Agenda ltem #: 3'-7

PALM BEACH COUNTY
BOARD OF COUNTY COMMISSIONERS

AGENDA ITEM SUMMARY

Meeting Date: September 22, 2015 [X] Consent [ 1 Regular
[ 1 Ordinance [ ] Public Hearing

Department: Department of Economic Sustainability

I. EXECUTIVE BRIEF

Motion and Title: Staff recommends motion to approve:

A) A Loan Agreement with Silver Palm Place Associates, Ltd. (SPPA) for $115,000 in State
Housing Initiatives Partnership (SHIP) Program funds for the construction of the Silver
Palm Place affordable housing project; and

B) Delegation of authority to the County Administrator, or her designee, to execute a
Subordination and Intercreditor Agreement with Citibank, N.A., with consent from Silver
Palm Place Associates, Ltd.

Summary: On October 22, 2013, the Board of County Commissioners (BCC) authorized the
allocation of SHIP funds as the required local match under the Florida Housing Finance
Corporation’s (FHFC) Housing Tax Credit Program. The Department of Economic
Sustainability (DES) provided SPPA a conditional award for a $115,000 loan subject to
approval of their Silver Palm Place affordable housing project by FHFC under the Housing
Tax Credit Program. The project, which will contain 120 affordable rental units, has now
been approved by FHFC and is ready to proceed to construction. The County’s funds will be
used for construction costs and will be secured by a second mortgage and promissory note.
The Loan Agreement requires SPPA to pay annual interest payments on the loan over 30
years with the entire principal due at the end of the term. The Silver Palm Place project will
be located between North Tamarind Avenue and Division Avenue just north of 15" Street in
West Palm Beach. All 120 affordable rental units are intended to be rented to households
whose incomes are at or below 60% of the area median income. Citibank, N.A. will be
providing first mortgage financing for this project in the amount of $9,300,000. They have
requested that the County subordinate its $115,000 second mortgage to their first mortgage
by means of a Subordination and Intercreditor Agreement. Delegation of authority to the
County Administrator, or her designee, to execute the Subordination and Intercreditor
Agreement, subject to the County Attorney’s approval of its content, is requested to enable a
timely response when the closing is scheduled. This project is projected to create 281
construction jobs and have a one (1) year Economic Sustainability Impact of $175.1
Million. These are SHIP funds which require no local match. (DES Contract
Development) District 7 (JB)

Background and Justification: On September 22 and 23, 2013, DES published a Notice of
Funding Availability advising interested developers of the availability of SHIP funds to be
used as the required local match under the FHFC’s Housing Tax Credit Program.
Developers were invited to submit Letters of Interest along with various items of information
and documentation pertaining to their proposed projects. SPPA submitted the required Letter
of Interest with its supporting documentation. DES issued SPPA a conditional award for
these funds upon determining the sufficiency of their submission.

Attachments:
1. Location Map
2. Loan Agreement with Exhibits A to G

Recommended By: \V%ﬁ%%/mﬂ/\/

Approved By:




Il. FISCAL IMPACT ANALYSIS

A. Five Year Summary of Fiscal Impact:
Fiscal Years 2015 2016 2017 2018 2019
Capital Expenditures
Operating Costs $115,000

External Revenues

Program Income (County) | ($115,000)

In-Kind Match (County)

NET FISCAL IMPACT -0-
# ADDITIONAL FTE 0-
POSITIONS (Cumulative)
Is Item Included In Current Budget? Yes X No

Budget Account No.:

Fund 1100 Dept 143 Unit 7176 Object 8201 Program Code/Period RFS97

B.

Recommended Sources of Funds/Summary of Fiscal Impact:

Approval of this agenda item will allocate $115,000 to Silver Palm Place
Associates, Ltd. for the Silver Palm Place project.

Departmental Fiscal Review: _ _— JA_[

Shairette M740r, Fiscal Manager Il

lll. REVIEW COMMENTS

OFMB Fiscal and/or Contract Development and Control Comments:

N A m()w 5 ﬁw/@mm 11)Ls

OFMquU @l‘\ )1& A, Contyéct DeveWt and Contro\>

Legal Sufficiency:

( }wwv/é‘vx/?/ 7/

Assist#t County Attorney

Other Department Review:

Department Director

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



LOCATION MAP

Silver Palm Place affordable housing project
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LOAN AGREEMENT

THIS AGREEMENT, entered into on , 20 . by and betwsen Palm
Beach County, a political subdivision of the State of Florida, (hereinafter referred to as the
"County" and the "Lender”) and Silver Palm Place Associates, Ltd., a Florida Limited
Partnership, {the "Borrower"), whose Federal |.D. number is 358-3826825.

1. RECITALS:

WHEREAS the County secured State Housing Initiatives Partnership (SHIP) Program funds
from the State of Florida;

WHEREAS, the County wishes o make such SHIP funds available for affordable housing
projects,

WHEREAS, the County, on September 22 and 23, 2013, published a Notice of Funding
Availability (NOFA) making these SHIP funds available as the required local match in
connection with the Florida Housing Finance Corporation’s (FHFC) Housing Tax Credit
Pragram which provides financial assistance to affordable housing projects;

WHEREAS, the County received a Letter of Interest from the Borrawer in response o the
NOFA;

WHEREAS, the Borrower applied to, and received from FHFC a Housing Tax Credit
allocation for its 120-unit affordable rental housing project to be known as Silver Palm Place
to be constructed an certain land located in Palm Beach County, Florida, as mere particularly
described in Exhibit A, aftached hereto and made a part hereof (the "Premisas");
WHEREAS, the County wishes to assist in the provision of afferdable housing by making a
loan in the principal amount of $115,000 {the "Loan") in SHIP funds to the Borrower which
amount represents the required local match under the Housing Tax Credit Program;

WHEREAS, the Borrower wishes to use the Loan to construct said 120 affordable rental
hausing units (the “Improvements’} on the Premises:

WHEREAS, the Borrower leases the Premises from the \West Palm Beach Housing Authority
("Housing Authority”) pursuant to the terms of a long-term Lease Agreerment dated Oclober
23, 2013, as amended from time to time (the “Lease Agreement”) which will be amended and
restated by an Amended and Restated Ground Lease and Borrower has secured
authorization for the Silver Palm Place project from the Housing Authority;

WHEREAS, the Borrower proposes to rent the housing units at Silver Palm Place to

househalds earning no more than 60% of the Area Median Income as more fully set forth
hrerein:

WHEREAS, the Borrower will, prior to the closing of this Loan, secure a separate
construction loan frem Citibank, N.A. for the completion of Silver Palm Place which

construction oan shall be secured by a zeparate mortgage encumbering the Premises (the
"First Mortgage™); and

WHEREAS, the Borrower and the County have negotiated the terms and conditions of, and

wish to enter into this Agreement in order to set forth the terms and conditions for the
disbursement of the Loan.

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

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

2. THE LOAN AND LOAN EXPENDITURE REQUIREMENTS:

The County shall make the Loan to the Borrower in an amount not to exceed the principal
amount of $115,000 upon the terms and conditions set forth herein. and at the rates and
terms set forth in its Promissory Note and Mortgage which are attached heretos and
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Incarporated herein by reference as Exhibit B and Exhibit C. respectively. The Borrower shall
take the Loan and expressly agrees to comply with and to perform all of the terms and
conditions of this Agreement, the Promissory Note, the Mortgage and any other documents
evidencing and securing this Loan (collectively hereinafter referred to as the "Loan
Documents”). The closing of the Loan, including the execution of the Promissory Note and

Martgage, shall occur at the offices of the County Attorney or such ather mutually agreed
upon site no later than Oclober 30, 2015,

The Borrower recognizes and understands that by entering into this Agreement, the County
wishes to further its provision of affordable renfal housing to income qualified rentars in a
timely manner. The EBorrower also recognizes and understands that the Borrowers
perfortmance as established under this Agreement is eritical 1o the County's efforts in the
provision of affordable housing, compliance with SHIP requirements, and requirements for
the use of SHIP funds, The Barrower agrees that time is of the essence in regard to the
Borrower's completion of the Silver Palm Place project (also referred 1o herein as “Project’)

and the occupancy of the hausing units therein as more fully specified in Section 5 and
Section 6 below.

3. CONDITIONS PRECEDENT TO CLOSING:

(&)  Caonditions Precedent

The conditions listed below are a condition precedent to the County's accepiance of the
Martgage documents and disbursement of funds and shall be complied with in form and
substance satisfactory to the County prior te the closing:

{1) Title Insurance:

2y Within thirty (30) days of the effective date heraof, Borrower shall deliver
to County a title commitment issued by a tile insurance company qualifisd to do
business In the State of Florida and acceptable to County, agreeing to issue to
County upon recording of the Maortgage a Lender’s Title [nsurance Policy in the
amount of said Mortgage. subject only to the Permitted Exceptions listed on
Exhibit D attached hereto and made a part hereof. Said commitment shall have
attached to it copies of all exceptions referred to in the title commitment. The

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

(b}  County shall have fifteen (15) days after teceipt of the title insurance
commitment in which to review the same. In the event the fitle insurance
commitment shall show as an exception any matter other than the Permitted
Exceptions, County shall notify Borrower of its objections thereto and Borrower
shall act to remove such exceptions, which exception shall be deemed to
constitute title defects. The Borrower shall be entitled to thirty (30) days from
the day of notification within which to cure such defects or make arrangements
with the fitle Insurer for the removal of any such objections from the
commitment. If the defsct shall not have been so cured or removed from the
commitment by endorsement thereto within said thirty (30) day period, the
County shall have the option of accepting title as it then exists or terminating
this Agreement, by giving written notice thereof to Borrower, In which event the
parties shall be relieved of all further obligations hersunder. Notwithstanding
the foregoing, County shall not object to any exception necessary for the
construction and development of the Impravements.

{c}  The title insurance commitment shall be endorsed at closing fo remove
any and all requirements of pre-conditions to the issuance of a Lender's Title
Insurance Policy, and to delete any exceptions for: (1) any rights or claims or
parties in possession not shown by the public records; (2) encroachments,
overlaps, boundary line disputes, and any other matiers which would be
disclosed by an accurate survey and inspection of the Premises; (3) unrecerded
easements and claims of liens; (4) taxes for the year 2014 and all prior years:
(5) matters arising or attaching subsequent to the effective date of the
commitment but before the Martgage becomes recorded in the Public Records.

except those matiers necessary for the construction and development of the
Improvements.
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(i1} survev: Borrower shall, concurrent with the submission of the above mentionead
fitle commitment, deliver to the County a current certified survey of the

Premises, prepared by a surveyor accepiable to the County, showing the
following:

(a) The location 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 Lat 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 or appurtenant to the
Premises.

{c)  The Iocation 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.

(i  Flood zone certification,

(@)  Any other notations required for the deletion of the survey exceptian fram
the Title Insurance Policy to be issued In accordance with Section 3(A)D) abave
and any other requirements requested by the County,

{h)  The survey shall be cerfified to: Palm Beach County. a poliical
subdivision of the State of Florida.

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

(v}  Mortgage: The Mortgage, in a form acceptable to the County Attorney, shall be
duly authorized, executed, acknowledged, deliversd to the County, and whean
recorded, shall be a valid mortgage lien on the Premizes and on all fixtures and
personal property owned by Borrower to be used in connection with the
Improvements. The following conditions shall apply to the Mortgage:

{a)  The Merigage shall not be subject to any prepayment penalty,

() The Mortgage shall become immediately due and payable upoen an
unpermitied sale, transfer, or refinancing of the Premises.

(6)  The Mortgage shall be non-assumable, unless the County has otherwise
consented,

() Mortgagor's Affidavit: An affidavit of Borrower shall be execuied and deliverad
to the County as required by the title insurer as noted in Section (A1) above,
certifying to all such facts as are required to delete the Standard Exceptions from the
Lender's Title Insurance Policy and certifying that no liens exist on the Premises for

taxes nat yet due and payable and that no other parties are entitled to possession
except as otherwise provided therein.

{vi)  Public Requirements. The Borrower shall deliver to the County:

(a)  Letters from local ufility 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 appropriale Zoning Department certifying as fo
compliance with all zoning and land use rsgulations including but not limited to
compliance with parking requirements, a copy of the applicable zoning
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ordinances certified by an appropriate official to be a complete and accurate
statement thereof, and an up-to-date zoning map similarly cerfifisd.

(c) Evidence satisfactory to the County that all roads necessary for the full
utilization of the intended Improvements for their intended purposes have either
been acquired by the appropriate gowernmental authorities or have been
dedicated 1o public use and accepied by such governmental authorities and that
all necessary steps have been faken by Bomower and such governmental
authorities to assure the complete construction and installation thereof.

{d)  Coples of subdivision plats, restrictive covenants, plans of developments,
and all other documents required by the loeal zoning and subdivision
ordinances, and such other documents required by and satisfactory to the
County: and evidence satisfactory to the County and its counsel that the Final
Plans conform to all federal, state, and local laws, ordinances, rules and

regulations, including, but not [imited to, laws of the State of Florida regulating
alr and water pollution and land use.

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

(i Satisfactory soil test report.

{vii) Company Documents: The Borrower shall deliver to the County the following
documents;

(a)  The Certificate of Limited Partnership of the Borrower and all
amendments thereof, certified by the appropriate official of the State of Florida,

together with cerificates of such official to the effect that Borrower is in good
standing therein.

(b)  Certified resolutions of the Borrower authorizing the execution and
delivery of this Agreement, the Mortgage, Promissory Note and all other
documents necessary or desirable, for the consummation of the transactions
contemplated by this Agreement.

(vii) Flood Insurance: The Borrower shall deliver to the County evidence satisfactory
to the County either that the Premises are not within a hazardous flood area as
designated by the Depariment of Housing and Urban Development and any other
governmental authority, or If the Premises are within such a hazardous area. that the
Premises are covered by flood insurance supplied by the federal Insurance
Administration to the maximum amount available. all as provided in the Flood Disaster
Protection Act of 1973, as amended, together with appropriate endorsements thereto
praviding for the County's interests in the same manner as the Builders Risk
Insurance, including without limitation that such insurance will not be cancealad without
30 days notice {0 the County. Borrower agrees that the Gounty shall have the right to
take any action necessary to continue said insurance in full force and effect including,
but not limited to. paying premiums. Any funds disbursed to continue said policies in
full force and effect shall be considered as Disbursements hereunder and shall bear
interest from the date of disbursement at the same rate as other Disbursements and
payment of said funds and interest shall be secured by the Mortgage. Satisfactory

evidence of flood area designation shall be a cartification fram the Surveyor appearing
on the survey drawing.

(ix) First Mortgage: The closing of the First Mortgage shall have occwired, and First
Morigage documents shall be presented to County, The term “First Mortgage® is

expected to refer to mortgage financing from Citibank, N.A.. but may refer to a lien of
first mortgage held by a substitute primary lender.
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Other Conditions: The Borrower shall deliver fo the County the following

documents in a form satisfactory to the County:

()

()  Evidence that the Borrower has received housing credits pursuant to
RFA 2013-003 jssued by FHFC in an amount sufficient to proceed with the
Project {or other funding acceptable to Housing Authority)

(b) A copy of the Amended and Restated Ground Lease (which amends and
restates the ferms of the Lease Agreement} and a Memorandum of Amended
and Restated Ground Lease in effect an the date the Developer closes on lts
construction financing from Citibank, N.A_ with respect to the Silver Palm Place.
The Developer shall record the Memorandum of Amended and Restated
Ground Lease in the public records of Palm Beach County, Florida.

