|
Agenda tem # ADDON &5 7).
PALM BEACH COUNTY |

BOARD OF COUNTY COMMISSIONERS
AGENDA ITEM SUMMARY

Meeting Date: June 2, 2015 [ 1 Consent [X] Regular
[ 1 Ordinance [ ] Public Hearing

Department: Department of Economic Sustainability

I. EXECUTIVE BRIEF

Motion and Title: Staff recommends motion to: A) Approve a Conditional Grant
Agreement with Amelia Estates, LLC (AELLC); B) Approve a Satisfaction of Mortgage; C)
Approve a Release of Restrictions; and D) Delegate authority to the County Admini§trator,
or his designee, to execute a Subordination Agreement with First National Bank of Coffee
County (Bank), a Georgia banking company. ‘

Summary: On April 21, 2009, the County entered into a Conditional Grant Agreement
(R2009-0656) with AELLC to fund $800,000 towards the acquisition of a parcel of land in
Belle Glade where 30 affordable homes were to be constructed and sold to income eligible
homeowners. The County’s funds, of which $650,000 from the Universal Housing Trust Fund
have been expended to date on infrastructure improvements to the property, were secured by
a Mortgage and Security Agreement, a Promissory Note, and a Declaration of Restrictive
Covenant encumbering the property. During the recession, the developer was not able to
obtain financing to undertake the intended development, but has more recently securqd a $6
Million loan from the Bank to construct 30 apartments and 12 townhouses on a portion of the
property which represents the first phase of development. These 30 apartments will be
subject to the County’s affordability requirements as contained in the grant documents to be
executed in connection with the proposed transaction and the 12 townhouses will be
unrestricted units that may be rented or sold. The proposed Conditional Grant Agréement
memorializes this change in the development of the property, provides retroactive app‘roval of
AELLC’s use of the $650,000 for infrastructure improvements in lieu of land acqﬁisition,
contains AELLC’s relinquishment of the use of the remaining $150,000, changes the
affordability period from 30 years to 20 years, and establishes the income requirements for
the households occupying the 30 apartments at a maximum of 120% of area median income.
Satisfaction of the Mortgage and Security Agreement and release of the Declaration of
Restrictive Covenant, which contain the original terms and conditions for the project, is
necessary to allow closing on the Bank’s mortgage while the County’s new affordability
restrictions on the project will be contained in an Amended and Restated Declaration of
Restrictions which will be recorded against the property and part of the closing /for the
proposed transaction. Staff is recommending delegation of authority to the County
Administrator, or his designee, to execute a Subordination Agreement with the Bank whereby
the County’s interest in the Amended and Restated Declaration of Restrictions would become
subordinate to the Bank’s $6,000,000 first mortgage on the property. This delegation of
authority will provide the ability to execute the Subordination Agreement in a timely manner
when the closing is scheduled. (DES Contract Development) District 6 (JB)

Background and Justification: The housing to be constructed consists of 30 three-bedroom
apartments and 12 three-bedroom townhouses. The Bank’s $6 Million loan will pay off the
balances of two (2) loans previously made by the Bank to AELLC for a combined principal
amount of $1,630,000 with the difference going to the development costs of the 42 units.

Attachments:

1. Location Map

2. Conditional Grant Agreement with Amelia Estates, LLC
3. Satisfaction of Mortgage

4. Release of Restrictions

Recommended By: \v%//}};/) ")(/@//)9’27(/ ) 5‘”9 )-/5
Department Diséctor Date

S5

Assistant County Administrator Dafe

Approved By:




Il. FISCAL IMPACT ANALYSIS : |

A. Five Year Summary of Fiscal Impact:

Fiscal Years 2015 2016 2017 2018 2019

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

# ADDITIONAL FTE
POSITIONS (Cumulative)

Is Item Included In Current Budget? Yes No

Budget Account Nos.:

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

No fiscal impact.

C. Departmental Fiscal Review:

Shairette Major, Fisca

lll. REVIEW COMMENTS

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

Zﬂgw N P Q\M)W//g
OFMB%A C,&» Coritract Devy/nent and Contgy

B. Legal Sufficiency:

Ajﬁistant County Attorney

C. Other Department Review:

Department Director

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



LOCATION MAP

Amelia Estates in Belle Glade North '
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CONDITIONAL GRANT AGREEMENT

THIS AGREEMENT, entered into on . by and between Paim
Beach County, a political subdivision of the State of Flerida, (hereinafter referred to as
the “"County") and AMELIA ESTATES, LLC, (the "Grantee") a Florida limited liability

company, whose Federal |.D. number |s 26-2348062 and whose principal office is at
8835 Main Street, Belle Clade. FL 33430,

1. RECITALS:

{(A) Grantee owns ceriain real property located in Belle Glade Palm Beach County,
Florida, as more particularly described in Exhibit A, attached hereto and made = part
hereof (the "Premises"),

{B) On February 19, 2009, the Grantes af al. nbtained a loan of $1,200.000 which loan
was secured by a Mortgage and Security Agreement encumbering the Premises in
favor of First National Bank of Coffes County and recorded in Official Records Book
23089, at Page 1794. of the Public Records (the "2009 Bank Morigage”).

(C) On April 21, 2009, Grantee enterad into a Conditional Grant Agreement (R2009-
083B) (the "Criginal Agreement”) with the County under which the County made
available $800,000 for the sole purpose of acquiring the Premizes and constructing
improvements. The County agreed to disburse $650,000 (the "County Grant Funds”)
for the acquisition of the Prermises upon receipt of decumentation evidencing
acquisition of the Premises and evidence of the closing of the hersin describad 2000
Bank Morigage. The remaining $150000 was to be disbursed upon receipt of
documentation evidencing payment of construction costs. Any changes to those uses

of the funds required prior written approval of the Palm Beach County Board of County
Commissioners.

(D} ©On June 23, 2009, Grantee executed a Morigage and Security Agreement (the
“Original Mortgage") and concurrently delivered a Promissory Note (the “Original Note™
in faver of the County as security for said 800,000, which Original Mortgage, along
with a copy of the Original Nate, were recorded in Official Records Book 23338, at Page
0565, of the Public Records of Palm Beach County, Florida (the “Public Records").

(E) On June 23, 2008, Grantee also executed a Declaration of Restrictive Covenant
{the "Original Declaration”) in favor of the County as security for said $800.000. which

Original Declaration was recorded in Official Records Book 23338, at Page 0580, of the
Public Records.

(F) On June 22, 2012, the Grantee obtained a loan of $430,000 which loan was
secured by a Mortgage and Security Agreement encumbering the Premises in favor of
First National Bank of Coffee County and recorded in Official Records Book 25301, at
Page 0220, of the Public Records (the "2012 Bank Mortgage")

(G) The parties to the Criginal Agreement, the Original Mortgage, the Original Note, and
the Criginal Declaration (together the “Orginal Loan Documents") agreed that the
Grantee, through its use of said $800,000 and other private financing, would acquire
the Premises and construct thirty {30) hemes on the Premises to be purchased and
occupied by certain houssholds as specified in the Original Loan Documents. The
Grantee acqguired the Premises pursuant fo the terms of the Criginal Loan Documents
and submitted evidence of such to the County along with evidence it had closed on the
2009 Bank Mortgage. The County reimbursed Grantee the County Grant Funds for the
purchase of the Premises. Notwithstanding the fact that the County recorded the
Original Mortgage and Original Declaration against the Premises for the entire
5800.000,Grantee did not expend the remaining $150.000 of the grant in light of &
natienal and local economic recession.. Given a local recessionary real estate market,

Grantee did not construct the thirty (30) homes as contemplated under the Original
Loan Documents.



(H} Grantee presently desires to change the project from that specified in the Original
Loan Documents and desires to complete development of the Premises with
refinancing from the below described First Morigage. Grantee has requested that
County agree to enter into this Agreement in lleu pursuing repayment of the County
Grant Funds already expended. The County Grant Funds werg spent on infrastructure
which expenditure the County is retroactively approving with the execufion of this
Agreement. Grantee is hereby withdrawing its request for the additional $150,000 i
was o have been granted for improvement costs. The County has agreed to the
Grantee’'s proposal to implement an alternate project to that specified in the Original
Loan Documents whereby the Grantee, pursuant to this Agreement, would construct
forty-two (42) rental housing units (the "Improvements") on the Premises, to be known
as Amelia Estates. The Improvements shall consist of thirty (30) apartments (the
"Apariments” or the “Assisted Units”) and twelve (12) townhouses (the “Townhouses”)
(Collectively “Phase I"). The Apartments shall be occupied by houssholds having
certain income levels and shall be rented at certain rental rates for a specified period as
more patticularly described herein

The Townhouses will not be income restricted nor will they otherwise be subject to any
term. provision, regulrement, or condition of this Agreement or the Declaration except
for the subordination of the County’s interest when a Townhouse is sold. By way of
example, the Townhauses may be rented or sold.

(I} The Grantee has secured a loan commitment from First National Bank of Coffea
County in the amount of Six Million Dollars {$6,000,000) which shall be secured by a
separate mortgage encumbering the Premises (the "First Mortgage*) and which shall be

used to pay off the 2009 Bank Mortgage and the 2012 Bank Mortgage. and to construct
the Improvements.

(J} The parties have agreed to amend, restate, and replace the requirements,
obligations. covenants and conditions containad in the Onginal Lean Documents in the
manner specified herein and have agreed to those contained herein.

(K} Grantee 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 use of
the herein deseribed Conditional Grant.

NOW, THEREFORE, in considération of the premises. and of the mutual covenants

and agreements set forth below the receipt and sufficiency of which s hereby
acknowledged, Grantee and the County agree as follows:

2. PROJECT OVERVIEW AND TERMINATION OF THE ORIGINAL AGREEMENT:

The Premises shall be resfricted to residential use. The Grantee shall construct
housing on the Premises in two (2) or more phases. This Agreement addresses the
Grantee's development of the Premises in the first phase which shall consist of the
construction of the Improvements. Meither Phase Il, nor any other future phase on the
Premises, shall be restricted or otherwise subject to any term, provision, requirement,
or condition of this Agreement or the Declaration except as otherwise provided herein,
and in the Declaration, concerning the use of the Premises and the County's

subordination of its Interest upon the occurrence of a sale or refinancing of debt
securad by the Premises.

The amendment, restatement and replacement of the requirements, ovligations,
covenants and conditions contained in the Original Loan Documents will be
accomplished at the closing described in Section 5 below at which the Grantee will, at
minimum, execute the First Morigage and the attached Amended and Restated
Declaration of Restrictions. The County will simultaneously deliver to the Grantee a
satisfaction of the Original Mortgage and a release of the Criginal Declaration thereby
removing the lien created by said documents on the Premises. The parties hereby
agree that upon the Grantee's execution of the aforesaid documents at said closing and

the County's delivery of the aforesaid documents at said closing, the Criglnai
Agreement shall become null and void.

[l



3. THE CONDITIONAL GRANT AND ASSOCIATED TERMS AND CONDITIONS:

The Grantee acknowledges that the County Grant Funds previously received from the
County is the Conditional Grant for which terms and conditions are set forth herein and
in the Amended and Restated Declaration of Restrictions (the "Declaration") attached
hereto as Exhibit B. The Grantee agrees that the County Grant Funds constitute the
entire Conditional Grant and acknowledges that no additional funds shall be released
by the County In connection with this Agreement.

