Note does not end before the
term of the Senior Note.

(e)  Subordinate Loan Documents. The executed Subordinate Loan
Documents are-substantially-in-the-same-forms-as-these have been submitted to,
and approved by, HUD prior to the date of this Agreement. Upen-exesution-and
éelhfew—e#the—S&beFdMa%e—l:ean—DeeHmeﬁags,_Borrower shall deliver to Senior

Lender an executed copy of each of the Subordinate Loan Documents, certified to
be true, correct and complete.

(f) Senior Loan Documents. The executed Senior Loan Documents
are the same forms as-approved by HUD prior to the date of this Agreement.
Upon execution and delivery of the Senior Loan Documents, Borrower shall deliver

to Subordinate Lender an executed copy of each of the Senior Loan Documents,
certified to be true, correct and complete.

4. Deliveries.

Borrower shall submit the following items to Senior Lender and HUD not

later than ten (10) Business Days after the date of the initial disbursement of
proceeds of the Suberdinate Loan.

(@)  Title Policy Endorsement. An endorsement to the policy of title
insurance insuring the lien of the Senior Security Instrument which insures that
(i) the lien of the Subordinate Mortgage is subordinate to the lien of the Senior

Mortgage, and (ii) this Agreement has been recorded among the applicable land
records.

(¢) Loan Documents. A complete set of the Subordinate Loan

Documents.

HUD-92420M (04/11)
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5. Terms of Subordination.

(a) Agreement to Subordinate. Senior Lender and Subordinate
Lender agree that: (i) the indebtedness evidenced by the Subordinate Loqn
Documents is and shall be subordinated in right of payment, fo the extent and in
the manner provided in this Agreement, to the prior payment in full of the
indebtedness evidenced by the Senior Loan Documents, and (i) the Subordinate
Mortgage and the other Subordinate Loan Documents are and shall be subject
and subordinate in all respects to the liens, terms, covenants and conditions of the
Senior Security Instrument and the other Senior Loan Documents and to all
advances heretofore made or which may hereafter be made pursuant to the
Senior Security Instrument and the other Senior Loan Documents (including but
not limited to, all sums advanced for the purposes of (1) protecting or further
securing the lien of the Senior Security Instrument, curing defaults by Borrower
under the Senior Loan Documents or for any other purpose expressly permitted by
the Senior Security Instrument, or (2) constructing, renovating, repairing,
furnishing, fixturing or equipping the Mortgaged Property).

(b)  Subordination of Subrogation Rights. Subordinate Lender agrees
that if, by reason of its payment of real estate taxes or other monetary obligations
of Borrower, or by reason of its exercise of any other right or remedy under the
Subordinate Loan Documents, it acquires by right of subrogation or otherwise a
lien on the Mortgaged Property which (but for this subsection) would be senior to
the lien of the Senior Security Instrument, then, in that event, such lien shall be
subject and subordinate to the lien of the Senior Security Instrument.

(c) Payments Before Senior Security Instrument Default. Until
Subordinate Lender receives a default notice of a Senior Security Instrument
Default from Senior Lender, Subordinate Lender shall be entitled to retain for its
own account all payments made under or pursuant to the Subordinate Loan

Documents provided that such payments are otherwise permitted under the terms
of this Agreement.

(d) Payments After Senior Security Instrument Default. Borrower
agrees that, after it receives notice (or otherwise acquires knowledge) of a Senior
Security Instrument Default, it will not make any payments under or pursuant to the
Subordinate Loan Documents (including but not limited to principal, interest,
additional interest, late payment charges, default interest, attorney's fees, or any
other sums secured by the Subordinate Mortgage) without Senior Lender's prior
written consent. Subordinate Lender agrees that, after it receives a default notice
| from Senior Lender with written instructions directing Subordinate Lender not to
| accept payments from Project Sources on account of the Subordinate Loan, it will
not accept any payments under or pursuant to the Subordinate Loan Documents
(including but not limited to principal, interest, additional interest, late payment
charges, default interest, attorney's fees, or any other sums secured by the
Subordinate Mortgage) unless either (i) such payment is being made solely from
Non-Project Sources or (i) such payment is made with Senior Lender's prior
Subordination Agreement HUD-92420M (04/1 1)
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written consent. If Subordinate Lender receives written notice from Senior Lender
that the Senior Security Instrument Default which gave rise to Subordinate
Lender's obligation not to accept payments has been cured, waived, or otherwise
suspended by Senior Lender, the restrictions on payment to Subordinate Lender in
this Section 5 shall terminate, and Senior Lender shall have no right to any
subsequent payments made to Subordinate Lender by Borrower prior to
Subordinate Lender's receipt of a new default notice from Senior Lender in
accordance with the provisions of this Section 5(d).

|
’ (e)  Remitting Subordinate Loan Payments to Senior Lender. If, after
i Subordinate Lender receives a default notice from Senior Lender in accordance
i with subsection (d) above, Subordinate Lender receives any payments under the
| Subordinate Loan Documents (other than payments permitted under subsection
} (d) above), Subordinate Lender agrees that such payment or other distribution will
be received and held in trust for Senior Lender and unless Senior Lender
otherwise notifies Subordinate Lender in writing, will be promptly remitted, in kind
| to Senior Lender, properly endorsed to Senior Lender, to be applied to the
| principal of, interest on and other amounts due under the Senior Loan Documents
in accordance with the provisions of the Senior Loan Documents. By executing
this Agreement, Borrower specifically authorizes Subordinate Lender to endorse
and remit any such payments to Senior Lender, and specifically waives any and all
rights to have such payments retumned to Borrower or credited against the
Subordinate Loan. Borrower and Senior Lender acknowledge and agree that
payments received by Subordinate Lender, and remitted to Senior Lender under
this Section 5, shall not be applied or otherwise credited against the Subordinate
Loan, nor shall the tender of such payment to Senior Lender waive any
| Subordinate Morigage Default which may arise from the inability of Subordinate
| Lender to retain such payment or apply such payment to the Subordinate Loan.

® Agreement Not to Commence Bankruptcy Proceeding.
Subordinate Lender agrees that during the term of this Agreement it will not
commence, or join with any other creditor in commencing any Bankruptcy
Proceeding with respect to Borrower, without Senior Lender's prior written consent.

8. Default Under Subordinate Loan Documents.

(a) Notice of Default and Cure Rights. Subordinate Lender shall
deliver to Senior Lender a default notice within five Business Days in each case
where Subordinate Lender has given a default notice to Borrower. Failure of
Subordinate Lender to send a default notice to Senior Lender shall not prevent the
exercise of Subordinate Lender's rights and remedies under the Subordinate Loan
Documents, subject to the provisions of this Agreement. Senior Lender shall have
the opportunity, but not the obligation, to cure any Subordinate Mortgage Default
within 60 days following the date of such notice; provided, however that
Subordinate Lender shall be entitled, during such 60-day period, to continue to

pursue its rights and remedies under the Subordinate Loan Documents, subject to
the limitations set forth in Section 6(b) below.

Subordination Agreement HUD-92420M (04/11)
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(b) Subordinate Lender's Exercise of Remedies After No‘tice{ to
Senior Lender. If a Subordinate Mortgage Default occurs and is continuing,
Subordinate Lender agrees that it will not commence foreclosure proceedings with
respect to the Mortgaged Property under the Subordinate Loan Documents or
exercise any other rights or remedies it may have under the Subordinate Loan
Documents with respect to the Mortgaged Property, including, but not limited to
accelerating the Subordinate Loan, collecting rents, appointing (or seeking the
appointment of) a receiver or exercising any other rights or remedies thereunder
without Senior Lender’s prior written consent. However, the preceding sentence
shall not (i) limit Subordinate Lender’s right to bring an action seeking recovery
solely from Non-Project Sources or (i) preclude Subordinate Lender from
exercising or enforcing all the rights available to Subordinate Lender under the
Subordinate Loan Documents and/or under applicable law to enforce covenants
and agreements of Borrower relating to income, rent or affordability restrictions.

7. Default Under Senior Loan Documents.

(a) Notice of Default and Cure Rights. Senior Lender shall deliver to
Subordinate Lender a default notice within five Business Days in each case where
Senior Lender has given a default notice to Borrower (provided that Senior Lender
shall have no liability to Borrower, Subordinate Lender or to any other Entity for
failure to timely give such notice). Failure of Senior Lender to send a default notice
to Subordinate Lender shall not prevent the exercise of Senior Lender's right and
remedies under the Senior Loan Documents, subject to the provisions of this
Agreement. Borrower agrees that Subordinate Lender shall have the opportunity,
but not the obligation, to cure either a Monetary Event of Default or a Covenant
Event of Default within 30 days following the date of such notice, or any time prior
to an assignment of the Senior Security Instrument from Senior Lender to HUD,
whichever date is later. Subordinate Lender acknowledges that Senior Lender
shall be entitled during such period described above to continue to pursue its
remedies under the Senior Loan Documents. Subordinate Lender shall have the
opportunity to cure a Covenant Event of Default during such period described
above so long as there is no Monetary Event of Default under the Senior Loan
Documents. All amounts paid by Subordinate Lender to Senior Lender to cure any
default under the Senior Loan Documents shall be deemed to have been

advanced by Subordinate Lender pursuant to, and shall be secured by the lien of,
the Subordinate Mortgage.

(b) Cross Default. Subordinate Lender agrees that, notwithstanding
any contrary provision contained in the Subordinate Loan Documents, a Senior
Security Instrument Default shall not constitute a default under the Subordinate

Loan Documents if no other default occurred under the Subordinate Loan
Documents.

8. Conflict.

Subordination Agreement
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Borrower, Senior Lender and Subordinate Lender each agrees thgt, in the
event of any conflict or inconsistency between the terms of the Senior Loan
Documents, the Subordinate Loan Documents and the terms of this Agreement,
the terms of this Agreement shall govern and control solely as to the following_: (a)
the relative priority of the security interests of Senior Lender and Subordinate
Lender in the Mortgaged Property; and (b) solely as between Senior Lender and
Subordinate Lender, the notice requirements, cure rights, and the other rights and
obligations which Senior Lender and Subordinate Lender have agreed to as
expressly provided in this Agreement. Borrower acknowledges that the terms and
provisions of this Agreement shall not, and shall not be deemed to: extend
Borrower's time to cure any Senior Security Instrument Default or Subordinate
Mortgage Default, as the case may be; give Borrower the right to notice of any
Senior Security Instrument Default or Subordinate Mortgage Default, as the case
may be other than that, if any, provided, respectively under the Senior Loan
Documents or the Subordinate Loan Documents, as applicable; or create any
other right or benefit for Borrower as against Senior Lender or Subordinate Lender.

9. Rights and Obligations of Subordinate Lender under the Subordinate
Loan Documents and of Senior Lender under the Senior Loan Documents.

Subject to each of the other terms of this Agreement, all of the following

provisions shall supersede any provisions of the Subordinate Loan Documents
covering the same subject matter:

(a) Protection of Security Interest. Subordinate Lender shall nof,
without the prior written consent of Senior Lender in each instance, take any action
which has the effect of increasing the indebtedness outstanding under, or secured
by, the Subordinate Loan Documents, except that Subordinate Lender shall have
the right to advance funds to cure Senior Security Instrument Defaults pursuant to
Section 7(a) above and advance funds pursuant to the Subordinate Mortgage for
the purpose of paying real estate taxes and insurance premiums, making

necessary repairs to the Mortgaged Property and curing other defaults by
. Borrower under the Subordinate Loan Documents.

(b) Condemnation or Casualty. In the event of: ataking or threatened
taking by condemnation or other exercise of eminent domain of all or a portion of
the Mortgaged Property (collectively, a "Taking"); or the occurrence of a fire or
other casualty resulting in damage to all or a portion of the Mortgaged Property
(collectively, a "Casualty"), at any time or times when the Senior Security

Instrument remains a lien on the Mortgaged Property the following provisions shall
apply:

(1)  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, or to participate or join in

any settlement of, or to adjust, any claims resulting from a Taking or a

Casualty shall be and remain subordinate in all respects to Senior Lender's

Subordination Agreement

CWRR 639832v 8
2016604-000173

HUD-92420M (04/11)




11

rights under the Senior Loan Documents with respect thereto, and
Subordinate Lender shall be bound by any settlement or adjustment of a

claim resulting from a Taking or a Casualty made by or with the written
consent of Senior Lender; and

(2)  all proceeds received or to be received on account of a

Taking or a Casualty, or both, shall be applied (to payment of the costs and

\ expenses of repair and restoration and/or to payment of the Senior Security
| Instrument) in the manner determined by Senior Lender in its sole
| discretion; provided, however, that if Senior Lender elects to apply such
proceeds to payment of the principal of, interest on and other amounts

payable under the Senior Security Instrument, any proceeds remaining after

the satisfaction in full of the principal of, interest on and other amounts

payable under the Senior Security Instrument shall be paid to, and may be

applied by, Subordinate Lender in accordance with the applicable

provisions of the Subordinate Loan Documents. Any proceeds then

remaining after the satisfaction in full of the principal of, interest on and

other amounts payable under the Subordinate Loan Documents shall be
paid by the Subordinate Lender to Borrower.

(c) No Modification of Subordinate Loan Documents. Borrower and
Subordinate Lender each agrees that, until the principal of, interest on and all
other amounts payable under the Senior Loan Documents have been paid in full, it
will not, without the prior written consent of Senior Lender in each instance,
increase the amount of the Subordinate Loan, increase the required payments due
under the Subordinate Loan, decrease the term of the Subordinate Loan, increase
the interest rate on the Subordinate Loan, or otherwise amend the Subordinate
Loan terms in a manner that creates an adverse effect upon Senior Lender under
the Senior Loan Documents. Any unauthorized amendment of the Subordinate

Loan Documents without Senior Lender's consent shall be void ab initio and of no
effect whatsoever.

10. Modification of Senior Loan Documents; Refinancing of Senior
Indebtedness.

Subordinate Lender consents to any agreement or arrangement in which Senior
Lender waives, postpones, extends, reduces or modifies any provisions of the Senior
Loan Documents, including any provision requiring the payment of money. Subordinate
Lender further agrees that its agreement to subordinate hereunder shall extend to any
new mortgage debt which is for the purpose of refinancing all or any part of the Senior
Security Indebtedness in accordance with Program Obligations (including reasonable and
necessary costs associated with the closing and/or the refinancing) ; and that all 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 Senior Indebtedness, the Senior
Note, the Senior Security Instrument, the Senior Loan Documents and Senior Lender
shall mean, respectively, the indebtedness related to the refinance loan, the refinance
Subordination Agreement
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note, the security instrument securing the refinance note, all documents evidencing

securing or otherwise pertaining to the refinance note and the holder of the refinance
note.

11.  Default by Subordinate Lender or Senior Lender.

If Subordinate Lender or Senior Lender defaults in performing or obsgrving any c?f
the terms, covenants or conditions to be performed or observed by it under this

Agreement, the other, non-defaulting Lender shall have the right to all available legal and
equitable relief.

12, Notices.

Each nofice, request, demand, consent, approval or other communication
(hereinafter in this Section referred to collectively as "notices" and referred to singly as a
"notice") which Senior Lender or Subordinate Lender is required or permitted to give to
the other party pursuant to this Agreement shall be in writing and shall be deemed to
have been duly and sufficiently given if: (a) personally delivered with proof of delivery
thereof (any notice so delivered shall be deemed to have been received at the time so
delivered); or (b) sent by Federal Express (or other similar national overnight courier)
designating next Business Day delivery (any notice so delivered shall 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, postage prepaid, at a
post office regularly maintained by the United States Postal Service (any notice so sent

shall be deemed to have been received two Business Days after mailing in the United
States), addressed to the respective parties as follows:

SENIOR LENDER:

Lancaster Pollard Mortgage Company
65 East State Street, Suite 1600
Columbus, Ohio 43215

Attention: Servicing Department

With a copy to:

U.S. Department of Housing and Urban Development
Director - Office of Multifamily Asset Management
Room 6160

451 Seventh Street, S.W.
Washington, DC 20410

SUBORDINATE LENDER:

Palm Beach County Board of County

Commisioners

100 Australian Avenue, Suite 500

West Palm Beach, Floridar 33406

Attention: Closing, Business and Housing Investments

Subordination Agreement HUD-92420M (04/11)
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with a copy to:

Palm Beach County Attorney's Office
301 North Olive Avenue

Suite 301

West Palm Beach, FL 33401

Either party may, by notice given pursuant to this Section, change the person or persons
and/or address or addresses, or designate an additional person or persons or an

additional address or addresses for its notices, but notice of a change of address shall
only be effective upon receipt. :

13.  [Intentionally Omitted.]

14. General.

(@  Assignment/Successors. This Agreement shall be binding upon
Borrower, Senior Lender and Subordinate Lender and shall inure to the benefit of

the respective legal successors and assigns of Senior Lender and Subordinate
Lender.

(b)  No Partnership or Joint Venture. Senior Lender's permission-for
the-placement-of consent to the Subordinate Loan Documents does not constitute
Senior Lender as a joint venturer or partner of Subordinate Lender. Neither party
hereto shall hold itself out as a partner, agent or Affiliate of any other party hereto.

| ()  Senior Lender's and Subordinate Lender's Consent. Wherever
| Senior Lender's consent or approval is required by any provision of this
| Agreement, such consent or approval may be granted or denied by Senior Lender
| in its sole and absolute discretion, unless otherwise expressly provided in this
Agreement. Wherever Subordinate Lender's consent or approval is required by
any provision of this Agreement, such consent or approval may be granted or
denied by Subordinate Lender in its sole and absolute discretion, unless otherwise
expressly provided in this Agreement.

(d)  Further Assurances; UCC Financing Statements. Subordinate

Lender, Senior Lender and Borrower each agree, at Borrower's expense, to

execute and deliver all additional instruments and/or documents reasonably

required by any other party to this Agreement in order to evidence that the

Subordinate Loan Documents are subordinate to the lien, covenants and

| conditions of the Senior Loan Documents, or to further evidence the intent of this

i Agreement. Senior Lender is hereby authorized to file any and all UCC financing
o statement amendments required to reflect the priority of the Senior Indebtedness.

(¢)  Amendment. This Agresment shall not be amended except by
written instrument signed by all parties hereto.

Subordination Agreement HUD-92420M (04/11)
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() Governing Law. This Agreement shall be governed by the laws of
the State in which the Mortgaged Property is located, except as, so long as the
Senior loan is insured or held by HUD, and solely as to rights and remedies of
HUD, federal jurisdicton may be appropriate pursuant to any federal
requirements. The State courts, and with respect to HUD’s rights and remedies,
federal courts, and governmental authorities in the State in which the Mortgaged -
Property is located, shall have exclusive jurisdiction over all controversies which
shall arise under or in relation to the Subordinate Loan Documents. Borrower
irrevocably consents to service, jurisdiction, and venue of such courts for any

such litigation and waives any other venue to which it might be entitled by virtue
of domicile, habitual residence or otherwise.

(9)  Severable Provisions. If any provision of this Agreement shall be
invalid or unenforceable to any extent, then the other provisions of this Agreement,

shall not be affected thereby and shall be enforced to the greatest extent permitted
by law.

(h) Term. The term of this Agreement shall commence on the date
hereof and shall continue until the earliest to occur of the following events: (i) the
payment of all of the principal of, interest on and other amounts payable under the
Senior Loan Documents; (i) the payment of all of the principal of, interest on and
other amounts payable under the Subordinate Loan Documents, other than by
reason of payments which Subordinate Lender is obligated to remit to Senior
Lender pursuant to Section 4 hereof; (jii) the acquisition by Senior Lender of title to
the Mortgaged Property pursuant to a foreclosure; or (iv) the acquisition by
Subordinate Lender of title to the Mortgaged Property pursuant to a foreclosure or
a deed in lieu of foreclosure of, or the exercise of a power of sale contained in, the
Subordinate Mortgage, but only if such acquisition of fitle does not violate any of
the terms of this Agreement. Notwithstanding the foregoing, in the event the
Senior Indebtedness is refinanced, the term of this Agreement shall continue and
the Subordinate Indebtedness and Subordinate Loan Documents shall be

subordinate to any such indebtedness related to the refinance loan as provided in
Section 10 above.

(i) Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be considered an original for all purposes;

provided, however, that all such counterparts shall together constitute one and the
same instrument.
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IN'WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the day and year first written above.

SENIOR LENDER:

LANCASTER POLLARD MORTGAGE
Witnesses: COMPANY, an Ohio corporation
By:
Name:
Name:
Title:
Name:
STATE OF
COUNTY OF
On this day of , 2013, personally appeared before me,
» @ Notary Public in and for said County and
State,

, with whom | am personally acquainted (or proved to me
on the basis of satisfactory evidence), and who, upon oath, acknowledged that he is the
of Lancaster Pollard Mortgage Company, an Ohio corporation,
and that he executed the within instrument for the purposes therein contained, and who

further acknowledged that he is authorized by the corporation to execute this instrument
on behalf of the corporation.

Notary Public

Commission Expires:

Subordination Agreement HUD-92420M (04/11)
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Commission Expires:

Witnhesses:

Name:

Name:

Approved as to Form
and Legal Sufficiency

By:

“Tammy K. Fields
Chief Assistant County Attorney

STATE OF FLORIDA
COUNTY OF

On this day of

16
SUBORDINATE LENDER:

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

FOR ITS BOARD OF COUNTY
COMMISSIONERS

By:

Shannon R. LaRocque-Baas, P.E.
Assistant County Administrator

Approved as to Terms and Conditions
Department of Economic Stability

By:

Sherry Howard
Deputy Director

, 2013, personally appeared before me,

» @ Notary Public in and for said County and

State, Shannon R. LaRocque-Baas, P.E., with whom | am personally acquainted (or
proved to me on the basis of satisfactory evidence), and who, upon oath, acknowledged
that she is the Assistant County Administrator of Palm Beach County, Florida, a
political subdivision of the State of Florida, and that she executed the within instrument for
the purposes therein contained, and who further acknowledged that she is authorized by
the Board of County Commissioners to execute this instrument on behalf of Palm Beach

County, Florida.

Notary Public

Subordination Agreement
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BORROWER:

MARINA CLINTON ASSOCIATES, LTD.,
a Florida limited partnership

Witnesses:
By: M Bay Associates, LLC,
a Florida limited liability company
Name: . Its:  General Partner
By:  SCA Properties, LLC,
a Florida limited liability company
Its:  Manager
Name:
By: -
Garrett G. Carlson, Sr.
Sole Manager
STATE OF FLORIDA
COUNTY OF
On this day of , 2013, personally appeared before me,

» @ Notary Public in and for said County and

State, Garrett G. Carlson, Sr., with whom | am personally acquainted (or proved to me
on the basis of satisfactory evidence), and who, upon oath, acknowledged that he is the
Sole Manager of SCA Properties, LLC, a Florida limited liability company, the Manager
M Bay Associates, LLC, a Florida limited liability company, General Partner of Marina
Clinton Associates, Ltd., a Florida limited partnership, and that he executed the within
instrument for the purposes therein contained, and who further acknowledged that he is
authorized by the limited partnership to execute this instrument on behalf of the limited

. partnership as Sole Manager of the Manager of the General Partner.

Notary Public

Commission Expires:

Subordination Agreement §
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SCHEDULE A
LOAN
Senior Lender FHA Project No. Loan Amount
Lancaster Pollard Mortgage 066-11130 $11,900,000

Company

Subordination Agreement
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EXHIBIT A

Legal Description
PARCEL 1:

All lands encompassed by the Plat of OLYMPUS CLUB OF THE PALM BEACHES,
according to the Plat thereof, recorded in Plat Book 33, Page 79.