() Evidence that the U S. Depariment of Housing and Urban Development

(hereinaffer "HUD") has approved the disposition of the Premises to the
Borrower.

(d) A copy of the partial release from HUD of the Declarations of Trust
encumbering the Premises as found in Deed Book 623, Fage 249, in Deed
Book 1089, Page 677, Official Records Book 8084, Page 1494, and Official
Records Book 6239, Page 1384, all in the public records of Palm Beach
County, Florida. The Developer shall record the partial release in the public
records of Falm Beach County. Florida,

(&) The Housing Authority's joinder and consent ta the Mortgage securing
the Loan.

(f) A copy of the Developer's non-discrimination policy or a slgned
statement as required by Section 7(D) herein.

Opinion of Borrower's Counsel. The Borrower shall deliver 1o the County an

opinion of counsel for Borrower and addressed to the County, such counsel to be
reasonably satisfactory to the County, to the effect that:

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

subject to applicable bankruptey, insolvency, and similar laws affecting rights of
craditors.

(b)  That Borrower is a Florida limited parinership In good standing under the

laws of the State of Florida and has all the necessary power and authority to
undertake its obligations hersunder,

(c) That to the best of counsel's knowledge, the execution and delivery of

the Loan Documents, the performance by the Barrower of its obligations under

the Loan Documents, and the exercise by the Borrower of the rights created by

the Loan Deocuments do not violate any Federal, Florida, or local law, rule or
regulafion.

{d}  That the execution and delivery of the Loan Documents, the performance
by the Borrower of its obligations under the Loan Documents, and the exercise
by the Borrower of the rights created by the Loan Documents do not (1) viclate
the Bormower's Certificate of Limited Partnershin or Operating Agreement, or (2)
to Counsel's knowledge, constitute a breach of or a default under any
agreement or instrument to which the Borrower js 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 the assets of the Borrower {except as set forth in the
Loan Documents), or {3} to Counsel's knowledge, violation a judgment, decree

or order of any court or administrative tribunal, which judgment, decree or order
is binding on the Borrower or its assats.
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()  That to counsel's knowledge, and based on a certificate to be provided
by Borrower, there are no proceedings pending or threatened before any court
or administrative agency which will materially adversely affect the financial
condition or operation of Borrower or the Premises, including but not limited to
bankruptcy, reorganization or insolvency proceeding or any other debtor-
creditor proceedings under the Bankruptcy Code or any similar statute.

(T) That the lien of the Morlgage is a valld lien on the Premises and the
security interest described in the Mortgage is a good and valid security interest.

(g Such other matters as the County may reasonable require.

(B) Expenses:

The Borrower shall have paid, or shall pay, all those fees and charges due and payable or
oroered paid by the County as provided herein under Section 4 of this Agreement entitled
Expenses.

(C)  Other Documents:

The Beorrower shall deliver to the County such other documents and information as the
County may reasonably require.

(D}  Representations and \Warranties:

The representations and warranties of Borrower as set forth in this Adreement and the Loan
Documents are true and correct.

4, EXPENSES:

The Borrower shall pay fees and charges incurred in the procuring and making of this Loan, if
applicable, and other reasonable expenses incurred by the County related to the
administration of the Loan, including but not limited ta. 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 loan servicing, rental
compliance maonitoring fee, and administrative fee as applicable, and any other amounts

necessary for the payment of the costs of Improvements, or as otherwise enumerated in any
other Loan Document

5. USE OF LOAN FUNDS, UNITS TO BE CONSTRUCTED AND RELATED DATES:

Borrower shall use the Loan in the amount of $115,000 for construction costs of the Project
and the Borrower shall construct 120 affordable rental housing units on the Premises which
units shall be accupied at affordable rental rates by households as specified in Section &
below. Construction of said units shall commence no later than November 30, 2015 and
shall be completed, with all Cerificates of Occupancy issued and all units |leased by
Seplember 30, 2017 Notwithstanding the preceding, all units at the Froject shall be leased,
within six (8) months after issuance of all Certificates of Occupancy for the Project if such
date is earller than September 30, 2017.

THE REQUIREMENTS AND RESTRICTIONS SET FORTH IN THIS SECTION
5, USE OF LOAN FUNDS. UNITS TO BE CONSTRUCTED AND RELATED
DATES, SHALL SURVIVE THE EXPIRATION OR EARLIER TERMINATION OF
THIS AGREEMENT AND SHALL BE COVENANTS RUNNING WITH THE

LAND FOR THE THIRTY (30) YEAR AFFORDABILITY PERIOD SET FORTH
HEREIN.

6. OCCUPANCY AND AFFORDABILITY REQUIREMENTS:
The Borrower expressly agrees to the following terms and conditions:

(A)  Occupancy:

All rental housing units to be constructed at the Project shall, for a period of thirty (30) years
commencing from the date of the Certificate of Occupancy for the Project be leased to
households whose annual gross incomes, adjusted for family size, are at no more than sixty
percent (60%) of Area Median Income (hereinafter “AMI") at any time new tenants occupy
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these units. AMI shall mean the most current area median income published by HUD for the
West Palm Beach-Boca Raton Metropolitan Statistical Area and annual gross income shall
be as defined at s. 4209071, Florida Statutes. The Borrower shall re-certify the tenants
household income annually after the date of initial occupancy to ensure continued income
eligibility. Limitations, if any, on the incraase of tenants’ annual gross incomes while in

occupanecy of these units shall be as established by FHFC under its Housing Tax Credit
Program.

(B)  Affordability:
All rental Rousing units to be constructed at the Project shall, for the aforesaid thirty (30) year

period, be rented at affordable rental rates. Affordability shall be as defined at s, 420.8071,
Florida Statutes.

THE REQUIREMENTS AND RESTRICTIONS SET FORTH IN THIS SECTION 6,
OCCUPANCY AND AFFORDABILITY REQUIREMENTS. SHALL SURVIVE THE
EXPIRATION OR EARLIER TERMINATION OF THIS AGREEMENT AND SHALL BE

COVENANTS RUNNING WITH THE LAND FOR THE THIRTY (30) YEAR
AFFORDABILITY PERIOD SET FORTH HEREIN.

i SPECIAL PROVISIONS:

The Borrower expressly agrees to the following terms and conditions:

(~)  Green Building and Wind Load Reguirement:

The County wil encourages all new construction or substantial rehabllitation to incorporate
green building, also known as a sustainable bullding that is a structure designed, built,
renovated, operated, or reused in an ecological and resource-efficient manner. The Borrower
is required to meet the reguirements of 110-120 mph wind load for new construction and

rehabilitation of existing properties and incorporate wind and solar powered energy
consumption where practical.

(B]  Cerificate of Occupaney:

Upon the completion of construction and the Borrower's receipt of a Cerfificate of Oceupancy
for the Project from the building department with jurisdiction over the Project, the Borrower
shall provide the County a copy of such Certificate of Occupancy.

(C)  Affirmative Marketing:

In furtherance of the County's commitment to non-discrimination and equal opportunity in
housing, the County's Department of Economic Sustainability (DES) has established policies
and procedures to affirmatively market housing units produced through the use of these
funds These affirmative marketing procedures are implemented comprehensively for all

housing programs through DES and aim to effect greater participation of eligible persans
from all racial, ethnic and gender-based minorities.

The County will take the necessary steps to affirmatively market its hausing programs
through organized nelghborhood meetings, distribution of Iterature, provision of information.
press releases and other "good faith” efforts. DES therefore ensures that housing programs
(geared toward existing homecowners, first-time home buyers, and renters) are advertised
pericdically through general circulation and minority newspapers, as well as through
community mformation meetings at various countywide locations. The County requires the
Borrower to likewise take necessary steps to affirmatively market units.

The Borrower, 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 ar slogan In advertisements;
(i) Solict applications fram persons In the housing market area who are not likexly
to apply for housing without special outreach. The Baorrower may satisfy this

reguirement by posting a notice of vacancies in any or all of the following:

- Community Organizations
- Fair Housing Groups
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- Housing Counseling Agencies

- Cammercial Media

- Employment Centers

- Local Publie Housing Authorities (PHA's) or Other Similar Agencies
- Mabile Home Communities

- Agencies for the disahled

- Churches and other related organizations

(i) DES will keep records of the Borrower's efforts ta affirmatively market units and
the Borrower shall provide coples of its records, including advertisements, minutes of

meetings, income documentation, and census tract Information. as applicable, as
evidence of the Borrower's efforts.

(v}  Affirmative marketing records of the Borower will be monitored on-site
annually, and a report will be compiled to assess their efforts in adharing to the
requirements. These records will include, but not be limited to: copies of brachures,
news clippings, press releases, sign-in logs from community meetings, and any letters
of inquiry written to or from prospective clients. The Barrower will be informed af thair
responsibility to adhere to said requirements. The Borrower 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 County will zlso assess the Borrower's affimative marketing program
annually to determine the success of affirmative marketing actions (such as
advertisements, etc.), and address the potential necessity for carrective actions.
making distinctions between failures based upon marketingftargeting problems, those
based on systemic (program eligibility) factors or lack of interest. Affrmative
marketing success will be specifically tracked through the various program
applications by notations of racialfethnic/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 periodic
adjustments in its affirmative marketing technigues with consultation fram specialized
Equal Housing Oppaortunity, fair housing and racial and gender-based minority groups.

(0}  Nondiscrimination:
The Developer warrants and represents that all of its employees are treated equally during
employment without regard to race; color, religion, disability, sex, age, natianal arlgin,

ancestry, marital status, familial status, sexual orientation, gender identity and expression, or
genetic informatian

The Developer has submitted to County a copy of its nen-diserimination policy which Is
consistent with the above paragraph, as contained in Resolution R2014-1421. as armended.
or in the alternative, if the Developer does not have a written non-discrimination policy or ane
that conforms to the County's policy, it has acknowledged through a signed statement

provided to County that the Developer will conform to the County's non-discrimination policy
as provided in Resolution R2014-1421, as amended.

Furthermore, Developer shall not discriminate on the basis of race. colar, religion, disability,
sex, age, national origin, ancestry, marital status, familial status. sexual onentation, gender
identity or expression, or genetic information, in the use, or occupancy of any housing unit
constructed on the Premises, nor shall any person on the basis of race, color, religion,
disabllity. sex, age, national origin, ancestry, marital status, familial status, sexual orientation,
gender identity or expression, or genetic information, be excluded from ihe benefits of, or be

subjected to discrimination under any activity carried out by the performance of the ferms
contained herein,

(E} Repeoring Requirements:

(i) The Borrower shall submit to the County a Monthly Performance Report in
the farm provided as Exhibit E to this Agreemsnt. The Borrower shall first submit this
Report on the last day of the month during which this Agreement is exsculed. and
thereafter, on the last day of each subsequent month. After the Borrower provides a
Report for the month during which the Certificate of Qeeupancy for the Project is
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issued, the Borrower may cease submitting this Report.

(i) The Borrower shall submit to the County a Tenant Information Report in the
form provided as Exhibit F to this Agreement, The Borrower shall first submit this
Report on the last day of the month during which the Certificate of Occupancy for
Project is issued, and thereafter, on the last day of each month following the month
during which said Certificate of Qocupancy was issued. After the Borrower provides

this Report on all 120 apariments described herein, the Barrower may ceass
submitting this Report.

(i)~ The Borrower shall submit to the County an Annual Rent Roll in fhe form
provided as Exhibit G to this Agreement The Borrower shall first submit the Annuzal
Rent Roll on the first anniversary of its submission of the first Tenant Information
Report identified abave, and annually thereafter for the duration of the Maortgage.

8. REPRESENTATIONS AND WARRANTIES OF BORROWER:

The Borrower represents and warrants (which representations and warrantles shall bs
deamed continuing) as follows:

(A)  Organization Status and Authority to Enter infa Loan Documenis:

The Borrower is a Florida Limited Partnership duly organized and validly existing in good
standing under the laws of the State of Florida with full power and authority to consummate
the fransactions contemplated herein. The Borrower is duly authorized to borrow from County
the principal sum of §115,000 and execute all the Loan Documents. The Borrower has full
power and authority to enter into the Loan Documents and consummate the transactions

contemplated hereby, and the facts and matters expressed or implied in the opinions of its
legal counsel are true and correct.

(B)  Validity of Loan Documents:
The Loan Decuments have been approved by those persons having proper authority, and to
the best of Borrower's knowledge are in all respects legal, valid, and binding accarding to

their terms subject to applicable bankruptey, insolvency and similar laws affecting rights of
creditors.

(C)  No Gonflicting Transactions or Pending Litigation of Borrower:
The consummation of the transaction hereby cantemplated and the performance of the
obligations of Borrower under and by virtue of the Loan Documents will not result in any

breach of, or constitute a default under, any other Agreement to which Borrower is a party or
by which it may be bound or affected.

To Borrower's knowladge there are no actlons, suits or proceedings pending before any court
of law or equity, or any Administrative Board, or, to fhe knowledge of the Borrower.

threatened against or affecting it or the Fremises, or; involving the validity or enforceability of
the Mortgage, or of any of the Loan Documents.

(D}  Availability of Utilities, Candition of Premises, and Availability of Roads:

All utility services necessary for the consfruction of the lmprovements and the operation
thereof far their intended purpose are or will be available at the boundaries of the Pramises,
meluding water supply, storm and sanftary sewer facilities, and electric and telephone
facilities, and Borrower has obtained or will obtain all necessary permits and permissions
required from governmental authorities for unrestricted access to and use of such services in
connection with the canstruction and use of the intended Improvements,

The Fremises are not now damaged or injured as a result of any fire, exploslon, accident,

flood or other casualty, and to Borrower's knowledge there are no soil conditions which would
materially interfere with the construction of the Improvements.

All roads necessary for the full utilization of the intended Improvements for their intended
purposes have either been completed or the necessary rights of way 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 Borrower and
stich local authorities to assure the complete consfruction and Installation thereaf
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{(E]  No Default

There is no default on the part of the Borrower under this Agreement, the Promissory Note or
the Morigage, and no event has occurred and is continuing which with netice. or the passage
of time, or either, would constitute a default under any provision thereof.

(F)  Advertising:

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

(G) Hazardous Waste:

To Borrower's knowledge, Borrower is in compliance with all provisions of the federal Water
Pollution Centrol Act, Comprehensive Environmental Response, Compensation and Liability
("Superfund”) Act of 1880 and Solid Waste Disposal Act, Florida Statutes, Chapter 376, and
other similar federal, state and local statutory schemes imposing liability on Borrower relating
to the generation, storage, impoundment, disposal, discharge, treatment, release, seepage,
emission, transportation or destruction of any sewage, garbage, effluent, asbestos or
asbestos-containing materials, polycholarinated biphenyls (PCBs), toxic, hazardous or
radicactive materials, petroleum products, pesticides, smoke, dust, or any other form of
pollution as such laws are in effect as of the date of this Agreement and with any rules,
regulations and order issued by any federal, state or local governmental body, agency or
authority thereunder and with any orders or judgments of any courts of competent jurisdiction
with respect thereto, and no assessment, notice of (primary or secondary) liability or notice of
financial responsibility, or the amount thereof, or to impose civil penalties has been recelvad
by the Borrower. Borrower has paid any environmental excise taxes imposed pursuant to

Sechions 4611, 4661 or 4681 of the Internal Revenue Code of 1988, as from time to time
amendead.

{H)  Filing and Payment of Taxes:

The Borrower has filed all Federal, State and |ocal fax reports and returns required by any
law or regulation to be filed by them, and have either duly paid all taxes. duties and charges
indicated due on the hasis of such returns and reports, or made adequate provisions for the
payment thereof, and the assessment of any material amount of additional iaxes in excess of
those paid and reported is nof reasonably expected.