Grantee has accepted the Conditiona) Grant and expressly agrees to comply with and
to perform all of the terms and conditions of this Conditional Grant Agreement, the
Declaration and any other documents evidencing and securing the Conditional Grant
(collectively hereinafter referred to as the "Conditional Grant Documents™), The
Grantee agrees that, upon the conclusion of the closing described in Saction 5 below
and the execution and delivery of the documents associated with such closing, the
terms and conditions contained in the Conditional Grant Documerits shall replace those
contained in the Original Loan Documents

4. PERFORMANCE REQUIREMENTS:

The Grantee recognizes and understands that by entering into this Agreement, and by
having expended the County Grant Funds towards the infrastructure improvements of
the Premises, the County wishes to further its provision of afferdable housing to income
gualiied homeowners in a timely manner. The Grantee also recognizes and
understands that the Grantee's performance as established under this Agreement is
critical 1o the County's efforts in the provision of affordable housing. The Grantee
agraes that time is of the essence in regard to the Grantee's completion and rental of
all Apartments at Amslia Estates (also referred to herein as "Project”)

In recognition of the above, the Grantee shall implement the Project as follows

* The Grantee shall complete the construction of al] Apartments, with ali
their Certificates of Occupancy issued by the building department with
jurisdiction no later than twenty-four (24) months after the date of the
closing described in Section 5 below.

* The Grantee shall rent the Assisted Units such that all Assisted Units are
initially occupied by Eligible Households (as defined herein) by no later

than thirty (30) months after the date of the closing described in
Section 5 helow,

5. FIRST MORTGAGE CLOSING AND CONDITIONS PRECEDENT TO CLOSING:
The Grantee shall cause the closing on the First Mortgage to oceour at the office of the

County Attomey or such other mutually agreed upon site no later than September 30,
2015,

(Al Conditions Precedent:
The conditlons listed below are a condition precedent to the County's acceptance of the
Declaration and its delivery of 2 satisfaction of the Qriginal Mortgage and a release of

the Criginal Declaration, and shall be complied with in form and substance satisfactary
to the County prior to the closing;

(i} Title Insurance:

(8)  The Grantee shall in connection with its acquisition of the First
Mortgage loan obiain a Mortgagee's Title Insurance Policy. At least
twenty (20) days prior to the closing of the loan, the Grantee shall deliver
to the County & title commitment issued by a tile insurance company
qualified to do business n the State of Floridz and acceptable to the
Ceunty, agreeing to issue to the First Mortgage lender upon recording of
the First Mortgage, a Mortgagee's Title |nsurance Policy. The Grantee
shall not allow any matter appearing in the litle commitment to be or
become a Permitted Matter or Exception unless the County has approved

3



such matter as a Permitted Exception. Sald commitment shall have
attached to it copies of all exceptions referred to in the fitle commitment.
The Grantee shall, prior to closing, request the cure or removal of any
Permitted Exceptions not agreeable to the County. If the Permitted
Exceptions objected to by the County shall not have been cured or
removed from the commitment prior to closing, the County shall have the
option of allowing the Grantee to proceed with the closing and its
acquisition of the First Mortgage loan or terminating this Agreement, by
giving written notice thereof to the Grantee, in which event the parties
shall be relieved of all further obligations hereunder. The cost of said title

commitment and policy and any premium therefore shall be borne by
Grantee.

(b}  The County shall have fifteen (19} days after receipt of the title
insurance commitment in which to review the same. In the event the title
msurance commitment shall show as an exception any matter that the
County does not approve as a Permitted Exception, the County shall
nofify the Grantee of its objections thereto. The Grantee shall timely act
to have such exceptions removed, which exceptions shall be deemed to
canstitute title defects. |f the defect shall not have been so cured or
removed from the commitment by endorsement thereto prior to the
Grantee's closing on the acquisition of the First Morigage loan. the County
shall have the option of accepting fitle as It then exists or terminating this
Agreemeni by giving written notice thereof to the Grantee, in which event
the parties shall be relieved of all further obligations hereunder. The
Graniee shall ensure that no title exception to which County objects
becomes a Pemmitted Matter or Exception. Notwithstanding the foregoing,
the County shall not object to any exception necesszary for the
construction and development of the Apartments.

{e) The title insurance commitment shall be endorsed at closing to
remove any and all requirements or pre-conditions to the issuance of a
Mortgagee's 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 disciosed by an accurate survey and
inspection of the Premises: {¢} unrecorded easements and claims of liens,
{d) taxes for the year 2014 and all prior years; (e) matters arising or
attaching subsequent to the effective date of the commitmeant but before
the First Mortgage becomes recorded in the Public Records, except those

matiers necessary for the construction and development of the
Apariments.

(ii) Survey: Grantee shall deliver to the County a current certified survey of

the Premises, prepared by a surveyor acceptable fo the County, showing the
following:

(a)  The locafion of the perimeter of the Premises by courses and
distances and perimeter footings in place, and by reference to Township,

Range, Section unless platted, in which case. reference shall be to Tract,
or Lot and Block per Plat.

{b)  The location of and the identification by reference to recording data

of all easements, rights-of-way. conditions and restrictions on ar
appurtenant to the Premises,

(c) The location of all building setback lines.

(d)  The lines of the streets abutting the Premises and the width
thereof,

(e)  All encroachments, and the extent thereof, in feet and inches upon
the Premises.
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{f) Flood zone certification.

{g)  Any other notations required for the deletion of the survey
exception from the Title Insurance Policy to be issued n accordance with

Section 3(A)(i) above and any other requirements requesied by the
County.

(i) Declaration. The Declaration, in a form acceplable to the County Attorney,
shall be duly authorized, executed, acknowledged. delivered to the County, and
when recorded, shall be a valid lien on the Premises and on all fixtures and
personal property owned by Grantee to be used in conneciion with the
improvements and shall secure the County Grant Funds and Grantee's
compliance with the terms and conditions of this Agreement, The fellowing
conditions shall apply to the Declaration:

{a)  Neither the Declaration, nor Grantee’s payment of the County
Grant Funds shall be subject to any prepayment penalty or other
condition under this Agreement or the Declaration.

(b)  The Declaration shall become immediately dus and payable Lpon
an sale, transfer, or refinancing of the Premises not permitted under this
Agresment or the Declaration,

(¢)  The Declaration shall be non-assumable, unless the County has
otherwise consented.

(v)  Crantee's Affidavit An affidavit of Grantee shall be executed and
delivered to the County as required by the title insurer as noted in Section 3(AM)
above, certifying to all such facts as are required to delete the Standard
Exceptions from the aforementioned Mortgagee's Title Insurance Policy and
certifying that no liens exist on the Premises for taxes not yef due and payable

and that no other parties are entitled to possession except as otherwise provided
therein.

(v} Public Requirements: The Grantee shall deliver to the County:

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

(b) A letter from the appropriate Zoning Department certifying as to
compliance with all zoning and land use regulations including but not
limited to compliance with parking requirements, a copy of the applicable
zoning ordinances certified by an appropriate official to be a complete and

accurate statement thereof, and an up-to-date zoning map similarly
ceriified.

(c)  Evidence satisfactory to the County that all roads necessary for the
full utilization of the intended Improvernents for their intended purposes
have either been acquired by the appropriate governmental authorities or
have been dedicated to public use and accepted by such governmental
authorities and that al| necessary steps have been taken by Grantee and

such governmental authorities to assure the complete construction and
installation thereof.

(d) Copies of approved site plans, subdivision plats, restrictive
covenants, plans of developments, and all other documenis required by
the local zoning and subdivision ordinances, and such other documents
required by and satisfactory to the County; and evidence satisfactory to
the County and s counsel that the Final Plans confarm to al federal,
state, and local laws, ordinances, rules and requlations, including, but not

]



{vi)

Iimited to, laws of the State of Florida regulating air and water pollution
and land use.

(e}  Copies of all necessary anprovals from appropriate environmental
protection agencies.

(f) Satisfactory soll test report.

Comporate Documents: The Grantee shall deliver to the County the

following documents:

(vil)

(a)  The Aticles of Organization of the Grantee and all amendments
thereof, certified by the appropriate official of the State of Florida. together
with certificates of such official to the effect that Grantee is in good
standing therein

(b) Certified resolutions of the Grantee authorizing the execution and
delivery of this Agreement, the Declaration and all other documents
necessary or desirable, for the consummation of the transactions
cantemplated by this Agreement.

First Mortgage: The closing of the First Mortgage shall have occurred, and

First Mortgage documents shall be presented to County.

(vii) Opinion of Grantee's Counsel: The Grantee shall deliver to the County an
opinien of counsel for Grantee and addressed to the County, such counsel to be
reasonably satisfactory to the County, to the effect that:

(@)  This Agreement and all Conditional Grant Documents and any
oiher documents required to be delivered hereunder have been duly
authorized, executed and delivered and are valid binding and enfarceable
In accordance with their terms subjeclt to applicable bankrupicy.
insolvercy, and similar laws affecting rights of creditors.

(b)  That Grantee is a Florida limited lizbility company in good standing
under the laws of the State of Florida and has all the necessary power
and authority to undertake iis obligations hereunder.

(c)  Thatto the best of counsel's knowledge, the execufion ang delivery
of the Conditional Grant Documents, the performance by the Grantee of
its obligations under the Conditional Grant Documents and the exercise
by the Grantee of the rights created by the Goenditional Grant Documents
do not violate any Federal, Florida, ar local law. rule or regulation

{d} That the execution and delivery of the Conditional Grant
Documents, the performance by the Grantee of jts obligations under the
Conditional Grant Documents, and the exercise by the Grantee of the
rights created by the Conditional Grant Dacuments do nat (1) violate the
Grantee's Articles of Incorporation, or (2) to counsel's knowledge,
constitute a breach of or 2 default under any agreement or instrument to
which the Grantee is a party or by which it or its assets are bound or result
in the creation of a mortgage, security interest or other encumbrance upon
lhe assets of the Grantee (except as set forth in the Conditional Grant
Documents), or {2) to counsel's knowledge, violate a judgment, decree or
order of any court or administrative tribunal, which judgment, decree or
order |2 binding on the Grantee or its assets.



{e)} That to counsel's knowledge, and based on a cerificate to be
provided by Grantee, there are no proceedings pending or threatened
before any court or administrative agency which will materially adversely
affect the financial condition or operation of Grantee or the Premises,
including but not limited 1o bankruptey, recrganization or insolvency
proceeding or any other debtor-creditor proceedings under the Bankruptey
Code or any similar statute.

(f) That the lien of the Declaration is a valid lien on the Premises and
the security interests described in the Declaration are good and valid
security interests.

{g)  Such other matters as the County may reasonable require.

{ix) Budget and Schedule: The Grantee shall deliver to the County a current
project budget and a production schedule.

6. EXPENSES:

Grantee shall pay fees and charges incurred in the pracuring and making of this Grant,
if applicable, and other expenszes incurred by the County during the term of the Grant,
including but not limited to, Title Insurance Company's fees and premiums, charges for
examination of title to the Premises, expenses of surveys. recording expenses, any and
all insurance premiums, taxes, assessments, water rates, sewer rates and other
charges, liens and encumbrances upon the Premises. annual |oan servicing and
administrative fee, and any other amounts necessary for the payment of the costs of
Improvements, or as otherwise enumerated in any other Conditional Grant Documents,

7. SPECIAL PROVISIONS:

The Grantee expressly agrees to the following terms and condltions:

(A)  Housing Units to be Constructed and Assisted Units:

The Grantee shall construct the Apartments on the Premises. The Apartments shall be
Assisted Units affected by the requirements of this Agreement.