PARCEL 2:

A portion of the Plat of OLYMPUS VILLAGE, P.U.D. OF THE PALM BEACHES,
according to the Plat thereof, recorded in Plat Book 33, Page 80; said lands situate,

lying and being in Palm Beach County, Florida, and being more particularly described
as follows:

Commencing at the Northwest corner of said Plat; thence South 0° 02' 00" West, along
the West line of said Plat, a distance of 499.50 feet to the POINT OF BEGINNING;
thence continue South 0° 02' 00" West, along the said West line of said Plat, a distance
of 335.70 feet; thence South 67° 53' 40" East, a distance of 245.32 feet; thence North
83° 50' 00" East, along the Southerly line of said Plat, a distance of 173 feet; thence
North 50° 30' 00" East, a distance of 297 feet; thence North 43° 06' 12" West, a
distance of 385.51 feet; thence North 88° 04' 00" West, a distance of 15.55 feet: thence
South 46° 53' 48" West, a distance of 90.24 feet; thence North 89° 58' 00" West, a
distance of 282.98 feet o the POINT OF BEGINNING.

PARCELS 1 and 2 are more particularly described as follows:

Situated in the City of Lantana, County of Palm Beach and State of Florida, known as
being all of the lands encompassed by the Plat of OLYMPUS CLUB OF THE PALM
BEACHES, recorded in Plat Book 33, Page 79 and a portion of the Plat of OLYMPUS
VILLAGE, P.U.D. OF THE PALM BEACHES, recorded in Plat Book 33, Page 80 and
being more particularly described as follows:

COMMENCING at a 5/8” rebar found in the south line of Lantana Road for the
Northwest corner of the Plat of OLYMPUS CLUB OF THE PALM BEACHES;

THENCE with the west line of said Plat of OLYMPUS CLUB OF THE PALM BEACHES,

South 00°02'00” West, a distance of 499.09 feet to a 5/8” rebar found for the POINT OF
BEGINNING of this description;

THENCE South 89°58'01" East, a distance of 283.99 feet;

THENCE North 46°53'48" East, a distance of 90,19 feet;

Subordination Agreement HUD-92420M (04/11)
CWRR 639832 v 8
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THENCE South 88°04'00" East, a distance of 15.55 feet;

THENCE North 01°56'00" East, a distance of 240.29 feet;
THENCE South 88°04'02" East, a distance of 30.00 feet to a 5/8-inch Iron Rod found;

THENCE North 01°56'00" East, a distance of 185.30 feet to a point in the south line of

Lantana Road for the Northwest corner of the Plat of OLYMPUS VILLAGE, P.U.D. OF
THE PALM BEACHES:

THENCE along the south line of Lantana Road, South 88°04'02" East, a distance of
497.24; '

THENCE leaving Lantana Road, South 01°56'00" West, a distance of 564.71 feet;

THENCE South 64°20'00" West, a distance of 287.75 feet:

. THENCE South 50°30'00" West, a distance of 297.00 feet;

THENCE South 83°50'00" West, a distance of 173.00 feet;

THENCE North 67°53'40" West, a distance of 245.32 feet to the west line of the
aforesaid Plat of OLYMPUS CLUB OF THE PALM BEACHES;

THENCE North 00°02'00" East, a distance of 335.70 feet to the POINT OF
BEGINNING.
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EXECUTION COPY

This instrument prepared by

and to be returned to:

Tammy K. Fields, Esg.

Palm Beach County Attorney's Office
P.0. Box 1989

West Pdlm Beach, FL 33402

, Suite 3500 Jdé /28y

MORTGAGE AND SECURITY AGREEMENT

o

THIBQ{([@‘I_‘GAGE INDENTURE, executed this l_’f day of December,
2000, by\MARINA CLINTON ASSOCIATES, LTD., & Florida limited
partnership, (th€ "Mortgagor®), as party of the first part, and
PAIM BEACH CO . 2 political subdivision of the State of Florida
(the "Mortgagépf) (which term as used in every instance shall

include the Mbrtgagee's successors and assigns), as party of the
second part; o

iy
e
(W ITNESSETH:

BERMAN WOLFE RENNERT VOGEL & MANDLER, P.A.

Attentlon Terry Knox
400 8.E. S8econd Straet,
Miaml, Fl. 33131

RETURN O

v

L
The Mortgagor is thé gk ?r of the premises described in Exhibit "A®
attached hereto (h€geinafter the "Premises") and made a part
hereof. Mortgagee has, ¢this date loaned Two Humdred Ninety-one
Thousand Nine Hundred i ifty Dollars ($291,950.00) to Mortgagor
and in connection theréwith Mortgagor has this date executed and
delivered to Mortgagee ipg’;g{romissory Note in that amount (the

"Note"). A true copy of qh_g ‘Note is annexed hereto as Exhibit "B®
and forms a part hereof. 7%
LN Jm

N
This Mortgage is given in /'”%;r:glance with that certain Loan
Agreement executed on the y

MNogember, 2000 between
Mortgagor and Mortgagee. This age and Security Agreement, the
Note, and the Loan Agreement l:gj;?@g;reinafter collectively be
referred to as the "Loan Documen$™, i\%
S
(o

GRANTING Chk '/\
[ .~
NOW, THEREFORE, the Mortgagor, in consg', eﬁ.on of the premises and
in order to secure payment of both the. incipal of, and the
interest and any other sums payable on, 'qﬂé Npte or this Mortgage,
and the performance and observance of alfw:the provisions hereof,
and of the loan documents, hereby gives, lgégé)s, bargains, sells,
warrants, aliens, remises, releases, convey‘-“é‘r' %iigns, transfers,

A
mortgages, hypothecates, deposits, pledgesy. e€§ ver and confirms

unto the Mortgagee, all of the Mortgagor's e$tute/yight, title and
interest in, to and under any and all of the Premides, improvements
(including improvements to be made hereafter)y; fixtures here and
below deseribed and located on the Premises which sometimes
collectively referred to hereinafter as the "Mortgaged Property".

TOGETHER with all and singular the rights, interests and
appurtenances whatsoever, in any way belonging, relating or
appertaining to any of the Premises hereinabove mentioned or which
hereafter shall in any way belong, relate or be appurtenant
thereto, whether now owned or hereafter acquired by the Mortgagor
including but not limited to all of Mortgagor's sewer capacity
rights, and Mortgagor's rights under contracts, permits, licenses

and all other documents and payments affecting the Premises,
reserving only the right to the Mortgagor to collect the same so

NOTE TO RECORDER: NOTES AND MORTGAGES OWNED BY PALM BEACH COUNTY,
FLORIDA, A POLITICAL SUBDIVISION OF THE STATE OF FLORIDA, ARE EXEMPT FROM
INTANGIBLE TAXES PURSUANT TO FLORIDA STATUTE SECTION 199.183.

ATTACHMENT 5
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long as the Mortgagor is not in default hereunder and so long as
the same are not subjected to garnishment levy, attachment or lien.

TO HAVE AND TO HOLD the Premises and all parts, rights,
members and appurtenances thereof, to the use, benefit and behalf
of the Mortgagee, its successors and assigns in fee simple forever,
and the Mortgagor covenants that the Mortgagor is lawfully seized
and posSessed of the Premises in fee simple and has good right to
conv,ey/_fﬁh same, that the same are unencumbered excepting taxes

; . accr‘u\{iﬁg sequent to 1899, and those certain exceptions appearing

tgagee's Title Insurance Policy given in connection
‘ dspecifically approved by Mortgagee, and that the
| Mortgagh;/'é‘;ill warrant and defend the title thereto against the
‘ claims o“f(fq:@

persons whomsoever, except as hereinafter expressly
provided ’\‘;L‘-)

J

O
Notwit ﬁjﬂ‘iding the foregoing, this Mortgage shall be subject
and subordilfg.tﬁ?g separate mortgage and security agreements and
related loan‘documents encumbering the Premises upon their
execution by Mortgagor in favor of the Florida Housing Finance
Corporation (“E’H§~ e>in an original principal amount not to exceed
$11,500,000 ("Figggxgrtgage").
PR

TS
PROVIDED ALWPS*:ESZ{ t if the Mortgagor shall pay unto the
Mortgagee all sums T idited under the terms of the Note, which Note
| is in the original @r}ggipal amount of $291.950.00 and has a
| maturity date of Dec@i 31, 2030, unless such maturity is
accelerated as set for in the Note, and shall comply with and
zbide by each and every.ome of the stipulations, agreements,

conditions and covenants f{ tHe Loan Documents, then in such event

this Mortgage and Security™ seement and the estate hereby created
shall cease and be null and{}

sy

N

s
The Mortgagor covenants\:i/ ‘,\Tf:h‘.e\ Mortgagee as follows:
1

1.1 Payments of Indebtedne&s< _SThe Mortgagor shall punctually

pay the principal and interest ,,aT-} -ié;her sums to become due in
respect to the KNote at the timd_-z place and in the manner
specified in the Note, according 0*751);; true intent and meaning
thereof, all and any coin or curr%x;. of the United States of

America which at the time of such paymeht-giall be legal tender for
the payment of public and private debk\,b.’/
N

| 1.2 Taxes, Liens and Other Chardges ?/,r:‘;\
S o
{(a) The Mortgagor, from time to uim”é\;-\when the same shall

become due and payable, will pay and dischﬁ&;g:erf; 11 taxes of every
kind and nature, all general and specia)l -dss@ssments, levies,
permits, inspection and license fees, all wﬁ-&@i;_,, "r,tl\sewer rents and
charges and all other public charges, whet’n‘eﬁ"’ of a like or
different nature, imposed upon or assessed é&a:in"s‘é the Mortgaged
Property or any part thereof or upon the revenues, rents, issues,
income and profits of the Mortgaged Property or arising in respect
of the occupancy, use or possession thersof. The Mortgagor will,
upon the request of the Mortgagee, deliver to the Mortgagee copies
of receipts evidencing the payment of all such taxes, assessments,
levies, fees, rents and other public charges imposed upon or

assessed against the Mortgaged Property or the revenues, rents,
issues, income or profits thereof.

(b} The Mortgagor shall pay, from time to time when the
same shall become due, all lawful claims and demands of mechanics,
materialmen, laborers, and other persons or entities which, if
unpaid, might result in or permit the creation of, a lien on
Mortgaged Property or any part hereof, or on the revenues, rents,

2
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.issues, income and profits arising therefrom whether such lien is
or may become prior or remain inferior to the Mortgage and also,
irrespective of the priority of such other lien(s). Mortgagor in
general will do or cause to be done everything necessary so that
the lien hereof shall be fully preserved, at the cost of the
Mortgagor, without expense to the Mortgagee.

{c) The Mortgagor shall pay any taxes except income
taxes i gsed on the Mortgagee by reason of the Mortgagee's

owne'\‘l;’ ipsef the Note oxr this Mortgage.

370) Insurance.  The Mortgagor will keep the Mortgaged
Proper‘:%”y‘gf’g ginuously insured in an amount no less than full
insurabl+ ﬁ—é&e which coverage shall insure the Mortgaged Property
against %55, v*or damage by fire and by the perils covered by
extended ¢ verageand against such other hazards as the Mortgagee,

in its sole diftFetion, shall from time to time require, for the

benefit of t‘ﬁ,,? Prtgagee. all such insurance at all times will be

in an insurantg fompany or companies in such amounts and with terms
acceptable to the (Mortgagee, with loss, if any, payable to the
Mortgagee as itsg'i“‘ﬁfﬁ' est may appear, pursuant to a noncontributory
mortgagee clause*@; shall be satisfactoxry to the Mortgagee; and
forthwith upon th '}*’i-s%gance of such policies they will deliver to
the Mortgagee copief:s/-gﬁ,f‘ ceipts for the premiums paid thereon and
certificates of insﬁ%?ﬁéf and certified copies of such policies.
Any peolicies furnighed the Mortgagee shall become its property in
the event the Mortgaged—~becomes the owner of the Premises by
foreclosure or otherwisg’.~ The Mortgagee is hereby authorized and
empowered, at its optiorf, to adjust or compromise any loss under
any insurance policies on hé\_Mortgaged Property. Each insurance
comparty is hereby authoriked*and directed to make payment for all
such losses to the Mortgagoy /il the Mortgagee jointly. Should a
loss be incurred, equal to oix iR excess of Fifty percent (50%) of
the full insurable value of ‘t‘{{aé‘“\yo/;tgaged Property, them in such

event, Mortgagee and Mortgagt@yj jointly elect to use the

proceeds for the reconstructh and  repair of the Mortgaged
Property or, in the alternmative Nt . apPply the net proceeds to the
payment of the indebtedness herghy Sgtared, whether then due or

not. The provisions of this Secti@{)ﬁfj;a are subject to the rights

of the FHFC under the First Mortgagé,\Yo which the rights of the

Mortgagee are subordinate. &y

; .r::q\)
@

{a) The Mortgagor will keep [;f@ improvements now or
hereafter erected on the Premises in goéaifffémdition and repair,
will not commit or suffer any waste and wilimx;o’;ﬁﬁdo or suffer to be
done anything which will increase the risk o

£ fi¥e or other hazard
to the Premises or any part thereof. “d

%\-,/\‘:\_, "'{,«'\3’
(b} If the Premises or any part b@_é_ef.\\is damaged by

fire or any other cause, the Mortgage will give immediate written
notice of the same to the Mortgagee.

{c) The Mortgagee or its representative is hereby
authorized to enter upon and inspect the Premises at any time

during normal business hours.

1.4 Care of Premises.

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

3
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condition immediately prior to such damage, and if a part of the
Premises shall be damaged through condemnation, the Mortgagor will,
upon request of Mortgagee, promptly restore, repair or alter the
remaining part of the Premises in a manner satisfactory to the
Mortgagee. The Mortgagee recognizes that this mortgage will be
subordinate to the First Mortgage, and to the extent this provis.’.ion
conflict§ with the similar terms and conditions of the First
Mortgag‘éx the First Mortgage shall supersede and shall be
contgg?i g. Nothing contained herein shall, however, relieve the
f {ohin

Mort om its obligation to make payments under the Promissory
Note in.-defordance with its terms.

\r

1-%1,&7&;;“%@@%@;@. At any time, and from
time to ‘tj;gr«’g«}\ upon request by the Mortgagee, the Mortgagor will
make, exé@;i:s’e and deliver or cause to be made, executed and
delivered, to thelMortgagee, any and all other further instruments,
certificates.gnd other documents as may, in the opinion of the
Mortgagee, B % {iyessaw or desirable in order to effegtuate,
complete, or\pérfect or to continue and preserve (i) the
obligations of the Mortgagor under the Note, (ii) the security
interest of t:hiéfmg~ gage, and (iii) the mortgage lien hereunder.
Upon any failure ', e Mortgagor so to do the Mortgagee may make,
execute and record_ﬁé%jv\} and all such instruments, certificates and

documents for and Y.t name of the Mortgagor and the Mortgagor

hereby irrevocably ép’p ints the Mortgagee the agent and the
attorney in fact of the pq\rtgagor so to do.

-

»\\j)

1.6 Expenses. \'%addition to the expenses described in
subparagraph 2.6 (b) hereof j:_ge Mortgagor will pay or reimburse the
Mortgagee for all reasona{?ef‘attomey's fees, costs and expenses,
including those in connect “omith appellate proceedings, incurred
by the Mortgagee in any pftgeedings or in any action, legal
proceeding or dispute of any“Rinm Rwhich relate to or arise from the
Mortgage of the interest creabgd hérein, or the Premises, including
but not limited to the exerci{sé Yof the power of sale of this
Mortgage, any condemnation act® zal_nyglving the Premises or any
action to protect the security heéigedty dnd any such amounts paid by
the Mortgagee shall be secured bySthi’ Mortgage.

f;',;\?.\

1.7 Estoppel Affidavits. The I\ﬁcb\;j:"g}agor, upon ten days' prior
written notice, shall furnish the M\Gﬁtg a written statement,
duly acknowledged, setting forth thi \/}n aid principal of, and
interest on, the indebtedness secured B Teby and whether or not any
off-sets or defenses exist against such ?;‘li‘njgipal and interest.

L

_ LS
1.8 Subrogation. The Mortgagee shaﬁ?;/f;é subrogated to the

claims and liens of all parties whose \welzims or liens are
discharged or paid with the pProceeds of the. {hdebtedness secured
hereby. QQ{\‘;“//\

Vi
1.5 Performance by Mortgagee of DefaulPe/¥BvMortgagor. 1If

the Mortgagor shall default in the payment of any tax, lien,
assessment or charge levied or assessed against the Premises; in
the payment of any utility charge, whether public or private; in
the payment of any insurance premium; in the procurement of
insurance coverage and the delivery of the insurance policies
required hereunder; in the performance of any covenant, term or
condition of any leases affecting all or any part of the Premises;
or in the performance or observance of any covenant, condition or
term of this Mortgagee; then the Mortgagee, at its option, may
perform or observe the same, and all payments made or costs
incurred by the Mortgagee in connection therewith, shall be secured
hersby and shall be, without 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

4
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legality, validity and priority of any such tax, lien, assessment,
charge, claim, premium and obligation, of the necessity for any
such actions and of the amount necessary to be paid in satisfaction
thereof. The Mortgagee iz 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 ohher person in possession holding under the Mortgagor.

/

o~ oY
%:i’.’ig “SCondemnation. In the event of a condemnation (which
term %{v sed in the Mortgage shall include any damage or taking
by any\g rnmental authority and any transfer by private sale in
lieu th ’eo’ either temporarily or permanently, of any part of the
Premisesy; ofistituting twenty percent (20%) or more of the full
value of ﬁ\i;k;‘-’?’remises, or in the event such condemnation makes the
Premises un"ﬁsal;‘s;ej for the purposes contemplated herein and in the
Loan Agreeme?z/ifthen in such event, the entire indebtedness secured
hereby shall f;g,; £he option of the Mortgagee, become immediately due
and payable.%//“Such events shall be a Condemmation Event
("Condemnation Event"); however, any condemmation for less than
twenty percent 20 of value or not rendering the Premises
unusable, shall rigy . affected by this section. In the event of
a Condemnaticn ﬁgpf‘ The Mortgagee shall be entitled to all
compensation, awards;-aind other payments or relief thereof, and is
hereby authorized a\(i s option, to commence, appear in, and
prosecute, in its own, the Mortgagor's name, any action or

proceeding relating :\(%gany condemnation, any to settle or
compromise any claim Y{z~ connection therewith; and all such

compensation, awards, a 25, claims, rights of action and
broceeds, and the right r@to from any Condemnation Event are
hereby assigned by the Mo jagor to the Mortgagee, who, after
deducting therefrom, all itésg ‘»{ enses, including attorneys fees,
may release any monies receiV 2Py it without further affecting
this Mortgage and ‘may appl¥y thé> same in such manner as the
Mortgagee shall determine, to @ﬁ“ feéduction of the sum secured
hereby, and any balance of such imigs—then remaining shall be paid
to the Mortgagor. The Mortgago%%ﬁ‘:le’e@ to execute such Ffurther

assignment of any compensation, a -, damages, claims, rights of

action and proceeds from a Condemn: t’xgﬁ\\:‘.v‘ ent as the Mortgagee may
PN

require. The provisions of this Se%:i;:&ph 1.10 are subject to the
rights of the FHFC under the First Moi’b’g}i%o which the rights of
the Mortgagee are subordinate. (v'i,?/

1.11 Environmental Representations (’,%

\
(a) The Mortgagor covenants wit

Premises have not been used and will not 2
part for the storage of hazardous waste. N ,/;,«*”'
!

/
NN
(b) No wviolation of any Federal, /

//State or local
environmental regulations now exists regarding—the Mortgage
Property.

L
H&h‘é\, Mortgagee that the
e-used in whole or in

(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 acguiring knowledge of the presence of
any hazardous substances on the Mortgage Properxty 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.
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ARTICLE Tr.

2.1 Due on_ Sale or Further FEncumbrance 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 alsoc evaluated the background and
experi of Mortgagor in owning and operating property such as
the ,g;eﬁ s, found it acceptable and continues to rely upon same
as the” of maintaining the value of the Premises, was ably
represgen| by a licensed attorney at law in the negotiation and
documelfation of the loan secured hereby and bargained at arm's
length ghd-without duress or any kind for all of the terms and
conditiong (8 the loan, including this provision. Mortgagor
further fé\g/d 1izes that any secondary or junior financing placed
upon the Premigses® {a) may divert funds which would otherwise be
used to pay the Note secured hereby; (b) could result in
acceleration {g@\foreclosure by any such junior encumbrance which
would force rffgagee to take measures and incur expenses to

protect its secupfty; (¢} could detract Ifrom the value of the

Premises should\Morbgagee's right to accept a deed in lieu of

foreclosure, as & fbreclosure by Mortgagee would be necessary to

clear the title tB(\{tﬁ‘g‘a\g Premises.

In accordance w@’\\\?:he foregoing and for the purposes of (i)
protecting Mortgagee's swrity both of repayment by Mortgagor and
of value of the Premis{%‘*‘(}ii) giving Mortgagee the full benefit of
its bargain and contrac@gﬁith Mortgagor; (iii) allowing Mortgages
to raise the interest rate and/or collect assumption fees; and (iv)
keeping the Premises free g s_i}bordinate financing liens, Mortgagor
agrees that if this paragraph be deemed a restraint on alienation,
that it is a reasonable [ n‘fe,‘jh_and that any sale, conveyance,
assignment, further encumbra: e @r other transfer of title to the
Premises or any interest erein  (whether voluntarily or by
operation of law) without the fﬁgé‘gee's prior written consent,
which may be withheld for any r n;--shall be an Event of Default
hereunder. For the purpose of ang-wifhont limiting the generality
of, the preceding sentence, then%tgj\xsr‘é'nce at any time of any of
the following events shall be deem ABube an unpermitted transfer
of title to the Premises and th{a:f‘é%bre an Event of Default
hersunder. \:"‘7"/".':!\

(.

(2) any sale, conveyance, e\fssﬁment or other transfer
of or the grant of a security inte ont, in, all or any
part of the title to the premises (af fréhsfer of limited
partnership interest in Mortgagor sha.“t}'f’ii‘gt be deemed to
be a sale, transfer or refunding; howdvefr/. any transfer
of the general partner’'s interest shall beideemed to be

- e
a sale, transfer or refunding, Q"\z./‘t__-—/,)fj\

(b) any new or additional 1iabi1@§5évﬁbecued by the
property without the prior written consent of Mortgagee,

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

2.2 Default. A default shall have occurred hereunder if:

(a) The Mortgagor shall fail to pay in full within
fifteen (15) days from the date due and payable any installment of
principal, interest, late charges or escrow deposits as required by
the Note, this Mortgage and otherwise; or
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(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
such failure continues for a period of fifteen (15) days following
written notice by the Mortgagee; or

<\ {e) Any warranties or representations made or agreed to
be made i any of the Loan Documents shall be breached by the
Morﬁbﬁé%%ﬁ&: shall prove to be false or misleading in any material
mannétvan Such breach is not cured within 15 days following notice
from M ; or

Eegss

\ﬁj,  Any lien for labor or material or otherwise shall be
filed agaipst’the Premises, and such lien is not canceled, removed
ox transfefTed wighin sixty (60) days after notice of such lien; or

;;ﬂ
(giyfgglevy shall be made under any process on,
receiver be appointed for, the Premises or
the Mortgagor; or s

4'-_,4':‘ -~
(£} E%g;gqrtgagor shall file a voluntary petition in
bankruptcy, or any(gfﬁ%r petition or answer seeking or acquiescing

in any reorganizétiﬁﬁjzfarrangement, composition, readjustment,
liquidation or simi elief for the Mortgagor under any present
or future federal, ~ ta or other statute, law or regulation
relating to bankruptcy{ olvency or other relief for debtor; or
1%

(g) The Mortgag £~shall seek or consent to or acquiesce
in the appointment of anjf%nﬁstee, receiver or liquidator of the
Mortgagor or of all or any TFERCE the Premises or of any or all of

or a
any other property of

. - {{ s . . - .
the rents, revenues, 1ssues‘b$€{21ngs, profits or income thereof;

or

A%
the benefit of creditors; or ™
£

AT

{h} The Mortgagoriﬁ%é%i?hage any general assignment for
o

R one) .