8 ADDITICNAL COVENANTS OF BORROWER:

The Borrower covenants and agrees with the County as follows:

(A)  Mechanics' Liens:

The Borrower shall {i) allow no work or construction to be commenced on the Premises, or
goods specially fabricated for incorporation therein. which has not been fully paid for prior io
the recording of the Mortgage and Notice of Commencement or which could constitute 2 lien
on the Premises, (ii} cause a certified copy of the Notice of Commencement to be posted as
required by Chapter 713, Florida Statutes, as soan as possible after recarding the Notice of
Commencement. (fii} notify the County of any and all Notices fo Borrower as Qwner as that
term is defined Iin Chapter 713, Florida Statutes, within five (5) days of receipt thereof, and
(v} comply with all provisions of the Florida Mechanics' Lien Law, including but not limited ta,
payment and notice provisions contained therein. The Borrower 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 such lien. including the reasonable cost of defending same and the County's
reasonable attorneys' fees in connection therawith.

The Borrower agrees, at its sole cost and expense, to have any mechanics' lien or eguitable
lien which may be filed against the Premises or undisbursed furds of this Loan relegsed,
bonded or insured over within sixty (60) days of the date of filing same, time being of the
essence. The County shall be under no obligation to make further disbursements while any
such lien remains outstanding against the Premises. I Borrower falls, after demand, fo
cause said lien or liens fo be released, bonded or insurad over, the County may take such
sieps as it deems necessary and any funds expended shall ba charged to Barrower's Loan
Account and shall bear interest as provided by the Loan Documents.
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The Borrower hereby authorizes the County to demand, on Borrowers behalf, following
written notice to Borrower, the statement of account referred to in Section 713.16(2) of the
Florida Statutes, of any potential lienor filing a Notice to Owner. |t is specifically understood
and agreed, however, thal the County's right fo request such statementis of account will in no
way Impose any obligation on the County to use such authority, and the exercise of such

authierity on one or more occasion shall not create or imply any obligation on such party to
exercise such authority on subsequent occasions.

(B) Mo Transfer of Premises:

The Barrower leases the Premlises from the Housing Authority pursuant to the terms of the
Lease Agreement. Except as specifically sef forth in the Lease Agreement. the Mortgage, the
Limited Parinership Agreement of the Borrower or as set forth herein, including in the
Permitted Exceptions, the Premises or any part thereof shall not be sold, leased (except for
tenant leases), conveyed, mortgaged or encumbered in any way without the prior written
cansent of the County, which cansent shall not be unreasonably withheld or delayed, excapt
as provided elsewhere herein or in the Mortgage, it being understood and agreed that part of
the consideration for the Loan is the obligation of Borrower. Notwithstanding the foregoing,
Barrower may enter inte utility easements or licenses or leases for tenant services, such as
laundry or concessions, and refinancing of the First Mortgage with an indepandent
fnstitutional lender shall be permitted without the prior written consent of the County so long

as the refinancing does not Increase the amount of indebtedness then secured by the First
Martgage.

(C) Compliance with Laws;
The Borrower will comply promptly with all federal, state and local laws. ordinances and
regulations relating to the construction, use, and leasing of the Premizes, and will obtain and

keep in good standing all necessary licenses, permits and approvals required or desirable for
construction and use of the Improvements.

(D)  Brokerage Commissions:

The Borrower will not knowingly engage In any activity or enter into any relationship which will
give rise to any loan or brokerage commission with regard to the Loan, and Borrower will
indemnify and hold County harmless from the claims of any broker(s) arising by reason of the
execution herecf or the consummation of the transactions contemplated hereby.

(E)  Einancial Statements to be Furnished:
The Borrower shall furnish to the County

{0 Upon the County's request, a complete and current financial statement of all
assets and liabilities, contingent or otherwise, prepared in accordance with generally
accepted accounting principles and verified by affidavit of Borrower and, at the request

of the County, certified (in form satisfactory to the County) by an independent certified
public accountant acceptable to the County,

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

(i} With the statements submitted under (i) above, a certificate signed by the
principal financial officer of Borrower to the effect that no Event of Default specified
herein, nor any event which upon notice or lapse of time or both, would constitute such

an Event of Default has occurred which has rof beesn cured or otherwise waived in
writing by the Lender.

(iv)  Other information regarding the operations, business, affairs, and financial
condition of Borrower as the County may reasonably request.
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(F)  Borrower fo Maintain Bookkeeping System:
The Borrower shall, if required by the Gounty, maintain 2 bookkeeping system far the Project
in form and content sufficient for the County to conduct reviews, inspections, certifications
and repotts required by this Agreement. The County shall have full (but confidential) accass,
as allowed under the Public Records Law, at any reasonable time to the books, records and
contracts pertaining to the Premises and Borrower.

(3) Insurance Procesds;

The Borrower shall keep the Premises continually insured in an amount not less than full
insurable value of the Premises, which coverage shall insure the Premises against loss or
damage by fire and by the perils covered by exiended coverage and against such other
hazards as the County, in its sole discretion, shall from time {o time reasonably require, for
the benefit of the County. All such insurance at all times will be with an insurance company
ar companies n such ameunts and with terms acceptable to the County, with loss in excess
af 5200,000, if any, payable to the County, as its interast may appear, pursuant to @ non-
contributory mortgagee clause which shall be reasonably satisfactory to the County. Upon
the issuance of such policies, Borrower will deliver to the County copies of receipts for the
premiums paid thereon, ceriificates of insurance, and copies of such policies. In the event of
a foreclosure or ather transfer of title to the Property in lieu of foreclasure, or by purchase at
the foreclosure sale, all interest in any proceeds due in connection with any claims made
under the pelicy(ies) {for events arising prior to the title iransfer) shall pass to Lender,
transferee or purchaser, as the case may be. Subject to the provisions of the First Mortigage,
should a lose be incurred, equal to or in excess of fifty percent (50%) of the full insurable
value of the Premises, then in such event, County and Borrower may jointly elect to use the
proceeds for the reconstruction and repair of the Premises or, in the alternative, to apply the
net proceeds to the payment of the indebtedness hereby secured, whether then dug or not.
Notwithstanding anything to the contrary contained herein, if there is no Event of Default that
ls continuing, Borrower shall have the right to use the [nsurance proceeds for the
reconstruction of the Premises provided the Borrower can provide evidence to the County of
sufficient funds from other sources available to effectively rebuild the Froject in compliance

with the terms of this Agreement and the herein described SHIP funding. This Section Is
subordinate and subject to the First Mortgage.

(M)  Indebiedness:

With respect {0 the Premises encumbered by the Borrower of even date herewith, Borrower
will not incur, create, assume or permit to exist any indebtedness superior to this Martgage,
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, bonds, debentures or
similar obligations without the written approval of the County, which approval shall not be
unreasonably withheld or delayed, except indebiedness owed the County and the

aforementioned First Mortgage; provided however, that the Flrst Morigage shall not exceed
the amounts contained in the recitals incorporated i this Agreement.

(1) Further Assurances and Preservation of Security:

The Borrower will do all acts and execute all documents for the hetter and more 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 acis necessary or desirable to preserve and

protect the collateral at any time securing or intending to secure the Promissory Note, as the
County may reasonably require,

{(J) No Assignment:

The Borrower shall not assign this Agreement or any interest therein and any such
assignment is void and of no effect.

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

The Baorrower shall maintain adequate records to Justify all charges, expenses, and costs
Incurred for canstruction of the Improvements for al least five (5) years after completion.
Furthermore. the Barrower shall maintaln ongoing records related to Its tenants (such as their
Incomes, thelr household composition, their household characteristics, and their leases) for at
least five (5) years after the end of sach tenancy to enable the County to verify the

Borrower's compliance with the occupancy, affordabifity, and all other requirements In this
Agreement.
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The County shall have access to such books, records, and documents as required in this

Sectlon for the purpose of inspection or audit during normal business hours, at the Borrower's
place of business.

Palm Beach County has established the Cffice of Inspecior General in Palm Beach County
Code, Section 2421 to 2-440, as may be amended. The Inspector General's autharity
includes but is not limited to, the power to review past, present and proposed County
contracts, transactions, accounts and records, to requirs the preduction of records, and to
audit, investigate, monitor, and inspect the activities of the Barrower, fts officers. agents,
employees, and lobbyists in order o ensure compliance with contract requirements and
detect corruption and fraud. Failure to cooperate with Inspactor General or intetfering with or
mpeding any investigation shall be in violation of the above Code and punished pursuant to
Section 125.69, Florida Statutes, in the same manner as a second degree misdemeanor.

11. [INSPECTIONS:

The Borrower will permit the County, or its representatives, to enter upon the Premises during
normal business hours, inspecting Improvements and all materials to be used in the
construction thereof, and to examine all detalls, plans and shop drawings which are kept at
the construction site. Additienally, the Borrower shall cooperate and cause Borrower's
general contractar and subcontractors to cooperate with the County's representative

12. DEFAULT:

The following events, after expiration of any notice and cure period. shall be deemed Events
of Default;

(A)  Bankruptoy:

If there is filed by or against Borrower a petition in hankruptcy ar a petition for the
appoiniment of a recelver or trustee of the property of Borrower, and any such petition not
flled by Borrower is not dismissed within ninety (90) days of the date of filing, or if Barrower
files a petition for reorganization under any of the provisions of the Bankruptey Code or of any
assignment for the benefit of creditors or makes any insolvency assignment or is adjusted
insolvent by any court of competent jurisdiction.

{B) Breach of Covenants, \Warranties and Representations:

If any warranty or representation made by Borrower in this Agreement ar in any other Loan
Document shall at any time be false or misleading in any material raspsct when made., or if
Borrower shall fail to keep. observe or perform any of the material terms, covenants,
representations or warranties contained in this Agreement, the Promissory Note, the
Mortgage, the Loan Documents, and any other document given in connection with the Loan
or development of the Improvement (provided, that with respect to non-monetary defaulis, the
Counly shall give written notice to Borrower, who shall have thirty (30} days to cure, with
additional time as may be requirad if the cure is diligently commenced but cannot be
completed within said thirty (30) days and the County concurs, and provided that, with
respect to monetary defaults. the County shall give written notice to Borrower, who shall have
fiiteen (15) days to cure), or is unwilling to meet its obligations. County agrees fo accapt a

cure tendered by the by the First Mortgagee provided such cure meets all of the requirements
to fully cure the breach.

(C) FEailure to Use Funds:
The Borrower shall fail to use Loan funds for the costs specified herein.

(D)  Eailure to Commence Construction:

The Borrower shall fail to commence construction of the Improvements by November 30.
2015, unless revised by written agreement between the parties.

{E)  Eailure to Comply with L ease Deadlines:

The Borrower shall fail to comply with the deadline to complete construction of the
Improvements, secure a Certificate of Occupancy far the Improvemants, and lease the all
units at the Project by September 30. 2017, or within six (8) months after izzuance of all
Certificates of Occupancy for the Project whichever date occurs first.
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(F}  Default Under the First Mortgage:

The Borrower shall default under the First Mortgage which is not cured within applicable cure
periods,

13. REMEDIES OF LENDER:

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

(A} Cancellafion of Agreement:
Cancel this Agreemant.

(By Commencement of Legal or Eruitable Action:

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

(C)  Acceleration of Payment:
Accelerate the payment of the Promissory Note and any other sums secured by the

Mortgage, and commence appropriate legal and equitable action to foreclose the Mortgage
and collect all such amounts due the County.

(0)  Rights and Remedies:

Exercise any other rights or remedies the County may have under the Mortgage or other

Loan Documents executed in connection with the Loan or which may be available under
applicable law.

14, GENERAL TERMS:

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

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

including but not limited to any citizen or employees of the County and/or the Agency, other
than the First Mortgagee as to cure rights.

All conditions of the County hersunder 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 circumnstances, be deemed fo be a beneficiary of this Agreement or
the Loan Documents, any provisions of which may be freely waived in whole or in part by the
County at any time if, in its sole discretion, it deems it desirable to do =a. In particular, the
County makes no representations and assumes no duties ar abligations as to third parties

concerning the guality of the construction by Borrower of the Improvements, or the absence
therefrom, of defects.

(B} Borrower is not the County's Agent:
Nothing in this Agreement, the Promissory Note, the Mortgage or any other Loan Document
shall be construed to make the Borrower the County's agent for any purpose whatsoever, or

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

(C)  Bublic Entity Crimes:

As provided in F.8 287.133, by entering into this Agreement or performing any work in
furtherance hereof, the Borrower certifies that it, ite affiliates, suppliers, subcontractors and
consultants who will perform hereunder, have not been placed on the convicted vendar list
maintained by the State of Florida Department of Management Services within the thirty-six

(36) months immediately preceding the date hereof. This notice is required by F.§ 287.133
(3)(a).
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(D) Conflict of Interest:

The Borrower reprasents that it presently has no inferest and shall acquire no interest, either
direct or ndirect, which would conflict in any manner with the performance of services
required hereunder, as provided for in Chapter 112, Part 111, Florida Statutes, and the Palm
Beach County Code of Ethics. The Borrower further represents that no person having any
such conflict of interest shall be employed for said performance of services.

The Borrower shall promptly natify the County's represemtative, in writing, by certified mail, of
all potential confiicts of interest of any prospective business association. interest or other
circumstance which may influence or appear to influence the Borrower's judgment or quality
of services being provided hereunder, Such written notification shall identify the prospective
business association, interest or circumstance, the nature of work that the Borrower may
undertake and request an opinion of the County as to whether the association, interest or
circumstance would, in the opinion of the County, constitute a conflict of interest if entered
mto by the Borrower. The County agrees to notify the Borrower of its opinion by certified mail
within thirty (30) days of receipt of notification by the Borrower. If, in the opinion of the
Caunty. the prospective business association, interest or circumstance would not constitute a
conflict of interest by the Borrower, the County shall so state in the nofification and the
Borrawer shall, at its option, enter into said association, interest or circumstance and it shall

be deemed not in conflict of interest with respect to services provided to the County by the
Borrower under the terms of this Agreement.

(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 County. Neither
Borrower ner other third persons shall be entitled to claim any loss or damage against the

County or against its agents or employees for failure to properly conduct inspections and
other such services contemplated by this Agreement.

(F)  County Not Obligated to Insure Proper Disbursement of Funds to Third Parties:
Nothing contained in this Agreement. or any Loan Documents, shall impose upon the County
any obligation to oversee the proper use or application of any dishursements and
dishursements of funds made hereundsr so long as disbursements are made to Borrower.

{(G) |ndemnification from Third Party Claims:

The Borrower shall indemnify and hold County harmless from any liability, claims or logses
resulting from the disbursement of the Loan procesds to Borrower or from the condition of the
Premises, whether related to the quality of construction or otherwise, and whether arising
during or after the term of the Loan, except any liability due to the aross negligence or willful
misconduct of County. This provision shall survive the repayment of the Loan and shall

continue in a full force and effect so long as the possihillty of such liability, claims, or losses
axists,

(H}  Rights of Subcontractors, Labarers, and Materialmen:

In no event shall this Agreement be construed to make the County. title company ot agent of
the County liable fo Borrower's Contractor or any subcontractors, |sbormen. materialmen,
craftstmen, or others for labor, materials. or services delivered to the Premises or goods
specially fabricated for incorporation therain, or for debts or liens accruing or atising to such
persons or parties against Borrower or Borrower's Contractor. [t 15 understood and agreed
that there is no relation of any type whatsoever, contractual or otherwise, whether express or
implied, between the County and Borrower's Centractor, any materialman, subcontractor,
crafisman, laborer or any other person or entity supplying any labor, materials or services to
the Premises or specially fabricating goods to be incorporated therein. Except as othenvise
specifically provided hersin, no such person or entiies are intended to be third party
beneficiaries of this Agreement or any document or instrument related to the Loan. or to have
any claim or claims in or to any undisbursed or retained Loan procesds.