(B}  Accessibility of Assisted Units:

The Grantee shall make a minimum of five percent {2%) of all Assisted Units, that is, at
least two (2) Assisted Units, accessible to persons with maobility impairments (where
such units are on an accessible route and be adaptable and othenvise in compliance
with standards set forth in 24 CFR Part 8 and 28 CFR Parts 35 and 36, as applicable).
In addition, the Grantee shall assure that Assisted Units mest the design and

construction requirements at 24 CFR 100.205, which implement the Fair Housing Act
(42 U.S.C. 3601-3619).

(C)  Property Standards:

Grantee shall construct all Assisted Units in compliance with all applicable State and
local codes, ordinances and zoning requirements. All construction must meet State or
local residential and building codes, as applicable  All Assisted Units shall be
constructed lo mitigate the impact of potential disasters, such as hurricanes or flocding,
in accerdance with such governmental regulations, All Assisted Units must meet the
applicable requirements upon complefion of construction and shall be maintained in
compliance with all such State and local codes, ordinances and Zoning requirements for
the duration of the affordability period required by the Conditienal Grant Documents.

This requirement shall survive the expiration or earlier termination of this
Agreement.

{D)  Cerificate of Occupancy:
Upon the completion of construction of each Assisted Unit and the Grantee's receipt of
the final Certificate of Oecupancy for each such unit from the building department with

Jurisdiction over this Project, the Grantee shall provide the County a copy of the
Certificate of Occupancy for each such unit.

-



(E)  Prohibition Against the Use of Materials Containing Asbestos:

The Grantee shall ensure that fis bid and construction contract documents contain a
prohibition against the use of any materials containing asbestos in connection with the
construction of all Assisted Units described herein. Said documents must clearly state

that all materials to be used In connection with the construction of these units shall be
asbestos-free.

{(F})  Energy Efficiency:

The Grantee shall ensure that the canstruction of all Asgsisted Units shall meet the
current edition of the Mode! Energy Code published by the Council of American Building
Officials, and, to the greatest extent possible, shall meet the standards established by
the Unlted States Environmental Protection Agenicy, in the publication titled A Green
Home Begins with ENERGY STAR Blue or in the Version 8.0 Standard of the Florida
Green Building Coalition {wivw floridagreenbuilding ora),

The Grantee shall incarporate the following elements into its development plan:
{iy Energy-efficient Construction Tech nigues and Products.
() Improved Indoor Environments:
(i) Increased Water Efficiency;

(G) Property. Wind, & Flogd Insurance:

The Grantee shall, beginning with the date of the cerlificate(s) of occupancy for the
Apartments, maintain, for the duration of the Declaration, the below described
Insurance coverages, and the Grantee shall provide DES doclmentation avidencing
such insurance coverage. The Grantee shal pay all costs associated with the
insurance coverages specified below.

The Grantee agrees to maintain, for the duration of the Declaration:

(i} Property insurance written on a replacement cost basis in an amount not
less than 100% of the replacement cost of the Grantee's building(s) and
contents, including betterments and improvements made by or on behalf of
County, located on the Premises. Coverage shall be written on 2 replacement
cost basis and include an endorsement for Ordinance & Law coverage.

(il) Flood insurance, regardless of the flood Zone, In an amount nat less than
100% of the actual cash value of Graniee building(s) and contents, including
betterments and improvements made by or on behalf of County, located on the

Premises; or the maximum amount avallable from the National Flood Insurance
Program, whichever is less.

(i} Windstorm insurance, unless included as a covered peril In the property
insurance, In an amount not less than 100% of the actual cash value of
Grantee's building(s) and contents, including betterments and improvements
made by or on behalf of County, locataed on the Premises; or the maximum

amount available under the Florda Windstorm Underwriting Assaociation.
whichevar is less.

The Grantee agrees to be fully responsible far any deductible or self-insured ratention,
and agrees to provide these coverages on a primary basis.

The Grantee shall, within 10 working days after the issuance of the certificate(s) of
occupancy for the Assisted Units, provide the County with a cerificate of property,
windstorm, and flood insurance as specified above.

The requirements of this clause shall survive the expiration of this Agresment

and shall end upon the expiration or termination of the Declaration of
Restrictions,



(H)  Civil Rights and Section 504 Compliance:

The Grantee shall ensure that no person shall on the ground of race, color, religion,
disability, sex, age, national arlgin, ancestry, marital status, familial status, sexual
orientation, gender identity and expression. or genetic information, be excluded fram
the benefits of. or be subjected to discrimination under any activity carried out by the
performance of this Agreement. Upon receipt of evidence of such discrimination, the
County shall have the right to terminate this Agreement.

The Grantee shall also comply with 24 CFR 5.105(a) regarding discrimination,

The Grantee shall comply with all Federai regulations issued pursuant to Section 504 of
the Rehabilitation Act of 1973 (28 U.S C. 794), which prehibits discrimination against
individuals with disabilities or handicaps.

] Non-discrimination:

The Grantee warrants and represents that all of its employees are freated equally
during employment without regard to race. color, religion, disability, sex, age, national
origin, ancestry, marital status, familial status, sexual orientation. gender identity and
exprassion, or genetic information.

The Grantee has submitted to County a copy of its non-diserimination policy which is
consistent with the above paragraph, as contained in Resolution R2014-1421, as
amended, or in the alternative, if the Grantee does not have a written non-
discrimination policy or one that conforms to the County’s policy, it has acknowledged
through a signed statement provided to County that the Grantee will conform to the
County's non-discrimination policy as provided in Resolution R2014-1421 as amended.

8. OCCUPANCY OF ASSISTED UNITS BY ELIGIELE HOUSEHOLDS:

At the time Assisted Units are first occupied and at any time thereafter for the entire
period required by the Conditional Grant Documents, all Assisted Units shall be rented
by the Grantee to Eligible Households. An Eligible Household is defined as a tenant
household whose income, adjusted by family size, is at no mere than one hundred
twenty percent (120%) of the Area Median Income (hereinafter “AMI"). AMI shall mean
the most current area median income published by the U.8 Department of Housing

and Urban Development (HUD) for the West Palm Beach-Boca Raton Metropelitan
Statistical Area.

THE REQUIREMENTS AND RESTRICTIONS SET FORTH IN THIS SECTION 8,
OCCUPANCY OF ASSISTED UNITS BY ELIGIBLE HOUSEHOLDS. SHALL
SURVIVE THE EXPIRATION OR EARLIER TERMINATION OF THIS AGREEMENT
AND SHALL BE COVENANTS RUNNING WITH THE LAND FOR THE

AFFORDABILITY PERIOD SET FORTH HEREIN.

3. AFFIRMATIVE MARKETING:

In furtherance of the County's commitment to non-diserimination and equal apportunity
In housing, the County's Department of Econemic Sustainability (DES) has established
policies and procedures to affirmatively market hausing units produced through the use
of County funds. These affirmative marketing procedurss are implemented
comprehensively for all housing programs through DES and aim to effect greater
participation of eligible persons from all racial, ethnic and gender-based minorities.

The County will take the necessary steps fo affirmatively market its housing programs
through organized neighborhood meetings, distribution of [literature, provision of
fnformation. press releases and other ‘goed faith” effots. DES therefore ensures that
housing programs (geared toward existing homeowners. firsttime home buyers, and
renters) are adverfised periodically through general circulation and minority
newspapers, as well as through community information meetings at various countywide

locations. The County requires the Grantee to likewise take necessary steps to
affirmatively market units.



The Granfee, in order to carry out the requirements and procedures of DES's
Affirmative Marketing Program, shall comply with the following procedures:

(i) Use the Equal Opportunity logo or slogan in advertisements;

(i) Solicit applications from persens in the housing market area who are not
likely to apply for housing without special outreach. The Grantee may satisfy this
requirement by posting 2 notice of vacancies in-any or all of the following:

- Community Organizations

- Fair Housing Groups

- Housing Counseling Agencies

- Commercial Media

- Employment Centers

- Local Public Housing Authorities (PHA's) or Other Similar Agencies
- Mobile Home Communities

- Agencies for the disabled

- Churches and other related organizations

(i) DES will keep records of the Grantee's efforts to affirmatively market units
and the Grantee shall provide copies of its records, including advertisements,
minutes of meetings. income documentation, and census tract information. as
applicable, as evidence of the Grantee's efforts.

(iv)  Affirmative marketing records of the Grantee will be monifored on-site
annually, and a report will be compiled to assess their efforts in adhering to the
requirements. These records will include, but not be limited to: copies of
brochures, news clippings, press releases, sign-in lags from community
meetings, and any letters of inquiry written to or from prospective clients. The
Grantee will be informed of their responsibility to adhere to said requirements
The Grantee will be required to submit monthly or quarterly reports (as
applicable) using measures such as number of housing units provided, and
number of families assisted. These measures will be used to determine the
success of the program.

(V) The requirements of 24 CFR 92 351 concerning affirmative marketing are
hereby incorporated into this Agreement  The Grantee must take steps to
provide information and otherwise attract eligible persons from all racial, ethnic
and gender groups in the nousing market, to the avallable house. Failure to

comply will result in a contract violation, possibly requiring repayment of any
Federal funds.

(v}  The County will also assess the Grantea's affirmative marketing program
annually to determine the success of affirmative marketing actions (such as
advertisements, etc)), and address the potential necessity for corrective actions,
making distinctions between failures basad upon marketing/targeting problems,
those based on systemic (program eligibility) factors or lack of interest
Affirmative marketing success will be specifically fracked through the various
pragram applications by notations of racial/ethnic/gender distinctions on program
documents. DES recognizes that the volume of response from
racial/ethnic/gender groups may not be an indication of affirmative marketing
efforts. and, therefore, it will make pericdic adjustments in its affirmative
marketing fechniques with consultation from specialized Egual Housing
Qpportunity, fair housing and racial and gender-based minarity groups.

Subject to terms of the First Mortgage and the Subordination Agreement, the
requirements of this Section shall survive the expiration of this Agreement.



10. RENTAL OF ASSISTED UNITS TO TENANTS:
The following shall apply to all Assisted Units:

(A)  Diligent Effort and Rental Occupancy:

The Grantee shall make a diligent effort to market and rent sach Assisted Unlt. Each
Assisted Unit must be oceupied by an Eligible Housshold within six (8) months following
the date of the Certificate of Occupancy of such Assisted Unit.

Assisted Units shall be rented by the Grantee on a continuous basis without interruption
in cccupancy exceeding thirty (30) days whilé the Grantee performs maintenance and
repairs or completes arrangements to enable occupancy by new tenanis.

(B]  Duration of Applicability:
The requirements of this Agreement shall apply to the Assisted Units for a period of
twenty (20) years beginning from the date of issuance of the last Cerifficate of

Occupancy by the Building Department with jurisdiction over the Premises evidencing
the completion of canstruction of all Assisted Units.

(C} Permanent Housing:

All Assisted Units shall be "permanent housing” meaning housing which is intended to
be the tenant's home under the limits of a signed legal lease document. Assisted Units
may not be used for transitional housing or emergency shelters.

(D)  Rental Rates, Utility Allowances and Rent Schedules:
The following rental rates shall apply to all Assisted Units to be rented by the Grantee.

{i} Assisted Units to be rented by the Grantes to Eligible Households whose
Incomes, adjusted by family size, are not more than one hundred twenty percent
(120%) of AM| shall be rented af a rate such that the tenant's payment is no
more than the Fair Market Rents in effect at the time the lease is executed less
any tenant paid utilities using the then currant utility allowances from the HUD
Utility Schedule Model. The Fair Market Rents, by bedroom size shall be as
published by HUD, from time to time, for comparable existing housing in the area
pursuant to 24 CFR Part 888.111. The above specified rates shall apply to all
initial leases with tenants, as well as all subsequent leases and lease renewals.