(i) In any legal proc épiﬁg the Mertgagor shall be
alleged to be insclvent or unable #Jbay the Mortgagor's debts as
they become due and is not di&n%&?’”ﬁ ithin sixty (60) days of
Filing @Z

PP N

(3) The Mortgagor shall di,~of shall omit to do, any
act, or any event shall occur, as a resilt of which any obligation
of the Mortgagor, not arising herewfdex, may be declared
immediately due and payvable by the holde&&%hé;eof; or

i H
{x) A breach by Mortgagéé;;gg any covenant,

representation, or warranty set forth in the L Agreement and the
€

expiration of any applicable grace period, gwnﬁﬁvent of Default

occurs under the terms of the Loan Agreement op&? of the other
Loan Documents pertaining to the Note and MogkéégEgyor

(1) One Hundred Percent (100%) of the Mortgaged
Property, except one (1) employee unit, shall cease to be reserved
for households who have low or very low income pursuant to U.S.

Government HUD guidelines for a period of thirty (30) years from

the date hereof: or beyond expiration of applicable cure or grace
period.

{m) The Mortgagor shall default on the First Mortgage.

(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

7
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shall request the Mortgagor to provide satisfactory evidence to the
Mortgagee that such default is not likely to ocecur or that

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

2.3 Special Conditions.

<3\ (2) Upon sale, transfer, or refinancing of the Premises,
all av; '\-‘a\ble proceeds of the sale shall be applied to pay the
Fol R ‘n/gﬁa\tems in order of priority:

prd
Y{f//\)& o (1) Expenses of the sale;

*'\}E’ 77 (2) First Mortgage debt in full, including fees;

z§ H
Ui
- ¥ All accrued but unpaid interest on the Note;
A
‘%’,’,(ﬁ\g Second Mortgage debt in full, including fees.
Ui
ool
(b) A3l of the principal and interest of the
indebtedness sec\ €f) hereby shall be due and payable upon sale,
transfer, or ref4 cing. A trapnsfer of limited partnership
interests in Mort é})/gﬁif\ shall not be deemed to be a sale, transfer
or refinancing; howeve any transfer of the general partner’s
interest shall be dekga to be a sale, transfer oxr refinancing.

| (c) The ind “fness secured hereby shall be serviced by
\ the Mortgagee or by a ing institution selected by Mortgagee.
|

(d) The discriﬁ%a\{mion provision of §420.516, Florida
; Statutes, shall apply to ﬁhg;;“g‘an secured hereby.
| (N
| A violation of any of ﬁ‘%‘/&hpve stated Special Conditions by
3 Mortgagor shall constitute a Q&fairdt hereunder.

i~
Yk

N ¢
2.4 Acceleration of Mat(x_‘ﬁ?m?_\ If a default shall have
occurred hereunder and not cure Lwithil applicable cure periods,
then the whole unpaid principal Q%m’)’bf the indebtedness secured

hereby with interest accrued ther D-Bhall, at the option of the
Mortgagee, become due and payable Wit iout notice or demand, time

being of the essence of this Mortga}?é?ﬁp of the Note secured
hereby; and no omission on the part ¢

b

g

% Mortgagee to exercise
such option when entitled so to do shai\ e considered as a waiver

of such right.

(i}
i 7}

2.5 Right of lender to Enter and 'I'E\D’C” g'&" session.

\\L“’{-‘l?

(@) If any default shall “Batel occurred and be
continuing, the Mortgagor, upon demand o%{{t; ortgagee, shall
forthwith surrender to the Mortgagee the actudl possession of the
Premises and if, and to the extent permitted Ly..ls the Mortgagee
may enter and take possession of the Premises and may exclude the
Mortgagor and the Mortgagor's agents and employees wholly
therefrom. In the event Mortgagee exercises its rights pursuant to
this subparagraph (a), the Mortgagee shall be deemed to be acting
as agent of Mortgagor and not as owner of the Premises.

{b) For the purpose of carrying out the provisions
of this paragraph 2.6, the Mortgagor hereby constitutes and
appoints the Mortgagee the true and lawful attornmey in fact of the
Mortgagor to do and perform, from time to time, any and all actiong
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.
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(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)
shall exist if any subsequent default shall occur and be
continuing.

=\ (@) The provisions of this Section 2.5 are gubject
to the #ights of the FHFC under the First Mortgage, tc which the
rig \Ss’é; e Mortgagee are subordinate.

e <

)

%\%f:‘
o .
2.5‘?}%@gintment of a Receiver and Foreclosure.

z'(‘_ ] Ly $2

{a) a default shall have occurred hereunder and not curgd
within appligab¥e cure periods, then the whole debt secured by this
Mortgage, wik interest thereon, and all other amounts hereby
secured shall"',',_‘_ /dt” the optien of Mortgagee, become immediately due
and payable, and smay forthwith or at any time thereafter be
collected by su ‘l(f::aj: law, foreclosure of or other proceeding upon
this Mortgage c)ri6 -any other proper, real or eguitable procedure
without declarati ,xff”é:f‘; such option and without notice.
N oy

{(b) In any suitz?é’ax foreclose the lien hereof, there shall be
allowed and included“as additional indebtedness in the decree for
sale all expenditures 3‘11 “Cé‘p:penses which may be paid or incurred by
or on behalf of the gagee for attormeys' fees, appraisers'

fees, outlays for documsnt and expert evidence, stenographers'

charges, publication cost; aﬁ"@e costs (which may be estimated as to

items to be expended afte‘x?:;ﬁ_ﬁ;y of the decree) of procuring all
such abstract of title, titgi“g»";searches and examinations, title
insurance policies, and simi‘}&rr/?iata and assurances with respect to

title as Mortgagee may deem Qti\?)/l‘isé-,-:.’:e.'=1sonably necessary either to

prosecute such suit or to evide tolbidders at any sale which may
be had pursuant to such decree true condition of the title to
or the value of the Premises. Al ckpenditures and expenses of the
nature in this paragraph mentiocne ;;g‘é?ll' become so much additional
debt secured hereby and shall be ivgrie Yiately due and payable with
interest thereon at the maximum ratg ft::\at vided by law, when paid or
incurred by Mortgagee in connecti‘c'i:'r‘r;:‘"vi% (i) any proceeding,
including foreclosure, probate and ban.\;{?;fg; Yy proceedings, to which
it shall be a party, either as plaintiff, claimant, or defendant,
by reason of this Mortgage, or any inde ess hereby secured,
(ii) preparations for the commencement: e&'ﬁ any suit for the
forecleosure hereof after accrual of such ry it-bo foreclose whether
or not actually commenced, or {iii) prepara&fg'.o/t{& for the defense of
any threatened suit or proceeding which mi }i'j';;_‘;’agfect the Premises
or the security hereof, whether or not actq:a‘i&y/r-.'}?menced.

lf

(c) Upon, or at any time after, the filsﬂggi&ﬂa complaint to
foreclose this Mortgage, the court in which such complaint is filed
may appoint a receiver of the Premises. Such appointment may be
made either before or after sale, without notice, without regard to
the solvency or insolvency of Mortgagor at the time of application
for such receiver and without regard to the then value of the
Premises. Such receiver shall have power to collect the rents,
issues and profits of the Premises during the pendency of such
foreclosure suit, and in case of a sale and a deficiency, during
the full statutory period of redemption, if any, whether there be
redemption or not, as well as during any further times when
Mortgagor except for the intervention of such receiver, would be
entitied 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

5
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Premises during the whole of said period.

(d) Mortgagor shall deliver to Mortgagee at any time on its
request, all agreements for deed, contracts, leases, abstracts,
title insurance policies, muniments of title, surveys and other
papers relating to the Premises, and in case of foreclosure thereof
and failure to redeem, the same shall be delivered to and become

the prd'f:-\ Tty of the person obtaining a deed to the Premises by
reasonxé63

wsuch foreclosure.
>

5(;;3)- he provisions of this Section 2.6 are subject to the
rights\g eGFHFC under the First Mortgage, to which the rights of

the Mor‘:ﬁg}éée are subordinate.
B o)
£

o

2.7 \%i‘sc?ontinuance of Proceedingg and_ Restoration of the
Parties. ] cagecthe Mortgagee shall have proceeded to enforce any
right or zxremedy under this Mortgage by receiver, entry or
otherwise, an ( siich proceedings shall have been discontinued or
abandoned fof’\@;ji'f reason or shall have been determined adverse to
the Mortgagee, then in every such case the Mortgagor and the
Mortgagee shall\ /elﬁstored te their former positions and rights

hereunder, and 4& ights, powers and remedies of the Mortgagee
shall continue as¥; !f"giga such proceeding had been taken.

L r/‘ b
2.8 Remedies %{I{ gtive. No right, power or remedy conferred
upon or reserved by the Mortgagee by this Mortgagee is intended to

be exclusive of any ophf¥\ right, power or remedy, but each and

every such right, powe®” and remedy shall be cumulative and

concurrent and shall be 111/additicn to any other right, power and
remedy given hereunder or/m

\75?}} or hereafter existing at law or in
equity or by statute. \_?,:&
3

2.9 Stamp and Excise Ta‘k—‘::s\jf_"_fz‘ any documentary additional stamp

Oor excise tax shall becom&f/a plicable with respect to this
Mortgage, the Note, any loan or credit extended hereunder, or any
security agreement, guaranty, t an-.ggreement or other decument,
the Mortgagor shall promptly

~sfith tax in full (including
interest and penalties, if any

~“ang “shall hold the Mortgagee
harmless with respect thersto. Mortgagor's liability under

this paragraph 2.10 will survive t;}‘{é});kepayment of indebtedness
e

ARTICLE TTTi¢

under the Note.

bolk: . Whenever in
this Mortgage one of the parties hereto I «';'narped or referred to,

the heirs, legal representatives, successqf:_sﬂa‘,_nd assigns of such
parties shall be included and all covelgnt®, and agreements
contained in this indenture by or on behalﬂpﬁi@h’ ortgagor and by
or on behalf of the Mortgagee shall bind and \in'q to the benefit
of their respective heirs, legal representativeéd-Tsuccessors and
assigns, whether so expressed or not. Provided, however, that the
Mortgagor shall have no right to assign its obligations hereunder

without the prior written consent of the Mortgagee, which shall not
be unreasonably withheld.

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

only and shall not limit or otherwise affect any of the terms
hereof.

3.3 1Invalid 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.

0
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then ipso facto, the obligation to be fulfilled shall be reduced to
the limit of such validity; and if any clause or provision herein
contained operates or would prospectively operate to invalidate
this Mortgage in whole or in part, then such clause or provision
only shall be held for naught, as though not herein contained, and
the remainder of this Mortgage shall remain operative and in full
force and effect. Notwithstanding any provision contained herein,
the total liability of Mortgagor for payment of interest, including
servica{&harges, penalties or any other fees shall not exceed the
maximum amount of such interest permitted by applicable law to be
cha 7 d if any payments by Mortgagor include interest in
excess to’the reduction of the unpaid principal amount due and
pursué%ggégreto.

Y .
3.4*—:’;//32111113&1' and_Gender. Whenever the singular or plure?l
number, "}iﬁine or feminine or neuter gender is used herein, it
shall equaliy ingjude the other.
Y
A

A
G ARTICLE TV.
\...../'
™ ) o .
jﬁy notice or other communication required or

permitted to be hereunder shall be sufficient if in writing

and delivered in ‘f€rsdn or sent by United States Certified Mail,

postage prepaigd, » -the.,parties being given such notice at the
following addresses:dg>6

Mortgagor: =50} Marina Clinton Associates, Ltd.
ﬁc{/ C/0 Clinton Communities, Inc.
120 South Dixie Highway, Suite 204
~ West Palm Beach, FL 33401
“.Aftn: Shawn Wilson
(o)
“eiifiton Communities, L.L.C.
Slhvwiation Ave., Suite 700
Miaffx 7R F3 33133
At /Réggy Rieger
Y

With a copy to:

Mortgagee:

sk,
Palm\éé;a;,‘:};a “County
c/o Coimfy-Atrorney's Office
KNG

301 Nortk /‘:géive Avenue, Suite 601
-~

West Palw=: each, FL 33401
‘l\/”‘/

{

Any party may change said address by g'«m':g{g the other parties
hereto notice of such change of adddegsss Notice given as
hereinabove provided shall be deemed gi "é?n’i‘o,p the date of its
deposit in the United States Mail and, ’Meé,}g sooner received,
shall be deemed received by the party to whHom-it is addressed on
the third calendar day following the date Wﬁ%ﬁ said notice is
deposited in the mail, or if a courier system I¥ xsed, on the date
of delivery of the notice. Quusl L=y

ARTICLE V.,

5.1 Future Advances. It is agreed that this Mortgage shall

also secure such future or additional advances as may be made by
the Mortgage at its option to the Mortgagor, or its successor in
title, for any purpose, provided that all those advances are to be
made within three (3) years from the date of this Mortgage, or
within such lesser period of time as may be provided hereafter by
law as a prerequisite for the sufficiency of actual notice or
records notice of the optional future or additional advances as
against the xights 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

11
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any disbursements made for the payment of taxes, 1levies or
insurance on the Premises with interest on those disbursements.
If, pursuant to Florida Statutes Section 697.04, Mortgagor files a
notice specifying the dollar limit beyond which future advances
made pursuant to this Mortgage will not be secured by this
Mortgage, then Mortgagor shall, within one (1) year of day of
filing such notice, notify Mortgagee and its counsel by certified
mail pursuant to Section 4.1 of this Mortgage. In addition, such
a filing%shall constitute a default hereunder.

e

Q:;f.:z’? ubordination. Lender shall approve a First Mortgage (and
any ﬁaoc;,i_fé ations, amendments & refunding thereof with an arms
lengt “’w@rd party lender) provided that it does not exceed
$11,50 “:00@\)#?1:1 further agrees that the Mortgage securing this Loan
shall bé-adfomatically and without Ffurther action subordinate to
the 1-‘irstc'§ﬁ§>£§gage. The Chair of the Board of County Commissioners
of Palm Beath County and the Clerk of the Court for Palm Beach
County, are Heréby authorized to execute and shall execute
subordinatié‘{;, eements required herein without further approval
of the Board dfj%?&mty Commissioners of Palm Beach County, Florida,
provided such"“d'ocu.gqents are in a form acceptable to the County
Attorney. Not}fr@;ontained herein shall, however, relieve the

Borrower from it vligation to make payments under the Promissory
Note in accordanc f;w:rﬁh its terms.
Vi r]

5.3 Lien Prio\r”'"gﬁ/g' 72§ The lien priority of this Mortgage shall
not be affected by y changes in the Note including, but not
limited to, an increase~&» the interest rate charged pursuant to
the Note. any partié%acquiring an interest in the Premises
subsequent to the date this Mortgage is recorded shall acquire
such interest in the Prgfii¥es with notice that Mortgagee may
increase the interest r‘a};ﬁe%gharged pursuant to the Note or
otherwise modify the Note /and) the Note, as modified, and the

Mortgage shall remain supericr B the interest of any Party in the

Premises acquired subsequenf/€oishe date of this Mortgage is
recorded, other than the First @Ea@gggge.

/”f - .
5.4 Security Agreement. V\é}_ﬂﬁeﬁé‘t to rights of FHFC, this

instrument also creates a sec itys dnterest in any and all
equipment and furnishings as are "'si.\dered or determined to be
personal property or fixtures, togeat

her with all replacements,
substitutions, additions, products asd’eroceeds thereof, in favor

of the Mortgagee under the Florida {Uniférm Commercial Code to
secure payment of principal, intereir” and other amounts due
Mortgagee now or hereafter secured hereby, {aigugortgagee shall also
have all the rights and remedies of a é tured part under the
Florida Uniform Commercial Code shall be c&m Tative and in addition
to all other rights and remedies of Mort gee! arising under the
common law or any other laws of the State o ~E¥grida or any other
Jurisdiction. Q f:;)\

‘\-.(4\,./?\.

5.5 Nonrecourse. ANYTHING CONTAINED HEP@_;EEGI‘O
NOTWITHSTANDING, IN THE EVENT OF ANY DEFAULT BY“THE BORROWER UNDER
THE LOAN REFERENCED HEREIN,

BE TO FORECLOSE AGATNST

R THE PAYMENT OF THE LOAN OR FOR ANY OTHER
OBLIGATIONS REFERENCED HEREIN, OR FOR THE PAYMENT OF ANY DEFICTENCY

FOLLOWING THE FORECLOSURE AGATNST THE PROPERTY GIVEN AS SECURITY
FOR THE LOAN,

5.6 Choice of Law. This Mortgage is to be construed in all
Tespects and enforcegd according to the laws of the State of Florida
and you shall be in Palm Beach County.

. 5.7 Binding Bffect. 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 INTENTIONALLY LEFT BLANK
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SIGNATURE PAGE TO MORTGAGE AND SECURITY AGREEMENT

IN WITNESS WHEREOF, the Mortgagor has executed and sealed this
Mortgage, the day and year first above written.

Witnesses: MARINA CLINTON ASSOCIATES, LTD.

BY: Marina Clintom, Inc., its
Gen,a»ral Partner
QI@%& Lidir15m sv: X\ \ Koaen
7» Fint Name Randy Rieger, g

Vice President
LENDE LATIepE
anﬁ/Pﬁnt Name

STATE OF \FiORID
COUNTY OF MIZMI~DADE

The £ or

%g instrument was acknowledged before me th:.s
day of Decemb

2&00 by Randy Rleger, as Vice President of MARINA

CLINTON ASSOCIA: ASSOCIA{EQ TD., who is }ersonadly known to me or who has
produced /)QL

as identificati d who d1d/ id not Sake
an oath. Zn

(S:.gnature of Notary) /

(/‘:\4} My Commission Expires:
\/r\

L'.
Draft 23 11/8/2000 V

-~
G:\LJW\C\Clinton Commumn:ties\Marina Bay {Palm Bea:@/é }n‘vsﬁxp\unmbaymrtgz EXECUTION COPY.wpd
o

'}\ ~
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EXHIBIT “A”

PARCEL_1:

All lands encompassed by the Plat of OLYMPUS CLUB OF THE
PALM BEACHES, accerding to the Plat thereof, recorded in
Plat Book 33, Page 79.

PA@ L 2:
N0
y BQ{;&OH of the Plat of OLYMPUS VILLAGE, P.U.D. OF THE

P§p EACHES, according to the Plat thereof, recorded in
Pl &k 33, Page 80:; said lands situate, lying and
beipgl-an Palm Beach County, Florida, and being more
parﬂ%&f@%xly described as follows: .

Commenciggyé% the Northwest corner of said Plat; thence
South OJ 02X 00" West, along the West line of said Plat,
a distan@é|Pf 499.50 feet to the POINT OF BEGINNING:
thence cohtinue South 0° 02' 00" West, along the said
West line qéﬁga'd Plat, a distance of 335.70 feet; thence
South 67° 5_€; ' Bast, a distance of 245.32 feet; thence
North B3° 50%/B0™\East, along the Southerly line of said
Plat, a distagce of 173 feet; thence North 50° 30' 00"
East, a distareeof 297 feet; thence North 43° 06' 12°
West, a distancéf 385.51 feet; thence North 88° 04! 00"
West, a distance o &$-55 feet; thence South 46° 53' 48"
West, a distance .24 feet; thence North 83° 58' 00"

West, a distancelScf 282.98 feet to the POINT OF
BEGINNING. =
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e ap?
Exhibt "B
EXECOTION COPY
PROMISSORY NOTE

$291,950.00 West Palm Beach, Florida

December ___, 20C0

¢f\\

R\VALUE RECEIVED the undersigned MARINA CLINTON ASSOCIATES,
LTD Tida limited partnership ("Maker"), promises to pay to
the "o ©f PRLM BEACH COUNTY, a political subdivision of the
State\¢f-Plorida, together with any other holder hereof {"Holder"),
at 301 gxllp.fﬁh Olive Avenue, West Palm Beach, Florida 33401, or such
other p! @/p;%gs Holder may from time to time designate in writing,
the prin‘%ga’l sum of TWO HUNDRED NINETY-ONE THOUSAND NINE HUNDRED
FIFTY {$2 1,930400) DOLLARS plus accrued interest, to be paid in
lawful mone{f/’éf the United States of America, as follows:

S (1Y
1) Tﬁ‘s,r{g jﬁ’ote shall bear interest only computed at the stated
Tate ofsthree (3%) percent per annum on the outstanding
prin@;\:p’pép balance from time to time remaining unpaid from
the déﬁ e-of each disbursement.
(72

Repayment;:i:fa’%eunder shall occur as follows:
&«
(a) From the~gate hereof until December 31, 2002 no
paymenfsiwill be required and interest will accrue
and be ”bg{able at the maturity date.

Repayment ﬁefﬁ}eafter shall be limited te the actual
cash flow P~ Ehe Project which shall be determined
anrnually oni{& ‘¢Alendar year basig, commencing with
the year 20 ""L'—'L_\gd certified by an independent

Certified Pub¥i "Q;?:c‘:guntant reasonably acceptable
to the County/ *$0f to the annual payment due
date. The firsﬁ\}(:/‘r;ﬁ‘a—lﬂ payment due date hereunder
shall be on Apri{r~3§, 2003, with respect to all
payments due unde%,’ paragraph 4) below for the
preceding calenda ’,/ gear. Subsequent annual
payments shall be dde.bu the 30th day of April for
each preceding calendatwéar thereafter through
April 30, 2030 {Maturit¢-Date), at which time all
outstanding prinecipal Indehtedness together with
all accrued and unpaid jft@kest thereon shall be
due and payable, unil.essﬂ‘hf:,.“"~ eration is made by
Holder pursuant to the prc‘@;fi%ns hereof.
-t F

Maker agrees to provide agnn’_é:l})} to Holder a
certification of Project inco?ﬁé\m-’xﬁ\ expenses, and
certified by an independent Certif'er}-’;ﬁxblic Accountant
acceptable to the County, which sh%l*"ﬁ“é‘3 used by Holder
to determine payments due hereunder. Said certification
shall be provided prior to each annual due date
commencing in the year 2002.

Commencing with the year 2002, 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 service, and all
Project expanses; and

b} Base interest payment on principal balance hereof
equal to three percent (3%) per anmm; and
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c) Any such base payment of interest hereunder

deferred from previous years commencing with the
year 2002.

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
x/ )/Qetermined by Maker.