(1) Evidence of Satisfaction of Conditions:

The Ceounty shall, at all time, be free mdependently to establish to its good faith and
satisfaction. and in fts absolute discretion, the existence or nonexistence of a fact or facts
which are disclosed in documents or other evidence required by the terms of this Agresment.
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{J] Headings:
The headings of the sections, paragraphs and subdivisions of this Agreement are for the
convenience of reference anly, and shall not limit or othenvise affect any of the terms hereof.

(Ky  Invalid Provisions to Affect Mo Others:

If performance of any provision hereof or any transaction related hereto is limited by law, then
the obligation to be performed shall be reduced accordingly; and if any clause or provisicn
herein contained operates or would prospectively operate to Invalidate this Agreement In part,
then the invalid part of said clause or provision anly shall be held for naught, as though not

cantained 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 late charge is above the maximum rate provided by
law. then any excess amount over the lawiul rate shall be applied by the County to reduce
the principal sum of the Loan or any other amounts due the County hereunder.

(M) Governing Law:

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

(N)  Number and Gender:

Whenaver the singular or plural number, masculine or feminine or neuter gender is used
herein, it shall equally include the others and shall apply jointly and severally.

(O)  Agreement:

The Borrower agrees to comply with all provisions of the State Housing Initiatives Partnarship
Act (Title XXX, Chapter 420, Part VI, Florida Statues) and of Chapter B7-37, Florida
Administrative Code that are applicable to a recipient of SHIP funds and that are requirad to
be adhered to for this Loan, and such provisions are incorporated herein by reference and
are made a part hereof. The Loan Documents constitute the entire understanding and
agreement between the parties with respect the subject matter hereof, supersede all pricr

agreements, including commitment letters, 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 Loan Documents, or shall fail to enforce any of
the conditions or provisions of this Agreement, such walver shall not he deemed to be a
continuing waiver and shall never be construed as such; and the County shall thereafter have
the right fo insist upon the enforcement of such conditions or provisions. Furthermore. rio

provision of this Agreement shall be amended, waived, madified, discharged or terminated,
except by instrument in writing signed by the parties hereto.

(@) MNotices to Borrower and County:

All natice from the Borrower to the County and the Caunty to Borrower required or permitted

by any provision of this agreement shall be in writing and sent by registered or certified mail
and addressed as follows:

TG LENDER: Board of County Commissioners
c/o Palm Beach County Attorney's Office
Attn: James Brako, Esq.
301 M. Olive Avenue, Suite 01
VWest Palm Beach, FL 33401

TO BORROWER: Silver Palm Place Associates, Ltd.

3050 Biscayne Boulevard, Suite 30D
Miami, FL 33137
Attenfion' Francisco Rojo

If either Party changes its mailing address. such change shall be communicated in writing to
the other party within ten (10} days of such change.
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(R}  MNotices to Limited Partner and Right to Cure:

Notwithstanding anything to the contrary set forth in any one or more of the Loan Documents
evidencing or securing the County's Loan to the Barrower, the County makes the covenants
and representations set forth below,

The County will give Wells Fargo Affordable Housing Community Development Corporation,
together with its successors and assigns, (the "Limited Partner’) a copy of any written notice

of an Event of Default it gives to the Borrower under the Loan Documents, at the following
address:

Weills Fargo Affordable Housing

Community Development Corporation

MAC D1053-170

301 South College Strest

Charlotte, NC 28288

Aftn.: Director of Tax Credit Asset Managament

The County will give the Limited Partner ten (10) business days after the Limited Partners
receipt of such notice to cure a non-payment of any sum due under the Loan Documents

The County will give the Limited Partner thirty (30) days after the Limited Partner's receipt of
such notice to cure any other default under the Loan Documents.

If a dsfault is incapable of being cured within thirty (30) days, the County will give the Limited
Partner such additional time as is reasonably necessary to cure such default provided it has

commenced to cure such default within thirty (30) days and diligently proceeds to cure such
default.

If the Limited Partner makes any such payment or otherwise cures such default, the County
will accept such action as curing the respective default under the Loan Documents.

(S)  Submittals:

All information required to be submitted to the Courty shall be submitted to the County's

Department of Economic Sustainability, Atin: Director, 100 Ausiralian Avenue, Suite 500,
Waest Palm Beach, FL 23406.

(T}  Successors and Assigns:

This Agreement shall inure to the benefit of and be binding on the parties hereto and their
heirs, legal representatives, successors and assigns: but nothing herein shall authorize the
assignment hereof by the Borrower.

(U)  Counterparts:

This Agreement may be exscuted in ane or mare ceunterparts, all of which shall constitute
collectively but one and the same instrument

(V)  Waiver of Jury Trail:

THE BORROWER AND COUNTY WAIVES THEIR RIGHT TO A TRIAL BY JURY IN ANY
ACTION, WHETHER ARISING IN CONTRACT OR TORT, BY STATUTE OR OTHERWISE,
IN ANY WAY RELATED TO THIS LOAN OR GRANT. THIS PROVISION IS A MATERIAL
INDUCEMENT FOR THE COUNTY'S EXTENDING CREDIT TO BORROWER 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
BEHALF.

15. SUBCRDINATION:

Lender hereby approves the First Mortgage provided that it does not exceed $9,300,000 plus
any protective advances made in accordance with applicable law, and further agress o
subordinate to such First Mortgage or any refinancing of the First Mortgage with an
Independent institutional lender permitted under Section 9(B) hereof. The Mayer of the Board
of County Commissioners of Palm Beach County and the Cletk of the Court for Palm Reach
County are hereby authorized to execule subordination agreements required herein in
connection with a permitted refinancing of the First Morigage without further approval of the
Boart of County Commissioners of Palm Beach County, Florida, provided such documenis
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are In a form acceptable to the County Attorney, Nothing contained herein shall, however,

relieve the Borrower from its obligation to make payments under the Promissory Note in
accordance with its terms.

16. NONRECOURSE:

ANYTHING CONTAINED HEREIN TO THE CONTRARY NOTWITHSTANDING, IN THE
EVENT OF ANY DEFAULT BY THE BORROWER UNDER THE LOAN REFERENCED
HEREIN, THE SOLE REMEDY OF THE LENDER SHALL BE TO FORECLOSE AGAINST
THE PROPERTY GIVEN AS SECURITY FOR THIS LOAN, AND [N NO EVENT SHALL THE
BORROWER HAVE ANY LIABILITY FOR THE PAYMENT OF THE LOAN CR ANY OTHER
OBLIGATIONS REFERENCED HEREIN, OR FOR THE PAYMENT OF ANY DEFICIENCY

FOLLOWING THE FORECLOSURE AGAINST THE PROPERTY GIVEN AS SECURITY
FOR THE LOAN.

17. EFFECTIVE DATE OF AGREEMENT:

This Agreement shall become effective only when signed by all parties and approved by the
Palm Beach County Board of County Commissioners or its designee. The Effective Dats
shall be the date on which this Agreement Is executed by Palm Beach County,

{REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)

Fzge | 18



IN WITNESS WHEREOF, Borrower and the County have caused this Agreement to be
executed on the dates set forth herein.

Signed. sealed and delivered BORROWER:
in the presence of:

Witriesses: SILVER PALM PLACE ASSOCIATES, LTD.,
a Florida limited parinership

By: Silver Palm Place Associates GP, LLC,
Witness Signature a Flonda limited liability company,
its Genaral Partner

FPrint Withess Name
By:

Francisce Rojo, Vice President

Witness Signature

Frint Withess Name

STATE OF FLORIDA

COUNTY OF

The foregeing instrument was acknowledged before me this ____dayof, _ , 2014,

by who is personally known to me, or who has produced

as ldentification and who did/did not take an cath,

Signature:
Notary Mame:

(NOTARY SEAL ABOVE) Notary Public - State of Flarida

(COUNTY SEAL BELOW) PALM BEACH COUNTY, FLORIDA, 2
Palitical Subdivision of the State of Florida
BOARD OF COUNTY COMMISSIONERS

_ By:

ATTEST: Sharon R. Bock, Shelley Vana, Mayor

Clerk & Comptroller Falm Beach County

By: —. Document No.:

Ceputy Clerk
Approved as fo Form and Approved as to Terms and Conditions

Legal Sufficiency Department of Economic Sustainability

By By:

James Brako Sherry Howard, Deputy Director
Assistant County Atlorney
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL 1 (LEASEHOLD PARCEL):

A PORTION OF DUNBAR VILLAGE. ACCORDING TO THE PLAT THEREOF, AS

RECORDED [N PLAT BOOK 18, PAGE 77 OF THE PUBLIC RECORDS OF PALM BEACH
COUNTY, FLORIDA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID DUNBAR VILLAGE: THENCE
N.09%15'40"E. ALONG THE WEST LINE THEREOF, A DISTANCE OF 537 43 FEET:
THENCE, DEPARTING SAID WEST LINE, 5.88°37'00"E., A DISTANGE OF 121.14 FEET
TO THE POINT OF BEGINNING; THENCE N.09°15'40"E. ALONG A LINE 120.00 FEET
EASTERLY OF (AS MEASURED AT RIGHT ANGLES TO) AND PARALLEL WITH THE
WEST LINE OF SAID DUNBAR VILLAGE, A DISTANCE OF 235.59 FEET: THENCE
N.01°23'00"E. ALONG A LINE 120.00 FEET EASTERLY OF (AS MEASURED AT RIGHT
ANGLES TOj AND PARALLEL WITH THE WEST LINE OF SAID DUNBAR VILLAGE, A
DISTANCE OF 176.64 FEET, THENCE S.88°37'00"E | A DISTANCE OF 385,21 FEET TO A
POINT OF INTERSECTION WITH THE EAST LINE OF SAID DUNBAR VILLAGE: THENCE
5.04°48'42"E. ALONG THE EAST LINE OF SAID DUNBAR VILLAGE, A DISTANCE OF

412.41 FEET, THENCE N.88°37'00"W., A DISTANCE QF 472.01 FEET TQ THE POINT OF
BEGINNING,

SAID LANDS SITUATE [N SECTION 16, TOWNSHIP 43 SOUTH, RANGE 43 EAST. THE
CITY OF WEST PALM BEACH, PALM BEACH COUNTY, FLORIDA.

AND

PARCEL 2 (EASEMENT PARCEL):

TOGETHER WITH THOSE CERTAIN NON-EXCLUSIVE EASEMENTS FOR THE BENEFIT
OF PARCEL 1 AS SET FORTH IN THAT CERTAIN EASEMENT BY AND AMONG THE
WEST PALM BEACH HOUSING AUTHORITY, A PUBLIC BODY CORPORATE AND
POLITIC, SILVER PALM PLACE ASSQCIATES, LTD., A FLORIDA LIMITED
PARTNERSHIP, AND PAUL LAURENCE DUNBAR SENIDR COMPLEX, LTD., A FLORIDA

LIMITED PARTNERSHIP, OVER, UNDER AND ACROSS THE FDLLDW]NG DESGR]BED
PROPERTY:

A PORTION OF DUNBAR VILLAGE, ACCORDING TO THE PLAT THEREOEF AS
RECORDED IN PLAT BOOK 18 PAGE 77 OF THE PUBLIC RECORDS OF PALM BREACH
COUNTY FLORIDA MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID DUNBAR VILLAGE; THENCE
N.09°1540"E. ALONG THE WEST LINE THEREOF, A DISTANGE OF 781.36 FEET;
THENCE N.01°23'00"E. ALONG THE WEST LINE OF SAID DUNBAR VILLAGE, A
DISTANCE OF 168.37 FEET TO THE PQINT OF BEGINNING; THENCE GDNTINUE
N.D1°23'00"E. ALONG THE WEST LINE OF SAID DUNBAR ”'..-"ILI_AGE A DISTANCE OF
50.00 FEET, THENCE 8.88°37'00"E A DISTANCE OF 509.79 FEET TC A POINT OF
INTERSECTION WITH THE EAST LINE OF SAID DUNBAR VILLAGE, THENCE
5.04°48'42"E. ALONG THE EAST LINE OF SAID DUNBAR VILLAGE A DISTANCE OF

50.28 FEET THENCE N.88°37'00"W., A DISTANCE OF 515.21 FEET TC THE POINT OF
BEGINNING.

SAID LANDS SITUATE [N SECTION 18, TOWNSHIP 43 SOUTH, RANGE 43 EAST, PALM
BEACH COUNTY, FLORIDA.

AND



PARCEL 3 (EASEMENT PARCEL}:

TOGETHER WITH THOSE CERTAIN NON-EXCLUSIVE EASEMENTS FOR THE BENEFIT
OF PARCEL 1 AS SET FORTH IN THAT CERTAIN EASEMENT BY AND BETWEEN THE
VWEST PALM BEACH HOUSING AUTHORITY, A PUBLIC BODY CORPORATE AND
FOLITIC, AND SILVER PALM PLACE ASSCCIATES, LTD., A FLORIDA LIMITED

PARTNERSHIP, OVER, UNDER AND ACROSS THE FOLLOWING DESCRIBED
FROPERTY:

A PORTION OF DUNBAR VILLAGE ACCORDING TO THE PLAT THEREQF, AS
RECORDED IN PLAT BOOK 18, PAGE 77 OF THE PUBLIC RECORDS OF PALM BEACH
COUNTY, FLORIDA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID DUNBAR VILLAGE: THENGE
N.09*15'40"E ALONG THE WEST LINE THEREOQF, A DISTANCE OF 486.95 FEET TO THE
FOINT OF BEGINNING; THENCE CONTINUE N.09°1540"E ALONG THE WEST LINE OF
SAID DUNBAR VILLAGE, A DISTANCE OF 50 48 FEET: THENCE $.88°37'00"E. A
DISTANCE OF 59315 FEET TO A POINT OF INTERSECTION WITH THE EAST LINE OF
SAID DUNBAR VILLAGE, THENCE 5.04°48'42"E.. ALONG THE EAST LINE OF SAID

DUNBAR VILLAGE A DISTANCE OF 50.28 FEET; THENCE N.88°37'00"W, A DISTANCE
OF B05.50 FEET TO THE POINT OF BEGINNING,

SAID LANDS SITUATE IN SECTION 16, TOWNSHIP 43 SQUTH, RANGE 43 EAST. PALM
BEAGH COUNTY, FLORIDA.



$145,000.00

EXHIBIT B

PROMISSORY NOTE

West Palm Beach, Florida
L2015

FOR VALUE RECEIVED the undersigned Silver Palm Place Associates, Ltd., a
Florida Limited Partnership ("Maker"), promises to pay to the order of PALM BEAGH
COUNTY, a political subdivision of the State of Florida, together with any other holder
hereof ("Holder"), at 201 North Clive Avenue, West Palm Beach, Florida 33401, or such
other place as Holder may from fime to time designate in writing, the principal sum of
One Hundred Fifteen Thousand Dollars {$115,000.00) (the "Loan"), plus accrued
interest, to be paid in lawful money of the United States of America, as follows:

1)

3)

4)

3}

6)

The entire Loan is non-amortizing and this Note shall bear Interest at the
stated rate of one percent (1%) per annum (compounded annually)
computed on the outstanding principal balance remaining unpaid from
time to time. The outstanding principal balance shall be due in full on the
Maturity Date (as defingd below).