(ii) The County shall, for the duration of the affordability periad, establish the
monthly utility allowances applicable to Assisted Units according to the HUD
Utility Schedule Model. Such utility allowances shall be used hy the Grantee as
described above. The Grantee shall annually propose its rent schedule for
Assisted Units, and the County shall review and approve such rent schedule
provided it is in compliance with the above limitations. The Grantes shall anly
use rent schedules approved by the County. Changes in rent levels shall be
subject to the provisions of outstanding leases. The Grantee shall pravide

tenanis not less than thirty (30) days written notice bafore implementing any
increase in rent.

(E}  TenantIncome:

The Grantea shall, for all Assisted Units to be rented, verify the tenant's household
income at the time a unit is first occupled, and thereafter, at any time new tenants
occupy the unit, to determine income eligibility according to the requirements herein.

In addition to the Grantee’s verification of each tenant’s househald income at the time a
nevi tenant occupies an Assisted Unit, the Grantee shall re-verify the tenants
househoeld income annually thereafter to ensure continued income eligibility.

Temporary non-compliance caused by increases in the income of exlsting tenants shall
be addressed according to the requirements of 24 CFR 82 252().
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(F)

Tenant Records to be Maintained:

The Grantee shall. for each household that is rented an Assisted Unit, maintain = file
that, at minimum, contains the following:

(G)

(i) An application for lease, signed and dated by the applicant(s), identifying
the household members that intend to occupy the apartment, the household
characteristics, and the household income they have disclosed.

(7} At the time an Assisted Unit is first occupied, and thereafier, at any time
new fenants occupy the unit, source documentation evidencing the Granteg’s
verification of the applicant's household income and a compufation sheet
demonstrating the Grantee’s determination of the applicant’s income eligibility to

oceupy the unit. Household income computation shall follow the HUD Section 8
method (24 CFR 5.609)

(i)  In addition, source documentation evidencing the Grantee's annual re-
verification of the tenant's household income and s computation sheat
demonstrating the Grantee's determination of the tenant's Incorne eligibility to

continue occupancy of the unit. Household income compuftation shall follow the
HUD Part 5 method (24 CFR 5.609):

(v) A copy of the HUD income levels in effect at the time the initial lease is
signed.

(w) A computation sheet and supporting documentation demanstrating that
the rent charged by the Grantee is at the applicable rental rate specified herelin.

(vi) An original of all executed written leases with the applicanttenant
identifying the unit number/address and the rental rate.

(Vi) A copy of the below described criminal and credi background check.

(viil)  Any other documentation evidencing the Grantee's complianice with this
Agregment.

Background Check, Tenant Selection, and Lease Requirements:

The Grantee shall comply with the following requirements:

(i) The Grantee shall conduct a criminal and cradit background check on all

adult members of households intending fo occupy Assisted Units prior to
occupancy

(i) The Grantee shall comply with the following tenant selection
requirements. [n this regard. the Grantee shall submit 1o the County for review,
and shall adopt and follow written tenant selection palicies and criteria that:

(@)  Are consistent with the purpose of providing housing to families at
the income levels specified herain.

(b}  Are reasonably related to program eligibility and the applicants’
ability to perform the obligations of the |ease.

(c) Frovide for the selaction of tenants from a written waiting list in the
chronological order of their application, insofar as Is practicable.

{d)  Give prompt written notification to any rejected applicant of the
grounds for any rejection.

The Grantee shall not refuse to rent Assisted Units to a cerificate or voucher
holder under 24 CFR Part 982 - Sactian 8 Tenant-Basad Assistance: Unified
Rule for Tenant-Based Assistance under the Section 8 Rental Certificate
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Program and the Section 8 Rental Voucher Frogram, or io the holder of a
comparable document evidencing participation in a HUD tenant-based renial
assistance program because of the status of the prospective tenant as a holder

of such cerificate, voucher, or comparable HUD terantbased assistance
document

{iiy ~ The Grantee shall submit a copy of its proposed Lease Agreement for
approval by DES. In the event that future material revisions may cceur, the
Grantee shall submit an updated Lease Agreement for approva| (which shall not
be unreasonably withheld or delayed) as revisions occour.

(v} The lease between a tenant and the Grantee must be for not less than
ane (1) year, unless by mutual agreement between the tenant and the Grantee.

(v} The Grantee shall utilize leases which require parents to be held |egally
and financially liable for the acts of their children in connection with the Assisted
Unit, and which allow management to terminate the lease where a housshold
member is engaged in ilegal or criminal activity or where a housshold member is
engaged in anti-soclal behavior which denies the Froject or area residents the
right to quiet and peaceful enjoyment of their homes or businesses.

Vi)  The Grantee may not terminate the tenancy or refuse to renaw the lease
of a tenant of an Assisted Unit, except for serious or repeated violation of the
terms and conditions of the lease: violation of applicable Federal, State. or local
lawe; or for other good cause. Good cause does not include an Increase in the
tenant's income. To teminate or refuse to renew tenancy, the Grantee must
serve written notice upon the tenant specifying the grounds for the action at least
thirty (30) days before the termination of fenancy.

(vil)  The Grantee is prohibited, from including any of the following lease terms
in the Lease Agreement of Assisted Units:

(a)  Aareement to be Sued: Agreement by the tenant to be sued, to

admit guilt, or to a judgment in favor of the Grantee in a lawsuit brought in
connection with the lease.

(b)  Treatment of Propeny: Agreement by the tenant that the Grantes
may take, hold, or sell personal property of househeold members without
notice to the tenant and a court decision on the rights of the parties. This
prohibition, howsver, does not apply to an agreement by the tenant
conceming disposition of persanal property remaining in the housing unit
after the tenant has moved out of the unit, The Grantee may dispose of
this personal property in accordance with State law.

(c)  Excusing Grantee from Responsibility Agreement by the tenant
not to hold the Grantee or the Grantee's agents legally responsible for any
action or failure to act, whether intentional or negligent.

(d)  Waiver of Notice: Agreement of the tenant that the Grantee may
mstitute & Jawsuit without notice to the tenant

(g) Waiver of Legal Froceedings: Agreement by the tenant that the
Grantee may evict the tenant or household members without insfituting a
civil court proceeding in which the tenant has the oppartunity to present a
defense, or before a court decision on the rights of the parties.

(f) Waiver of a Jury Trial: Agreement by the tenant to waive any right
to a2 trial by jury.

(@)  Waiver of Right to Appeal Court Decision: Agreement by the
tenant to walive the tenant's right to appeal, or to otherwise challenge in
Court, & court decision in connection with the lease.
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(h)  Tenant Chargeable with Cost of Legal Actions Regardless of
Qutcome: Agreemant by the tenant to pay attorney's fees or other legal
costs even If the tenant wins in a court proceading by the Grantee against
the tenant. The tenant, however, may be abiigated to pay costs if the
tenant loses,

{) NMendatory Supportive Services: Agreement by the tenant to accept
supportive services that are offered.

The requirements of this Section shall survive the eXpiration or earlier
termination of this Agreement.

11. REPORTING REQUIREMENTS:

(A)  Monthly Performance Report:

The Grantee shall submit to the County a Monthly Performance Report in the form
provided as Exhibit C to this Agreement. The Grantee shall first submit this Report an
the last day of the month during which this Agreement is executed, and thereafier, on
the last day of each subsequent month. After the Grantee provides a Report for the

month during which the |ast Certificate of Occupancy is Issued for the Apariments, the
Grantee may cease submitting this Report.

(B)  Tenant Information Report;

The Grantee shall submit to the County 2 Tenant Information Report in the form
provided as Exhibit D to this Agreement for each Assisted Unit that is rented in the
Project. The Grantee shall submit this Report within ten (10) woerking days after the

signing of the lease for each such unit. The Grantee may cease submitting this report
after all Assisted Units have been initially occupied.

(C)  Annuzl Rent Roll;

The Grantee shall submit to the County an Annual Rent Roll for all Assisted Units in
the form provided as Exhibit E to this Agreement. The Grantee shall first submit the
Annual Rent Roll on the first anniversary of its submission of the first Tenant

Information Report identified above. and annually thereafter for the duration of the
Declaration.

(0)  Other Reports:

The Grantee agrees to submit to DES any other reports reguired by the County in
connection with activities undertaken through this Agreement,

12. REPRESENTATIONS AND WARRANTIES OF GRANTEE:

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

(A)  Organization Status and Authority to Enter into Conditional Grant Documents:

The Grantee is a Florida limited liability company 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. The Grantee is duly authorized o

execute all Conditional Grant Documents and 1o agree to the conditions contained
therein,

The Grantee has full power and authority to enter into the Conditional Grant Decuments
and consummate the transactions contemplated hereby, and the facts and matiers
expressed or implied in the opinions of its legal counsel are true and correct.

(B)  Validity of Conditional Grant Documents:
The Conditional Grant Documents have been approved by those persons having proper
authority, and fo the best of Grantee's kKnowledge are in all respects legal, valid, and

binding according to their terms subject to applicable bankruptcy, insolvency and similar
laws affecting rights of creditors.
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(C)  Ne Conflicting Transactions or Pending Litigation of Grantee:

The consummation of the transaction hereby contemplated and the performance of the
obligations of Grantes under and by virtue of the Conditional Grant Documents will not
result in any breach of, or constitute a default under, any other Agreement to which
Grantee is a party or by which it may be bound or affected.

To Grantee's knowledge there are no actions, suits or proceedings pending before any
court of law or equity, or any Administrative Board, or. to the knowledge of the Grantee,
threatened against or affecting it or the Premises, or, invelving the validity or
enforceability of the Declaration, or af any of the Conditional Grant Documents.

(D}  Availability of Utilities, Condition of Premises. and Availability of Roads:

All ulllity services necessary for the construction of the Improvements and the operation
thereof for their intended purpose are or will be avallable at the boundaries of the
Premises, including water supply, storm and sanitary sewer facilities, and slectric and
telephone Tacilities. and Grantee has obtained or will obtair 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.

The Preémises are not now damaged or injured as a result of any fire, explosion,
accident, flood or other casualty, and to Grantes's knowledge there are no soil
conditions which would materially interfere with the construction of the Improvements,

All reads necessary for the full utilization of the intended Improvements for their
intended purposes have either been completed or the necessary rights of way therefore
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 Grantee and such local authorities to assure the complete construction and
installation thereof,

(E)  No Default

There is no default on the part of the Grantee under this Agreement or the Declaration,
and no event has occurred and is continuing which with notice. aor the passage of time.
or either, would constitute a default under any provision thereof.

(F)  Advertising:

During the period of the construction of the Apartments, the County shall be identified
on any signs erected on the Premises identifying the parties providing financing for the
Project, which signs shall be purchased and erected at Grantee's expense.

(B} Hazardous Waste:

To Grantee's knowledge, Grantee 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 faderal, state and local statutory schemes Imposing
liability on Grantee rslating to the generation, storage, impoundment, disposal,
discharge, treatment, release, seepage. emission, transportation or destruction of 2Ny
sewage, garbage, effluent, ashestos or asbestos-containing materials, polycholorinated
diphenyls {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 courls 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 Grantee.
Grantee has paid any environmental excise taxes imposed pursuant to Sections 4611,
46671 or 4681 of the Internal Revenue Code of 1886, as from time to time amended
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(H)  Filing and Payment of Taxes:

The Grantee has filed all Federal, State and local tax reports and returns reguired 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 adeguate
provisions for the payment thersof, and the assessment of any material amount of
additional taxes in excess of those pald and reported is not reasonably expected.