L

E%@This Note may be prepaid in whole or in part at any time,
"{/;w)i hout penalty or premium. Any prepayment hereunder
k ;’,shﬁll be applied first to unpaid costs of collection,
‘{ééwicing fees, and late charges, if any, then to

cerued, deferred and unpaid interest and the balance, if

b

a /{,)to the principal balance.
N
S Y
7) Aft‘if;_gg,{:)’maturity or acceleration, this Note shall bear
interesthat the Default Interest Rate until paid in full.
e,

B8)  All te 75 hereunder shall be as construed and defined in
chaptef*g-?r—:ge. Florida Administrative Code.
S
PALM BEACH COUNTY, % TTICAL SUBDIVISION OF THE STATE OF FLORIDA
IS EXEMPT FROM PA QF EXCISE TAX ON DOCUMENTS. STAMPS HAVE
BEEN AFFIXED TO THE MQ@GE AND CANCELED AS REQUIRED BY LAW.

that certain Loan Agreeme ated December __ , 2000 between Maker,
as Borrower, and Holder, ender, is secured by a Mortgage and
Security Agreement (the fﬁsg?}:gage") encumbering certain real
property located in Palm Besth’County, Florida (the "Premises"),
all of even date herewith. T fbregoing and all other agreements,
instruments and documents delf¥&¥ed>in connection therewith and

herewith are collectively refe /gt:__q;\as the "Loan Documents.®

This Note is exec:(é'e;d(pgrsuant to the terms and conditions of
&
\as

Sy
R

LY
This Note has been executegj;gxgﬁ‘) delivered in, and is to be
governed by and construed under thy” #@g of, the State of Florida,

as amended, except as modified by the Q;Ews and regulations of the
United States of America. SIS
{4 \// e

Nothing herein contained, nor any E{a;saction related thereto,
shall be construed or so operate as to réghire the Maker to pay
interest at a greater rate than is now({JAwful in such case to
contract for, or to make any payment, or £t dB\;-\,any act contrary to
ethical law. Should any interest or othh(g-;‘,g’,- rges paid by the
Maker, or parties liable for the payme;u:'}'? this Note., in
comnection with the Loan Documents resulthdd. j\ computation or
earning of interest in excess of the maximum ratgof interest that
is legally permitted under applicable law, a:ii‘t:ﬁi:ia‘“ﬁéll such excess
shall be and the same is hereby waived by the Holder, and any and
a2ll such excess shall be automatically credited against and in
reduction of the balance due under this indebtness, and a portion
of said excess which exceeds the balance due under this indebtness
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 evidenecing, securing or guarantying
payment of this Note. Exercise of this right shall be without
notice to Maker or to any other person liable for payment hereof,

2
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notice of such exercise being hereby expressly waived.

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

Provided Holder has not accelerated this Note, Maker shall pay
holder{a\g late charge of five percent (5%) of any required payment
which }e‘\not received by Holder when said payment is due pursuant
to oxtgage. The parties agree that said charge is a fair and

reasbnabip’charge for the late payment and shall not be deemed a

Peml‘g@} o

Tilé“{s, of the essence hereunder. In the event that this Note
is colle“cj:}e@,\aby law or through attorneys at law, or under advice
therefrork‘f«hakex_;,agrees, to pay all costs of collection including
reasonable gb‘c;‘bf’neys' fees, whether or not suit is brought, angd
whether in% in connection with collection, trial, appeal,
bankruptcy o dgt’ er creditors proceedings or otherwisze.

artial payments or payments marked "payment in
visfaction" or words to similar effect shall not
affect the duty of !,M” Ker to pay all obligations due hereunder, and
shall not affect\tlerright of Holder to pursue all remedies

available to it und“é—%’a\my Loan Documents.

The remedies of Hp}dex shall be cumulative and concurrent, and
may be pursued singula¥ly, successively or together, at the sole
discretion of Holder, igcluding specifically any failure to
exercise or forbearance {m the exercise of any remedy, shall be
deemed to be a waiver oOrw.y 2lease of the same, such waiver or
release to be effected only/ through a written document executed by
Holder and then only to th ’h‘e\nt specifically recited therein.
A waiver or release with refgfehts to any one event shall not be
construed as continuing or as {kuting a case of dealing, nor
shall it be construed as a bar 7 Q¥ as a waiver or release of,
any subsequent remedy as to a s ,”qﬂé&lt event.

¥

Any notice to be given or to%‘é;zgarved upon any party hereto
in connection with this Note, whethe&@é);uired or otherwise, may be
given in any manner permitted nnder\r%:’;. Documents.

\.L/r '

The term "other person liable ~Ilfc/’:; payment hereof* shall
include any endorser, guarantor, surety/;a’x\ other person now or
hereafter primarily or secondarily liab) ;:‘6‘.:' the payment of this
Note, whethex by signing this or amother ‘sEndocument .

o)

Whenever the context so requires, the H&t % gender includes
the feminine and/or masculine, as the case .be /rand the singular
number includes the plural, and the plural Tigher includes the
singular. Qs

Maker and any other person liable Ffor the payment hereof
respectively, hereby (a) expressly waive any valuation and
appraisal, presentment, demand for payment, notice of dishonor,
protest, notice of nonpayment or protest, all other forms of notice
whatsoever, and diligence in collection; (b) consent that Holder
may, from time to time and without notice to any of them or demand,
(i) extend, rearrange, renew or postpone any or all payments, (ii)
release, exchange, add to or substitute all or any part of the
collateral for this Note, and/or (iii} release Maker (or any co-
maker) or any other person liable for payment hereof, without in
any way medifying, altering, releasing, affecting or limiting their
respective liability or the lien of any security instrument; and
(c) agree that Holder, in order to enforce payment of this Note

3
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against any of them, shall not be required first to institute any
suit or to exhaust any of its remedies against Maker (or any co-
maker) or against any other person liable for payment hereof or to
attempt to realize on any collateral for this Note.

ANYTHING CONTAINED HEREIN TO THE CONTRARY NOTWITHSTANDING, IN
THE EVENT OF ANY DEFAULT BY THE BORROWER UNDER THE LOAN REFERENCED
HEREIN\THE SOLE REMEDY OF THE HOLDER SHALL BE TO FORECLOSE AGAINST
THE P TY GIVEN AS SECURITY FOR THIS LOAN, AND IN NO EVENT SHALL
BORROWER, OR ANY PARTNER OF THE BORROWER, HAVE ANY LIABILITY
FOR "I'I-IE/PKYMENT OF THE LOAN OR ANY OTHER OBLIGATIONS REFERENCED
HEREIS}; R _FOR THE PAYMENT OF ANY DEFICIENCY FOLLOWING THE
FORECTH 12U ci&GAINST THE PROPERTY GIVEN AS SECURITY FOR THE LOBM,
Pl
MAXEY (WAIVES ITS RIGHT T A TRIAL BY JURY IF ANY ACTION,
WHETHER ARTSINGIN CONTRACT OR TORT, BY STATUTE OR OTHERWISE, IN
ANY WAY REIATED TO THIS NOTE. THIS PROVISION IS A MATERIAL
INDUCEMENT EGRHOLDER 'S EXTENDING CREDIT TO MAKER AND NO WAIVER OR
LIMITATION G /HOLDER'S RIGHTS UNDER THIS PARAGRAPH SHALL BE
EFFECTIVE UNLESS I WRITING AND MANUALLY SIGNED ON HOLDER'S BEHALF.
-

( /g OF PAGE INTENTIONALLY LEFT BLANK

——
7
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DOROTHY . MILKEW, CLERK PB COUNTY, FL

SIGNATURE PAGE TO PROMISSORY NOTE

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

MARINA CLINTON ASSCCIATES., LTID.
By MARINA CLINTON INC., its General

Partni

By: " Y 5 @Fﬂk
Randy Rieger J
Viee President

>
Drafeds 11/8/2000 ‘\1./
O:\LIW\C\Cl inton :,J {!}(‘!\mim Bay (Palat Beach)\PB, Loan_SHIP\warinabaynoted EXECUTION COPY.wpd
N} '
Rutd
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I . . - day of _ WOV 21y .

THIS AGREEMENT, dated as of this — day Syt
2000, by and between Palm Beach County, a polltlcglhsu?glzéilfnagd
the State of Florida, (hereinafter referred to as the "Co F{orida
the "Lender") and Marina Clinton AssoCLates,J Ltd., g2444 the
limited partnership, whose Federal I.D. number is 65-09
"Borrower") .

LOAN AGREEMENT

(a) Borrower has a contract to purchase two tracts Of‘i:cgn?é
unimproved land, containing approximately ;2.04 acres locfb?ﬁ %n
Palm Beach County, Florida, as more particularly described i
Exhibit "A' attached hereto (the "Premises").

b Borrower has applied to the County for a 1oanAln the
princip;l amount of $291,950.00 (the "Lpan") to be used by Borro:ir
to pay for impact fees and other utillty_gxpenses related to e
Improvements on the Premises. Bo;rowe; intends to comstruct gi
apartment complex with a total of 191 units, of which opel(;) un;
is reserved for an employee of Borrower, and related facilities, as

" affordable housing for the older persons, on the Premises  (the

"Improvements") .

(¢) 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 Florida Housing Finance Corporation (FHFC), 227 N.
Bronough Street, Suite 5000, Tallahassee, Florida 32301, under the
Multi-Family Mortgage Revenue Bond Program, has agreed to finance
up to $11,255,000 of the construction of the Improvements pursuant
to- a separate loan to Borrower, secured by a separate mortgage,
encumbering the.Premises (the “First Mortgage”). A portion of the
First Mortgage in the approximate amount of $3,400,000 has been:
allocated by the Housing Finance Authority of Palm Beach County
(PBHFA) and is being issued by the FHFR bursuant to other documents
and agreements between the PBHFA and FHFC.

NOW, THEREFORE, in consideration of ‘the premises, and of the
mutual covenants and agreements set forth below the receipt and

sufficiency of which is hereby acknowledged, Borrower and the
County agree as follows:

set forth herein, and at the rates and terms set forth in its Note
and Mortgage attached hereto as Exhibit "B" and vwer 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") .
including the execution of the Note and

the offices of the County Attorne
upon site no later than December 30, 2000,

3. RIGHT TO_AUDIT. The Borrower shall maintain adequate
records.to Justify all char €S, expenses and costs ineurred for
completion of the Improvements fo

ATTACHMENT 6




place of business.

4. CONDITIONS PRECEDENT TO CLOSING. The conditions listed
below are a condition precedent to the County's acceptance of Fhe
Mortgage documents and disbursement of funds and shall be complied

with in form and .substance satisfactory to the County prior to the
closing:

(a) Title Insurance:

(1) Within thirty (30) days of the effective date
hereof, Borrower shall deliver to County a title commitment issued
by a title insurance company qualified to do business in the State
of Florida and acceptable to County, agreeing to issue to Coupty
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 "pn attached hereto and made a part
hereof. Said commitment shall have attached to it copies of all
exceptions referred to in the title commitment. The cost of said

title commitment and policy and any premium therefore shall be
borne by Borrower. .

(11) County shall have fifteen (15) days after receipt
of the title insurance commitment in which to review the same. In
the event the title insurance commitment shall show as an exception
any matter other than the Permitted Exceptions, County shall notify
Borrower of its objections there to and Borrower shall act to
remove such exceptions, which exception shall be deemed to
constitute title defects:. The Borrower shall be entitled to thirty
(30) days from the day of notification (with the term of Closing
Date 1if 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
§0 cured or removed from the commitment by endorsement thereto with
the termination of said thirty (30) day period, the County- shall
have the option of accepting title as it then exists or terminating
this Loan Agreement, by giving written notice thereof to Borrower,

in which event the parties shall be relieved of all further
obligations hereunder.

(1ii) The title insurance commitment shall be endorsed
at closing to remove any and all requirements of bre-conditions to
the issuance of a Lenders Title Insurance Policy, and to delete any
eXceptions for: (a) any rights or claims or parties in possession
not shown by the public records:; (b) encroachments, overlaps,
boundary line disputes, and any other matters which would be
disclosed by an accurate survey and inspection of the Premises; (c)
unrecerded easements and claims of liens; (d) taxes for the vear of
closing and all prior years; (e) matters arising or attaching

subsequent to the effective date of the commitment but before the
Mortgage becomes recorded in the Public Records.

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

certified survey prepared by a surveyor acceptable to the County of
the Premises showing the following:

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

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

(iii) the location of all building setback lines:

2




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

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

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

(vii) flood zone certification; and

(viii) any 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 Attorney, shall be duly authorized, executed, acknowledged,
delivered to the County, and when recorded, shall be a valid second
mortgage lien on the Premises and on all fixtures and pérsonal

property owned by Borrower to be used in connection with the
Improvements. .

(e) Moxtgagor'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

herein.

(£) Public Regquirements: Borrower shall deliver to the
County:

o : (%)' letters from local wutility companies or
municipal authorities stating that electricity, telephone, sewer

and watgr facilities will be available to the Premiges upon the
completion of the intended Improvements,

(iii) evidence satisfactory to the County that all
roads necessary fgr the full wutilization of the intended
Improvements for their intended purposes have either been acquired

(iv) copies of subdivision -plats, restrictive
c h ; plans gf developments, and all other documents required
Y the local zoning and subdivision ordinances, and such other

: the County; and evidence
unty and its counsel that the Final Plans
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conform to all federal, state, and local laws, ordinances, rules
and regulations, including, but not 1imite§ to, laws of the State
of Florida regulating air and water pollution and land use,

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

(vi) satisfactory soil test report;

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

(1) The Certificate of Limited Partnership of ’thé
Borrower and all amendments thereof, certified by the appropriate
official of the State of Florida, together with certificates of

such official to the effect that Borrower is in good standing
therein;

‘ (ii) certified resolutions of the Borrower
authorizing the execution and delivery of this Agreement, the
Mortgage, Note and all other documents necessary or desirable, for

the consummation of the Ltransactions contemplated by this
Agreement;

(h)  Flood Insurance: Borrower shall deliver to the County
evidence satisfactory to the County either that the Premises are
not within a hazardous flood area as designated by the Department
of Housing and Urban Development and any other governmental
authority, or if the Premises are within such a hazardous area,

agrees that the County shall have the right to take any action
necessary to continue said insurance in full force and effect
including, but not limited to, paying premiums. Any funds
disbursed to continue said policies in full force and effect shall
be considered ag Disbursements hereun
from the date of disbursement at the same rate as other
Disbursements ang payment of said funds and interest shall be
Secured by the Mortgage. Satisfactory evidence of flood area

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

(1) Opinion of Borrower's Counsel: Borrower shall deliver to
the County an opinion of counsel for Borrower and addressed to the

County, such counse] to be reasonably satisfactory to the County,
to the effect that. : '

(i) This Loan Agreement and all Loan Documents and
any other documents required to be delivered hereunder have been

d and are wvalid, binding and
enforceable in accordance with their terms.

(ii) that Borrower is a Florida limited.partnership
orida and has all

' (1ii) 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
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] icable federal and state
Sales Full Disclosure Act, all applica : '
securities laws, and all laws of the State of Florida, applicable
to the type of development contemplated hereunder,

(iv) that the proposed ponstruction. ;g; Z?i
rovements and roposed use of the Premlseg comply w

igglicable zoning gnd building laws and regulations, iﬁd aiizotzig
applicable federal, state and local laws, oxr %nag o, oS
regulations, and that all permits and approvals req}llrek1 yb :
governmental agencies regulating air and water.pgllutlon ave eet
obtained, and Florida Statute Chapter 380 pgrtalnlng to ngelopmen
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 onlBorrower or affectlﬁg
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 affec; the
financial condition or Operation of Borrower or the. Prgmlses,
including but not limited to Dbankruptcy, reorganlzatlon. 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 1is 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. ‘

(k) Other Documents
such other documents and inf
require; and

Borrower shall deliver to the County
ormation as the County may reasonably

(1) Representations and Warranties:
warranties of Borrower as set forth in this
Documents are true and correct.

The representations and
Agreement and the Loan

6. EXPENSES : Borrower shall

. ray fees and charges incurred
in the Procuring and making of this

Loan, if applicable, and other
during the term of the Loan,

Insurance Cémpany s fees and premiums, charges
for examination of title to the Premises, expenses of surveys,

Florida Documentary Stamp Taxes, recording expenses, any and. all
lnsurance premiums, taxes, assessments, water rates, sewer rates
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. and other charges, liens and encumbrances upon the Premises, and

any other amounts necessary for the payment of the costs of
Improvements.

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

(a) Borrower.agrees that the Improvements will consist of a
191 unit, omne, two and three bedroom apartment complex, and that
one hundred (100%) percent of the apartment units, except the
employee unit, to be constructed on the Premiseg shall be reserved
for households who have low or very low income pursuant to U.S.
Government HUD guidelines for a period of thirty (30) years.

(b) Borrower agrees that the apartment complex will operate

as housing for older persons, as such term is defined in federal
fair housing laws.

(c) The Borrower shall not discriminate on the basis of rgce,
creed, religion, color, sex, marital status, sexual orieqtatlon,'
national origin, age, familial ‘status or handicap in the use, or
occupancy of any housing constructed on the Premises.

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

‘(e) The Mortgage shall become immediately due and payable
upon sale, transfer, or refinancing. However, a transfer of the
limited partnership interests or the admission of a new limited
partners in Borrower shall not be deemed a sale or transfer;

‘however, a transfer of the General Partner’s interest shall be
deemed to be a sale or transfer.

(£) The Mortgage shall be non-assumable.

(g) Borrower agrees that the project will:

(1) provide drought tolerant vegetation.
(1i) maximize usable open space for the
enjoyment of all residents by providing a people oriented site

(iii) ° provide on-site laundry and parking
consistent with the site plan provided.

(iv) provide internally connected
pedestrian/bike path to link on-sit

residential units.

(v) provide units with energy efficient
heating and cooling; interior blinds, sunscreening or sgimilar

Lreatment; above 8 EER household appliances; and an cutdoor living
area/patio.

(vi)
three foot high earth ber
sides of the Project c
Parking lots.

Provide proximity security in the form of
m with a four foot high metal fence on all
omplex, and lighted and video monitored

_ (vii) provide active recreational amenities on-
Site to include a swimming pool and lakefront walking/bike path.
(viii) require criminal background checks on each

6




adult household member prior to occupancy of the rental unit.

(ix) utilize leases which allow management Fo
terminate the lease of any household where a household memberlls
engaged in illegal or criminal activity or antisocial'behav%or
which denies the complex’s residents or area residents the quiet
and peaceful enjoyment of their homes.

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

8. REPRESENTATIONS AND WARRANTIES OF BORROWER. Borrower

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

(a) Organization Status. BRorrower is a 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 $291,950.00 and execute
all Loan the documents pPertaining thereto.

(b) Financial Statements. The Financial statements of
Borrower heretofore reviewed with the County are true and correct
in all respects, have been Prepared in accordance with generally
accepted accounting brinciples, 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;

(¢)  Authoritv to Enter into Loan Documents. The Borrower has
r 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 correct;

(d) Vvaliditv of Loan Documents.
approved by those persons having prope
of Borrower's knowledge are in all
binding accoxrding to their terms;

The Loan Documents have been
r authority, and to the best
respects legal, wvalid and

(e) Conflictineg ITransactions of Borrower. The consummation

nsaction hereby contemplated and the performance of the
obligations of Borrower under and by virtue of th
will not result in any breach of,
any other Agreement to which Borrow
be bound or affected;

e Loan Documentsg
or constitute a default under,

er is a party or by which it may

(£) Pending Litigation.
Proceedings pending before any
Administrative Board, or,
threaten against or affectin

validity or enforceability
Documents . -

There are no actions, suits or
court or law equity, or any
to the knowledge of the Borrower,

g it or the Premises, or, involving the

of the Mortgage, or of any of the Loan

(9)  Availability of Utilities. aAll
necessary for the construction of the

utility services
Improvements and the




operation thereof for their intended purpose are or will be
available at the boundaries of the Premises, 1nclud1ng' water
supply, storm and sanitary sewer_facilitiesn and electric  and
telephone facilities, and Borrower has obtained all necessary
permits and permissions required from governmentgl authorlFles ﬁor
unrestricted access to and use of such services in connection with
the construction and use of the intended Improvements;

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

(1) Availability of Roads. 2All roads necessary for the full
utilization of the intended Improvements for the%r intended
pPurposes have either been completed or the necessary rlghts of way
therefor have either been acquired by the appropriate local
authorities or have been dedicated to public use and accepted by
such local authorities and all necessary steps have been taken by
Borrower and such local authorities to assure the complete
construction and installation thereof;

(J) No Default. There is no default on the part of the
Borrower under this Loan Agreement, the Note or'the Mo;tgage, and
no event has occurred and is continuing which with notice, or the

passage of time, or either, would constitute a default under any
pProvision 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. Borrower is in compliance with all
provisions of the federal water Pollution Control Act,
Comprehensive Environmental Response, Compensation and Liability
("Superfund™) Act of 1980 and Solid Waste Disposal Act, Florida
Statutes, Chapter 376, and other similar federal, state and local
statutory schemes imposing.liability on Borrower relating to the
generation, storage, impoundment, disposal, discharge, treatment,
release, Sseepage, emission, transportation or destruction of any
sewage, garbage, effluent, asbestos or asbestos—containing
materials, polycholorinated biphenyls (PCBs), toxic, hazardous or
radioactive materials, petroleum products, pesticides, smoke, dust,
Or any other form of pollution as such laws are in effect as of the
date of this Agreement and with any rules, regulations and order
issued by any federal, state or local governmental body, agency or
authority thereunder and with any orders or judgments of any courts
of competent jurisdiction with respect thereto, and no assessment,
notice of (primary or secondary) liability or notice of financial
responsibility, or the amount thereof, or to impose civil penalties
has been received by the Borrower. Borrower has paid any
environmental excise taxes imposed pursuant to Sections 4611, 4661

Or 4681 of the Internal Revenue Code of 1986, as from time to time
amended.

(m) The Borrower has filed all Federal, State and local tax
reports and returns required by any law or regulation to be filed
by ?hem, and have either duly paid all taxes, duties and charges
j basis of such returns and reports, or made




.impose any obligation o

reported is not reasonably expected.

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

(a) Mechanics' Liens. Borrower (i) will allow no wo;k or
construction to be commenced on the Premises, or goods spec1al}y
fabricated for incorporation therein, which has not been ful;y'pald
for prior to the recording of the Mortgage and Notice gf
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 o 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, Borrower agrees, at its sole cost and expense, to
have any mechanics' lien or equitable lien which may be filed
against the Premises or undisbursed funds of this 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 reléased, 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. :

Borrower hereby authorizes the County to demand, on Borrower's
behalf, the statement of account referred to in Section 713.16(2)
of the Florida Statutes, of any potential lienor filing a Notice to
Owner. It is specifically understood and agreed, however, that the
County's right to request such statements of account will in no way

n the County to use such authority, and the
ity on one or more occagion shall not create

or imply any obligation on such party to exercise such authority on

subsequent occasions.

(b)" No Transfer of Premises. Except as specifically set
forth in the Mortgage or herein, the Premises or any part thereof

» leased, conveyed, mortgaged or encumbered in any

provided elsewhere herein or in t

he Mortgage, it being understood
and agreed that part of the co

nsideration for the Loan is the
obligation of Borrower. The transfer of a limited partnership.
interest or the admission of a new partners shall not be decmed to
be a sale, transfer Or conveyance; however, a transfer of the

general partner’s interest shall be deemed to be a sale, transfer
or conveyance.

(¢) Compliance with Laws. Borrower wil
all federal, state and local laws,
relating to the construction,
will obtain and keep in goo

permits and approvals requir

1 comply promptly with
ordinances and regulations
use, and leasing of the Premises, and
d standing all necessary licenses,
ed or desirable for construction and

S




.of the Premises, which coverag

use of the Improvements.

(d) Brokerage Commissgions. Borrower w%ll not kgqglngii
engage in any activity or enter into any rglatlgnshlp whlct w;h
give rise to any loan or brokerage commission with regard to he
Loan, and Borrower will indemnify and hold County harmlgsg from t g
claims of any broker(s) arising by reason of the execution hereo
or the consummation of the transactions contemplated hereby.

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

(1) Upon the County's request, a complete anq current
financial statement of all assets and liabilities, contingent or
otherwise, ©prepared in accordance with generally accepted
accounting principles and verified by affidavit of Borrower and, at
the request of the County, certified (in form satisfactory to the

County) by an independent certified public accountant acceptable to
the County;

(ii) within ninety (90) days after the end of each'fiscal
year of Borrower, a balance sheet and statements of _income,
surplus, and cash flow, Cogether with schedules, -all compiled gnd
presented by an independent accounting firm 'in accordance W}th
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;

(1ii) with the statements submitted under (ii) above, a
certificate signed by the pPrincipal 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.

(£) 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
at any reascnable time to the books,
pertaining to the Premises and Borrower.