Repayment hereunder shall occur as follows:

(&) Interest will accrue beginning on the date hereof with the first annual

interest payment being payable to Holder on , 2018.

{b) From and after _ , 2018, annual payments of interest
shall be made to Holder on the day of for each
preceding calendar year thereafter through . 2048

(Maturity Date), at which time all outstanding principal Indebtedness
together with all accrued and unpaid interest thereon shall be due and

payable, unless acceleration is made by Holder pursuant fo the
provisions hereof,

Maker shall also pay Holder an annual Compliance Monitaring Fee. The
Fee shall be in the amount of $500.00 and shall be due commencing

. 2018, and every thereafter through the

Maturity Date,

This Note may be prepaid in whole or in part at any time, without penalty
or premium. Any prepayment hereunder shall be applied first to unpaid
costs of collection, semvicing fees, and late charges, if any. then to
accrued, deferred and unpaid interest and the balance, if any, to the
principal balance. The restrictive covenants contained in the Mortgage
shall survive if this Note is wholly prepaid prior to the sxpiration of the term
of sueh covenants. The restrictive covenants may, with the approval of
Holder, be transferred to a separate Declaration of Restrictive Covenants
which shall be recorded in the public records of Palm Beach County

After maturity or acceleration, this Note shall bear interest at the Dafault

Interest Rate which shall be the maximum interest rate allowed by
applicable law until paid in full.

All terms hereunder shall be as construed and defined in Chapter 41-2Z8,
Florida Administrative Code.

PALM BEACH COUNTY, A POLITICAL SUBDIVISION OF THE STATE OF FLORIDA
IS EXEMPT FROM PAYMENT OF EXCISE TAX ON DOCUMENTS, STAMPS HAVE
BEEN AFFIXED TO THE MORTGAGE AND CANCELLED AS REQUIRED BY LAW.
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This Note Is execuled pursuant to the terms and conditions of that certain Loan
Adgreement dated Seplember 22 2015, between Maker, as Borrower, and Holdar, as
Lender, s secured by a Mortgage and Security Agreement (the "Mortgage"), of even
date herewith, encumbering certain real property located in Palm Beach County, Florida
(the-"Premisas"). The foregoing and all other agreements, instruments and documents
delivered in connection therewith and herewith are collectively referred to as the "Loan
Documents”. Project Is the canstruction of 120 affordable rental housing units known as
Silver Palm Place, which is more fully describhad in the Loan Documants.

This Note has been executed and delivered in, and is to be governed by and construed

under the laws of, the State of Florida, as amended, except as maodified by the laws and
regulations of the United States of America.

Nathing herein contained, nor any transaction related thereto. shall b construed or so
operate as fo require the Maker to pay interest at a greater rate than is now |awful in
such case to contract for, or to make any payment, or to do any act contrary to ethical
law. Should any interest or other charges paid by the Maker, or parties liable for the
payment of this Note, in connection with the Loan Documents result in the cornputation
or earning of interest in excess of the maximum rate of interest that is legally permitted
under applicable law, any and all such excess shall be and the same Is hereby waived
by the Holder, and any and all such excess shall be automatically credited against and
in reduction of the balance due under this indebtedness, and a portion of said excess

wihich exceeds the balance due under this indebtedness shall be paid by the Holder to
the Maker.

Holder shall have the right to declare the total unpaid balance hergof to be immediately
due and payable in advance of the Maturity Date upon the failure of Maker to pay when
due any payment of interest or other amount due hereunder; or upon the occurrence of
an Event of Default pursuant to any other Loan Documents now or hereafter svidencing,
SBCUMNG Or guarantying payment of this Neote. Notwithstanding the foregoing. Helder

shall not exercise any remedies hersunder prior to the expiration of any notice and cure
period in the Loan Agreement.

Any payment hereunder not paid when due (at maturity, upon acceleration or othenwise)

shall bear interest at the highest rate allowed by applicable law from the due date unfil
paid

Provided Holder has not accelerated this Note. Maker shall pay holder a late charge of
five percent (5%) of any required payment which is not received by Holder within five (5)
days following the date said payment is due pursuant to the Note. The parties agree

that said charge is a fair and reasonable charge for the late payment and shall not be
deemed a penalty.

Time is of the essence hereunder. |n the event that this Note is collected by law or
through attorneys at law, or under advice there from, Maker agrees to pay all costs of
collection including reasonable attornevs' fees, whether or not sult is brought, and

whether incurred in connection with collection, trial, appeal, bankruptcy or aother
creditors proceedings or atherwize.

Acceptance of partial payments or payments marked "payment in full' or "In satisfaction”
or words to similar effect shall not affect the duty of Maker to pay all obligations due

hereunder, and shall not affect the right of Holder to pursue all remedies available fo
under any Loan Documents

The remedies of Holder shall be cumulative and concurrent, and may be pursued
singularly, successively or together, at the s=ole discretion of Holder, including
specifically any failure to exercise or forbearance in the exercise of any remedy, shall be
deemed to be a waiver or release of the same, such waiver or release to be effected
only through a written document executed by Holder and then only to the extent
specifically recited therein. A waiver or release with reference to any one event shall
not be construed as continuing or as constituting & case of dealing, nor shall it be

construed as a bar to, or s a@ walver or release of. any subsequent remedy as to &
subsequent event.
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Any nofice to be given or to be served upon any party hereto in connection with this

Note, whether required or otherwise, may be given in any manner permitted under the
Loan Documents.

The term "other person liable for payment hereof’ shall include any endorser, guarantor,
surety or other person now or hereafter primarily or secondarily liable for the payment of
this Note, whether by signing this or ancther loan docurment.

Whenever the context so requires, the neutral gender includes the feminine and/or

masculine, as the case may be, and the singular number includes the plural, and the
plural number includas the singular.

Maker and any other person liable for the payment hereof respectively, hereby (a)
expressly waive any valuation and appralsal, presentment, notice of dishonor, protest,
and diligence in collection; (b) consent that Holder may, from time to time and without
notice to any of them or demand, (i) extend, rearrange, renew or postpone any or all
payments, (i) release, exchange, add to or substitute all or any part of the collateral for
this Note. andfor (i) release Maker (or any co-maker) or any other person lighle for
payment hereof, without in any way modifying, altering, releasing, affecting or limiting
their respective liability or the lien of any security Instrument, and (c) agree that Holder,
In order to enforce payment of this Note against any of them, shall not be required first
to Institute any suit or to exhaust any of its remedies against Maker (or any co-maker) or

against any other person liable for payment hereof or to atternpt to realize on any
collateral for this Note.

ANYTHING CONTAINED HEREIN TO THE CONTRARY NOTWITHSTANDING. IN
THE EVENT OF ANY DEFAULT, SUBJECT TQ APPLICABLE NOTICE AND CURE
PROVISIONS, BY THE MAKER UNDER THE LOAN REFERENCED HEREIN, THE
SOLE REMEDY OF THE HOLDER SHALL BE TO FORECLOSE AGAINST THE
PROPERTY GIVEN AS SECURITY FOR THIS LOAN, AND IN NO EVENT SHALL THE
MAKER HAVE ANY LIABILITY FOR THE PAYMENT OF THE LOAN OR FOR ANY
OTHER OBLIGATIONS REFERENCED HEREIN, OR FOR THE PAYMENT OF ANY

DEFICIENCY FOLLOWING THE FORECLOSURE AGAINST THE PROPERTY GIVEN
AS SECURITY FOR THE LOAN.

MAKER AND HOLDER WAIVE THEIR RIGHTS TO A TRIAL BY JURY |F ANY
ACTION, WHETHER ARISING IN CONTRACT OR TORT. BY STATUTE OR
OTHERWISE, IN ANY WAY RELATED TO THIS NOTE. THIS PROVISION 1S A
MATERIAL INDUCEMENT FOR HOLDER'S EXTENDING CREDIT TO MAKER AND
NO WAIVER OR LIMITATION OF HOLDER'S RIGHTS UNDER THIS PARAGRAPH

SHALL BE EFFECTIVE UNLESS IN WRITING AND MANUALLY SIGNED ON
HOLDER'S BEHALF.

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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IN WITNESS WHEREOCF, Maker has executed this Note on the day and vear first
above written

Signed, sealed and delivered MAKER:
in the prasence of:

Withesses: SILVER PALM PLACE ASSOCIATES, LTD.,
a Flarida limited partnership

By: Silver Palm Place Associates GP, LLC,
Witness Signature a Florida limited liability company.
its General Partner

Print Witness Namea
By:

Francisco Rojo, Vice President

Witness Signature

Date:
Print Witness Name
STATE OF FLORIDA
COUNTY OF
The foregoing Instrument was acknowledged before me this day of, :
2015, by _who is
personally known to me, or who has produced as

identification and who did/did not take an oath.

Signature:

Notary Name:

(NOTARY SEAL ABOVE) Notary Public - State of Florida
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EXHIBIT C
Please Relurn to:
Jamez Brako, E5q.
Palm Beach County Aitorney's Gfflce
PO, Box 1389
West Palm Beach, FL 33402

NOTE TO RECORDER: THIS INSTRUMENT IS NOT SUBJECT TO FLORIDA INTANGIBLE TAX,
OR DOCUMENTARY STAMPS, PER =, 420.513.

MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (this “Morigage"}, executed this day
of . 20___ by Silver Palm Place Associates, Ltd., a Florida limited
partnership (the "Mortgagor"), as Party of the First Part, and Palm Beach County, a political
subdivision of the State of Florida (the "Mortgagee" or “County”) (which term as used in every
instance shall include the Mortgages's successors and assigns), as Party of the Second Part:

WITNESSETH:

The Mortgagor is the lessee of the premises described in Exhibit A attached hersto
(herelnafter the "Premises") and made a part hereof, pursuant to the terms of & long-term
Lease Agreement dated October 23, 2013, as amendad and restated by an Amended and
Restated Ground Lease with the West Palm Beach Housing Authority, whose consent to this
Morigage is attached hereto and made a part hereof. Mortgagee has this date loaned One
Hundred Fifteen Thousand Dollars ($115,000) to Mortgagor and in connection therewith
Mortgagor has this date executed and delivered to Mortgagee its Promissory Nete in that

amount (the "Note"}. A true copy of the Note is annexed hereto as Exhibit B and forme g part
hersof,

This Mortgage is given In accordance with that certain Loan Agreement between Mortgagor
and Mortgagee as executed on September 22, 2015, This Mortgage and Security

Agreement, the Note, and the Loan Agreement shall hereinafter collectively be referred to as
the "Loan Documents".

GRANTING CLAUSE

NOW, THEREFORE, the Mortgagor, In consideration of the premises and in order to secure
payment of both the principal of, and the interest and any other sums payable on the Note or
this Mortgage, and the performance and observance of all the provisions hereof, and of the
Loan Documents and subject to the Permitted Exceptions Identified in the Loan Agreement,
hereby gives, leases, bargains, sells, warrants aliens, remises, releases, conveys, assigns,
transfers, mortgages, hypothecates, deposits., pledges, sets over and confirms unte the
Mortgagee, all of the Maortgagor's estate, right, title and interest in, to and under any and all of
the Premises, improvements (including improvements to be made hereafter), fidures here

and below described and located on the Premises which sometimes collectively referred fo
hereinafier as the "Mortgaged Property”.

TOGETHER with all and singular the rights, interests and appurtenances whatsoever, in any
way belonging, relating or appertaining to any of the Premises hereinabove mentioned or
which hereafter shall in any way belong, relate or be appurtenant thereto, whether now
owned or hereafter acquired by the Mortgagor including but nat limited to all of Mortgagor's
sewer capacity rights, and Mortgagor's rights under contracts, permits, licenses and all other
dacuments and payments affecting the Premises, reserving anly the right to the Mortgagor to
callect the same so long as the Morigagor is not in Default hereunder subject to applicable

natice and cure provisions and so long as the same are not subjected o garnishment, levy,
attachment, or lien.
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TQ HAVE AND TO HOLD the Premises and all parts, rights. members and appurtenances
thereof, to the use, benefit and behalf of the Morigagee, its successors and assigns, and the
Maortgagor covenants thal the Morigager possesses a non-freehold estate in the Premises, is
in lawful possession thereof, and has good right to encurmber the same, that the same are
unencumbered excepting taxes accruing subsequent to 2014, and those certain exceptions
appearing on the Mortgagee's Title Insurance Policy given in connection herewith and
specifically appraved by Mortgagee, and that the Mortgagor will warrant and defend the title

thereto against the claims of all persons whomsoever, except as hersinafter exprassly
provided,

Notwithstanding the foregoing, this Mortgage shall be subject and subordinate fo separate
morigage and security agreements and related loan documents gncumbering the Pramises
upon their execution by Morgagor in favor of Citibank, N.A. in an original principal amount
not to exceed $9,300,000 ("First Mortgage"), and

PROVIDED ALWAYS that if the Mortgagor shall pay unto the Mortgagee all sums required
under the terms of the Note, which Note is in the original principal amount of $115.000 and
has a maturity date of . 2048, unless such maturity is accelerated as sat forth
in the Note, and shall comply with and abide by each and every one of the stipulations,
agreements, conditions and covenants of the Loan Documents, then In such event this

Mortgage and Security Agreement and the estate hereby created shall cease and be null and
void.

The Mortgagor covenants with the Mottgagee as follows:

ARTICLE 1

1.1 Favments of Indeblednezs:

The Mortgagor shall punctually pay the principal and interest and all other sums to become
due In respect to the Note at the time and place and in the manner specified in the Note,
according 1o the true intent and meaning thereof, all and any coin or currency of the United

States of America which at the time of such payment shall be legal tender for the payment of
public and private debts

1.2 Taxes, Liens and Other Charges

{a) The Mortgagor, from time fo time when the same shall become due and payable
butin any event prior to delinquency, will pay and discharge all taxes of every kind and
nature, all general and special assessments, levies, permits, inspection and license
fees, all water and sewer rents and charges and all other public charges, whether of 2
like or different nature, imposed upon or assessed against the Mortgaged Property ar
any part thereof or upon the revenues, rents, issues, Income and profits of the
Mortgaged Property or arising in respect of the oceupancy, use or possession thereof,
This requirement does not in any way preclude Mortgagor from contesting real ar
personal property taxes when appropriate, The Moertgagor will, upor the request of the
Mortgagee, deliver to the Mortgagee copies of receipts evidencing the payment of all
such taxes, assessments, levies, fees, rents and other public charges imposed upon

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

{b) The Mortgagor shall pay or cause to be bonded off or insured aver, from fime to
time when the same shall become due, all lawful elaims and demands of mechanics,
materialmen, [aborers, and other persons or entities which, if unpaid, might result in or
permit the creation of, a lien on Mortgaged Property or any part hereof, or on the
revenues, rents, issues, income and profits arising therefram whether such lien is or
may become prior or remain inferior to the Morigage and also, irrespective of the
priority of such other lien(s). Mortgagor in general will do or cause to he done
everything necessary so that the lien hereof shall be fully preserved af the cost of the
Morigagor, without expense to the Mortgagee.

(¢) The Martgagor shall pay any taxes except income taxes imposed on the Morigagee
by reasan of the Mortgagee's ownership of the Note or this Martgage.
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1.3 Insurance.