13. ADDITIONAL COVENANTS OF GRANTEE:
Grantee covenants and agrees with the County as follows:

(A)  Mechanics' Liens:

The Grantee shell (i) allow no work or construction ta 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 Declaration and Notice of Commencement or which could
constitute a lien on the Premises, (i) cause a certified copy of the Nofice of
Commencement to be posted as required by Chapter 713. Florida Statutes, as soon as
possible after recording the Notice of Commencement, (iii) notify the County of any and
all Notices to Grantee as Qwner as that term Is defined in Chapter 713, Florida
Statutes, within five (5) days of receipt thefeof, and {iv) comply with all provisions of the
Florida Mechanics' Lien Law, including but not limited to, payment and notice provisions
contained therein. The Grantee shall indemnify and hold the County harmless from the
claims of any mechanics' lien or equitable lien, and shall pay promptly upon demand
any loss or losses which the County may incur as a result of the filing of any sueh lien,
including the reasonable cost of defending same and the County's reasonable
attorneys’ fees in connection therewith.

The Grantee agrees, at its sole cost and expense, to have any mechanics' lien or
equitable lien which may be filed against the Premises or undishursed funds of this
Grant released, bonded or insured aver within sixty (B0) 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. |f
Grantee fails, after demand. to cause said llen or liens to be released, bonded or
insured over, the County may take such steps as it deems necessary,

The Grantes hereby authorizes the County to demand, on Grantee's behalf, following
written notice to Grantee, the statement of account referred to in Section 713 16(2) of
the Florida Statutes, of any petential lienor filing a Notice to Owner. It is specifically
understood and agreed, however, that the County's right to request such statements of
accoeunt will in no way impose any obligation on the County to use such authority, and
the exercise of such authority on one or more oceasion shall not create or imply any
obligation on such party to exercise such authority on subsequent occasions.

| (B)  No Transfer of Premisas:

(i) Except as specifically set forth in the Declaration, the First Mortgage, or
herein, the Premises or any part thereof shall not be seld, leased (except for
tenant leases), conveyed, mortgaged or encumbered in any way without the prior
written consent of the County which consent shall not be unreasonably withhald
or delayed, except as provided slsewhere hersin or in the Declaration, it being
understood and agreed that part of the consideration for the Conditional Grant is
the obligation of Grantee. In the event the Graniee sells a housing unit (not
including the Apartments) constructed on the Premises, the County shall provide
the aforesaid written consent by subordinating its interest in the Declaration fo
that of the then institutional first morigage lender that provides financing to the
prospective homeowner who purchases such housing unit. Netwithstanding the
foregoing, Grantee may enter into utility easements or licenses or leases for
tenant services, such as laundry or concessions.
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(ii) Refinancing of the First Morigage with an independent institutional lender
shall be permitted without the pricr written consent of the County so long as the
refinancing does not increase the amount of indebtedness then secured by the
First Morigage, In the event the Grantee wishes to refinance the First Morigage
with an independent institutional lender for an amount of Indebtedness that
exceeds the then amount secured by the First Martgage, the Grantee shall first
seek approval of such refinancing from the Board of County Commissioners of
Palm Beach County, Florida, which approval shall not be ot be unreasonably
withheld or delayed.

{C)  Compliance with Laws:

The Grantee will comply promptly with all federal, state and local laws, ordinances and
regulations relating to the construction, use, and leasing of the Premises, and will obtain
and keep in good standing all necessary licenses, permits and approvals required or
desirable for consfruction and use of the [mprovements.

(0)  Brokerage Commissions:

The Grantee 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 Grant, and
Grantee will indemnify and hold County harmiess from the claims of any broker(s)

arising by reason of the execution hereof or the consummation of fhe transactions
contemplated hereby.

{E}  Indebtedness:

With respect to the Premises to be encumberad by the Grantee. the Grantee will not
incur, create, assume or permit to exist any indebtedness superior to the Declaration.
except in the ordinary course of business constituting the deferred purchase price of
any property or assets, or any indebtedness or liability evidenced by notes, honds.
debentures or similar cbligations without the writtan approval of the County, which
approval ghall nol be unreasonably withheld or delayed, except indebtedness owed the
County and the aforementionad First Mortgage as set forth herein,

(F)  Eurther Assurances and Preservation of Security:

The Grantee will do all acts and execute all documents for the better and maore effective
carrying out of the intent and purposes of this 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 Premises and the Improvements, as the County may
reasonably require

()  No Assignment

The Grantee shall not assign this Agreement or any interest therein and any sueh
assignment Is void and of no effect,

14. RIGHT TO AUDIT, ACCESS TO RECORDS. AND INSPECTOR GENERAL:

All reports, plans. surveys, information, documents, maps. and other data produced.
developed, prepared, assembled, or completed by the Grantee for the purpose of this
Agreement shall be made available to the County by the Grantee at any time upon
requast by the County or CES

The Grantee shall maintain adequate records to justify all charges, expenses, and costs
incurred for construction of the Improvements for at least five (5) years after completion,

In any event, the Grantee shall keep this Agreement, all amendments ta this
Agreement, and all documents and records in connection with this Agreement and

make them available to the County for on-site manitoring for at least five (5) vears after
expiration of this Agresment, except that

(1) In connection with housing units rented/leased by the Grantee records of
individual tenant income verifications, project rents and project inspections shall be
retained by the Grantee for five (5) vears after the affordability period terminates,
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(2)  If any litigation, claim, negotiation, audit, monitoring, inspection or other action
has been started before the expiration of the required retention period records in
connection with the aforesaid shall be retained by the Grantee until completion of the
action and resolution of all issues which arise from it, or until the end of the required
period, whichever Is later.

Palm Beach County has established the Office of Inspector General in Palm Beach
County Code, Section 2-421 to 2-440, as may be amended. The Inspector General's
authority includes but is not limited to. the power to review past, present and proposed
County contracts, transactions, accounts and records. to require the production of
records, and to audit, investigate, monitor, and inspect the activities of the Grantee. its
officers, agents, employees, and lobbyists In order to ensure compliance with coniract
requitemnents and detect corruption and fraud. Failure to cooperate with Inspector
General or interfering with or impeding any investigation shall be in violation of the
above Code and punished pursuant to Section 12569, Florida Statutes, In the same
manner as a second degree misdameanor.

15. INSPECTIONS:

The Grantee will permit the County, or its representatives, to enter upon that portion of
the Premises upon which the Apartments will be constructed, during normal business
hours, inspecting Apartments 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. Additionally, the Grantee shall cooperate and cause Grantee's general contractor
and subconiractors to cooperate with the County's representative,

16. DEFAULT:
The following events shall be deemead Events of Default:

(A)  Declaration:

If there is a default or sverit of default under the Declaration which is not cured within
any applicable cure period.

(B)  Bankruptey:

If there s filed by or against Grantee a petition in bankruptey or a petition for the
appointment of a receiver or trustee of the property of Grantee, and any such petition
not flled by Grantes |s not dismissed within ninety (90) days of the date of filing, or |f
Grantee files a petition for reorganization under any of the provisions of the Bankruptoy
Code or of any assignment for the benefit of credifors or makes any insclvency
assignment or is adjusted insolvent by any court of competent jurisdiction.

(C}  Breach of Covenants, Warranties and Representations:

If any warranty or representation made by Grantee in this Agreement or in any other
Conditional Grant Document shall at any time be false or misleading in any material
respect when made, or if Grantee shall fzil to keep, observe or perform any of the
material terms, covenants, representations or warranties confained in this Agreement,
the Conditicnal Grant Documents, and any other document given in connection with the
Grant or development of the Improvement (provided, that with respect to non-manetary
defaults, the County shall give written notice to Grantee, wha shall have thirty (30) days
to cure, and provided that with respect to monetary defaults, the County shall give

written notice to Crantee, who shall have ten (10} days to cure), or is unwilling to meet
its obligations.

(D) Eailure to Close:
In the event Grantee fails to close on this Grant by the deadline set forth in Section 5 of
this Agreement, the County may terminate this Agreement Immediately upon written

notice to Grantee unless such deadline Is extendad by written agreement between the
parties.
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(E}  Failure to Commenge or Complete Construction:
The Grantee shall fail o complete construction of the Apartments and secure =z
Certificate of Occupaney for the Apariments no later than twenty-four (24) months

after the date of the closing described in Section 5 hereof unless revised by written
agreement between the parties.

(F)  Failure to Rent Assisted Units to Eligible Households:
The Grantee shall fail to rent the Assisted Units such that all Assisted Units are initially
occupied by Eligible Households no later than thirty {30) months after the date of the

closing described in Section 5 hersof unless revised by written agreement between
the parties.

(G)  Default Under the First Mortgage

The Grantee shall default under the First Marigage or any subordinate mortgage which
s not cured within applicable cure periods

17. REMEDIES OF COUNTY

Upon the happening of an Event of Default, which default is not cured within any
applicable cure or grace period, then the County may, at its option, upon written notice

to Grantee do any of the following, subject to the First Mortgage and the Subordination
Agreement.

(A)  Cancellation of Agreement:
Cancel this Agreement.

(B)  Commencement of Legal or Equitable Action:

Commence an appropriate legal or equitable action to enforce performance of this
Agreement.

(C)  Acceleration of Payment:
Accelerate the payment of the County Grant Funds securad by the Declaration and

Gommence appropriate legal and equitable action to colleet all such amounts due the
County.

(D}  Rights and Remedies:

Exercise any other rights or remedies the County may have under the Declaration or
oiher Condifional Grant Documents executed in cannection with the Grant or which may
be available under applicable law,

18. GENERAL TERMS:

The Tollowing shall be applicable throughout the period of this Agreement or thereafter
as provided herein:

(A)  Rights of Third Parties:
No provision of this Agreement is intended to, or shall be construed to, create any third
party beneficiary or to provide any rights to any person or entity not a party to this

Agreement, including but not limited to any citizen or employaes of the County and/or
the Grantee.

All conditions of the County hereunder are imposed solely and exclusively for the
benefit of the County and its successors and assigns, and no other person shall have
standing to require satisfaction of such conditions or be entitled to assume that the
County will make disbursements in the absence of strict compliance with any or all
thereof, and no other person shall, under any circumstances, be deemed to be a
beneficiary of this Agreement or the Conditional Grant 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 desms it desirable to dog $0. In particular, the County makes no
representations and assumes no duties or obligations as to third parties concermning the

quality of the construction by Grantee of the Apartments, or the absence therefrom, of
defects.
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(B) Grantee is not the County's Agent: _
Nothing in this Agreement or any other Conditional Grant Document shall be construed
to make the Grantee the County's agent for any purpose whatsoever, or the Grantee

and the County partners, of joint or ca-venturers. and the relationship of the parties
shall, at all imes, be that of debtor and creditor.

(C)  Public Entity Crimes:

As provided in F.S. 287.133, by entering into this Agreement ar performing any work in
furtherance hereof, the Grantee certifies that it its affiliates, suppliers, subcontractors
and consultants who will perform hereunder, have not been placed on the convicted
vendor list maintained by the State of Florida Department of Management Services

within the thirty-six (38) months immediately preceding the date hereof. This notice is
required by F.S. 287.133 (3)(a).