Public Records Law,
records and contracts

(g) Insurance Proceeds.
continually insured in an amoun

The Borrower shall keep the Premises
t not less than full insurable value
¢ shall insure the Premises against
by the perils covered by extended
r hazards as the County, in its sole

loss or damage by fire and

coverage and against such othe
discretion, shall from time to
County. All such insurance at all times will be i
company or companies in such amounts and with terms acceptable to
the County, with loss, if any, payable to the County, as its
interest May appear, pursuant to a non-contributory mortgagee
clause which shall be satisfactory to the County; and forthwith
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favor of the FHFC should a loss be incurred, equal to or in excess
of fifty percent (50%) of the full insurable valge of the Premises,
then in such event, County and Borrower may jointly elec; to use
the proceeds for the reconstruction and repair of the Premises or,
in the alternative, to apply the net proceeds to the payment of the
indebtedness hereby secured, whether then due or not.

(h) ZIndebtedness. With respect to the Premises-encumbe;ed.by
the Borrower of even date herewith, Borrower will pot‘.lncur,
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 Coupty,
except indebtedness owed the County and the aforementioned First
Mortgage; provided however, that the First Mortgage shall not

eéxceed the amounts contained in the recitals incorporated in this
Loan Agreement.

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

intending to secure the Note, as the County may reasonably require.

() No_Assignment. Borrower shall not assign this Loan

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

10. INSPECTIONS. Borrower will permit County, or its
representatives to enter upon the Premises, inspecting 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:

keep, observe or perform any of the

Tepresentations or warranties contained in this
Note, the Mortgage, the Loan Documents,
given in connection with the Loan or development of the Improvement
(provided, that with respect to nonmonetary defaults, the County

shall give written notice to Borrower, who shall have thirty (30)

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

terms, covenants,
Loan Agreement, the
and any other document

(¢) Material Adverse Change of Borrower.

If any material
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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 impact fees and/or utility fees by June 30, 2001.

(e) Borrower shall fail to complete constructiop of the
Improvements and secure a Certificate of Occupancy " for the

Improvements within three (3) years of the closing of this Loan
Agreement.

(£) 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, then the County may, at its option, upon written notice to
Borrower:

(&) Cancel this Loan Agreement;

(b) Commence an appropriate legal or equitable action to
enforce performance of this Loan Agreement ;

(c) Accelerate the payment of the Note and any other sums
secured Dby 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
berson shall, under any circumstances, be deemed to be a
beneficiary of thisg Loan Agreement or the Loan Documents, any
provisions of which may be freely waived in whole or in part by the
County at any time if, in its sole discretion, it deems it
desirable to . do sS0. In particular, the County makes no
representations and assumes no duties or obligations as to third

~ parties concerning the quality of the construction by Borrower of
the Improvements or the absence therefrom of defects,

(b) Borrower is not the Countv's Agent. Nothing in this
Agreement, the Note, the Mortgager or any other Loan Document shall
be construed to make the Borrower the County's agent for any
purpose whatsoever, or the Borrower and the County partners, or

Joint Or co-venturers, and the relationship of the parties shall,
at all times, be that of debtor and creditor.

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

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

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

effect so long as the possibility of such liability, claims, or
losses exists.

(E) Rights of Subcontractors, Laborers and Materialmen. In
no event shall this Agreement be construed to make the County,
Title Company or agent of the County liable to Borrower's
Contractor or any subcontractors, labormen, materialmen, craftsmen,
or others for labor, materials, or services delivered to the
Premises or goods specially fabricated for incorporation therein,
or.for debts or liens accruing or arising to such persons or
parties against Borrower or Borrower's Contractor. It 1is
distinctly understood and agreed that there is no relation of any
type whatsoever, contractual or otherwise, whether express or
implied, between the County and Borrower's Contractor, any
materialman, subcontractor, craftsman, laborer or any other person
or entity supplying any labor, materials or services to the
Premises or specially fabricating goods to be incorporated therein.
Except as otherwise specifically provided herein, no such person or
entities are intended to be third party beneficiaries of this

have any claim or claims in or to any undisbursed or retained Loan
proceeds.

(g) Evidence of Satisfaction of Conditions. The County
shgll, at all time, be free independently to establish to its good
fa%th and satisfaction, and in its absolute discretion, the
eéxlstence or nonexistence of a fact of facts which are disclosed in

documents or other evidence required by the terms of this
Agreement.

'(h) Headings. The headings of the sections, paragraphs and

Agreement are for the convenience of reference
only, and shall not limit or otherwise affect any of the terms

(1) Invalid Provisions to Affect No Others. If performance
of any provision hereof or any transaction related hereto is
limited by law, then the obligation to be performed shall be
reducgd accordingly; and if any clause or provision herein
contained operates or would pProspectively operate to invalidate
thls.Agreement in part, then the invalid part of said clause or
provision only shall be held for naught, as though not contained

here%n, and the remainder of this Agreement shall remain operative
and in full force and effect.

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

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

(1) Number and Gender. Whenever the singular or jglurgl
number, masculine or feminine or neuter gender is used herein, it

shall equally include the others and shall apply jointly and
severally.

(m) Agreement. This Loan Agreement constitutes the entire
understanding and agreement between the parties with respect the
subject matter hereof and may not be modified or amended, except in
writing and signed by all parties hereto.

(n) Waiver. If the County shall waive any provisions of the
Loan Documents, or shall fail to enforce any of the conditions or
pProvisions of this Loan Agreement, such waiver shall not be deemed
to be a continuing waiver and shall never be construed as such; and
the County shall thereafter have the right to insist upon -the
enforcement of such conditions or provisions. Furthermore, no
provision of this Agreement  shall be amended, waived, modified,

discharged or terminated, except by instrument in writing signed by
the parties hereto.

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

TO LENDER: Board of County Commissioners

c¢/o Palm Beach County Attorney's
Office

Suite 601

301 N. Olive Avenue

West Palm Beach, FL 33401
TO BORROWER : Marina Clinton Associates, Ltd.
c/o Clinton Communities, I..L.C.
120 Scuth Dixie Highway, Suite 204
West Palm Beach, F1 33401
Attn: Shawn Wilson
With a COopy to: Clinton Communities, L.L.C.
3225 Aviation Ave., Suite 700
Miami, Fl 33133
Attn: Randy Rieger

Such addregses 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 Iepresentatives, successors and assigns; but nothing
herein shall authorize the assignment hereof by the Borrower.

(@) 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 Irail. BORROWER WAIVES ITS RIGHT TO A
TRIAL BY JURY IN ANY ACTION, WHETHER ARISING IN CONTRACT OR TORT,
BY STATUTE OR OTHERWISE, IN ANY WAY RELATED TO THIS LOAN OR GRANT.
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by all parties and approved by the p

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

l14. SUBORDINATION. Lender shall approve a First Mo;tgage (and
any modifications, amendments and refundings thereof with an arms
length third party lender) provided that it does not ’exceed
$11,500,000 and further agrees that the Mortgage securing this Loan
shall be automatically and without further action subordinate to
the 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 exXecute - and shall 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. ENFORCEMENT COSTS. In the event of any action, suit or
broceeding as commence with the respect to interpretation or
enforcement of.this Loan Agreement, the prevailing party therein
shall be entitled to recover .all costs, expenses and feeg,
including without limitation, reasonable attorney's fees, expended
Oor incurred by such party in connection therewith, including any

such costs, expenses and fees upon appeal and imposed judgement
Proceedings.

' '17. EFFECTIVE DATE OF AGREEMENT. Thig Agreement is expressly
contingent upon the approval of the Palm Beach County Board of
County Commissioners, and shall become effective only when signed

alm Beach County Board of

Cognty Cgmmissioners. The Effective Date shall be the date on
whlch this ILoan 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 this
Agreement to be executed on the date first above written.

Signed, sealed and delivered
in the pre

MARINA CLINTON ASSOCIATES, LID:
By MARINA CLINTON INC., its General

(Y
g J%;/ﬁ < m%

Randy Rieger Y
Vice President

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

The foregoing instrument was acknowledged before me this 1l4th
day of November, 2000 by Randy Rieger,.. Vice President of Marina
Clinton, Inc., who is personally kno to me or who hag produced

as identification and w(/ d’ld/dl ?Zﬁ an, aa

1gnature of Notary) /

f Duplros Maci3983, Printed, or Stamped
Attentic BondingGo,, Iname of Notary)

My Commission Expires:

R2000 1932 wovoimm

R -

ATTEST: %\3 ______ Y -.08"':. PALM BEACH COUNTY, FLORIDA, a

SO - 47"1/,, political subdivision of the
DOROTHY H. WILZEN, MEK. “Z7 State of Florida

Board of CountyComm%onQQ;;o 7BY ITS BOARD OF COUNTY COMMISSIONERS =

/MM

Chair

FINAL 11-~14-00
G:\LIW\C\Clinton Communities\Marinq Bay (Palm Beach)\PB Loan\marinabayloan f£inal (11—14-0“'9) wpd
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This instrument prepared by Palm Beach County, Florida

and to be returned to: ANT 50, 000. 20 “ & CONPTROLLER
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Palm Beach County Attorney's Office Pge @36 3 (18pgs

P.0. Box 1989
West Palm Beach, FL 33402

% MORTGAGE: AND SECURITY AGREEMENT

A

WIS THORTGAGE  TNDENTURE, executed this %7 day of
A/ 5720 2005, by MARINA CLINTON ASSOCIATES, .LTD., a Florida
limited pfﬂership, {the "Mortgagor"), as party of the first part,
and PALM ‘BEXEH COUNTY, a political subdivision of the State of
Florida (£fig¢;”Mortgagee") (which term as used in every instance
shall includé th,

e Mortgagee's successors and assigms), as party of
the second raxk;s

o
{{,@ WHITNESSETH:
Porart

The Mortgagor is tl‘ré:‘ wier of the premises described in Exhibit »a»
attached hereto \ einafter the "Premises") and made a part
hereof. Mortgagew Jids this date loaned Fifty Thousand Dollars
($50,000.00) to Mor{‘{gggj,é.x and in comnection therewith Mortgagor has
this date executed dglivered to Mortgagee its Promissory Note
in that amount (the *®Ste"). A true copy of the Note is annexed
hereto as Exhibit w»gv a§1§orms a part hereof.

This Mortgage is giveXein accordance with that certain Loan

Agreement executed on the %@3 day of ouly, 2005 between Mortgagor
and Mortgagee. Thig Mortgdde '@\md Security Agreement, the Note, and
{

the Loan Agreement shall heres Bfter collectively be referred to as
the "Loan Documents®. Vi

by AY
N>y

i
G@E&gg-‘GLAUSE
D)
3

NOW, THEREFORE, the Mortgagor, i efigideration of the premises and
in order to secure payment of thithe principal of, and the
interest and any other sums payab ’q,ﬁ)“‘“*:he Note or this Mortgage,
and the performance and observancé\/{a/'f—;qll the provisions hereof,
and of the loan documents, hereby g:{végrg leases, bargains, sells,
warrants, aliens, remises, releases, JEVeYs, assigns, transfers,
mortgages, hypothecates, deposits, pleﬁ,gé,}iets over and confirms
unto the Mortgagee, all of the Mortgago‘f\*(s/e/state, right, title and
interest in, to and under any and all of the Premises, improvements
(including improvements te be made hereaft@r), fixtures hexe and
below described and located on the Pigmises which sometimes
collectively referred to hereinafter as the f‘%rtgaged Property”.

TOGETHER with all and singular the \eiGhts interests and
appurtenances whatsoever, in any way belopging, relating or
appertaining to any of the Premises hereinabg@ tioned or which
hereafter shall in any way belong,

relateﬂ ox/“be appurtenant
thereto, whether now owned or hereafter acquil ~ the Mortgagor
inciuding but not limited to all of M

: ortgagor's sewer capacity
rights, and Mortgagor's rights under contracts, permits, licenses
and all other documents and

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,
benef_it and behalf

convey the same, that the same are unencumbered excepting taxes

accruing subsequent to 2004, and those certain exceptions appearing

NOTE TO RECORDER: THIS INSTRUMENT IS NOT SUBJECT TO FLORIDA
DOCUMENTARY STAMP TAX OR INTANGIBLE TAX.
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on the Mortgagee's Title Insurance Policy given in commection
herewith and specifically approved by Mortgagee, and that the
Mortgagor will warrant and defend the title thereto against the

claims of all persons whomsocever, except as hereinafter expressly
provided.

Notwithstanding the foregoing, this Mortgage shall be subject
and subordinate to a separate mortgage and security agreement and
related an documents encumbering the Premises in favor of the

Florida sing Finance Corporation ({~“FHFC'') in an original
principal Smount not to exceed $11,500,000 ("Pirst Mortgage").
This Mbrie shall also be subject and subordinate to a separate
Mortgagi - Security Agreement and related loan documents in favor
of Palm i

i< @ounty in an original Principal amount not to exceed
$291,950ﬁ%?'/( - Second Mortgage'').
{0

t/ ,‘)

PROVIBf@b'/ALWAYS that if the Mortgagor shall pay unto the
Mortgagee all spmsarequired under the terms of the Note, which Note
is in the o al principal - amount of $50,000.00 and has a
maturity datelzéf)\December 31, 2021, unless such maturity is
accelerated as'‘whet Fforth in the Note, and shall comply with and
abide by each andevery one of the stipulations, agreements,
conditions and coy ts of the Loan Documents, then in such event

this Mortgage and ity Agreement and the estate hereby created
shall cease and be¥guI]) and void.

e S0

The Mortgagor coyggxts v}ith the Mortgagee as follows:

1.1 Payments of Indebhedness. The Mortgagor shall punctually
pay the principal and i@‘ st and all other sums to become due in
respect to the Note at'“Sthe time ang place and in the manner
specified in the Note, ac ling to the true intent and meaning
thereof, all and any coidio®/ currency of the United States of
America which at the time of’?s/f payment shall be legal tender for
the payment of public and Prij 51393 debts.
o

1.2 Taxes, Liens and Otmh‘ rges.

g\)-J
(a) The Mortgagor, frcsxft:'i enko time when the same shall
become dus and payable, will pay %;&J'{iigcharge all taxes of every
kind and nature, all general cial assessments, levies,

permits, inspection and license feeaf’g\iﬂ\ water and sewex rents and

charges and all other public chajfged) whether of a like o
different nature, imposed upen or as\s‘g{s}%‘%{?gainst the Mortgaged
Property or any part thereof or upon Ulie.ceenues, rents, issues,
income and profits of the Mortgaged Pro\ﬁéﬁy or arising in respect
of the occupancy, use or possession thereof.—\This requirement does
not in any way preclude Mortgagor from co t;"e%ing real or personal
property taxes when appropriate. The M Fhgagor will, upon the
request of the Mortgagee,

receipts evidencing the payment of all sw --—;t§§es, assessments,
levies, fees, rents and other public ch &5 imposed upon or
assessed against the Mortgaged Property or the-¥Pevenues, rents,
igsues, income or profits thereof. '

gagor shall pay, from time to time when the
all lawful claims and demands of nechanics,
and other persons or entities which, if
Tl or permit the creation of, a lien on
Ny part hereof, or on the revenues, rents,
issues, income and brofits arising therefrom whether such lien is
Or may become prior or remain inferior to the Mortgage and also,
irrespective of the priority of such other lien(s). Mortgagor in
general will do or cause to be done everything necessary so that
the lien hereof shall be full

; Y Presexrved, at the cost of the
Mertgagor, without expense to the Mortgagee.

{(b) The Mort
same shall become due,

materialmen, laborers,
unpaid, might result i
Mortgaged Property or a

) (c) The Mortgagor shall
taxes imposed on the Mortgagee by
ownership of the Note or this Mortgage

bay any taxes except income
reason of the Mortgagee's

2
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1.3 Insurance. The Mortgagor will keep the Mortgaged
Property continuously insured in an amount no less than full
ingurable value which coverage shall insure the Mortgaged Property
against loss ox damage by fire and by the perils covered by
extended coverage and against such other hazards as the Mortgagee,
in its sole discretion, shall from time to time require, for the
benefit of the Mortgagee. All such insurance at all times will be
in an inefrance company or companies inm such amounts and with terms
reasonablkyiacceptable to the Mortgagee, with loss, if any, payable

to tge/’/m gagee as ite interest may appear, pursuant to a
noncontril Ty mortgagee clause which shall be satigfactory to the
MortgagwgsYand forthwith upon the issuance of such policies they
wi ( & the Mortgagee copies of receipts for the premiums

paid theré?gh and certificates of insurance and certified copies of

Premises by forem¥dsure or otherwise, Subject to the rights of the

Mortgagee p ." £ to the First and  Second Mortgages, the
Mortgagee is I;g 1 i

adjust or comp¥emise any loss under amy insurance policies on the
Mortgaged Property.™ Each imsurance company is hereby authorized
and directed to mgks) ayment for all such losses to the Mortgagor
and the Mortgagee ‘§c% £ly. Should a loss be incurred, equal to or

in excess of fifey g&é_nt (50%) of the full insurable value of the
Mortgaged Property, \\__A_Eﬁén in such event, Mortgagee and Mortgagor nay
jointly elect to use ;Hé%goceeds for the reconstruction and repair

of the Mortgaged Prope@:y or, in the alternative, to apply the net
proceeds to the payment pf.{aghe indebtedness hereby secured, whether
then due or not. The p: ions of this Section 1.3 are subject to
the rights of the FHFC der the First Mortgage and Palm Beach

County under the Second Bigage, to which the rights of the
Mortgagee are subordinate. R

. ! {"""—3)
1.4 (Care of Premises. ‘\\__;vr\
-/Q\‘
(&) The Mortgagorw;‘?kgep the improvements now or
hereafter erected on the Premiges N;.,( # good condition and repair,

will not commit or suffer any wa and-will not do or suffer to be
done anything which will increasetlerisk of fire or other hazard
to the Premises or any part theredf. 25
. R .
(b} If the Premises or a.mf\%hrt thereof is damaged by
fire or any other cause, which damage Two Hundred Thousand

Dollars ($200,000.00) the Mortgagor wi:L ve immediate written
notice of the same to the Mortgagee. <X

{c) The Mortgagee or its rﬁﬁ%entative is hereby
authorized to enter upon and inspect thew P;%mises at any time
during normal business hours. I /)

\‘-.:"/’,?)\

(d) The Mortgagor will promptly compiitwith all present

and future laws, ordinances, rules andy” @fﬁ@tions of any

governmental authority affecting the Premises wpart 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 th i i

condition immediately prior to such damage, and if a part of the
Premises shall be damaged through condemnation, the Moxtgagor will,
upon request of Mortgagee, promptly restore, repair or alter the
remaining part of the Prems i

Mortgagee. The Mortgagee recogni

i i and to the extent this provision
conflicts with the similar terms and conditions of the First
Mortgage, the First Mortgage shall supersede and shall be
controlling. Nothing contained herein shall, however, relieve the

Mortgagor from its obligation to make payments under the Promissory
Note in accordance with its terms.
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1.5 Further Asgurances; Modifications. At any time, and from
time to time, upon request by the Mortgagee, the Mortgagor will
make, exercise and deliver or cause to be made, executed and
delivered, to the Mortgagee, amy and all other further instruments,
certificates and other documents as may, in the opinion of the
Mortgagee, be necessary or desirable in order to effectuate,
complete, or perfect or to continue and preserve (i) the
obligations of the Mortgagor under the Note, (ii) the security
interest‘%.ﬁ this Mortgage, and (iii) the mortgage lien hereunder.
Upon. an/y//f,é\%lure by the Mortgagor so to do the Mortgagee may make,
execus-anatrecord any and all such instruments, certificates and
documehitg and in the name of the Mortgagor and the Mortgagor
hereby ocably appoints the Mortgagee the agent and the
attormeyy f;gﬁt of the Mortgagor go to do.

S

e

1.8 ‘{Eﬂlnses. In addition to the expenses described in
subparagraph’. g .6(b)\ hereof, the Mortgagor will ray or reimburse the
Mortgagee for g}&‘—reasona.ble attorney's fees, costs and expenses,
including thow connection with appellate proceedings, incurred
by the Mortg gggi:in any proceedings or in any action, legal
broceeding or dispute of any kind which relate to or arise from the
Mortgage of the intgnest created herein, or the Premises, including
but not limited\ the exercise of the power of sale of this
Mortgage, any conl tion action involving the Premises or any
action to protect ¢ & SRcurity hereof; and any such amounts paid by
the Mortgagee shall‘~§s§}s%sured by this Mortgage.

1.7 Estoppel Aff::cgavits.
written notice, shall biels
duly acknowledged, set
interest on, the indebte
off-sets or defenses exigt

The Mortgagor, upon ten days' prior
sh the Mortgagee a written statement,
forth the unpaid principal of, and
58_secured hereby and whether or not any
‘g%‘:-;'.nst such principal and interest.
3

k"‘\ -,
1.8 Subrogation. The'?!?ﬁfg?z;gagee shall be subrogated to the

claims and liens of all ¢S whose claims or liens are
discharged or paid with the ;%P&ds of the indebtedness secured
hereby. e

2 L

1.9 Performance by Mort /dftr:Defaults by Mortgagor. If
the Mortgagor shall default in ‘t/,he"{:»ggmnent of amy tax, lien,
assessment or charge levied or as e9sed against the Premises; in
the payment of any utility charge, \whgther public or private; in
the payment of any insurance pren(:ix\urtg') in the procurement of
insu:.rance coverage and the delivery~Jofnthe insurance policies
required hereunder; in the performancly any covenant, term or
condition of any leases affecting all o¥¢any part of the Premises;
or in the performance or observance of any-eQuenant, condition or
term of this Mortgagee; then the Mortgagges) at its option, may
perform or observe the same, and all % Rts made or costs
incurred by the Mortgagee in commection theﬁi:jét » shall be secured
hereby and shall be, with demand, immedtEke repaid by the
Mortgagor to the Mortgagee with interest %’;’:’é’a at the maximum
rate provided by law. The Mortgagee shall befths-dole judge of the
legality, validity and priority of any such tasx, - ;_'i_‘_'an, assessment,
charge, claim, premium and ocbligation, of the= e€ssity for any

such actions and of the amount necessary to be paid in satisfaction
thereof. The Mortgagee is hereby empowered to enter and to

the purpose of performing or observing any such def
condition or term,

Or any other perso

. aulted covenant,
without thereby becoming liable to the Mortgagox
T 1n possession holding under the Mortgagor.

. : T temporarily or permanmently, of any part of the
Premises constituting twenty percent (20%) or more of the full
value of the Premises,

: or in the event such condemnation makes the
Premises unusable for. the purposes contemplated herein and in the
Loan Agreement, then in such event, the entire indebtedness secured

4
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hereby shall at the option of the Mortgagee, become immediately due
and payable. Such events shall be a Condemmation Event
("Condemnation Event"); however, any condemnation for less than
twenty percent (20%) of wvalue or not rendering the Premises
unusable, shall not be affected by this section. In the event of a
Condemnation Event: The Mortgagee sghall be entitled to all
compensation, awards, and other payments or relief thereof,. and is
hereby authorized at its option, to commence, appear in, and
prosecut<) in its own, or the Mortgagor's name, any action or
proceeding) relating to any condemnation, any to settle or
comprigiiSeliany claim in commection therewith; and all such
compensaticw, awards, damages, claims, rights of action and
proceed?g‘,’ Jd the right thereto from any Condemnation Event are
hereby &gt €4 by the Mortgagor to the Mortgagee, who, after
deductin%tlgérefrom, all its expenses, including attormeys fees,
may releaéieﬁ@y monies received by it without Ffurther affecting
this Mortgads™ and may apply the same in such manner as the
Mortgagee shal]}-,\gl'étemine, to the reduction of the sum secured
hereby, and Jance of such monies then remaining shall be paid
to the Mortgaye Q/ The Mortgagor agrees to execute such further
assignment of amy compensation, awards, damages, claims, rights of
action and proceedssfrom a Condemnation Event as the Mortgagee may
require. The px @1 ns of this Section 1.10 are subject to the

er the First Mortgage and Palm Beach County
age, to which the rights of the Mortgagee are

\-;;:?

under the Second M
subordinate.