The Mortgagor will keep the Morigaged Property continuously insured in an amount no less
than full insurable value which coverage shall insure the Mortgaged Property against loss or
damage by fire and by the perils covered by extended coverage and against such other
hazards. including flood. as the Mortgagee, in its sole discretion, shall from time to time
require, for the benefit of the Mortigagee. All such insurance aft all times will be in an
Insurance company or companies in such amaunts and with terms reasonably acceptable to
the Mortgagee. with loss, if any, payable to the Mortgagee as its interest may appear,
pursuant to a non-contributory mortgagee clause which shall be satisfactory to the
Mortgagee; and forthwith upon the issuance of such policies they will deliver to the
Mortgagee copies of receipts for the premiums paid thereon and certificates of insurance and
copies of such policies. [n the event of a foreclosure or other transfer of title to the Property
In lieu of foreclosure, or by purchase at the foreclosure sale, all interest in any proceeds due
fn connection with any claims made under the policy(ies) (for events arising prior to the title
transfer) shall pass to Mortgagee, transferee or purchaser, as the case may be. Subject to
the rghts of the Mortgagee pursuant to the First Mortgage, the Morigagee |s hereby
authorized and empowered, at its option. to adjust or compromise any loss under any
insurance policies on the Mortgaged Property jointly with the Mortgagor. Each insurance
company is hereby authorized and dirscted to make payment for all such losses to the
Mortgagor and the Martgagee jointly, Unless Morigagor and Mortgagee otherwise agree in
writing. insurance proceeds shall be applied to restoration or repair, provided such restoration
or repalr is economically feasible and the security of this Mortgage Is not thereby materially
impaired. In order to determine whether restoration is economically feasible, Mortgagor must
provide evidence to the Mortgagee that the Mortgagor has sufficient funds to completely
restore or repair the Mortgaged Property to a multi-family affordable housing complex in
accord with the Loan Agreement and the SHIP requirements described therein. If such
restoration or repair is not economically feasible or if the security of this Mortgage would be
materially iImpaired, the insurance proceeds shall be applied to the sums secured by this
Mortaage with the excess, if any, paid to Mortgagor. The provisions of this Section 1.3 are

expressly subject to the rights under the First Mortgage, to which the rights of the Mortgagee
are subordinate.

1.4 Care of Premises:

(a) The Mortgagor will keep the improvements now or hereafier erected on the
Premises in good condition and repair, will not commit or suffer any waste and will not

do or suffer to be done anything which will increase the risk of fire or other hazard to
the Premises or any part thereof.

(b} If the Premises or any part thereof is damaged by fire or any other cause, which
damage exceeds Two Hundred Thousand Dollars (S200,000), the Mortgagor will give
immediate written notice of the same to the Mortgagee.

(c) The Mortgagee or its representative is hereby authorized to enter upon and inspect

the Premises at any time dunng normal business hours upon reasonable advance
notice to Morigagor.

(d) The Mortgagor will promptly comply with all present and future laws, ordinances,
rules and regulations of any governmental authority affecting the Premises or any part
thereof. Mortgagee shall have the right to monitor the project and enforce the terms of

all present and future laws, ordinances, rules and regulations of any governmental
authority affecting the Premises or any part thereof

{e) If all or any part of the Premises shall be damaged by fire or other casualty, the
Mortgagor will. upon reqguest of the Martgagee. promptly restore the Premises to the
substantial equivalent of its condition immediately prior to such damage, and if a part
of the Premises shall be damaged through condemnation, the Mortgagor will Lpon
request of Morigagee, promptly restore, repair or alter the remaining part of the
Premises in a manner reasonably satisfactory to the Mortgages.
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1.5

1.6

The Morigagee recognizes that this mortgage will be subordinate to the First
Mortgage, and to the extent this provision conflicts with the similar terms and
conditions of the First Mortgage, the First Mortgage shall supersede and shall be
controlling. Nothing cantained herein shall, however, relieve the Mortgagor from its
obligation to make payments under the Promissory Note in accordance with its terms,

Covenants Running With the Land:
The Morigagaor expressly agrees to the following terms and conditions:

(a) Use of Loan Funds, Units to be Constructed and Ralated Dates:

The Mortgagor shall use the loan in the amount of $115.000 for construction costs of
the Silver Palm Flace Project described in the Loan Documents and the Mortgagor
shall construct 120 affordable rental housing units on the Premises which units shall
be occupied at affordable rental rates by households as specified in Section 1.5(b)
below. Construction of said units shall commence no later than November 30, 2015,
and shall be completed, with all Cerfificates of Cecupaney issued and all units leasaed
by September 30. 2017 Notwithstanding the preceding, all units at sald Project shall
be leased, within six (6) months after issuance of all Cerlificates of Occupancy for the
Project if such date is earlier than Seplember 30, 2017,

(b) Occupancy and Affordability Requirements:

{1) Qccupancy: All rental housing units to be constructed at said Project shall,
for a period of thirty {30) years commencing from the date of the Certificate of
Occupancy for the Project be leased to households whose annual gross
incomes, adjusted for family size. are at no more than sixty percent (50%) of

- Area Median Income (hereinafter “AMI”) at any time new tenants ocoupy these
units. AMI shall mean the most current area median income published by HUD
for the VWest Palm Beach-Boca Raton Metropalitan Statistical Area and annual
gross income shall be as defined in s. 420.9071, Florida Statutes. The
Mortgagar shall re-certify the tenant's household income annually after the date
of initial occupancy to ensure continued income eligibllity. Limitations, if any, on
the increase of enants’ annual gross incomes while in occupancy of these units
shall be as established by FHFC under its Housing Tax Credit Program.

{2) Affordability: All rental housing units fo be constructed at said Project shall

for the aforesaid thirty (30) year period, be rented at affordable rental rates,
Affordability shall be as defined in 5. 420.9071, Florida Statutes.

THE REQUIREMENTS AND RESTRICTIONS SET FORTH IN THIS
SECTION 1.5 SHALL BE COVENANTS RUNNING WITH THE LAND FOR
THE THIRTY (30) YEAR AFFORDABILITY PERIOD SET FORTH HEREIN.
IN THE EVENT THE MORTGAGE IS SATISFIED PRIOR TO THE
EXPIRATION OF THE AFFORDABILITY PERIOD, THE RESTRICTIVE
COVENANTS MAY, WITH THE APPROVAL OF THE COUNTY, BE
TRANSFERRED TO A SEPARATE DECLARATION OF RESTRICTIVE
COVENANTS CONSISTENT WITH THE TERMS SET FORTH HEREIN,
WHICH COVENANTS WHICH SHALL BE RECORDED IN THE PUBLIC
RECORDS OF PALM BEACH COUNTY,

Furiher Assurances: Modifications:

Al any time, and from time to time, upon request by the Mortgagee. the Mertgagor will make.
exercise and deliver or cause to be made, executed and delivered, to the Mortgagee, any
and all other further instruments, certificates and other documents as may, in the reasonable
opinion of the Mortgagee, be necessary or desirable in order to effectuate, complets, or
perect or to continue and preserve (i) the obligations of the Mortgagor under the MNote, (i) the
security Interest of this Mortgage, and (i) the mortgage lien hereunder. Upon any fallure by
the Martgagor so to do the Mortigagee may make, execute and record any and all such
instruments, certificates and documents for and in the name of the Mortgagor and the

Mortgagor hereby irrevocably appoints the Mortgagee the agent and the attorney in fact of
the Mortgagor so to do.
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1.7 Expenses.

In additicn to the expenses described in Section 2.6(b) hereof, the Mortgagar will pay of
reimburse the Mortgagee for all reasonable attorney's fees, costs and expenses, including
those in connection with appellate proceedings, incurred by the Mortgagse in any
proceedings ar in any action, legal proceeding or dispute of any kind which relate to or arise
from the Mprigage of the interest created herein, or the Premises, including but not limited to
foreclosure of this Mortgage, any condemnation action invelving the Premises or any action
to protect the security hereof] and any such amounts paid by the Mortgagee shall be secured

by this Martgage.

1.&  Estoppel Affidavits:

The Mortgagee, upon ten days' prior written notice, shall furnish the Morigagor a written
statement, duly acknowledged, setting forth the unpaid principal of, and interest on, the

indebtedness secured hereby and whether or not any off-sets or defenses exist against such
principal and interast.

18 Subrogation:

The Mortgagee shall be subrogated to the claims and liens of all parties whose claims or
liens are discharged or paid with the proceeds of the indebtedness secured heraby.

1.10  Performance by Mortgagese of Defaults by Mertgagor:

If the Mortgagor shall default in the payment of any tax, lien, assessment or charge levied or
assessed against the Premises, in the payment of any utility charge, whether public or
private; in the payment of any insurance premium: in the procurement of insurance coverage
and the delivery of the insurance policies required hereunder in the performance of any
covenant, term or condition of any leases affecting all or any part of the Premises: or in the
performance or observance of any covenant, condition or term of this Mortgagee: then the
Mortgagee, at its option. following written notice to Mortgagor, may perform ar chserve the
same, and all payrments made or costs incurred by the Morgagee in connection therawith,
shall be secured hereby and shall be, with demand, immediately repaid by the Mortgagor to
the Mortgagee with interest thereon at the maximum rate provided by law. The Morigages s
hereby empowered to enier and to authorize athers to enter upon the Premises ar any part
thereof for the purpose of performing or observing any such defaulted covenant. condition or

term, without thereby becoming liable to the Mortgagor or any other person in possession
holding under the Mortgagor.

1.11 Condemnation:

In the event of a condemnation (which term when used in tha Mortgage shall include any
damage or taking by any governmental authority and any transfer by private sale in lisu
thereof), unless Mortgagor and Mortgagee otherwise agree in writing, condemnation awards
shall be applied to restoration or repair of the Premises, provided such restoration or repair is
economically feasible and the security of this Mortgage is not thereby materially impaired. If
such restoration or repair is not economically feasible or if the security of this Mortgage would
be materially impaired, the condemnation award shall be applied to the sums secured by this
Mortgage with the excess. if any, paid to Mortgagor. In the event of & condemnation, if an
Event of Default shall exist hereunder, the Mortgagee shall be entitled to all compensation,
awards, and other payments or relief thereof, and is hereby authorized at its aption, fo
commence, appear in, and prosecute, in its own, or the Mortgagor's name, any action or
procesding relating o any condemnation, either to settle or compromise any claim in
connection therewith; and all such compensation, awards, damages, claims, rights of action
and proceeds, and the right therelo from any condemnation are hereby assigned by the
Mortgagor to the Mortgagee. The Mortgagor agrees to execute such further assignment of
any compensation, awards, damages, claims, rights of action and proceeds from a
condemnation as the Mortgagee may require. The provisions of this Section 1.11 are subject
to the rights under the First Martgage, to which the rights of the Mortgagee are subordinate.
Notwithstanding the foregoing, any candemnation for less than twenty percent (20%) of value

of the Premises or any condemnation that will not render the Premises unusable shall not be
affected by this section.
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1.12 Environmental Represantations:

(@) The Mortgagor covenants with the Mortgagee that to the best of Morigagor's
knowledge the Premises have not been used and will not be used in whole or in part
for the storage of hazardous waste other than typical cleaning and maintenance
supplies kept in aceordance with all laws and regulations,

(b) To the best of Mortgagor's knowledge, no violation of any Federal State or local
environmental regulatiens now exists regarding the Morlgage Property.

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

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

ARTICLE 2

2.1 Due on Sale or Further Encumbrance Clause:

In determining whether ar not fo make the loan secured hereby, Mortgagee examined the
credit-worthiness of Mortgagor, found It acceptable and continues to rely upon the same as
the means of repayment of the loan. WMortgagee alsc evaluated the background and
experience of Mortgagor in owning and operating property such as the Premises, found it
acceptable and continues to rely upon same as the means of maintaining the value of the
Premises. Mortgagor was ably represented by a licensed attorney at law in the negotiation
and documentation of the loan secured hereby and bargained at arm's length and without
duress or any kind for all of the terms and conditions of the loan, including this provisian,
Mortgagor further recognizes that any secondary or junior financing placed upon the
Premises (a) may divert funds which would otherwise be used to pay the Note secured
hereby; (b) could result in acceleration and foreclosure by any such junior encumbrance
which would force Mortgagee to take measures and incur expenses to protect its security; (c)
could detract from the value of the Premises should Mortgagee's right to accept a deed in lisu

of foreclosure, as a foreclosure by Mortgagee would be necessary fo clear the title to the
Framises.

In accordance with the foregoing and for the purposes of (i) protecting Mortgagee's security
both of repayment by Mortgagor and of value of the Premises; (ii) giving Morigagee the full
benefit of its bargain and contract with Mortgagor; (il) allowing Mortgagee to charge default
rate interest |n the case of an uncured Event of Default; and {iv) keening the Premises free of
subordinate financing liens, Mortaagor agrees that if this Section be deemed a restraint on
alienation, that it is a reasonable one and that any sale, conveyance, assignment, further
encumbrance or other transfer of title to the Premises or any interest therein sxcept as
permitted under the Loan Agreement (whether voluntarily or by operation of law) without the
Mortgagee's prior written consenf, which consent shall net be unreasonably withheld, or
delayed, shall be an Event of Default hereunder, except for any refinancing of the First
Mortgage with an independent institutional lender permitted under the Loan Agresment,
which shall be permitted without the prior written consent of the Mortgagee, For the purpose
of and without limiting the generality of, the preceding sentence, the occurrence at any time

of any of the following events shall be deemed fo be an unpermitted transfer of title to the
Fremises and therefore an Event of Default hereunder:

(a) any sals, conveyance, assignment or other transfer of or the grant of a security
interest in, all or any part of the title to the Premises, other than easements or licenses
necessary for the development and use of the improvements on the Premises,
excluding the First Morigage or any refinancing of the First Mortgage with an
Independent institutional lender. which shall include tenant services or henefits; or

(b} any new or additional liabilities secured by the Premises without the prior wiitten
consent of Mortgagee.
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Any consent by the Mortgagee, or any walver of an Event of Default, under this Ssction shall

not constitute & consent to, or waiver of any right, remedy or power of the Mortgagee upon a
subsequent Event of Default under this Section,

2.2 Events of Default:

An Event of Default (“Default™ shall have occurred hereunder if;

(a) The Mortgagor shall fail to pay in full within fifteen (15) days from the date due and
payable any Installment of principal. interest, lban servicing and administrative fee,

compliance monitoring fee, late charges or escrow deposits as required by the Note,
this Mortgage and othenwvise; or

{b) The Mortgagor shall fail to duly observe on time any other covenant. condition or
agreement of this Mortgage, the Note, the Loan Documents or of any other instrument
evidencing, security or executed in conneclion with the indebtedness secured hereby,
and such failure continues for a period of thirty (30) days following written notice by the

Morigagee or such additional time as may be required, provided a cure is timely
commenced and diligently prosecuted; or

(G) Any warranties or representations made or agreed to be made in any of the Loan
Documents shall be breached in any material manner by the Mortgagor or shall prove
to be false or misleading in any material manner when made, and such breach is not
cured within thirty (30) days fellowing notice from Mortgages; or

{d} Any lien for labar or material or otherwise shall be filed against the Premises, and

such lien is not canceled, removed, bonded over, insured against or transferred within
sixty (60) days after natice of such lien; or

(&) A levy shall be made under any process on, or a recelver be appointad for, the
Fremises or any other property of the Mertgagor; or

() The Morgagor shall file a voluntary petition in bankruptey, or any aother petition or
answer seeking or acquiescing in any reorganization, arrangement, composition,
readjustment, liquidation or similar relief for the Mortgagor under any present or future

federal, state or other statute, law or regulation relating to bankruptcy, insolvency or
other relief for debtor; ar

(9) The Mortgagor shall seek or consent to or acquiesce in the appointment of any
trustee, receiver or liquidator of the Mortgagor or of all or any part of the Premises or
of any or all of the rents, revenues, issues, garnings, profits or income thereof: or

{h) The Mortgagor shall make any general assignment for the benefit of creditors: or
() In any legal proceeding the Mortgagor shall be alleged to be Insolvent or unable to

pay the Mortgagor's debts as they become due and is not dismissed within ninety (90)
days of Filing; or

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

(k) The Mortgagor shall, during the thirty (30) year peried following the date of
issuance of the Certificate of Qccupancy for the affordable rental housing units
constructed on the Mortgaged Property, cease to lease all such housing units to the

households specified in the Loan Agresment and at the affordable rates specified
therein; or

(I} The Mortgagor shall default on the First Morigage and such default remains
uncured after expiration of any applicable cure or grace period; or
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2.3

(m) If the Mortgagee shall reasonably believe that any one or mare of the defaults
enumerated in paragraphs (a) through (l) may accur, then the Mortgagee shall notify
the Mortgagor of the specific facts which create the reasonable basis for its belief and
shall request the Mortgagor to provide satisfactory evidence to the Mortgagee that

such default is not likely to occur or that Mortgagor has taken appropriate steps to cure
the default if it should ccour.