(O Conflict of Interest:

The Grantee covenants that no person (an employee, agent, consultant, officer, or
elected or appointed official of the County or the Grantee) who exercises ar has
exercised any functions or responsibilities with respect to activities assisted under this
Agreement, or who is in a position to participate in a decision-making process or gain
Inside infarmation with regard fo activities assisted under this Agreesment, may obtain a
financial interest or benefit from an assisted activity, or have a financial interest in any
contract, subcontract, or agreement with respect to an assisted activity; or the proceeds
derived from an assisted activity, either for him or herself or for those with whom he or
she has immediate family or business ties, during his or her tenure or during the ane-
year period following his or her tenure. Any possible conflict of interast on the part of
the Grantee, or any person as described above, shall be disclosed in writing to the
County. Immediate family ties include {whether by blood, marriage, or adoption) the.
spouse, parent (including a stepparent), child {including a stepchild), brother, sister

(including a stepbrother ar stepsister), grandparent, grandchild, and in-laws of a
covered person.

No owner, developer, or sponsor of the project assisted through this Agresment (or
officer, employee, agent, elected or appointed official or consultant of the Grantee,
owner, developer or sponsor or Immediate family member or immed|ate family member
of an officer, employee, agent, elected or appointed official or consultant of the
Grantee, owner, developer or sponsor) whether private. for-profit or non-profit (including
a8 community housing development organization (CHDO) when acting as an owner,
developer of sponsor) may occupy an Assisted Unit during the thirty (30) year period
specified in the Declaration. This provision does not apply to an Individual who receives
County funds to acquire or rehabilitate his or her principal residence or to an employes
ar agent of the owner or developer of a rental housing project who occupies a housing
unit as the project manager or maintenance worker. All written requests for exceptions

o the above reguirement regarding the accupancy of an Assisted Unit shall be
submitted to the County.

(E)  County Not Liable for Damage or Loss:

All inspections and other services rendered by or on behalf of the County pursuant to
this Agreement shall be rendered solely for the protection and benefit of the Gounty.
Meither Grantee nor other third persons shall be entitled to claim any loss or damage
against the County or against its agents or employess for failure o properly conduct
inspections and other such services contemplated by this Agreement.

(F)  Gounty Not Obligated fo Insure Proper Disbursement of Funds to Third Parties:
Nothing contained in this Agreement, or any Conditional Grant Daocuments, shall
iImpose upon the County any obligation to oversee the proper use or application of any

disbursements and disbursements of funds made hereunder so long as disbursemenis
are made to Grantee.
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(G}  Indemnification from Third Party Claims:

The Grantee shall indemnify and hold County harmless from any liability, claims or
losses resulting from the disbursement of the Grant proceeds to Grantee 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 Grant, except any liability due ta the
gross negligence or willful misconduct of County. This provision shall survive the
repayment of the Grant and shall continue in a full force and effect so long as the
possibilty of such liability. claims, or losses exists.

(H)  Riahis of Subcontraciors. Laborers, and Materialmen:

In no event shall this Agreement be construed to make the County, title company or
agent of the County liable to Grantee'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 debis or liens
accruing or arising to such persons or parties against Granlee or Grantee's Contractor.
Itis understood and agreed that there is no relation of any type whatsoever, contractual
or otherwise, whether express or implied, between the County and Grantee's
Contractor, any malerialman, subcontractor, craftsman, laborer or any other perscn 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 enfities are intended to be third party beneficiaries of this Agreement or
any document or instrument related to the Grant, or to have any claim or claims n or to
any undisbursed or retained Grant proceeds.

(1} Evidence of Satisfaction of Conditions:
The County shall, at all time, be free independently to establish to its good faith and
satisfaction, and in its absolute discretion, the existence or nenexistence of a fact or

facts which are disclosed in documents or other evidence required by the terms of this
Agresment.

(J}  Headings:
The headings of the sections, paragraphs and subdivisions of this Agreement are for

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

(K} Invalid Provisions to Affect No Others:

If performance of any provision hereof or any transaction related hereto |z limited by
law, then the obligation to be performed shall be reducead accordingly; and if any clause
or provision herein contained operates or would prospectively operate to invalidate this
Agreement in part, then the invalld part of said clause or provision only shall be held for

naught, as though not contained herein, and the remainder of this Agreement shall
remain operative and in full force and effect,

(L)  Application of Interest to Reduce Principal Sums Due:
In the event that any charge, interest or |ate charge is above the maximum rate
provided by law, then any excess amount over the lawfu| rate shall be applied by the

County to reduce the sum of the Grant or any other amounts due the County
hersunder.

(M) Governing Law:

The laws of the State of Florlda shall govern the interpretation and enforcement of this
Agreement and the venue shall be in Palm Eeach County.

(N} Number and Gender:

Whenever the singular or plural number, masculine or feminine or neuter gender s
used herein, it shall equally include the others and shall apply jointly and severally.
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(O} Agreement:

The Conditional Grant Documents constitute the entire understanding and agreement
between the parties with respect the subject matter hereof, supersede all prior
agreements, including commitment lstters, and may not be modified or amended,
except In writing and signed by all parties hereto.

(P} Waiver:

If the County shall waive any provisions of the Conditional Grant Documents, or shall
fail to enforce any of the conditions or provisions of this 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 provigions. Furthermore, no provision of this Agreement shall be amended, waived,
modified, discharged or terminated, except by instrument in writing signed by the
parties hereto.

(Q)  Motices:
All notice from the Grantee o the County and the County to Grantee required or

permitted by any provision of this Agreement shall be in writing and sent by registerad
or certified mail and addressed as follows:

To County:

Board of County Commizsioners:

c/o Department of Econamic Sustainability
100 Australian Avenue, Suite 500

West Palm Beach, FL 33406

With a copy to County's Attornay:
Paim Beach County Attorney's Office
Afin: James Brako, Esqg.

301 N. Olive Avenue, Suite 01
VWest Palm Beach, FL 33401

To Grantes:

Amelia Estates, LLC

Attn: James T. Houston, 111
B85 Main Street

Belle Glade, FL 33430

With a copy to Shutts & Bowen LLP
Attn: Sidney C. Calloway, Esq.

200 East Broward Blvd, Sulte 200
Fort Lauderdale, FL 33301

It either Party changes its mailing address, such change shall be communicated in
writing 1o the other party within ten (10) days of such change.

(R}  Submittals: _
All Informafion required to be submitted to the County shall be submitted to the

County's Department of Economie Sustainability, Attn: Director, 100 Australian Avenue,
Suite 500, West Palm Beach, FL 33408.

(S)  Successors and Assians:
This Agreement shall inure to the benefit of and be binding on the parties hereto and

their heirs, legal representatives, successors and ‘assigns; but nothing herein shall
authorize the assignment hereof by the Grantee.

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

22



(U}  Waiver of Jury Trail:

THE GRANTEE AND COUNTY WAIVES THEIR RIGHT TO A TRIAL BY JURY IN ANY
AGTION, WHETHER ARISING IN CONTRACT OR TORT, BY STATUTE OR
OTHERWISE, IN ANY WAY RELATED TO THIS LOAN OR GRANT. THIS
PROVISION 18 A MATERIAL INDUCEMENT FOR THE COUNTY'S EXTENDING
CREDIT TC GRANTEE AND NO WAIVER OR LIMITATION OF THE COUNTY'S
RIGHTS UNDER THIS PARAGRAPH SHALL BE EFFECTIVE UNLESS IN WRITING
AND MANUALLY SIGNED ON THE COUNTY'S REHALF

19. SUBORDINATION:

County approves a First Mortgage provided that it does not exceed an original principal
amount of Six Million Dollars (56,000,000.00) plus any protective advances made in
accardance with applicable law, and further agrees to subordinate all of itz rights and
remedies of this Agreement, the Amended and Restated Declaration of Restrictions, or
any other document ralating to the Grantee and the Premises, to such First Mortgage or
any refinancing of the First Mortgage with an independent Institutional lender permitted
under Section 13(B) hereof. The Mayor of the Board of County Commissioners of Palm
Beach County and the Clerk of the Court for Palm Beach County, are herehy
authorized to execute subordination agreements required herein without further
approval of the Board of County Commissioners of Palm Beach County, Florida,
provided such documents are in a form acceptable to the County Attorney and provided
that the refinancing does not increase the amount of indebtedness then secured by the
First Mortgage. Nothing contained herein shall, however, religve the Grantee from its
obligation to make payments under the Declaration in accordance with its ferms.
County hersby acknowledges and agrees, however, that nothing in the Conditional
Grant Documents, shall operate to prohibit Grantee from pre-payment, at any time, of
the County Grant Funds due and owing to the County under the Conditional Grant
Documents or the Declaration, and such payment shall be without menetary penalty nor

subject to any other condition ar requirement imposed under the Conditional Grant
Documents or the Declaration

20. EFFECTIVE DATE OF AGREEMENT:

This Agreement |s expressly contingent upon the approval of the Palm Beach County
Board of County Commissioners. and shall become effective only when signed by all
parties and approved by the Palm Beach County Board of County Commissioners. The

Effective Date shall be the date on which this Grant Agreement is exscuted by the
Board of County Commissioners.

(Remainder of page s left blank intentionally)
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IN WITNESS WHEREQF, Grantee and the County have caused this Agreement to be
executed an the date first above written.

signed. sealed and deliverad
in the presence of:

Withesses: AMELI& ESTATES, LLC,
a Florida limited llability company
7
i e y 7 1
Witness Signature Jantes T. Houston, |l

Managing Member
a2 F Eerd g _n.":::'f;r-. .__.-':_';-_I:r_.._‘_.-_
Print Witness Name

>
Wilness Signature

,_D E_ﬂﬂ-il.—ib/ﬂ/'f’ //5._

Print Witness Name

STATE OF FLORIDA
COUNTY OF PALM BEACH

? Yy
The foregoing instrument was acknowledged before me on ﬁ?&f e 20 .’5 . by
James T_Houston, |l as Managing Member of Amelia Estates. LLC. who |

ﬂ@m has produced as identification and
who dididid not take an oath.

Signature: 2—\

I
Notary Narme: :D;'?._h ne f)/,_,’.;/,l"{ ‘3
Notary Public - State of Florida

#¥%.  OIERNED, wiLLe
5 SE MY COoMMISSION ¢ EE Sigme

(COUNTY SEAL BELOW) PALM BEACH COUNTY, FLORIDA, a
Political Subdivision of the State of Florida

BOARD OF COUNTY COMMISSIONERS

By _
ATTEST: Sharon R. Bock. Shelley Vana, Mayor
Clerk & Comptroller Palm Beach County
By: Document No.
Deputy Clerk
Approved as to Form and Approved as to Terms and Conditions
Legal Sufficiency Department of Economic Sustainability
L g7 &
By: By: dﬂﬁ@{%&ﬂ/ .
James Brake, Sherfy Howsrd, =
Assistant County Attarmey Deputy Dirgctor
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EXHIBIT A

LEGAL DESCRIPTION

A parcel of land located in Lot 8, Block 6. of THE HIATUS between Township 43 South

and 44 South, Range 37 East, City of Belle Glade, Palm Beach County, Florida,
described as follows:

Commencing at the Northwest cornet of said Lot 8, Block 6. thence South 29° 25' 38"
West along the West line of said Lot 8, Block &, which is alsa the centerline of State
Road 715 a distance of 597.39' thence South 60° 34' 22" East on a line perpendicular
to said YWest line of said Lot 8, Block 8 = distance of 50.00' io the Easterly Right-of-Way
line of said State Road 715 and the Point of Beginning of the following described
parcel, thence South 29° 25 38" West along the Easterly Right-of-Way line of said
State Road 715 a distance of 702.48' thence South BO° 34' 22" East on a line
perpendicular to said East Right-of-Way line of State Road 715 a distance of 445,18 to
intersect with the South line of said Lot 8, Block 6 which is the same as the North line of
Section 6, Township 44 South, Range 37 East, thencs North 85° 45' 46" East along
sald South line of said Lot 8 Block 6, a distance of 88.02'. thence North 28° 29' g4"
East along the East line of said Lot 8, Block 8, a distance of 571.63' thence North 60°
30" 35" West, a distance of 114.30', thence North 29° 28 22" East, a distance of 87.19",
thence North 60" 34' 36" West, a distance of 409.02' to the Foint of Beginning.