1.11 Environmen‘tsﬁ Representations.

{a) The Mcrt/\)% covenants with the Mortgagee that to
the best of Mortgagor's owledge, the Premises have not been used

and will not be used in fByle or in part for the storage of
hazardous waste. i

or
S
(b) To the best of: gxtgagor's knowledge, no violation of

any Federal, State or local sfonmental regulations now exists
regarding the Mortgage Propert¥., .+

PR o
(c) Mortgagor shall pply-with all Federal, State and
local envirommental regulations ﬁ(qfvihg%. the construction of the
improvements on the Premises. S

R .
) (d)  Mortgagor shall give{ wifitten notice to Mortgagee
immediately upon Mortgagor's acquiringdwmmwl. dge of the presence of
any hazardous substances om the Mo e Property or of any
hazardous substances contamination tHEx@on, or of any notices

received by Mortgagor that are violations potential violations

of any environmental regulation laws,(/ofdinances, rules or
regulations exists on the Mortgage Proper f:'::,_\
{ /)
ARTICLE II. &('::’"?3\
Sl )
2.1 Due on_ Sale or Further Encuthb¥aricl Clause. In
determining z,

whether or not t6 make the l%égg\gured hereby,
Mortgagee examined the credit-worthiness of Ttgagor, 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 Premises, found it acceptable and continues to rely upon same
as the means of maintaining the value of the Premises, was ably

th uress or any kind for all of the terms and
conditions of the loan, including this

further recognizes that any secondary or
upon the Premises (a) i

used to pay the Note secured hereby; (b)
acceleration and foreclosure by any such j
would force Mortgagee to take measures

could result in
unior encumbrance which
and incur expenses to

5
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protect its security; (¢) could detract from the vaiLue gf the
Premises should Mortgages's right to accept a deed in lieu of

foreclosure, as a foreclosure by Mortgagee would be necessary to
clear the title to the Premises.

In accordance with the foregoing and for the purposes of (i)
protecting Mortgagee's security both of repayment by Mortgagor and
of value of the Premises; (ii) giving Mortgagee the full benefit of
its barg&dn and contract with Mortgagor; (iii} allowing Mortgagee
to rais interest rate and/or collect assumption feeg; and (iv)
keepitg-th remises free of subordinate financing liens, Mortgggor
agrees® thatt-4f thisg paragraph be deemed a restraint on alienatiom,
that, eXetPly for the First and Second Mortgage it is a reasonable
one and Yy sale, conveyance, assignment, further encumbrange
or othexr %fafisfer of title to the Premises or any interest therein
(whether ‘%9;({1,‘# tarily or by operation of law) without the
Mortgagee 'S prior written consent, which consent shall not be
unreasonably w;j:h@eld or delayed, shall be an Event of Defal}lt
hereunder. € purpose of and without limiting the generality
of, the precedy é}, entence, the occurrence at any time of any of
the following &¥ents shall be deemed to be an unpermitted transfer
of title to the emises and therefore an Event of Default
hereunder. \O

<

(a) any éﬁ‘é, conveyance, assignment or other transfer
of or the grant of &:j,;%ity interest in, all or any part of the
e

title to the premiseg;“other than easements necessary for the
development of the TIhmProvements on the Premises,
limited partmership int , in Mortgagor shall not be deemed to be

a sale, transfer or refi g; however, any transfer of the general

partner's interest shal® be deemed to be a sale, transfer or
refunding,

{a transfer of

-
(O

A
{(b) any new or éﬁﬁgﬁional liabilities secured by the
property without the prior w{& o }n consent of Mortgagee,

)

Any consent by the Mortgr{gii?o_y any waiver of an Event of
Default, under this Paragraph s %*gét constitute a consent to, or

waiver of any right, remedy o owex, of the Mortgagee upon a
subsequent Event of Default unde: Y?hi{:s ‘Baragraph.

>
2.2  Default. An BEvent ofv,ﬁ'e:\ﬁault shall have ocecurred
hereunder if: Y

LAY

>

(a) The Mortgagor shall ﬁ{::la\’?o pay in full within

fifteen (15) days from the date due a.ndt\p’a;ab

principal, interest, late charges or escrow--ﬁgposits as required by
the Note, this Mortgage and otherwise: o:({' )
i et

(b). The Mortgagor shall fail to dffgly/%bserva on time any

other covenant, condition or agreement of YEiS Mortgage the Loan

Documents or of any other instrument evidéncing, security or

executed in comnection with the indebtedne\sss/\“qe'éﬁred hereby, and
such failure continues for a period of fiftee

{(¥5) ndays following
written notice by the Mortgagee; or nQL—ﬁ—::‘i\‘

Mortgagor or shall prove to be false or misleading in any material
manner and such breach is pot cured within 15 days following notice
from Mortgagee; or

)  {d)  2my lien for labor or ma
filed against the Premises,
or tramsferred within sixty

terial or otherwise shall be
and such lien is not canceled, removed
(60) days after notice of such lien; or

. {e) A levy shall be mads under any process on, or a
recelver be appointed for, the Premises or any other property of
the Mortgagor; or
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(£) The Mortgagor shall file a voluntary petit_ion‘in
bankruptey, or any other petition or answer sgeking' or acquiescing
in any reorganization, arrangement, composition, readjustment,
liquidation or similar relief for the Mortgagor under any present
or future federal, state or other statute, law or regqulation
relating to bankruptcy, insclvency or other relief for debtor; or

{9} The Mortgagor shall seek or consent to or acquiesce
in the afointment of any trustee, receiver or liquidator of the
Mortgagox_or of all or any part of the Premises or. of any or all of
the i+€, Jrevenues, issues, earnings, profits or income thereof ;
or S

/ .
'\”/%}) The Mortgagor shall make any general assignment for
the benef: 53 creditors; or

LW

e
\‘i(ﬁf)_(:)\., In any legal proceeding the Mortgagor shall be
alleged to\-"g}_,e"insolvent Ooxr unable to pay the Mortgagor's debts as

they become duenahd is not dismissed within sixty (60) days of
Filing; or oo~

any
11l occur, as a result of which any cbligation
not arising hereunder, may be declargd
yable by the holder thereof and such act is
{,a;ﬁy applicable cure or grace period; or

N 2
(k) A aﬁ?&ch by Mortgagor of any covenant,
representation, or wadbanty set forth in the Loan Agreement and the
expiration of any applipaég grace period, or an Event of Default
occurs under the terms ‘\&’P/the Loan Agreement or any of the other
Loan Documents pertainimné to the Note and Mortgage; oxr

not remedied withi

ey

(1} Cne Hunée‘d) Percent (100%) of the Mortgaged
Property, except ome (1) emp’ : unit, shall cease to be reserved
for households who have low| Flvery low income pursuant to U.S.

Government HUD quidelines for Y‘rfp‘%};iod of fifteen (15) years from
the date hereof; i

~
‘\5‘..1

{m) The Mortgagor sha
Mortgage; and such defanlf remain
applicable cure or grace period.

SN
(n)  If the Mortgagee shal(‘@ﬁasonably believe that any
one oxr more of the defaults enume -

rate '1:2 aragraphs (a) through
{m) may occur, then the Mortgagee shagﬁ?;ﬁp' ¥ the Mortgagor of the
specific facts which create the reas bagis for its belief and
shall request the Mortgagor to-provide sati ctory evidence to the
Mortgagee that such default is not l@? to occur or that

Mortgagor has taken appropriate steps to :e.\ the default if it
should occur. )

i
2.3 Special Conditionms. \\,/;:':”),
MONSZAN

(a) Upon sale, tramsfer, or refinancing/0f the Premises,
all available proceeds of the sale shall be\appTied to pay the
following items in order of priority:

(1) Expenses of the sale;
(2) First Mortgage debt in full, including fees;
{3) second Mortgage debt in full, including feeg;
(4) All accrued but unpaid interest on the Note;

(5) This Mortgage debt in full, including fees.
(b) All of the principal  and

indebtedness secured hereb
transfer, or refinancing.

interest of the
Y shall be due and payable upon sale,
A transfer of limited partnership

7
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interests in Mortgagor shall not be deemed to be a sale, tramsfer
or refinancing; however, any transfer of the general partner's
interest shall be deemed to be a sale, transfer or refinancing.

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

(d}) The discrimination provision of §420.516, Florida
Statutesf\shall apply to the loan secured hereby.

olation of any of the above stated Special Conditions by
Mortga’go;:/ 1l constitute a default hereunder.

Pl

22\? §é}.ezation of Maturity, If an Event of Default shall
have occuxi hereunder and not cured within applicable cure
periods, Eﬁfxq’rf)/ he whole unpaid principal sum of the indebtedness
secured heXgb¥ with interest accrued thereon shall, at the option
of the Mortgagee, Become due and payable without notice or demand,
time being o essence of this Mortgage and of the Note secured
hereby; and n jg@ssion on the part of the Mortgagee to exercise

such option whérl’entitled so to do shall be considered as a waiver
of such right. S,

e

e
2.5 Right o%ﬁder to Enter and Take Posgession.
r"-‘,\
At

() (é:;ﬁ »3ny default shall have occurred and be
continuing beyond tion of any applicable cure or grace
pericd, the Mortgaget, vpon demand of the Mortgagee, shall

forthwith surrender te -hg%,\Mortgagee the actual possession of the
Premises and if, and to\fhe/

extent permitted by law, the Mortgagee
may enter and take possesSion of the Premises and may exclude the
Mortgagor and +the Mort GO¢'s agents and employeeg wholly
therefrom. In the event Mdxtg 'Qee exercigesg its rights pursuant to
this subparagraph (a), the p?:i(;ﬁagee shall be deemed to be acting

as agent of Mortgagor and nd:;_\\__l />owner of the Premises.
(b) For the p
of this paragraph 2.5, the
appoints the Mortgagee the true
Mortgagor to do and perform, from inel £d time, any and all actions
necessary and incidental to suc V.}j,ﬁféose and does, by these

presents, ratify and confirm any aﬁg’r,?\i:l actions of said attorney
in fact in the Premises. {OW)

L'.‘g?o"f carrying out the provisions
TEghfior hereby constitutes and
tawful attorney in fact of the

LN

Nl
TN
(¢) Whenever all such Béﬁz‘%s have been cured and
satisfied, the Mortgagee shall surrende&ﬁlféessicn of the Premises
to the Mortgagor, provided that the right pvg‘\the Mortgagee teo take
o]

Possession, from time to time, pursuant } subparagraph 2.5 (3)

shall exist if any subsequent defaul “",Js}.:hgll occcur and be

continuing. @ )

e pon,
“

(&) The provisions of this s,ec’t:‘i}n 2.5 are subject

to the rights of the FHFC under the First MoPtgige and Palm Beach

County under the Second Mortgage,

to which_ the”rights of the
Mortgagee are subordinate. Q:i-"‘:'g

2.6 Appointment of a Receiver and Foreclosure.

(&) If a default shall have occurre
within applicable cure periods, then
Mortgage, with all interest thereon,
secured shall, at the option of Mortg
and payable, and may forthwith or at any time thereafter be
collected by suit at law, foreclosure of or other proceeding upon

this Mortgage or by any other proper, real or equitable procedure
without declaration of such option and without notice.

d hereunder and not cured
the whole debt secured by this
and all other amountg hereby
agee, become immediately due

(b}  In any suit to foreclose the lien hereof, there shall be
allowed and included ag additional indebtedness in the decree for
sale all expenditures and expenses which may be paid or incurred by

8
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or on behalf of the Mortgagee for attorneys' fees, appraisers’®
fees, outlays for. documentary and expert evidence, stenographers’
charges, publication cost and costs (which may be est:.matet.i as to
items to be expended after entry of the decree) of procuring all
such abstract of title, title searches and examingtions, title
insurance policies, and similar data and assurances with respect to
title as Mortgagee may deem to be reasonably necessary e:.t.her to
prosecute such suit or to evidence to bidders at any sale wh;.ch may
be hagd p@r ant to such decree the true condition of the title to
or the w of the Premises. All expenditures and expenses of the
na.t:ur%é‘nZ

it
debt stey hexreby and shall be immediately due and payable with
interest tMdreon at the maximum rate provided by law, when paid or
incurredy” Mbrtgagee in connection with (i) any proceeding,
including"ﬁvg’e)%aclosure, probate and bankruptcy proceedings, to which
it shall Bé;-{a.('" arty, either as plaintiff, claimant, or defendant,
by reason ef‘this Mortgage, or any indebtedness hereby secured,
(i1) preparationd® for the commencement of any suit for the
foreclosure h%,x;e/ after accrual of such right to foreclose whether
or not actuallyy @;amenced, or (iii) preparations for the defense of
any threatenedVdiit or broceeding which might affect the Premises
or the security hexfef, whether or not actually commenced.

P

s paragraph mentioned shall become so much additional

Fr-any time after, the filing of a complaint to
foreclose thig Mortfg(agé‘v,} the court in which such complaint is filed

may appeint a recei\%gj:f the Premises. Such appointment may be
made either before or r sale, without notice, without regard to

the solvency or ingolv ncy of Mortgagor at the time of application
for such receiver and MRghout regard to the then value of the
Premises. Such receive: 11l have power to collect the rents,
issues and profits of & Premises during the pendency of such

foreclosure suit, and in cgjs’e.‘:\of a sale and a deficiency, during

the full statutory period f_ redemption, if any, whether there be

redemption or not, as weIJ}?“a‘, during any further times when

Mortgagor except for the inﬁ\é;"v tion of such receiver, would be

entitled to collect such rentg; ssves and profits, and zll other

powers which may be necessary ""ef_\usual in such cases for the
brotection, possession, contro anagement and operation of the
Premises during the whole of saiﬁ‘x%;e;m‘;@d.

Y

Y
e Uy

() If a default shall hthx_g,g;&fred hereunder and is not
cured within the applicable cure peXgSédMortgagor shall deliver to
Mortgagee at amy time on its requetf \jall agreements for deed,

contracts, leases, abstracts, title e policies, muniments
of title, surveys and other papers relafl © the Premises, and in
case of foreclosure thereof and failurd fo redeem, the same shall
be delivered to and become the property oﬁ»jsge person obtaining a
deed to the Premises by reason of such foyécllosure.

.:J,,"':'_

- (e) The provisions of this Section (’é),are subject to the
rights of the FHFC under the First Mortgage, 5~ ihich the rightg of
the Mortgagee are subordinate. ,\\,/]’/)

'\(‘\'t_. @

2.7 piscontinuance of Proceedings and

. Reg %tgation of the
Paxties. In case the Mortgagee shall have pro © enforce any
right or remedy under this Mortgage by receiver, entry oxr

otherwise, and such broceedings shall have been di
abandoned for amy reason or shall have been determined adverse to
the Mortgagee, then in every such case the Mortgagor and the

Mortgagee shall be restored to their former positions and rights
hereunder, cand all rights, bowers and remedies of the Mortgagee
shall continue as if no such proceeding had been taken.

~

2.8 Remedies Cumulative, No right,

upon or reserved by the Mortgagee by this Mortgagee is intended to
be exclusive of any other right, bower or remedy, but each and

every such right, power and remedy shall be cumulative and

power or remedy conferred
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2.9 Stamp and Excise Tax. If any documentary additiomal stamp
or excise tax shall become applicable with respect to thisg
Mortgage, the Note, any loan or credit extended hereunder, or any
security agreement, guaranty, the loan agreement or other Siocumelsxt,
the Mortgagor shall promptly pay such tax in full (including
interest and penalties, if any) and shall hold _the_ Mortgagee
harmless with respect thereto. The Mortgagor's liability under

this pard&graph 2.9 will survive the repayment of indebtedness umder
the Note«”
Y B
. 5 ’d ARTICLE III,
A\ . .
3.1§‘,, s80rs and Assigns Included in Parties. Whenever in
this Mortiagse-.o

o~one of the parties hereto is named or referred to,
the heirs,:'?liefg} 1l representatives, successors and assigns of such
parties shall be, included and all covenants and agreements

contained in thid Yndenture by or on behalf of the Moxrtgagor and by

or on behalf Q:,?/ e Mortgagee shall bind and inure to the benefit
of their respeﬁﬁe heirs, legal representatives, successors and
assigns, whethé®’so expressed or not. Provided, however, that the
Mortgagor shall hap@ine right to assign its obligations hereunder
without the priof\‘«wf' ten consent of the Mortgagee, which shall not
be unreasonably w eld.
[ n

3.2 Headings.“if;,f,th':e eadings of the sections, paragraphs and

subdivisions of this M g“age are for the convenience of reference

only and shall not INMmit or otherwise affect any of the terms
hereof. o~

&
3.3 Invalid Provi:%ons to Affect No Others.

of any provision hereof or myhtraunsaction related hereto or to the
Note, at the time perfo ice _of such provisions shall be due,
shall involve tramscending theTimit of validity prescribed by law,
then ipso facto, the obligati e be fulfilled shall be reduced to
the limit of such validity; £ any clause or provision herein
contained operates or would ap;b?c;ively operate to invalidate
this Mortgage in whole or in PArt en such clause or provision
only shall be held for naught, a g not herein contained, and
the remainder of thig Mortgage shﬁé@ain operative and in full
force and effect. Notwithstanding¥any provision contained herein,
the total liability of Mortgagor folyiayment of interest, including
service charges, penalties or any othe ‘,f)fees shall not exceed the
maximum amount of such interest pexrmit m applicable law to be
charged, and if any payments by Mo ;s

[ include interest in
excess to the reduction of the unpaidgprincipal amount due and
pursuant hereto.

If fulfillment

)
3.4 Number and Gender. Whenever(Eh

;";}?ingular or plural
number, masculine or feminine or neuter gerider}is used herein, it
shall equally include the other. p

...:‘;/'3

v
ARTICLE TV. R:("\“:_)/,f\

Vo

oY kd
: s A\l :
4.1 Notice. Any notice or other comrmhrﬂ’étt:%n required or

permitted to be given hereunder shall be sufficient if in writing
and delivered in

Person or sent by United States Certified Mail,
postage prepaid,

to the parties being given such notice at the
following addresses:

Mortgagor: Marina Clinton Associates, Ltd.
Housing Trust Group of FL, LLC
3250 Mary Street, Suite 500
Miami, Florida 33133
Attn: Shawn Wilson
With a copy to: Clinton Communities, L.L.C.
3250 Mary Street, Suite 500
Miami, FL 33133

10
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Attn: Randy Rieger

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

And: Key Investment Fund Limited
Partnership XXIII
c/o Key Affordable Housing Corp.
P 911 Main St., Suite 1500
) Kansas City, MO 64105
\{‘/ Attn: Marty OfConnoxr
-
YRR
el
\\‘::-'.-."/\
N e
Mo
/’\"-O
Any party ma‘Sé/ ge sald address by giving the other parties
hereto notice‘-‘? g@ such change of addresg. Notice given as

hereinabove pr&vid shall be deemed given on the date of its
deposit in the Unttad States Mail and, unless sooner received,
shall be deemed Ngecaved by the party to whom it is addressed om
the third calendary wEollowing the date on which said notice is
deposited in the ma A, or if a courier system is used, on the date
of delivery of the ISELR

N
C\ARTICLE V.
)

5.1 Future Advancé%. It is agreed that this Mortgage shall
also secure such future or iditional advances as may be made by
the Mortgage at its optiog /tq}the Mortgagor, ox its successor in
title, for any purpose, P \ﬁ@dp\%that all those advances are to be
made within three (3) vears {f».‘;',zn the date of this Mortgage, or
within such lesser period of“EiHme as may be provided hereafter by
law as a prerequisite for t

Yofficiency of actual notice or
records notice of the optional Er Lfe or additional advances as
against the rights of credit Qr_ subsequent purchasers for
valuable consideration. The tot amotint of indebtedness secured
by this Mortgage may decrease or fic¥ease from time to time, but

the total unpaid balance so secuﬁdf’,’.a,g any one time shall not
éxceed twice the principal amount o ;

+£8B Note, plus interest, and
any disbursements made for the pagent of taxes, levies or
insurance on the Premises with inter gt e

those disbursements.
If, pursuvant to Florida Statutes Sectidmi8897.04, Mortgagor files a
notice specifying the dollar limit beyond _which future advances

made pursuant to thig Mortgage will nSt~\be secured by this
Mortgage, then Mortgagor shall, within (1) year of day of
filing such notice, notify Mortgagee and ite dpunsel by certified
mail pursuant to Section 4.1 of this Mortga {/'Ig addition, such a
filing shall constitute a default hereunde];\_.’//«‘
\\IA

5.2 Subordination. Mortgagee (i) here“b;" afgzu\roves and shall
be deemed to approve om a continuing basis du = term of this
Mortgage a First Mortgage (and any modifications, amendments,
replacements, refunding or refinancings thereof with one or more
commercial lenders provided that it does not exceed $11,500,000
and (ii further acknowledges and agrees, that the Mortgage securing
this ZLoan shall be automatically and without Further action
gsubordinate to the 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 and
shall execute subordination agreements required by the
applicable Mortgage lenders without further approval of the Board

of County Commissioners of Palm Beach County, Florida, provided
such documents are in a form acceptable to th

ginal principal amount of $291,950.00. Nothing
contained herein shall, however, relieve the Borrowexr from its

obligation to make payments under the Promissory Note in accordance

1L
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with its terms.

5.3 Lien Priority. The lien priority of this Mortgage shall
not be affected by any changes in the Note including, but not
limited to, an increase in the interest rate charged pursuant to
the Note. Any parties acquiring an interest in the Premises
subsequent to the date of this Mortgage is recorded shall acquire
such interest in the Premises with notice that Mortgagee may
increase the interest rate charged pursuant to the Note or
otherwisg~ modify the Note and the Note, as meodified, and the
Mortgag§ all remain superior to the interest of any Party in the

Premi ) ired subsequent to the date of this Mortgage is

recorded, er than the First and Second Mortgages.
o
5.4&%c'1gr_itx Agreement. Subject to rights of FHFC, this
instrumeh){_:,/ SO0 creates a security interest in any and all

equipment Ay urnishings as are congidered or determined to be
personal p{’;ﬁty or fixtures, together with all replacements,
substitutions, additions, products and proceeds thereof, in favor
of the Mortgages under the Florida Uniform Commercial Code to
secure paymegij, principal, interest and other amounts due
Mortgagee now lo% hereafter secured hereby, and Mortgagee shall also
have all the righty and remedies of a secured part under the
Florida Uniform xcial Code shall be cumulative and in addition
to all other rig d remedies of Mortgagee arising under the
common law or an JB%, laws of the State of Florida or any other
jurisdiction. i

W
N

5.5 Nonrecourse.._( ANYTHING CONTAINED HEREIN TO THE CONTRARY
NOTWITHSTANDING, IN THE ENT OF ANY DEFAULT BY THE BORROWER UNDER
THE LOAN REFERENCED H THE SOLE REMEDY OF THE MORTGAGEE SHALL
BE TO FORECLOSE AGAINST E PROPERTY GIVEN AS SECURITY FOR THTS
LOAN, AND IN NO EVENT SHAL THE BORROWER OR ANY OF ITS PARTNERS
HAVE ANY LIABILITY FOR TEQ:#:TZ}}MENT OF THE LOAN OR FOR ANY OTHER

OBLIGATIONS REFERENCED HERET ~OR FOR THE PAYMENT OF ANY DEFICIENCY

FOLLOWING THE FORECLOSURE AGATNST THE PROPERTY GIVEN AS SECURITY
FOR THE LOAN. N
L
5-6 Choice of Law. This Mgirtgaye is to be comstrued inm all
respects and enforced according e laws of the State of Florida
and you shall be in Palm Beach © A7

5.7 Binding Effect. This Mo
insure to the benefit of the Mortg:

their respective heirs, successors

égg shall be binding upon and
o and Mortgagee hereto, and
&, dssi

@
@

1z
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IN WITNESS WHEREOF, the Mortgagor has executed and sealed this
Mortgage, the day and year first above written,

Witnesses: MARINA CLINTON ASSOCIATES, LTD.
BY: Marina Clinton, Inc., its

General Partner '
SN

BY:

ShawnnWildon,
Vice-President

S

STATE OF“FLORIDA

PRALM BEACH CEENTY
5( J ,'L‘/

The forégo;‘fgg_') instrument wag acknowledged before me this & {

day of oy » 2005 by Shawn Wilson as Vice-President of
MARTINA CLINTQN ({‘EL\IC., the general partner of MARINA CLTNTON
ASSOCIATES, L'I’.ﬁf _} who is personally known to me or who has
produced -

s a5 identitication and who did/did not take
an oath.