Special Conditions:

(&) The MNote can be assumed upon sale, transfer, or refinancing of the Premises,
provided the Mortgager has obtained the consent of Mortgagee to such sale, transfer

or refinancing, or the sale, transfer or refinancing i= otherwise permitted under the
terms of the Loan Agreement,

In the event the Note will not be assumed upaon sale. transfer or refinancing of the

Premises, all available proceeds of the sale or refinancing shall be applied to pay the
following items in order of priority.

(1) Expenses of the sale;
(2) First Morigage debt in full, including fees:
(3) All accrued but unpaid interest on the Note:

(4) This Mortgage debt in full, including fees.

(b) Except as set forth in Section 2.3(a) above. all of the principal and interest of the
indebledness secured hereby shall be due and payable Upon sale, transfer, or

refinancing, other than a refinancing of the First Mortgage with an independent
institutional lender permitted under the Loan Agreement,

(c) The indebtedness secured hersby shall be serviced by the Mortgagee or by a
lending Institution selected by Mortgagee.

(d) The discrimination provision of §420.516, Florda Statutes, shall apply to the loan
secured hereby.

A vialation of any of the above stated Special Conditions by Morgagor shall constitute a
default heraunder.

2.4

Acceleration of Maturty:

It a default shall have occurred hereunder and is not cured within applicable cure periods,
then the whole unpaid principal sum of the indehtedness securad hereby with interest
accrued thereon shall, at the option of the Morlgagee, become due and payable without
hotice or demand, time being of the essence of this Mortgage and of the Note secured

hereby; and no omission on the part of the Morigagee to exercise such option when entitled
to do 50 shall be considered as a waiver of such right.

2.5

Right of Lender to Enter and Take Possession:

(a) If any Default shall have occurred and be continuing beyond explration of any
applicable cure or grace period. the Mortgagor, upon demand of the Morigagee, shall
forthwith surrender to the Morigagee the actual possession of the Premises and if, and
to the extent permitted by law, the Morigagee may enter and take possessian of the
Fremises and may exclude the Mortgagor and the Mortgagor's agents and employees
wholly therefrom, In the event Morigagee exercises its rights pursuant to this Section

2.9(a), the Mortgagee shall be deemed to be acting as agent of Mortgagor and not as
owner of the Premises.

(b) For the purpose of carrying aut the provisions of this Section 2.5, the Mortgagor
hereby constitutes and appoints the Mortaagee the true and lawful atiorney n fact of
the Morigagor to do and perform, from time to time, any and all actions necessary and

incidental to such purpose and does, by these presents, rafify and confirm any and all
actions of said attorney in fact in the Premises.
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2.5

(c) Whenever all such Defaults have been cured and satisfied, the Mortgagee shall
surrender possession of the Premises to the Mortgagor, provided that the right of the

Mortgagee 1o take possession, from time ta time, pursuant to Section 2.5(a) shall exist
it any subsequent default shall occur and be continuing

{d) The provisions of this Ssclion 25 are subject to the rights undsr the First
Mortgage, to which the rights of the Mortgagee are subordinate.

Appointment of a: Receiver and Foraclosure:

(a) I a Default shall have occurred hereunder and |s not cured within applicable cure
periads. then the whole debt sscured by this Mortgage, with all interest thereon, and
all ofher amounts hereby secured shall, at the optien of Morgagee, become
immediately due and payable, and may forthwith or at any lime thereafter be collected
by suit at law, foreclosure of or other proceeding upon this Mortgage or by any other

proper, real or equitable procedure withoul declaration of such option and without
notice,

(b) In any suit to foreclose the lien hereof, there shall be allowad and included as
additional indebledness In the decree for sale all expenditures and expenses which
may be paid or incurred by or on behalf of the Morigagee for reasonable attorneys'
fees, appraisers' fees, outlays for documentary and expert evidence, stenographers’
charges, publication cost and cosis (which may be estimated as 1o items to be
expended after entry of the decree) of procuring all such abstract of title, title searches
and examinations, fitle insurance policies, and similar data and assurances with
respect to fitle as Morigagee may deem to be reasonably necessary either to
prosecute such suit or to evidence to bidders at any sale which may be had pursuant
to such decree the true condition of the title to or the value of the Premisaes. Al
expenditures and expenses of the nature in this Section mentioned shall become so
much additional debt secured hereby and shall be immediately due and payable with
interest therson at the maximum rate provided by law, when paid or incurred by
Morigagee In connection with (i) any proceeding, including foreclosure, probate and
bankruptey proceedings, to which it shall be a parly, either as plaintiff, claimant, or
defendant, by reason of this Mortgage, or any ndebtedness hereby secured, (ii)
preparations for the commencement of any suit for the foreclosure hereof after acorual
of such right to foreclose whether or not actually commenced, or (iil) preparations for
the defense of any threatened suit or proceeding which might affect the Premises or
the security hereof, whether or not actually commenced.

(c) Upon, or at any time after, the filing of a complaint ta fareclose this Martgage. the
court in which such complaint is filed may appoint a receiver of the Premises. Such
appointment may be made either before or after sale, without notice, without regard o
the solvency or insolvency of Merigager at the time of application for such recelver and
without regard to the then value of the Premises. Such recelver shall have power 1o
collect the rents, issues and profits of the Premises during the pendency of such
foreclosure suit, and in case of a sale and a deficiency, during the full statutory period
of redemption, if any, whether there be redemption or not, as well as during any further
times when Mortgagor except for the intervention of such receiver. would be entitled to
callect such rents, issues and profits, and all other powers which may be necessary or

are usual n such cases for the protection, possession, control, management and
operation of the Premises during the whole of said period.

(d) If a Default shall have occurred hereunder and is not curad within applicable cure
periods, Mortgagor shall deliver to Morigagee at any time on its request, all
agreements for deed, contracts, leases, abstracts, title insuranes pelicies, munimeants
of title. surveys and other papers relating to the Fremises, and in case of foreclosure
thereof and failure to redeem, the same shall be deliverad to and become the property
of the persan obtaining a deed to the Premises by reason of such foreclosure.

(e) The provisions of this Section 2.6 are subject to the rights under the First
Mortgage, to which the rights of the Mortgagee are subordinate.
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2.7 hscontinuance of Proceedings and Restoration of the Parties:

In case the Mortgagee shall have proceeded to enforce any right or remedy under this
Mortgage by receiver, entry or otherwise. and such proceedings shall have been
discontinued or abandoned for any reason or shall have been determined adverse to the
Mortgagee, then in every such case the Mortgagor and the Morigagee shall be restored to
their former positions and rights hereunder, and all rights, powsrs and remedies of the
Martgagee shall continue as if no such proceeding had been taken.

2.8 Hemedies Cumulative:

No right, power or remedy conferred upon or reserved by the Morigagee by this Mortgagee is
intended to be exclusive of any other right, power or remedy, but each and every such right,
power and remedy shall be cumulative and concurrent and shall be in addition to any other

right, power and remedy given hereunder or now or hereafter existing at law or in efuity or by
statute.

2.9  Stamp and Exciza Tax:

IF any documentary additional stamp or excise tax shall become applicable with respact to
this Martgage. the Note, any loan or credit extended hereunder, or any security agresment,
guaranty, the Loan Agreement or other document, the Mortgagor shall promptiy pay such tax
in full {including interest and penaliies, if any) and shall hold the Martgagee hamnless with

respect thereto. The Mortgagor's liability under this Section will survive the repayment of
indebtedness under the Note.

ARTICLE 3

3.1 Successors and Assians [ncluded in Parties:

Whenever in this Mortgage one of the parties hereto is named or referred to, the heirs, legal
representatives, successors and assigns of such parties shall be included and all covenants
and agreements contained in this Indenture by or on behalf of the Mortgagor and by or on
behalf of the Mortgagee shall bind and inure to the benefit of their respective heirs, legal
representatives, successors and assigns, whether so gxpressaed or not.

Provided, however, that the Mortgager shall have no right to assign its obligations hersunder

without the prier written consent of the Mortgagee, which consent shall not be unreasonahly
withheld.

32 Headings:

The headings of the sections, paragraphs and subdivisions of this Mortgage are for the
convenience of reference anly and shall not limit or otherwise affect any of ihe terms hereof.

3.3  |nvalid Provisions to Affect No Others:

If fulfillment of any provision hereof or any transaction related hereto ar to the Note, at the
time performance of such provisions shall be due, shall involve transcanding the [Imit of
validity prescribed by law, then fpso facto, the obligation to be fulfilled shall be reduced 1o the
limit of such validity; and if any clause or provision herein contained operates or would
prospectively operate to invalidate this Morigage in whole or In part, then such clause or
provision anly shall be held for naught, as though not herein contained, and the remainder of
this Morgage shall remain operative and in full force and effect. Notwithstanding any
provision contained herein, the total liability of Mortgagor for payment of interest, including
service charges, penalties or any other fees shall not exceed the maximum amount of such
interest permitted by applicable [aw to be charged, and if any paymenis by Mortgagor include
interest in excess to the reduction of the unpaid principal amount due and pursuant herata,

3.4 MNurmber and Gender:

Whenever the singular or plural number, masculine or feminine or neuter gender is used
herein, it shall equally include the other.
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ARTICLE 4

41 MNotices o Mortgagor and Moraaagee:

Any notice or other communication required or permitted to be given hereunder shall he
sufficient if in writing and delivered in person or sent by United States Certified Mail, postage
prepaid, to the parties being given such notice at the following addresses:

TO MORTGAGOR, Silver Palm Place Associates, Ltd.
3050 Biscayne Boulevard, Suite 300
Miami, FL 33137
Attention: Francisco Rojo

TGO MORTGAGEE: Palm Beach County
c/o County Aftorney's Office
301 North Olive Avenue, Suite 501
West Palm Beach, FL 33401
Attention: James Brako

Any party may change said address by giving the other parties hereto notice of such change
of address. Notice given as hereinabove provided shall be deemed given on the date of its
deposit in the United States Mail and, unless sooner received, shall be deemed received by
the party to whom it is addressed on the third calendar day following the date on which said

notice is deposited in the mail, or if a courier system is used, on the date of delivery of the
notice.

4.2 Notices fo Limited Partner and Right to Cure:
Notwithstanding anything to the contrary set forth in any one or more of the Laan Decuments

evidencing or securing the Morlgagee's $115.000 loan to the Mortgagor. the Morigagee
makes the covenants and representations set forth below.

The Mortgagee will give Wells Fargo Affordable Housing Community Development
Gorparation, fogether with its successors and assigns, (the “Limited Partner’} a copy of any

written notice of an Event of Default it gives to the Mortgagor under the Loan Documents, at
the following address:

Wells Fargo Affordable Housing

Community Development Carporation

MAC D1053-170

301 South College Street

Charlotte, NC 28288

Altn.: Dirgctor of Tax Credit Asset Management

The Mortgagee will give the Limited Partner ten (10) business days after the Limited Partnar's
receipt of such notice to cure a non-payment of any sum due under the Loan Documents.

The Mortgagee will give the Limited Partner thirty (30) days after the Limited Parinar's receipt
of such notice to cure any other default under the Loan Documents.

If a default is incapable of being cured within thirty (30) days, the Mortgagee will give the
Limited Pariner such additional time as is reasonably necessary to cure such default provided

it has commenced to cure such default within thirty {30) days and diligently proceeds o cure
such default.

If the Limited Partner makes any such payment or ofherwise cures such default, the

Mortgagee will accept such action as curing the respective default under the Loan
Documents.
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ARTICLE 5

5.1 Future Advances:

It i= agread that this Martgage shall also secure such future or additional advances as may be
made by the Mortgagee at its opfion to the Morigagor, or its successor in ftitle, for any
purpose, provided that all those advances are to be made within three (3) years from the daie
of this Mortgage. or within such lesser period of time as may be provided hereafier by |law as
a prerequisite for the sufficiency of actual notice or records notice of the optional future or
additional advances as against the rights of creditors or subsequent purchasers for valuable
consideration. The total amount of indebtedness secured by this Mortgage may decrease or
increase from time to time, but the total unpaid balance so secured at any one time shall not
exceed twice the prinoipal amount of the Note, plus interest, and any dishursements made for
the payment of faxes, levies or insurance on the Premises with interest on those
disbursements. |f, pursuant o Florida Statutes Section 697 D4, Martgagor files 2 notfice
specifying the dollar limit beyond which future advances made pursuant to this Morigage will
not be secured by this Mortgage, then Martgagor shall, within one (1) year of day of filing
such notice, notify Mortgagee and its counsel by certified mail pursuant to Section 4.1 of this
Mortgage. [n addition, such a filing shall constitute a default hereunder.

52 Subardination:

Mortgagee has approved a First Mortgage provided that it does not exceed $9,200,000 plus
any profective advances made in accordance with applicable law, and further has agreed to
subordinate to such First Mortgage or any refinancing of the First Mortgage with an
independent institutional lender so long as the refinancing does not increase the amount of
indebtedness then secured by the First Mortgage. The Mayor of the Board of County
Commissieners of Palm Beach County and the Clerk of the Court for Palm Beach County,
are hereby authorized to execute subordination agreements required herein without further
approval of the Board of County Commissioners of Palm Beach County. Florida, provided
such documents are in a farm acceptable to the County Attomey, Nothing contained herein

shall. however, relieve the Morigager fram Jts obligation to make payments under the
Fromissory Note in accordance with its terms.

2.3 Lien Priority;

The lien priarity of this Morigage shall not be affected by any changes in the Note including,
but not limited to, an increase In the interest rate charged pursuant ta the Note. Any parties
acquiring an interest in the Premises subseguent to the date of this Mortigage is recorded
shall acquire such interest in the Premises with notice that Mortgagee may charge a default
rate of interest in the event of an uncured Event of Default, or with the cansent of the
Martgagor, otherwise modify the Note and the Note, as modified, and the Mortgage shall
remain superior to the interest of any Party in the Premises acquired subsequent to the date
of this Morigage is recorded, other than the First Mortgage or any refinancing of the First
Mottgage with an independent institutional |ender.