EXHIBIT B

Return to:

Faim Beach County

Dezarirment of Economic Sustainability
100 Australian Avenue, Suita 500
West Paim Beach, FL 33405

Prepared by, James Brako,

Asgisiant County Attamey

AMENDED AND RESTATED
DECLARATION OF RESTRICTIONS

This Amended and Restated Declaration of Restrictions restates
and replaces the Declaration of Restrictive Covenant recorded in
Official Records Book 23338, Page 0580 of the Public Records of
Palm Beach County, Florida, and the Nortgage and Security
Agreement recorded in Official Records Book 23338, page 0565 of
the Public Records of Palm Beach County, Florida.

The undersigned, Amelia Estates, LLC, a Florida limited liability company duly arganized
and existing under the laws of the State of Florida, having its principal office at 885 Main
Street, Belle Glade, FL 33430 (hereinafter referred to as ‘Declarant”, which term shall
Include its successors and assigns), for the property described in Exhibit “A" atfached
hereto and made a part hereof and hereinafter referred to as the “Premises’. does hereby
grant to Palm Beach County, a political subdivision of the State of Florida (the "County")
the following amended and restated restrictions against the Premises.

1. On June 23, 2009, the County provided Declarant with funding in the amount of
$800,000 for the acquisition and development of the Premises pursuant to the terms of the
Conditional Grant Agreement between the parties dated April 21, 2009 (R2008-0858).

2, As security for the $800,000, the Declarant executed a Mortgage and Security
Agreement (the “Original Mortgage”) in favor of the County on June 23, 2008, which was
recorded in Official Records Book 23338, Page 0565, of the Public Records of Palm Beach
County, Florida ({the "Public Records”), and a Declaration of Restrictive Covenant (the
‘Original Declaration”} in favor of the County on June 23. 2008, which was recorded in

Official Records Book 223338, Page 0580, of the Public Records, boih of which
encumbered the Premises.

3. The Declarant used 5650.000 of the $800.000 grant for the acquisition of, andfor
improvements to, the Premises, after which the housing market changed and Declarant
found 1 necessary to change its plan for the development of the Premises. The
requirements, obligations, covenanis and conditions containad in the Original Mortgage
and the Qriginal Declaration reguire significant revisions in order to address the

Declarant's changes to its plan for the development of the Premises and the reduction in
the amount of funding available from County

4. The parties hereto have agreed 1o merge certain terms and amend, restate, and
replace the Original Mortgage and the Original Declaration in their entirety with this
Amended and Resfated Declaration of Restrictions (the "Declaration”), acknowledging that
this Declaration relates back to the Original Mortgage and Original Declaration and

maintains the lien priority of those original documents, which were recorded In successian
on June 23, 2008, and restates the ohligations of the Declarant.

5 [ consideration of the receipt of a Satisfaction of Mortgage from the County for the
Original Mortgage, and In consideration of the receipt of a Release of Restrictions
releasing the Declarant of its obligations as set forth in the Original Declaration, the
Declarant hereby grants the County this Declaration to secure the aforementioned sum of
Six Hundred Fifty Thousand and 00/100 Dollars ($650.000.00) (the "County Grant Funds")
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expended by the County for the Declarant’s acquisition of, and/or improvements to, the
Premises and expressly agrees fo the restrictions against the Premises contained herein

and agrees to comply with and to perform all of the terms and conditions of this
Declaration.

6. The restrictions created by this Declaration shall be deemed a covenant running with
the land and are binding upon the undersigned, their heirs, executors, successors, and
assigns. This Declaration may only be terminated or released in accordance with the
terms and conditions of this Declaration by the Palm Beach County Board of County
Commissioners, and/or those persons to whom such authority is formally delegated, and
executed with the same formalities as this document; provided, however, that the
restrictions created by this Declaration shzll be subject to the terms and conditions of the
First Mortgage held by First National Bank of Coffee County and of the Subordination
Agreement entered into between the County and First National Bank of Coffes County, as
recorded in the public records of Palm Beach County, Florida, on even date herewith,
while said First Mortgage and Subordination Agreement are in éffect.

7. In consideration of the County's expenditure of the County Grant Funds for the
Declarant's acquisition and/or improvements of the Premises, as provided through a
Conditional Grant Agreement with the County dated (the
‘Agreement”), the Declarart hereby covenants and agrees o

(@)  To construct thirty (30) three-bedroom apartments (the "Apartments”) on the

Premises no later than twenty-four (24) months after the date of closing
specified in the Agreement.

(b} To, thereafter, for a period of twenty (20) vears beginning from the date of
issuance of the last Ceriificate of Occupancy by the Building Department with
Junisdiction over the Premises evidencing the completion of construction of all
Apartiments (the "Affordability Period™), lease all Apartments to households
whose incomes, adjusted by family size, are at no more than one hundred
twenty percent (120%) of the Area Median Income (the “AMI”) which shall be
the most current area median income published by the U.8, Department of

Housing and Urban Development (HUD) for the West Palm Beach-Boca
Raton Metropolitan Statistical Area.

¢l To Izase all Apartments for the duration of the Affordability Period to
households whose incomes, adjusted by family size, are at nio more than ene
hundred twenty percent (120%) of AM| at rental rates such that the tenant's
payment is no more than the Fair Market Rents in effect at the time the lease
ls executed less any tenant paid ufiliies using the then current Ltility
allowances from the HUD Utility Schedule Model, The Fair Market Rents, by
bedroom size, shall be as published by HUD, from time to fime, for
comparable existing housing in the area pursuant to 24 CFR Part 888.111.
The above specified rates shall apply to all initial leases with tenants, as wall
as all subsequent leases and lease renewals. The County shall, for the
duration of the Affordability Period, estsblish the manthly utility allowances
applicable to Apartments according to the HUD Utility Schedule Model. Such
ulility allowances shall be used by the Declarant as described above. The
Declarant shall annually propose its rent schedule for Apartments, and the
County shall review and approve such rent schedule provided it is in
compliance with the above limitations. The Declarant shall only use rent
schedules approved by the County. Changes in rent levels shall be subject
to the provisions of outstanding leases. The Declarant shall provide tenants

not less than thirty (30) days written notice before implementing any increass
in rent.

(d)  To affimatively market all Apartments as specified in the Agreement for the
duration of the Affordability Period,

(e) To maintain the Prermises and the Improvements in a state of repalr pursuant

to applicable housing and building codes and as otherwise required by the
Agresment.
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(f) To maintain property, flood, and windstorm Insurance on the Premises and
its improvements as specified in the Agresment.

{s) To maintain records and submit reports and audited statements as specified
in the Agreement.

(h)  To comply with the provisions, terms, and conditions sét forth herein and in
the Agreement.

8. The Declarant shall, in connection with the lease or sale of all residential units an the
Premises, comply with all federal, state and local Fair Housing laws.

8. Notwithstanding any other provision of the Agreement and this Declaration, the parties
hereby acknowledge and fully contemplate that Declarant's construction of the Apartments
shall also be concurrent with Declarant'’s construction of twelve (12) three bedroom
lownhouses (the "Townhouses™) on the Premises (Collectively “Phase I"). The parties
further acknowledge and agree that notwithstanding any other provision of this Declaration
or the Agreement to the contrary, that no portion of the Premises upon which the
Townhouses will be constructed, nor any other portion of the Premises for which Declarant
may proceed with future sale, conveyance, financing and/or development (“Phase II").
shall be subject to any provision or term of the Agreement or this Declaration except as
otherwise provided herein, and in the Agreement, concerning the use of the Premises and

the County's subordination of its interest upon the accurrence of a sale or refinancing of
debt secured by the Premisas.

10. The Premises shall be restricted to residential use. Should Declarant change the use
or planned use, or discontinue use of the Premises (including the bensficiaries of such
use) from that for which the acquisition or improvements were made. without the prior
approval of the County as contemplated herein or in the Agreement, or should the
Declarant sell, convey or fransfer title to the Premisss without the priar approval of the
County as contemplated herein or in the Agreement. then the Declarant shall pay the

County Grant Funds to the County. The County's approval shall not be unreasonably
withheld, conditioned or delayed

11. The Declarant shall pay, or cause to be paid, all taxes due while the Premises is in its
possession and/or in the possession of the Declarant's tenants. and the Declarant shall net
voluntarily create, or permit or suffer to be created or to exist, on or against the Premises,
aor any part of thereof, any lien superior to the lien of this Declaration, except with the
County’s prior written consent. The Declarant shall keep and maintain the Premises free
from the claims of all parties supplying labor or materials unto the same. The Declarant
agrees to notify the County of any liens, judgments or pending foreclosure on the Fremises
within five (5) working days of the receipt of said notice by Declarant,

12. The Declarant acknowledges and covenants that the provision specified below

constitute a default under this Declaration which shall be subject fo all available legal or
equitable action by the County.

(8}  Failure of the Declarant to perform any covenant, agreement, term, or

condition contained hersin or in the Agreement referenced in Section 7 of
this Declaration.

Notwithstanding the foregoing, and at the sole discretion of the Counly, upon providing
notice to the Declarant of its determination that the Declarant is in default of the terms. of
this Declaration, the County may, from time to time, at its sole discretion, cure each default
under any covenant so curable in this Declaration, or in any instrument creating a lisn
upen the Premises, or any part thereof to such extent that the County, at its sole
discretion, determines, and each amount paid, if any, by the County to cure any such
default shall be paid by the Declarant to the County in addition to the legal rate of interest
from the time of expenditure and shall constitute a llen against the property which may be
subject to action and relief set forth in this Paragraph if not discharged and satisfied within
three (3) months of expenditure of such funds by the County. The County shall also

become subrogated to whatever rights the holders of 2 prior lien might have under such
instrument.
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13. If the Declarant fails, neglects or refuses to perform any of the provisions. terms and
conditions set forth herein, for any breach of this Declaration, the County shall have the
right to file in court of competent jurisdiction an action for:

(@) Al available legal or equitable remedies for the forfeiture of Declarant's title,
interest to and possession of the Premises; and

(b)  Collection of due and unpaid real estate taxes, assessmenis, charges and
penalties for which the Declarant is obligated to pay, or cause to be paid.

In addition to any remedy set forth hersin the County shall have such other remedies as
are avallable at law or eguity. The exercise or attempted exercise by the County of any
right or remecy available under this Declaration shall not preclude the County from
exercising any other right or remedy so avallable. nor shall any such exercise or aftempted
exercise consgtitufte or be construed as an election of remedies. The Declarant shall pay
any reasonable expenses, including reasonable attorney's fess and costs incurred by the
County, under this Declaration and the preparation and delivery of notices required
hersunder. The failure or omission by the County to enforce any of its rights or remedies
upon breach of any of the covenants, terms or conditions of this Declaration shall not bar
or breach any of the County's rights or remedies on any subsequent default.

Before the County shall pursue any of its rights or remedies under this Declaration. the
County shall first give the Declarant written notice of the default complained of which such
notice shall be given to the Declarant at their address shown above., The Declarant shall
then have ten (10} working days, or a longer period approved by the County in its sole
discretion, from the date such notice is given fo cure or correct any default.