(signature of Notary)

"B Vergne—

(Typed, Printed, or Stamped
Name of Notary)

My Commission Expires:
e~ te~03"

S: \WPDATA\ENG\TKF\NTF , AGT\Marina-B

13
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EXHIBIT "an

LEGAL DESCRIPTION

PAR 1:

7
%}@s encompassed by the Plat of OLYMPUS CLUB OF THE

P SEACHES, according to the Plat thereof, recorded in
Pl 1 ok 33, Page 79.

PARE’EE?-

N .
A poré.’:‘sing/of the Plat of OLYMPUS VILLAGE, P.U.D. OF THE
PALM BEACHES,Oaccording to the Plat thereof, recorded in

Plat Boak 33, Page 80; said lands gituate, lying and
being in\‘a( Jw Beach County, Florida, and being more
particulariy “described as follows:

Ny
Commencing as\t?/ Northwest cormer of said Plat; thence

South 0° 02 7-West, along the West line of said Plat,

a distance of (498150 feet to the FOINT OF BEGINNING;

thence continué'*:?é" 00° 02' 00" West, along the said
West line of saidFlat, a distance of 335.70 feet; thence
South 67° 53' 4¢r E@a distance of 245.32 feet; thence
Noxrth 83° 50' oovw along the Southerly line of said
Plat, a distance ot{'51'73 feet; thence North 50° 30' 00"
East, a distance of Leet; thence North 43° 06' 12v
West, a distance of 38\.':~\:$Jx:5feet; thence North 88° 04' 0Qv
West, a distance of 15.&&_;% t; thence South 46° 53' 48"

West, a distance of 90.2 fe"%‘.lt; thence North 85° 58° QQ»
West, a distance of 2 ;

ba
et to the POINT OF
BEGINNING. ((98%)?

I

P
G: \WPDATA\ENG\ TKF\HTF . AGT\Mazrina- Bay-MortgageSecurityAdek ( 04-25-05) .wpd

J
Mo h
R

e )
v-\c’\(:_/,r\

#
~

14
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$50,000.00

PROMISSORY NOTE

We Palm Beach, Florida
u./ci 26 , 2005

R VALUE RECEIVED the undersigned MARINA CLINTON ASSOCIATES,
Florida limited partnership ("Maker"), promises to pay to
T of PALM BEACH COUNTY,
Florida, together with any other holder hereof ("Holdex"),
Qrsrh Olive Avenue, West Palm Beach, Florida 33401, or such

otheY pldce as Holder may from time to time designate in writing,
the pfifidipal sum of FIFTY

a political subdivision of the

THOUSAND ($50, 000.00) DOLLARS plus

accme‘@iﬁterest, to be paid in lawful money of the United States
of America,,a® follows:
3

h¢ '
1 @R :& Note shall bear interest only computed at the stated
\
1

2)

4)

Book19186/Page50

tate QOf one (1%) percent per amnum on the outstanding
prg:ne; igal balance from time to time remaining unpaid from
th

e of each disbursement.
Repa%gﬂi:’,@ereunder shall occur as follows:
aweenst”” "

',.:":"\‘"\
a) F the date hereof until December 31, 2007 no

e t3 will be required and interest will acerue
and Ye  payable at the maturity date.

{b} Repaymerff-thercafter shall bhe limited to the actual
cash f£1 the Project which shall be determined
annually ,.q/n:.,, calendar year basis, commencing with
the year\\2b6%, and certified by an independent
Certified @iib{ic Accountant reasonably acceptable
to the Co i%‘}\?grior to the anmual payment due
date. The s8> fhnual payment due date hereunder
shall be on %ﬁ:}s&g@o, 2008, with respect to all
payments due t{ggg;ﬁwgubparagraph 4) below for the
preceding calépda year. Subsequent annual

payments shall Eé/
3

,Q:Et]i on the 30th day of April for
each preceding d lehdar year thereafter through

April 30, 2021 (Ma=pd Date), at which time all
outstanding princigzl’ fndebtedness together with
all accrued and unpaid interest thereon shall be
due and payable, unl sSyacceleration is made by
Holder pursuant to th {\}_:s:apzvisions hereof.

=

A
Maker agrees to provide s 11y to Holder a
certification of Project A1 and expenses, and

et LD/
certified by an independent Chrtrtse Public Accountant

acceptable to the County, whic}:%g}i_j; be used by Holder
to determine payments die hereunld€¥. Said certification
shall be provided prior to

: each annual due date
commencing in the year 2007.

Commencing with the year 2007, payments Ffrom Project
income as determined by Holder shall be applied to pay
the following items in order of priority:

a) First Mortgage fees

and debt service,
Project expenses;

and all

b) Second Mortgage fees and debt service;
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b) Base interest payment on principal balance hereof
equal to one percent (1%) per annum; and

c) Any such base payment of interes.t hereunder
deferred from previocus vyears commencing with the
Year 2007.

45) Any payments of current or deferred base :'gnterest due
/‘ anmually hereunder shall be deferred until the next
= //) annual due date to the extent that Project income ig
T insufficient to make said payments pursuant to the
S payment priority schedule in paragraph (4) above and as
\{\/) Cdetermined by Maker.
\q’\’/}>

=

-~
%;'@&his Note may be prepaid in whole or im part at any time,
= without penalty or premium. Any prepayment hereunder

sy. be applied first to unpaid costs of collection,
\jgi/xq(icing fees, and late charges, if any, then to
¢

Zeerued, deferred and unpaid interest and the balance, if
andr, Lo the principal balance.
T
7) Af ;e) aturity or acceleration, this Note shall bear
int (e;s’iﬁgt the Default Interest Rate until paid inm full.

8) ereunder shall be as construed and defined in

Chapter$91-28, Florida Administrative Code.
0

PAIM BEACH COUNTY, S!xi%e ITICAL SUBDIVISION OF THE STATE OF FLORIDA
IS EXEMPT FROM PAYM OF EXCISE TAX ON DOCUMENTS. STAMPS HAVE

BEEN AFFIXED TO THE MO IG?!GE AND CANCELED AS REQUIRED BY LAW.
. . ot s
This Note is acecut{éﬂ&:prsuant to the terms and conditions of
that certain Loan Agreemem:‘;’.ﬁﬁted July 12,2005 between Maker, as
Borrower, and Holder, as\’(ﬁé“gd;er, is secured by a Mortgage and
Security Agreement (the ‘@ rLgage") encumbering certain real

Property located in Palm B -County, Florida (the "Premises®),
all of even date herewith. e £oregoing and all other agreements,
instruments and documents deYivescs

sxgd in comnection therewith and
herewith are collectively refe el to as the "Loan Documents.

(v

This Note has been executed™ livered in, and is to be
governed by and construed under the 1. of, the State of Florida,
as amended, except as modified by thé laws and regulations of the
United States of America. =

S

g
Nothing herein contained, nor any tfa
shall be construed or so operate as tef_ré
interest at a greater rate than is now i
contract for, or to make any payment, oo
ethical law. Should any interest or bt
Maker, or parties liable for the payme:
comnection with the ILoan Documents resul
earning of interest in excess of the maximum
is legally permitted under applicable law,
shall be and the same is hereby waived by the Holdex, and any and
all such excess shall be automatically credited against and in
reduction of the balance due under this indebtedness, and a poxtion
of said excess which exceeds the

: balance due under this
indebtedness shall be Paid by the Holder to the Maker.

ire the Maker to pay
ful in such case to
any act contrary to
/“zé‘:harges paid by the
sl £ this Note, in
In the computation or
rate of interest that
any and all such excess

Holder shall have the right to declare the total unpaid
balanc;e hereof to be immediately due and payable in advance of the
Maturity Date upom the failure of Maker to pay when due any payment

of principal or interest or other amount due hereunder; or upon the
dccurrence of an Event of Default bursuant to any other Loan

2
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Documents now or hereafter evidencing, securing or gua:_:anty:'}.ng
payment of this Note. Exercise of this right shall be with five

(5) days prior written notice to Maker or to any other perscn
liable for payment hereof.

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

/ vided Holder has not accelerated this Note, Maker shall pay
hbddexr late charge of five percent (5%) of any required payment
whi_g;j not received by Holder when said payment is due pursuant
to o

th E° . The parties agree that said charge is a fair and

reas ’alj)e charge for the late payment and shall not be deemed a
penaﬁ’a;_.l o\
§ i

Time ig 6F the essence hereunder. In the event that this Note
is colleeit;ed’igy law or through attorneys at law, or under advice

therefrom} L agrees, to pay all costs of collection including
reascnable'ss 'Eorneys' fees, whether or not suit ig brought, and
whether incurred in commectiom with collection, trial, appeal,
bankruptcy OR}d T creditors proceedings or otherwise.

T
Acceptance&;éﬁ:g.‘partial payments or payments marked
full" or "in satigdfigtion" or words to similar effect shall not
affect the duty er to pay all obligations due hereunder, and
shall not affect th

& right of Holder to pursue all remedies
available to it und%}ny Loan Documents.

The remedies of Hoicde;, shall be cumulative and concurrent, amd
may be pursued singul X1yl successively or together, at the sole
discretion of Holder, e luding specifically any failure to
exercise or forbearance! @:’,‘ghe exercise of any remedy, shall be
deemed to be a waiver é ’ Lease of the same, such waiver or
release to be effected onl t-’tpugh a written document executed by
Holder and.then only to the @x’ﬁbgb specifically recited therein., A
waiver or release with ref Ge~Lo any one event shall not be
construed as continuing or a onstituting a case of dealing, nor
shall it be construed as a ba "t “or as a waiver or release of,
any subsequent remedy as to a 8% equent event.
Q)

Any notice to be given or to @a&ved upon any party hereto
in commection with this Note, whetherFequired or otherwise, may be
given in any manmer rermitted under tl}_, Loan Documents.

Ty
P

Ypayment in

. The texm "other person liable T payment hereof" shall
inciude any endorser, guarantor, suret 7 Ar other person now or
hereafter primarily or secondarily liab*sym’/,‘ the payment of this
Note, whether by signing this or anothn%_r/’io } document.

Ny
;

Wh_en'ever the context so requires, the L‘;x’gj.;. r gender includes
the fem:,_m.ne and/or masculine, as the case\may’g;‘:, and the singular
number includes the plural, and the plural number includes the
singular.

Maker and any other person liable for the payment hereof
respectively, hereby (a) expressly waive any valuation and
app:;aisal, Presentment, notice of dishonor, protest, and
diligence in collection; (b) comsent that Holder may, from time to
time and without notice to any of them or demand, (i) extend,
rearrange, renew oxr postpone any or all payments, (i) release,
exchange, add to or substitute all or any part of the collateral
for this Note, and/or (1ii) release Makexr [or any co-maker) or any
other person liable for Payment hereof, without in any way
modifying, altering, releasing, affecting ox limiting their
respective liability or the lien of any security instrument; and
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(¢} agree that Holder,

in order to enforce payment of this Note
against any of them,

shall not be required first to institute any
suit or to exhaust any of its remedies againgst 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
VENT OF ANY DEFAULT BY THE BORROWER UNDER THE LOAN REFERENCED

THE SOLE REMEDY OF THE HOLDER SHALL BE TO FORECLOSE AGATNST
ERTY GIVEN AS SECURITY FOR THIS LOAN, AND IN NO EVENT SHALL
OWER, OR ANY PARTNER OF THE BORROWER, HAVE ANY LIABILITY
PAYMENT OF THE LOAN OR ANY OTHER OBLIGATIONS REFERENCED

THE

HEREIN,]) O FOR THE PAYMENT OF ANY DEFICIENCY FOLLOWING THE
FOREGH AGAINST THE PROPERTY GIVEN AS SECURITY FOR THE LOAN.
o
\{a;-.' O\

ER AND HOLDER WAIVE THEIR RIGHT TO A TRIAL BY JURY IF ANY
ACTION, WHETHER ARISING IN CONTRACT OR TORT, BY STATUTE OR
OTHERWISE,~ZN ANY WAY RELATED TO THIS NOTE. THIS PROVISION IS A
MATERIAL BEMENT FOR HOLDER'S EXTENDING CREDIT TO MAKER AND NO
WAIVER OR LIMITATION OF HOLDER'S RIGHTS UNDER THIS PARAGRAPH SHALL
BE EFFECTIVE UMLESS IN WRITING AND MANUALLY SIGNED ON HOLDER'S
BEHALF. \—?/)
e’

\’.

=)
IN WITNESS/WHEREOF, Maker has exe
and year first a‘é}?%ﬂritten.
&

cuted this Note on the day

Q.
/'\) y
>

z. /

P “Shawn Wilson
{/‘“‘\ ~  Vice-President
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LOAN AGREEMENT

THIS AGREEMENT, dated as of this day of L 12 208 ;
2005, by and between Palm Beach County, a political subdivision of
the State of Florida, (hereinafter referred to as the "County" and
the "Lender") and Marina Clinton Associates, Ltd., a Florida

Limited Partnership, whose Federal I.D. number is 65-0962444 (the
"Borrower") .

1. RECITATLS.

(a) Borrower is the owner of two tracts of land, containing
approximately 12.04 acres located in Palm Beach County, Florida,
as more particularly described in Exhibit "A" attached hereto (the
"Premises"). Borrower has constructed an apartment complex with a
total of 192 units, of which one (1) unit is reserved for an
employee of Borrower, and related facilities, as affordable housing
for older persons, on the Premises (the "Improvements") .

(b) Borrower has applied to the County for a loan in the
principal amount of Fifty ($50,000.00) Thousand Dollars (the

"Loan") to Dbe used by Borrower to pay for repairs to the
Improvements caused by the 2004 hurricanes.

(c) Borrower and the County have negotiated the terms and
conditions of, and wish to enter into, this Agreement in order to

set forth the terms and conditions for the disbursement of the
Loan.

(d) The Florida Housing Finance Corporation (FHFC), 227 N.
Bronough Street, Suite 5000, Tallahassee, Florida 32301, under the
Multi-Family Mortgage Revenue Bond Program, financed $11,255,000 of
the construction of the Improvements pursuant to a separate loan to
Borrower, secured by a separate mortgage encumbering the Premises
(the “First Mortgage”). A portion of the First Mortgage in the
approximate amount of $3,400,000 was allocated by the Housing
Finance Authority of Palm Beach County (PBHFA) and was issued by

the FHFC pursuant to other documents and agreements between the
PBHFA and FHFC.

{e) Palm Beach County financed $291,950.00 of the construction
of the Improvements pursuant to a separate loan to Borrower,

secured by a separate mortgage encumbering the Premiges (the
“Second Mortgage”).

NOW, THEREFORE, in consideration of the premises, and of the
mutual covenants and agreements set forth below the receipt and

sufficiency of which is hereby acknowledged, Borrower and the
County agree as follows:

2. IHE LOAN. The County shall make the Loan to Borrower in
an amount not to exceed Fifty ($50,000.00) Thousand Dollars upon
the terms and conditions set forth herein, and at the rates and
terms get forth in its Note and Mortgage attached hereto as Exhibit
"B" and ugcH 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

hereinaftgr referred to as the "lLoan Documents"). The closing of
the Loan including the execution of the Note and Mortgage, shall

occur at the gffices of the County Attorney or such other mutually
agreed upon site no later than December 15, 2005.

3. RIQHT‘TO AUDTT. The Borrower shall maintain adequate
records to justify all charges, expenses and costsg incurred for

1 ATTACHMENT 8
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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, COMDITIONS PRECEDENT TO CLOSING. The conditions listed
below are a condition precedent to the County's acceptance of Fhe
Mortgage documents and disbursement of funds and shall be complied

with in form and substance satisfactory to the County prior to the
closing:

{a} Title Insurance:

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

title commitment and policy and any premium therefore shall be
borne by Borrower.

(1i) County shall have fifteen (15) days after receipt
of the title insurance commitment in which to review the same. 1In
the event the title insurance commitment shall show as an exception
any matter other than the Permitted Exceptions, County shall notify
Borrower of its objections there to and Borrower shall act to
remove such exceptions, which exception shall be deemed to
constitute title defects. The Borrower shall be entitled to thirty
(30) days from the day of notification (with the term of Closing
Date if necessary) within which to cure such defects or make
arrangements with the title insurer for the removal of any such
objections from the commitment. If the defect shall not have been
$0 cured or removed from the commitment by endorsement thereto with
the termination of said thirty (30) day period, the County shall
have the option of accepting title as it then exists or terminating
this Loan Agreement, by giving written notice thereof to Borrower,

in which event the parties shall be relieved of all further
obligations hereunder.

(ii1) 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 Ingurance Policy, and to delete any

exceptions for: (a) any rights or claims or parties in possession
not shown by the public records; (b) encroachments, overlaps,
boundary line disputes, and any other matters which would be
disclosed by an accurate survey and inspection of the Premises; (c¢)
unrecorded easements and claims of liens; (d) taxes for the year of
c¢losing and alil Prior vyears; (e) mwatters arising or attaching

subsequent to the effective date of the commitment but before the
Mortgage becomes recorded in the Public Records.

(b) Note: The Note, in a form acceptable to the County

Attorney, shall be duly authorized, executed and delivered to the
County;

(¢} Mortgage: The Mortgage, in a form acceptable to the
County Attorney, shall be duly authorized, executed, acknowledged,
delivered to the County, and when recorded, shall be a wvalid
mortgage lien on the Premises and cn all fixtures and personal
property owned by Borrower to be used in connection with the

2
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Improvements.

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

parties are entitled to possession except as otherwise provided
herein.

(e) Partnexrship Documents: Borrower shall deliver 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, together with certificates of

such official to the effect that Borrower is in good standing
therein;

{ii) certified resolutions of the Borrower
authorizing the execution and delivery of this Agreement, the
Mortgage, Note and all other documents necessary or desirable, for

the consummation of the transactions c¢ontemplated by this
Agreement;

(£) Opinion of Borrower's Counsel: Borrower shall deliver to
the County an opinion of counsel for Borrower and addressed to the

County, such counsel to be reasonably satisfactory to the County,
to the effect that:

(i} This 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 teérms.

(11) 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,

(1ii) 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) that the proposed construction of the
Improvements and proposed use of the Premises comply with all

applicable zoning and building laws and regulations, and all other
applicable federal, state and local laws, crdinance and
regulations, and that all permits and approvals required by all
governmental agencies regulating air and water pollution have been
obtained, and Florida Statute Chapter 380 pertaining to Development

of Regional Impact (including the Aggregation Rule) as it relates
to the Premises is not applicable,

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

execution, delivery and carrying out of the terms of this
Agreement,
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| (vi) that to counsel's knowledge there are no
| proceedings pending or threatened before any court or
administrative agency which will materially adversely affec; the
financial condition or operation of Borrower or the Prgmlses,
including but not 1limited to bankruptcy, reprganizatlon. 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 financial circumstances which could lead
to such proceedings,
|

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

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

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

(k) Other Documents: Borrower shall deliver to the County

| such other documents and information as the County may reasonably
| require; and

(1) Representations and Warranties: The representations and

warranties of Borrower as set forth in this Agreement and the Loan
Documents are true and correct.

5. DISBURSEMENT OF LOAN FUNDS: Upon receipt of documentation

evidencing payment of hurricane repair costs by Borrower, the

| County shall disburse the Loan funds to Borrower in an amount not
to exceed Fifty ($50,000.00) Thousand Dollars.

6. EXPENSES: Borrower shall pas 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 ratesg, sewer rates
and other charges, liens and encumbrances upon the Premiges, and

any other amounts necessary for the payment of the costs of
Improvements.

7. SPECIAL PROVISIONS:
following terms and conditions:

Borrower expressly agrees to the

(@) Borrower agrees to repair hurricane damage to the
Improvements, which improvements consist of a 192 unit, one, two
and three bedroom apartment complex, and that one hundred (100%)
percent of the apartment units, except the employee unit, shall be
reserved for households who have low or very low income pursuant to
U.S5. Government HUD guidelines for a period of fifteen (15) years.

(b} Borrower agrees that the apartment complex will operate

as housing for older persons, as such term is defined in federal
fair housing laws.

(c) 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 cn the Premiges.

(d) The Mortgage shall not be subject to any prepayment

1282




penalty.

(e) The Mortgage shall become immediately due and payable
upon sale, transfer, or refinancing. However, a transfer gf'the
Limited Partnership interests or the admission of a new Limited
Partner in Berrower shall not be deemed a sale or transfer;
however, a transfer of the General Partner’s interest shall be
deemed to be a sale or transfer for the purposes of this Agreement.

(f) The Mortgage shall be non-assumable.

Conditions (a) (b) and (c¢) above shall, upon closing become
covenants running with the land for a period of fifteen (15) years
and shall survive the closing, and the payment or other termination
of the Mortgage and Note. These conditions and covenants will be
recorded in the land records of Palm Beach County, Florida by
inclusion in the mortgage and/or by separate document satisfactory

to the County's Attormey citing the granting of this loan and
mortgage as consideration.

8. REPRESENTATIONS AND WARRANTIES OF BORROWER. Borrower

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

{2) Organization Status. Borrower is a 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 Fifty (%50,000.00)

Thousand Dollars and execute all Loan the documents pertaining
thereto.

(b) Financial Statements. The Financial statements of
Borrower heretofore reviewed with the County are true and correct
in all material respects, have been prepared in accordance with
generally accepted accounting principles, and fairly present the
respective financial conditions of the subjects thereof as of the
respective dates thereof, and no material adverse change 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;

() Authority to Enter inteo Loan Documents.
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 correct;

The Borrower has

(d) Validity of Loan Documents. The Loan Documents have been
approved by those persons having proper authority, and to the best

of Borrower's knowledge are in all respects legal, wvalid and
binding according to their terms;

(e) Conflicting Trangactions of Borrower,
of the transaction hereby contempl

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;

The consummation
ated and the performance of the

(£) 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 =-he Premises, or, involving

(6]
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the validity or enforceability of the Mortgage, or of any of the
Loan Documents. '

(g) Availability of Utilities. °~ All utility services
necessary for the 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 all necessary
permits and permissions required from governmental authorities for
unrestricted access to and use of such services in connection with
the construction and use of the intended Improvements:

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

(i) Availability of Roads. All roads necessary for the full
utilization of the intended Improvements for their intended
purposes have either been completed or the necessary rights of way

therefor have either been acquired by the appropriate local
authorities or have been dedicated to public use and accepted by
such local authorities and all necessary steps have been taken by

Borrower and such local authorities to assure the complete
construction and installation thereof;

(J) Mo Default. There is no default on the part of the
Borrower under this Loan Agreement, the Note or the Mortgage, and
no event has occurred and is continuing which with notice, or the

passage of time, or either, would constitute a default under any
provision thereof; and

(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,
Oor to be identified on such signs installed by others, as one of
the institutions financing the Premises. Sign or signs will be
provided by the County and erected at Borrower's expense.

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

containing mwaterials, polycholorinated biphenyls (PCBs), toxic,
hazardous or radiocactive materials,

petroleum products, pesticides,
smoke, dust, or any other form of pollution as such laws are in
effect as of the date of this Agreement and with any xrules,
regulations

and order issued by any federal, state or local
governmental body, agency or authority thereunder and with any
orders or judgmentg of any courts of competent jurisdiction with
respect theretec, and no assessment, notice of (primary or
secondary) liability or notice of financial responsibility, or the
amount thereof, or to impose civil penalties has been received by
the Borrower. Borrower has paid any environmental excise taxes
imposed pursuant to Sections 4611, 4661 or 4681 of the Internal
Revenue Code of 1986, as from time to time amended.
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(m) 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. ADDITTONAT, 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, Borrower agrees, at its sole cost and expense, to
have any mechanics' lien or equitable lien which may be filed
against the Premises or undisbursed funds of this 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 mnecessary and any funds expended shall be charged to

Borrower's Loan Account and shall bear interest as provided by the
Loan Documents.

Borrower hereby authorizes the County to demand, on Borrower's

behalf, the statement of account referred to in Section 713.16(2)
of the Florida Statutes, of any potential lienor filing a Notice to
Owner. It is specifically understood and agreed, however, that the
County's right to request such statements of account
impose any cbligation 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 tc exercise such authority on
subsequent occasions.

will in no way

(B) No_Transfer of Premises.

forth in the Mortgage or herein, the Premises or any part thereof
shall not be sold, leased, conveye

d, mortgaged or encumbered in any
way without the prior written con:

sent 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 the obligation of
Borrower. The transfer of a limited partnership interest or the
admission of a new partner shall not be deemed to be a sale,
transfer or conveyance; however, a transfer of the general
partner’s interest shall be deemed t> be a sale, transfer or

Except as gpecifically set

EICORDER'S MEMG: Legibility
of Writing, Typing or Printing
1 2 b S unsatisfactory in this doosument
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| conveyance for the purposes of this Agreement.
|

' (c) Compliance with Laws. Borrower will comply promptly with
] all federal, state and local laws, osdinances 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
uge 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) Finencial Statements to le Furnished. Borrower shall
furnish to the County:

(1} Upon the County's request, a complete and current
financial statement of all assets and liabilities, contingent or
otherwise, prepared in accordance with generally accepted
accounting principles and verified by affidavit of Borrower and, at
the request of the County, certified (in form satisfactory to the

County) by an independent certified public accountant acceptable to
the County;

(i1) 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.

(f) Borrower to Maintain Bookkeeping System. Borrower shall,
i€ 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 Borrowe::.

(9) Insurance Proceeds. The Borrower shall keep the Premises
continually insured in an amount not less than full insurable value
of the Premises, which coverage shall insure the Premises against
loss or damage by fire and by the jierils covered by extended
coverage and against such other hazarde as the County, in its sole
discretion, shall from time to time req.ire, for the benefit of the
County. All such insurance at all tires will be in an insurance
company or companies in such amounts a-d with terms acceptable to
the County, with loss, if any, payacle to the County, as its
interest wmay appear, pursuant to a aon-contributory mortgagee

8
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clause which shall be satisfactory to the County; and forthwith
upon the issuance of such policies they will deliver to thg County
copies of receipts for the premiums paid thereon and certlflgaFes
of insurance and certified copies of such policies. Any policies
furnished the County shall become its property in the event the
% County Dbecomes the owner of the Premises by foreclosure or
| otherwige. Subject to the provisions of the First Mortgage in
favor of the FHFC and Second Mortgage in favor of Palm Beach County
should a loss be incurred, equal to or in excess of fifty percent
(50%) of the full insurable wvalue of the Premises, then in such
event, County and Borrower may jointly elect to use the prpceeds
for the reconstruction and repair of the Premises or, in the
alternative, to apply the net prcceeds 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 withheld or delayed,

| except indebtedness owed the County and the aforementioned First
| and Second Mortgage; provided however, that the First and Second

Mortgage shall not exceed the amounts contained in the recitals
incorporated in this Loan Agreement.

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

(j) No_ Assignment. Borrower shall not assign this Loan

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

| 10. INSPECTIONS. Borrower
| representatives to enter upon the Pr
| and all materials to be used in th

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 co

will permit County, or its
emises, inspecting Improvements
e ccnstruction thereof, and to

operate with the County's
representative.

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

Default: '

(a) Bankruptcy. If there is filed by or against Borrower a
petition in bankruptey or a petition for the appointment of a
receiver or trustee of the property of Borrower and any such
petition not filed by Borrower is not dismissed within sixty (60)
days of the date of filing, or if Borrower files a petition for
reorganization under any of the provisions of the Bankruptcy Code
or of any assignment for the benefit of creditors or makes any

insolvency assignment or is adjusted insolvent by any court of
competent jurisdiction; or

(b) Breach of Covenants, Warranties and Representationsg. 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,

9

1267

R2005 1345




representations or warranties contaired ia 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 nonmonetary defaults, the County
shall give written notice to Borrower, who shall have thirty (30)

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

(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 hurricane repairs by June 30,
2006. In the event Borrower fails to use all funds by June 38,

2006, all remaining funds shall revert to the County and the County
may reallocate for other projects or purposes.

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

12. REMEDIES OF LENDER. Uporn 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} BAccelerate 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.

(e) Key Investment Fund Limited ?artnership XXIII, an Ohio

limited partnership, (the “Limited Parther”), shall have the right,
but not the obligation, to cure such Event of Default on behalf of
the Borrowers. Any cure by the Limite

d Partner will be deemed a
cure by the Borrower. '
13. GENERAL TERMS. The following shall be applicable
throughout the period of this Agreement or thereafter as provided
herein:

(a) Rights of Third Parties.
hereunder are imposed solely and exc
County and its successors and assi
have standing to reguire satisfac

entitled to assume that the County will make Disbursements in the
absence of strict compliance with any or all thereof, and no other

person shall, under any circumstances, be deemed to be a
beneficiary of this Loan Agreement or the Loan Documents, any
provisions of which may be freely waived in whole or in part by the
County at any time if, in itg sole discretion, it deems it
desirable to do so. In particular, the County makes no
representations and assumes no duties or obligations as to third

parties concerning the quality of the construction by Borrower of

All conditions of the County
lusively for the benefit of the
gns, and no other person shall
tion of such conditions or be

10
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the Improvements or the absence therefrom of defects.

{b) Borrower is not the Countyv's Adgent. Nothing in this
Agreement, the Note, the Mortgager or any other Loan Document shall
be construed to make the Borrower the County's agent for any
purpose whatsoever, or the Borrower and the County pa;tners, or
joint or co-venturers, and the relationship of the parties shall,
at all times, be that of debtor and creditcr.

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

to properly conduct inspections and other such services
contemplated by this Loan Agreement.

{(d) The County Not Obligated to Insure Proper Disbursement of
Fundsg to Third Parties. Nothing contained in this Agreement, oY
any Loan documents, shall impose upon the County any obligation to

oversee the proper use or application of any disbursements and
disbursements of funds made hereunder.

(e) Indemnification from Third Party Claims. Borrower shall
indemnify and hold County harmless from any liability, claims or
losses resulting from the disbursement of the Loan proceeds to
Borrower or fiom the condition of the Premises, whether related to
the quality of construction or otherwise, and whether arising
during or after the term of the Loan. This provision shall survive
the repayment of the Loan and shall continue in a full force and

effect so long as the possibility of such liability, claims, or
losses exists. '

(£) Rights of Subcontractors, Laborers and Materialmen.
no event shall this Agreement be construed to make the County,
Title Company or agent of the County liable to Borrower's
Contractor or any subcontractors, labormen, materialmen, craftswmen,
or others for labor, materials, or services delivered to the
Premises or goods specially fabricated for incorporation therein,
or for debts or liens accruing or arising to such persons or
parties against Borrower or Borrower's Contractor. It 1is
distinctly understood and agreed that there is no relation of any
;ype whatsoever, contractual or otherwise, whether express or
implied, between the County and Borrower's Contractor, any
materialman, subcontractor, craftsman, laborer or any other person

or entity supplying any labor, materials or services to the
Premises or specially fabricating goods to be incorporated therein.
Except as otherwise specifically provided herein, no such person
or entities are intended to be third party beneficiaries of this
Agreement or any document or instrument related to the Loan or to

have any claim or claims in or to any undisbursed or retained Loan
proceeds.

In

(9) Evidence of Satisfaction of Conditions.
shall, at all time, be free independencly to establish to its good
fa;th and satisfaction, and in its” absolute discretion, the
existence or nonexistence of a fact of facts which are disclosed in
documents o other evidence required by the terms of this

The County

Agreement.

.(b)' Headings. The headings of the sections, paragraphs and
subdivisions of this Agreement are for the convenience of reference

only, and shall not limit or otherwise affect any of the terms
hexreof.
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(1) Invalid Provisions to Affect N5 Others. If performance
of any provision hereof or any transaction related hereto is
limited by law, then the obligation to be performed shall be
reduced accordingly; and if any clause or provision herein
contained operates or would prospectively operate to invalidate
this Agreement in part, then the invalid part of said clausg or
provision only shall be held for naught, as though not contained

herein, and the remainder of this Agreement shall remain operative
and in full force and effect.

(J) Application of Interest to Reduce Principal Sums Due. 1In
the event that any charge, interest or late charge is above the
maximum rate provided by law, then any excess amount over the
lawful rate shall be applied by the County to reduce the principal
sum of the Loan or any other amounts due the County hereunder.

(k) Governing Law. The laws of the State of Florida shall

govern the interpretation and enforcement of this Agreement and the
venue shall be in Palm Beach County.

(1) Number and Gender. Whenever the singular or plural
number, masculine or feminine or neuter gender is used herein, it

shall egually include the others and shall apply Jjointly and
severally.

(m) Agreement. This Loan Agreement constitutes the entire
understanding and agreement between the parties with respect the
subject matter hereof and may not be modified or amended, except in
writing and signed by all parties hereto.

(n) Waiver. If the County shall waive any provisions of the

Loan Documents, or shall fail to enforce any of the conditions or
provisions of this Loan Agreement, such waiver shall not be deemed
to be a continuing waiver and shall never be construed as such; and
the County shall thereafter have the right to insist upon the
enforcement of such conditions or provisions. Furthermore, no

provision of this Agreement shall be amended, waived, modified,
discharged or terminated, except by instrument in writing signed by
the parties hereto. :

(0) Notices. All notice from the Borrower to the County and

the County to Borrower required or permitted by any provision of

this agreement shall be in writing and sent by registered or
certified mail and addressed as follows:

TO LENDER: Board of County Commissioners

c/o Palm Beach County Attorney's Office
Suite 601

301 N. Qlive Avenue
West Palm Beach, FL 33401
TO BORROWER: Marina Clinton Associates, Ltd.
c/o Clinton Communities, L.L.C.
120 South Dixie Highway, Suite 204
West Palm Beach, Fl 33401
Attn: Bhawn Wi.lson
With a copy to: Clinton Communities, L.L.C.
3225 Aviation Ave., Suite 700
Miami, F1 33133
Attn: Randy Rieger
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And: ' Key Investwent Fund Limited
Partnership XXIIX
c/o Key Affordaole Housing Corp.
911 Main St., Suite 1500
Kansas City, MO 64105
Attn: Marty O’Connor

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

(p) Successors and Assiogns. This Agreement shall inure to
the benefit of and be binding on the parties hereto and thglr
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 WAIVE 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 INDUCEMENT FOR THE COUNTY'S
EXTENDING CREDIT TO BORROWER AND NO WAIVER OF LIMITATION OF THE
COUNTY 'S RIGHTS UNDER THIS PARAGRAPH SHALL BE EFFECTIVE UNLESS IN
WRITING AND MANUALLY SIGNED ON THE COUNTY'S BEHALF.

14. SUBORDINATION. Lender hereby approves a First Mortgage
| (and any modifications, amendments and refundings thereof with an
| arms length third party lender) provided that it does not exceed
$11,500,000 and further agrees that the Mortgage securing this Loan
shall be automatically and without Ffurther action subordinate to
the First Mortgage. Lender hereby approves a Second Mortgage in
favor of Palm Beach County in the original principal amount of
$291,950.00. 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 and shall execute subordination
agreements required herein without further approval of the Board of
County Commissicners 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. NONRECOURSE. ANYTHING CONTAINED EEREIN TO THE CONTRARY

EVENT OF ANY DEFAULT BY THE BORROWER UNDER
IN, THE SOLE REMEDY OF THE LENDER SHALL BE

AGAINST THE PROPERTY GIVEN AS SECURITY FOR THIS LOAN,

AND IN NO EVENT SHALL THE BORROWER HAVE ANY LIABILITY FOR THE

PAYMENT OF THE LOAN OR ANY OTHER OBLIGATIONS REFERENCED HEREIN, OR

FOR THE PAYMENT OF ANY DEFICIENCY FOLLOWING THE FORECLOSURE AGAINST
THE PROPERTY GIVEN AS SECURITY FOR THE LOAN.

16. EFFECTIVE DATE OF AGREEMENT.
contingent upon the approval of the Palm Beach County Board of
County Commissioners, and shall become effective only when signed
by all parti=s 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

This Agreement is expressly
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IN WITNES:3 WHEREOF, Rorrower and th: County have caused this
Agreement to be executed on the date fiist above written.

Signed, sealed and delivered
in the presence of:

MARINA CLINTON ASSOCIATES, LID.
42)%/) Oﬁ)&obdla_\ By MARINA CLINTON, INC., its General

T A= Dy

Shawn Wilson
Vice President

R2005 1345 wrm

ATTEST: PAIM BEACKH COUNTY, FLORIDA, a
political subdivision of the

SHARON R. BOCK, State of Florida

CLERK & COMPTROL@S&NNN“ BY ITS BOARD OF COUNTY COMMISSIONERS

PALM BEACH COWsTgNILY o',

= 0 D CEILARLETIN. "
& c&:' c> ’@

{é’ /
BY: : by
Ton asil 7 Chairman

BY:

APPROVED AS T@?&‘@RM ........ %’Zf APPROVED AS TO TERMS AND CONDITIONS
AND LEGAL SUFFIGEhkCy

AR

BY.

Coupky Attorney Ketdr£h Joseph, Manager

Commission on Affordable Housing
Department of Housing and
Comminity Development

STATE OF FLORIDA
PALM BEACH COUNTY

The foregoing instrument was acknowledced before me this ;r7%¢\
day of AY . 2005 by Shawn 'Wilson, Vice President of
Maring Ciinton, Inc. the General Partner of Marina Clinton
Associates, Ltd., who 15 personally knowa to me or who has produced
28 identification and whe,did/did not tak oath.

_nud )

Signature of Notary)

ST \)Am LU A
ﬁ SoumMSSONNisER (Typed, Printed, or Stamped
5 1117y Name of Notary)

My Commission Expires:

ol 24, 2000

G:\WPDATA\ENG\TKF\HTF.AGT\Marina—Bay-Loan-[04-25—05).wpd
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EXHIBIT U"A"

LEGAL DESCRIPTIUGN

PARCEL 1:

All lands encompassed by the Plat of OLYMPUS CLUB OF THE

PALM BEACHES, according to the Plat thereof, recorded in
Plat Book 33, Page 79.

PARCEL 2:

A portion of the Plat of OLYMPUS VILLAGE, P.U.D. OF THE
PALM BEACHES, according to the Plat thereof, recorded in
Plat Book 23, Page 80; said lands situate, lying and
being in Palm Beach County, Florida, and being more
particularly described as follows:

Commencing at the Northwest corner of said Plat; thence

South 0° 02' 00" West, along the West line of said Plat,
a distance of 499.50 feet to the POINT OF BEGINNING;
thence continue South 00° 02' 00" West, along the said
West line of said Plat, a distance of 335.70 feet; thence

South 67° 53' 40" East, a distance of 245.32 feet; thence
North 83° 50' 00" East, along the Southexly line of said
Plat, a distance of 173 feet; thence North 50° 30' 00"
EBast, a distance of 297 feet; thence North 43° 0g! 12"
West, a distance of 385.51 feet; thence North 88° 04' 0Qv
West, a distance of 15.55 feet; thence South 46° 53! 48"

West, a distance of 90.24 feet; thence North 89° 53! ogn

West, a distance of 282.98 feet to the POINT OF
BEGINNING,

G:\WPDATA\ENG\TKF\HTF.AGT\Marina-Bay-Loan-{04-25-05).wpd
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oxHIBIT "B

PROMISSORY NOTE

$50,000.00 We Palm Beach, Florida
u./c,f 26 , 2005

FOR VALUE RECEIVED the undersigned MARINA CLINTON ASSOCIATES,
LTD., a Florida limitegd partnership ("Maker"), promises to pay to
the order of PALM BEACH COUNTY, a political subdivision of the
State of Florida, together with any other holder hereof ("Holder"),
at 301 North Qlive Avenue, West Palm Beach, Florida 33491, or such
other place as Holder may from time to time designate in writing,
the principal sum of FIFTY THOUSAND($50,000.00) DOLLARS plus
accrued interest, to be paid in lawful money of the United States

of America, as follows:

1) This Note shall bear interest only computed at the stated
rate of one (1%) percent per annum on the outstanding
principal balance from time to time remaining unpaid from
the date of each disbursement.

2) Repayment hereunder shall occur as follows:

(a) From the date hereof until December 31, 2007 no

payments will be required and interest will accrue
and be payable at the maturity date.

(b)  Repayment thereafter shall be limited to the actual
cash flow of the Project which shall be determined
annually on a calendar year basisg, commencing with
the vyear 2007, and certified by an independent
Certified pPublic Accountant reasonably acceptable
to the County, prior to the annual payment due
date. The first annual payment due date hereunder
shall be on April 30, 2008, with respect to all
Payments due under subparagraph 4) below for the
Preceding calendar year. Subsequent annual

all acecrued ang unpaid interest thereon shall be
due and payable, unless acceleration is made by
Holder pursuant to the Provisions hereof.

3) Maker agrees to pProvide annually to Holder a
certification of Project income and expenses, and
certified by an independent Certified Public Accountant
acceptable to the County, which shall be used by Holder
to determine payments due hereunder. Said certification

shall be provided Prior to each annual due date
commencing in the Year 2007.

4) Commencing with the year 2007, payments from Project
income as determined by Holder sghall be applied to pay
the following items in order of Priority:

a) Firgt Mortgage fees and debt service, and all
Project expenses;.
b) Second Mortgage fees and debt service;
1
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b) Base interest payment on principal balance hereof
equal to one percent (1%) per annum; and

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

year 2007.
5) 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.

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

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

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

PALM BEACH COUNTY, A POLITICAL SUBDIVISION OF THE STATE OF FLORIDA
IS EXEMPT FROM PAYMENT OF EXCISE TAX ON DOCUMENTS. STAMPS HAVE
BEEN AFFIXED TO THE MORTGAGE AND CANCELED AS REQUIRED BY LAW.

This Note is executed pursuant to the terms and conditions of
that certain Loan Agreement dated July 12,2005 between Maker, as
Borrower, and Holder, as Lender, is secured by a Mortgage and
Security Agreement (the "Mortgage") encumbering certain real
property located in Palm Beach County, Florida (the "Premises"),
§ll of even date herewith. The foregoing and all other agreements,
lnstruments and documents delivered in connection therewith and
herewith are collectively referred to as the "Loan Documents, "

as amended, except as
United States of America.

Nothing herein contained
shall be construed or so op

interest at a greater rate

; TOY any transaction related thereto,
erate as to require the Maker to pay
than is now lawful in such case to
contract for, or to make any payment, or to do any act contrary to
ethical law, ' i

Maker, Or parties liable for the

reduction of the balance due under this indebtedness, and a portion
qf sald 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
balan;e hereof to be immediately due and payable in advance of the
Matur;ty.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

2
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Documents now or hereafter evidencing, securing or guaganty%ng
payment of this Note. Exercise of this right shall be with five
(5) days prior written notice to Maker or to any other person
liable for payment hereof.

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

Provided Holder has not accelerated this Note, Makgr shall pay
holder a late charge of five percent (5%) of any rgqulred payment
which is not received by Holder when said payment is due pursuant

to the Note . The parties agree that said charge is a fair and
reasonable charge for the late payment and shall not be deemed a
penalty.

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

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

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

The term "other

person liable for payment hereof" ghall
include any endorser,

guarantor, surety or other person now or
hereafter primarily ox

i Secondarily liable for the payment of thig
Note, whether by signing this or another loan document.

Whengver the context so requires, the neuter gender includes
the feminine and/oxr masculine, as the case may be, and the singular

number includes the plural, and the plural number includes the
gingular.

Maker and any other person liable for the
respectively, hereby (a)

appraisal, pPresentment,

payment hereof
expressly waive any valuation and

Opx . notice of dishonor, protest, and
diligence in collection; (b) consent that Holder may, from time to

time and without notice to any of them or demand, (i) extend,
rearrange, renew or Postpone any or all payments, (ii) release,
exchange, add to or substitute all or any part of the collateral
for this Note, and/or (iii) release Maker (or any co-makexr) or any
othgr berson liable for payment hereof, without in any way
modifying, altering, releasing, affecting or limiting their

3
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(¢) agree that Holder, in order to enforce payment of this Note
against any of them, shall not be required first to institute any
Suit or to exhaust any of its remedies against Maker (or any co-
maker) or against any other person liable for payment hereof or to
attempt to realize on any collateral for this Note.

ANYTHING CONTAINED HEREIN TOC THE CONTRARY NOTWITHSTANDING, IN
THE EVENT OF ANY DEFAULT BY THE BORROWER UNDER THE LOAN REFERENCED

HEREIN, OR FOR THE PAYMENT OF ANY DEFICIENCY FOLLOWING THE
FORECLOSURE AGAINST THE PROPERTY GIVEN AS SECURITY FOR THE LOAN.

MAKER AND HOLDER WATVE THEIR RIGHT TO A TRIAL BY JURY IF ANY
ACTION, WHETHER ARISING IN CONTRACT OR TORT, BY STATUTE OR
OTHERWISE, IN ANY WAY RELATED TO THIS NOTE. THIS PROVISION IS A

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

MARINA CLINTON ASSOCIATES., LTD.

By MARINA CLINTON INC., its General
Partner

“Bhawn Wilson
Vice-President

G: \WPDATA\ENG\TKF\HTF.AGT\Marina-Bay~Note- {04-25-05) .wpd




(c} agree that Holder, in order to enforce payment.of phls Note
against any of them, shall not be required first to institute any
suit or to exhaust any of its remedies against Maker (or any co-
maker) or against any other person liable for payment hereof or to
attempt to realize on any collateral for this Note.

HEREIN, OR FOR THE PAYMENT OF ANY DEFICIENCY FOLLOWING THE

MAKER AND HOLDER WAIVE THEIR RIGHT TO A TRIAL BY JURY IF ANY
ACTION, WHETHER ARISING IN CONTRACT OR TORT, BY STATUTE OR

OTHERWISE, IN ANY WAY RELATED TO THIS NOTE. THIS PROVISION IS A
MATERIAT, INDUCEMENT FOR HOLDER'

BE EFFECTIVE UNLESS IN WRITING AND MANUALLY SIGNED ON HOLDER'S
BEHALF,

IN WITNESS WHEREOF, Maker has executed this N

Ote on the day
and year first above written.

MARINA CLINTON ASSOCIATES., LID.

By MARINA CL ON INC., its General
Partner ¢

o O\

“Shawn Wilson
Vice-President

G:\WPDATA\ENG\TKF\HTF.AGT\Marina-Bay~Note-(04-25-05).wpd
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