14. County hereby acknowledges and agrees that nothing in this Declaration or the
Conditional Grant Documents, shall operate to prohibit Declarant from payment, at any
time, of the County Grant Funds under this Declaration or the Conditional Grant

Documents and such payment shall be without menetary penalty nor subject to any other
condition or reguirement.

Within ninety (90) days after the Affordability Period, provided the Declarant is then in
compliance with the terms and conditions of this Declaration and the Agreement, or upon
the County's receipt of an amount equivalent to the County Grant Funds, whichever shall
occur first, the County shall cause a Release of this Declaration to be recorded in the
public records of Palm Beach County, Florida, therehy removing the lien created by such
Declaration on the Premises, and the County shall further provide written notice to
Declarant acknowledging the expiration and termination of the Agreement in all respects.

15. The Declarant shall submit to the County once each year a report detailing the
Declarant's compliance with the terms of the grant Agreement and this Declaration.

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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16. The Declarant shall cause this Declaration of Restrictions to be recorded in the Public
Records of Palm Beach County, Florida, and thereafter the Declarant shall provide it to the
Director of the Depariment of Economic Sustainability, at 100 Australian Avenue. Suite
500. West Palm Beach, Florida 334086

Executed this day of , 20
SIGNED, SEALED, AND DELIVERED IN AMELIA ESTATES, LLC, a Floridz
THE PRESENCE OF: Limited Liability Company

Witness Name:
Witness Signature:

By:

James T. Houston, 1l
Managing Member

Witness Name:
Witness Signature:

STATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me on (285 by
James T. Houston, lll, as Managing Member of Amella Estates, LLC. who is personally
known to me ar has produced as identification and who

did/did not take an oath.

Signhature:

Notary Name: .
(NOTARY SEAL ABOVE) Notary Public - State of Florida
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EXHIBIT A

LEGAL DESCRIPTION

A parcel of land located in Lot 8, Block 8, of THE HIATUS between Township 43 South

and 44 South, Range 37 East, City of Belle Glade, Palm Beach County, Florida, described
as follows:

Commencing at the Northwest corner of said Lot 8, Block 6, thence South 29° 25' 38"
West along the West line of said Lot 8, Black 6, which is alse the centerline of State Road
715 a distance of 537.39' thence South 60° 34' 22" East on a line perpendicular to said
West line of said Lot 8, Block 6 a distance of 50.00' to the Easterly Right-of-Way line of
said State Road 715 and the Point of Beginning of the following described parcel, thence
South 287 25' 38" West along the Easterly Right-of-Way line of said State Road 715 a
distance of 70248 thence South 60° 34' 22" East on a line perpendicular to said East
Right-of-\Way line of State Road 715 a distance of 446.18' to intersect with the South line
of said Lot 8, Block 6 which is the same as the North line of Section B, Township 44 South,
Range 37 East. thence North 83° 45' 46" East along said South line of said Lot 8, Block B,
a distance of 88.02". thence North 29° 29' 04" East along the East line of said Lot 8, Block
6, a distance of §71.63', thence North 60° 30" 35" VWest, a distance of 114 30" thence

North 29° 268" 22" East, a distance of 87,19, thence North 60° 24" 38" West, a distance of
409.02' to the Point of Beginning.
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EXHIBIT C

MONTHLY PERFORMANCE REPQORT

PALM BEACH COUNTY DEPARTMENT OF ECONOMIC SUSTAINABILITY

Repori For: Month: _ Year 20__

Project Name: Amelia Estates

Report Prepared By: ;

Nams Signature Date

FINANCING ACTIVITIES
Describe your accomplishments during the reporting period.

DESIGN AND LAND PLANNING ACTIVITIES
Describe your accomplishments during the reporting period:

CONSTRUCTION ACTIVITIES
Describe your accomplishments during the reporting period:

MARKETING AND LEASE ACTIVITIES
Describe your accomplishments during the reporting period

l, . do hereby certify that the Amelia
Estates Project has met all of its Monthly Performance Requirements during this
reporiing period as referenced in the Grant Agresment.

Narne & Title of Cerlifying Representative



EXHIBIT D

TENANT INFORMATION REPORT

PALM BEACH COUNTY DEPARTMENT OF ECONOMIC SUSTAINABILITY

Project Name: | Ameliz Estates

Report Period:  From , 20 o , 20

Prepared By:

Report Date: | , 20 'Page ___of__ Pages

Fiil in the required information for each housing unit or place a check mark whare applicabla.

| ADDRESS:

Tenant Name:

Legse start date:
Mo, of bedrooms:
Household Incame
| at or below 1205 of AM|
Female Head of Household
| Disablec Head of Household
| Hispanic Ethnicity
White

frican American
Asian

American Indian or
| Alaskan Native

Native Hawaiian [1]
Pacific Islander

American [ndian or
| Alaskan Native and White

- []
| Asian and White [ ]
African American and White []

American Indian/Alaskan  Native and
| African American

L
Other Multi-racial [

1 e (e e p— | —y
[P [ WS SRR NN [ R U —




EXHIBIT E

ANNUAL RENT ROLL

PALM BEACH COUNTY DEPARTMENT OF ECONOMIC SUSTAINABILITY

Project Name:

Amelig Estates

Report Period: | From

, 20

to

. 20

Prepared By:

Report Date:

20

| Page___of ___ Pages

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

Building Address:

Apt. No,

Apt. No, _

Apt.No.

Apt. No.

Tenant Mame:

Lease start daﬁe:

Cunu-'_act Rent:

Tenant Rent

| No. of bedrooms:

| Mo.of oeeu pants:

Ciatz 1ast incoms
certifled:

Annual Income;

Household
Imcome at 120%
of AN or less

[]

[]

Apl. Ne.

Apt. Ne.

Tensnt Narme:

lease start date:

Cantract Re i

Tenant Rent:

Mo, of I:ledmﬁiﬂs:

Mo. of gecupants:

Data ast income
| carified,

Annual income:

Hausehold
Ingome at 120%
| of AMI or less

[1]

[]




Prepared by: James Brako
Assistant County Atterney 11
Return to:

SATISFACTION CF MORTGAGE

Know All Men By These Presents: Palm Beach County, a political subdivision of the
State of Florida, the owner and holder of a certain Mortgage and Security Agreement
executed by AMELIA ESTATES, LLC. a Florida limited liability company, dated June
23. 2008, and recorded in Official Records Book 23338, Page 0580, in the Office of the
Clerk of the Circuit Court of Palm Beach County, Flerida, ("Mortgage™), securing a
certain Promissory Note in the principal sum of Eight Hundred Thousand Dollars and
00/100 Cents (5800,000), and sontaining certain promises and obligations sef forth in
sald Mortgage, upon the property situate in said State and County as described in
Exhibit 1 aitached hersto and made a part hersof, does hereby acknowledge full
payment and satisfaction of said Promissory Note and Mortgage and surrenders the

same as canoceled, and hereby directs the Clark of the sald Circuit Court to cance] the
same of record.

Execuied this day of , 20

(COUNTY SEAL BELOW) PALM BEACH COUNTY, FLORIDA, a
Political Subdivision of the State of Elorida

BOARD OF COUNTY COMMISSIONERS

By

ATTEST: Sharon R. Bock,

Shelley Vana, Mayor
Clerk & Comptroller

Palm Beach County

By:

: Document No
Deputy Clerk

Approved as to Form and
Legal Sufficiency

By
James Braka,
Assistant County Attorney 11




EXHIBIT 1

LEGAL DESCRIPTION

A parcel of land located in Lot 8, Block 8, of THE HIF&TUS between Township 43 South

and 44 South, Range 37 East, City of Belle G de Palm Beach County, Florida,
dascribed as follows:

Commencing at the Northwest comer of said Lot 8. |Block 6. thence South 29° 25' 38"
West along the West line of said Lot 8, Block 6, which|is alsa the centerline of State Boad
715 a distance of 597,39' thence South 60° 34' 22" East on a line perpendicular to sald
West line of said Lot 8, Block 6 a distance of 50.00" to the Easterly Right-of-Way line of
said State Road 715 and the Point of Beginning of the following described parcel thencs
Bouth 29° 25° 38" West along the Easterly Right-of-Way line of said State Road 715 a
distance of 702,48’ thence South 60° 34' 22" East on a line perpendicular to said Fast
Right-of-\Way line of State Road 715 a distance of 4468.18" to intersact with the South line
of said Lot 8, Block 6 which is the same as the North line of Section 8, Township 44
South, Range 37 East, thence North 88° 45' 48" Fas along said South line of said Lot 8,
Block &, a distance of 88.02', thence North 29° 29' 04! East along the East line of said Lot
8, Block 8, a distance of 571.63", thence North 60° 30' 35" West, a distance of 114.30",

thence North 29" 26' 22" East, a distance of 87.19'] thence North 80° 34 38" West a
distance of 408.02' to the Point of Beginning.




Prepared by: James Brako
Assistant County Attarney [l
Return to:

RELEASE OF RESTRICTIONS

Palm Beach County, a political subdivision of the State of Florida, the owner and holder of
a certain Declaration of Restrictive Covenant for Affordahle Housing executed by the
AMELIA ESTATES, LLG, a Florida limited liability company. having its principal office at
685 Main Street. Belle Glade, FL 33480, (“Grantor”, to Palm Beach County, bearing the
date of June 23, 2009, recorded in Official Records Book 23358, at Page 0580, of the
Office of the Clerk and Comptroller of Palm Beach County, Florida, and containing cerain
conditions restrictions, promises. and obligations made by the Grantor of said Declaration
of Restrictive Covenant for Affordable Housing In connection with the property situate in
said county and state, and described in Bxhibit 1 attached hereto and made a part hereof.

hereby releases its interest in the above stated Declaration of Restrictive Covenant for
Affordable Housing.

Executed this day of 20

(COLNTY SEAL BELOW) PALM BEACH COUNTY, FLORIDA, a
Political Subdivision of the State of Florida

BOARD OF COUNTY COMMISSIONERS

By ”
ATTEST: Sharon R. Bock, Shelley Vana, Mayor
Clerk & Comptroller Palm Beach Gaounty
By: Document No:

Deputy Clerk B

Approved as fa Form and
Legal Sufficiency

By
James Brako,
Assistant County Attornay 1|




EXHIBIT 1

LEGAL DESCRIPTION

A parcel of land located in Lot B, Block 8, of THE HIATUS between Township 43 Seuth

and 44 South, Range 37 East City of Belle Glade, Palm Beach County, Florida,
described as follows:

Commencing at the Northwest corner of said Lot 8 Block 8, thence South 29° 25' 38"
VWest along the VWest line of said Lot 8, Block 8, which is also the centerline of State Road
15 a distance of 597.39' thence Saouth 80° 34' 22" East on a line perpendicular fo said
West [ine of said Lot 8, Block 6 a distance of 50.00' to the Easterly Right-of-Way line of
said State Road 715 and the Point of Beginning of the following described parcel, thence
South 28°% 25' 38" West along the Easterly Right-of-Way line of said State Road 715 a
distance of 702.48' thence South 80° 34' 22" East on a line perpendicular to said East
Right-cf-\Way line of State Road 715 a distance of 446.18' 1o intersect with the South line
of said Lot 8, Block & which is the same as the North line of Section &, Township 44 South,
Range 37 East, thence North 89° 45' 46" East along said South line of said Lot 8 Block &,
a distance of 88.02', thence North 29° 29' 04" East along the East line of said Lot 8, Block
6. a distance of 571.63', thence North B0® 30' 35" West a distance of 114.30', thence

Naorth 297 26' 22" East, a distance of 87.19'. thenice North 60° 34' 28" West, a distance of
404.02' to the Point of Beginning.
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