54  Security Agreement.

This instrument also creates a security Interest in any and all equipment and furnishings as
are considered or defermined to be personal property or fixtures, together with all
replacements, substitutions, additions, products and proceeds thereof, in favor of the
Mortgagee under the Florida Uniform Commercial Code to secure payment of principal,
(nterest and other amounts due Mortgagee now or hereafter secured hereby, and Mortgagee
shall also have all the rights and remedies of a secured part under the Florida Unifarm
Commercial Code shall be cumulative and in addition to all other rights and remedies of

Mortgagee arising under the common law or any other laws of the State of Flerida or any
other jurisdiction.
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55 Noenrecoutse:

ANYTHING CONTAINED HEREIN TO THE CONTRARY NOTWITHSTANDING, IN THE
EVENT OF ANY DEFAULT BY THE MORTGAGOR UNDER THE LOAN REFEREMNCED
HEREIN, THE S80OLE REMEDY OF THE MORTGAGEE SHALL BE TO FORECLOSE
AGAINST THE MORTGAGED PROPERTY GIVEN AS SECURITY FOR THIS LOAN, AND
IN NO EVENT SHALL THE MORTGAGOR HAVE ANY LIABILITY FOR THE PAYMENT OF
THE LOAN OR FOR ANY OTHER OBLIGATIONS REFERENCED HEREIN. OR FOR THE

PAYMENT OF ANY DEFICIENCY FOLLOWING THE FORECLOSURE AGAINST THE
MORTGAGED PROPERTY GIVEN AS SECURITY FOR THE LOAN.,

58 Choice of Law:

This Mortgage i= to be construed in all respects and enforced according to the laws of the
State of Florida and venue shall be in Palm Beach County,

57 Binding Effact

This Mortgage shall be binding upon and insure to the benefit of the Mortgagor and
Mortgagee herato, and their respective heirs, successors and assigns.

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

Signed, sealed and delivered MORTGAGOR:
in the presence of:

Witnesses: SILVER PALM PLACE ASSOCIATES, LTD,,
a Florida limited partnership

By: Silver Palm Place Associates GP, LLC,
Witness Signature a Florida limited lizability company,

its General Partner

Frint Witness Name
By:

Francisce Rojo, Vice President
Witness Signature

Date:
Print Witness Name
STATE OF FLORIDA
COUNTY OF
The foregoing instrument was acknowledged befare me this _day of, , 2015,
By . who is personally
known to me, or who has produced __as identification.
Signature:
Notary Narme:
(NOTARY SEAL ABOVE) Notary Public - State of Florida
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CONSENT TO MORTGAGE

The undersigned, the owner and lessor of the property deseribed in Exhibit A atlached hereto
{the “Fremises”), hereby acknowledges and consents to the mortgage set forth in the
Mortgage and Security Agreement to which thiz Consent to Mortgage is attached. which
Mortgage and Security Agreement has been executed by the lessee of the Premises, Silver
Palm Place Associates, Ltd., a Florida limited parinership. By execution of this Consent to

Mortgage, the undersigned owner does not assume any responsibility, obligation, or liability
under tha terms of the Mortgage:

West Palm Beach Housing Authority,
a public body comporate and politic
established pursuant fo Chapter 421
of the Florida Statutes

By,
Laurel Robinsan, Executive Director

Date:

West Palm Beach Housing Autharity
1715 Division Avenue

West Palm Beach, FL 33407

STATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing Instrument was acknowledged before me this _ day of, . 20

by Laure] Robinson as Executive Director of West Palm Beach Housing Authority, who s
persanally known to me, or who has produced as
identification.

Signaturs;

MNotary Name:
Notary Public - State of Florida

(NOTARY SEAL ABOVE)
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EXHIBIT A
The Premizes

LEGAL DESCRIPTION

PARCEL 1 (LEASEHOLD PARCELY:

A PORTION OF DUNBAR VILLAGE, ACCORDING TO THE PLAT THEREOF, AS
RECORDED [N PLAT BOQK 18, PAGE 77 OF THE PUBLIC RECORDS OF PALM BEACH
COUNTY, FLORIDA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID DUNBAR VILLAGE: THENGCE
N.O8°1540"E. ALONG THE WEST LINE THEREQOF, A DISTANCE OF 537.43 FEET:
THENCE, DEPARTING SAID WEST LINE, 5.88°37T'00"E., A DISTANCE OF 121.14 FEET
TO THE POINT OF BEGINNING; THENCE N.09%1540"E. ALONG A LINE 120.00 FEET
EASTERLY OF (AS MEASURED AT RIGHT ANGLES TO) AND PARALLEL WITH THE
WEST LINE OF SAID DUNBAR VILLAGE, A DISTANCE OF 235.58 FEET; THENCE
N.01°23'00"E. ALONG A LINE 120.00 FEET EASTERLY OF (AS MEASURED AT RIGHT
ANGLES TO) AND PARALLEL WITH THE WEST LINE OF SAID DUNBAR VILLAGE, A
DISTANCE OF 176.64 FEET; THENCE S$.88°37'00"E., A DISTANCE OF 395.21 FEETTO A
POINT OF INTERSECTION WITH THE EAST LINE OF SAID DUNBAR VILLAGE: THENCE
5.04748'42"E, ALONG THE EAST LINE OF SAID DUNBAR VILLAGE, A DISTANCE OF

41241 FEET, THENCE N.88°37'00"W., A DISTANCE OF 472.01 FEET TO THE POINT OF
BEGINNING.

SAID LANDS SITUATE IN SECTION 18, TOWNSHIP 43 SOUTH, RANGE 43 EAST, THE
CITY OF WEST PALM BEACH, PALM BEACH COUNTY, FLORIDA.

AND

PARCEL 2 (EASEMENT PARCEL}:

TOGETHER WITH THOSE CERTAIN NON-EXCLUSIVE EASEMENTS FOR THE BENEEIT
OF PARCEL 1 A8 SET FORTH IN THAT CERTAIN EASEMENT BY AND AMONG THE
WEST PALM BEACH HOUSING AUTHORITY, A PUBLIC BODY CORPORATE AND
POLITIC, SILVER PALM PLACE ASSQCIATES, LTD., A FLORIDA LIMITED
FARTNERSHIP, AND PAUL LAURENCE DUNBAR SENIOR GDMPLE)L LTD.. A FLORIDA

LIMITED F‘ARTNERSHIF‘ OVER, UNDER AND ACROSS THE FOLLOWING DESCRIBED
PROPERTY:

A PORTION OF DUNBAR VILLAGE, ACCORDING TO THE PLAT THEREOF AS

RECORDED IN PLAT BOOK 18 PAGE 77 OF THE PUBLIC RECORDS OF PALM BEACH
COUNTY FLORIDA MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID DUNBAR VILLAGE: THENCE
N.08°15'40"E. ALONG THE WEST LINE THEREOF, A DISTANCE OF 781.26 FEET;
THENCE N.01°23'00'E. ALONG THE WEST LINE OF SAID DUNBAR VILLAGE, A
DISTANCE OF 168.37 FEET TO THE POINT OF BEGINNING: THENGE CONT]NUE
N.01°23'00"E. ALONG THE WEST LINE OF SAID DUNBAR VILLAGE. A DISTANCE OF
90.00 FEET. THENCE $.88°37'00"E A DISTANCE OF 509.79 FEET TO A POINT OF
INTERSECTION WITH THE EAST LINE OF SAID DUNBAR VILLAGE. THENCE
5,04°48'42"E. ALONG THE EAST LINE OF SAID DUNBAR VILLAGE A DISTANCE OF

50.29 FEET THENCE N.88°37'00"W., A DISTANCE OF 51521 FEET TO THE POINT OF
BEGINNING.

SAID LANDS SITUATE IN SECTION 16, TOWNSHIP 43 SOUTH, RANGE 43 EAST. PALM
BEACH COUNTY, FLORIDA.

AND
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FARCEL 3 (EASEMENT PARCELY:

TOGETHER WITH THOSE CERTAIN NON-EXCLUSIVE EASEMENTS FOR THE BENEFIT
OF PARCEL 1 A8 SET FORTH IN THAT CERTAIN EASEMENT BY AND BETWEEN THE
WEST PALM BEACH HOUSING AUTHORITY, A PUBLIC BODY CORPORATE AND
POLITIC, AND SILVER PALM PLACE ASSOCIATES, LTD., A FLORIDA LIMITED

PARTNERSHIP, OVER, UNDER AND ACROSS THE FOLLOWING DESCRIBED
FROPERTY:

A PORTION OF DUNBAR VILLAGE ACCORDING TO THE PLAT THEREOF, AS
RECORDED IN PLAT BOOK 18, PAGE 77 OF THE PUBLIC RECORDS OF PALM BEACH
COUNTY. FLORIDA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID DUNBAR VILLAGE: THENGE
N.08"15'40"E ALONG THE WEST LINE THEREOF, A DISTANCE OF 486.95 FEET TO THE
POINT OF BEGINNING; THENCE CONTINUE N.09°15'40"E ALONG THE WEST LINE OF
SAID DUNBAR VILLAGE, A DISTANCE OF 5048 FEET, THENCE S$.88°37'00'E. A
DISTANCE OF 583.15 FEET TO A POINT OF INTERSECTION WITH THE EAST LINE OF
SAID DUNBAR VILLAGE, THENCE S.04°48'42'E., ALONG THE EAST LINE OF SAID
DUNBAR VILLAGE A DISTANCE OF 50.29 FEET; THENCE N.88°37'00"W. A DISTANCE
OF 605.50 FEET TO THE POINT OF BEGINNING.

SAID LANDS SITUATE IN SECTION 16, TOWNSHIP 43 SOUTH, RANGE 43 EAST, PALIM
BEACH COUNTY, FLORIDA.
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EAHIBIT B

PROMISSORY NOTE
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EXHIBIT D

PERMITTED EXCEPTIONS

1. Any lien provided by County Ordinance or by Chapter 159, Florida Statutes, in favor of any
city, town, village ar port autharity for unpaid service charges for service by any water, sewer
ar gas system supplying the insured land.

2. Bill of Sale and Easement to Florida Fower & Light Company recorded in Official Records
EBook 2214, Page 367.

3. The following state of facts as disclosed by survey prepared by Caulfield & Whesler, Inc.,
dated April 29, 2015, under Job No. 6578:

a} Three two story bulldings encroach beyond the west boundary line:
b} Qverhead utility lines encroach beyond the north boundary line: and
c) Concrete walks encroach bayond the west boundary line.

4. Terms and conditions of the Lease Agreement dated September 23, 2014, as amended by
First Amendment to Lease Agreement dated June 30, 2015, and Second Amendment to

Lease Agreement dated . 2013 by and between Wast Palm Beach Housing Authority,
as Landlord, and Silver Palm Place Associates, Ltd., as Tenant, as evidenced by the
Memorandum of Lease dated , 2015, and recorded , 2015 in Official Records

Book . Page

2, Restrictive Covenant (Affordable Housing - Capacity Fees) recorded March 7, 2014 in
Official Records Book 26655, Page 840.

8, Terms and conditions of the Easement by and between West Palm Beach Housing
Autharity, Silver Palm Plase Associates, Ltd., and Paul Laurence Dunbar Seniar Complex,

ltl., recorded . 2015 in Official Records Book | Page .

7. Terms and conditions of the Easement by and between \West Palm Beach Housing

Authority, Silver Palm Place Associates, Ltd ., recorded . 2015 |n Official Records Book
. Page .

8. Declaration of Trust and Restrictive Covenanis/Use Agreement by and between West
Falm Beach Housing Authority and Silver Palm Place Associates, Ltd., for the benefit of the
United States of America, acting by and through the Secretary of Housing and Urban

Development dated . 2015, recorded on , 2015, in Official Records
Book  Page _

9. Multifamily Leasehald Mortgage, Assignment of Rents, Security Agresment and Fixture
Filing by Silver Palm Place Associates, Lid., a Florida limited partnership, as mortgagor, in
favor of Citibank, N.A., as mortgagee, dated as of 2015, and recarded on

. 2015, in Official Records Book . Page ___ . (Note: This exception will
appear in the owner's policy and in the loan policy insuring the Palm Beach County second

mortgage. This will be the insured mortgage in the loan policy insuring the Citibank first
moerigage.)

10. UCC-1 Financing Statement by Silver Palm Place Associates, Lid., a Florida limited
parinership, as debtar, and Citibank, N.A., as secured party, recorded on .
20115, in Official Records Book . Page . [Note: This exception will appear
In the owner's policy and in the loan policy Insuring the Palm Beach County second
rnortgage. This exception will appear as a subordinate matter in the Citibank loan policy.)

11. Regulatory Agreemeant/Land Use Restriction Agreement by Silver Palm Place Associates,
Ltd., a Florida limited partnership, in favor of Palm Beach County, dated as of __ )
2015, recorded on , 2013, in Official Records Book , Page :
(Note: This exception will appear in the owner's policy and in the loan policy insuring the

Palm Beach County second mortgage. This exception will appear as a subordinate matter in
the Citibank loan policy.)



12. Right of First Refusal and Purchase Option Subordination Agreement dated as of
. 2013, by Silver Falm Place Associates, Ltd., a Florida limited partnership.
for the benefit of Citibank, N.A., recorded on . 2015, in Official Records Book

, Fage . (Note: This exception will appear in the owner's policy. This
exceplion will appear as a subordinate matter in the Citibank loan polley and in the Palm
Beach County loan policy.)




EXHIEITE

PALM BEACH COUNTY DEPARTMENT OF ECONOMIC SUSTAINABILITY

MONTHLY PERFORMANCE REFPORT

Report For: Month: Year: 20
Project Name: Silver Palm Place

Report Prepared By:

Name 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 LEASEUP ACTIVITIES
Describe your accomplishments during the reporting period:

1 _ . do hereby certify that the Silver Palm Place
Project has met all of its performance requirernents during this reporting period as referenced
in the Loan Agreement.

Name & Title of Certifying Representafive



EXHIBIT F

PALM BEACH COUNTY DEPARTMENT OF ECONCMIC SUS'i'AINAEII:ITY

TENANT INFORMATION REPORT

Project Name: | Silver Palm Place _
Report Peried: | From 20 1o 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:

Apl. Apt. Apt. Apt. Apl. Apt, Apt,
Ne. | Mo._ [No._ |Nu._ Mec. | Ho.__ | No.
[
Tenant Mame: |
| |
]
Lease start date:
Mo, of bedrooms:
Houssheld Income
at H0% of AMI or less I [ ] [ ] [ ] [ ] [ ] [] I ]

Haousshold incormne (
gt ar balow G0% of AMI but [] []
graater than 50% of AM|

—
—
Fr—
TR |
—
el
—i
Vil
—i
[

Fermzle Head of Houssheld

Disagled Head &f Housahold

White

African American

Asian

[
[
[
Hispanic Ethnicity [
[
[
[
[

American indian ar
| Alaskan Nafive

R et |t il Dt b b |

Mztive Hawali
F'ac:;;ilta: [sEl:Jln?dI:;n [ [] [l [ ] [

American Indian or
Alzskan Mathve and White

o El [] [ ] [1] [1 [] [ ]
#us|f1nandWhite _ [ ] L] [ ] [] [] il L]
Afriezn Amarican and "."'.n'h'rte. [ 1 [ ] [ ] [] [ 1] [ ] [ 1]
Amen':;;n Indianfﬁlas}can Mative

and Africary American i [] [] [ ] [ ] [ ] [ ]
Other Multi-razial [1 [ ] [ ] [ ] [ ] [ ] []




EXHIBIT G

PALM BEACH COUNTY DEPARTMENT OF ECONOMIC SUSTAINABILITY

ANNUAL RENT ROLL

Project Name:

Silver FPalm Place

fep-ort Feriod:

From

, 20

to

, 20

Prepared By:

Report Date:

, 20

| Page of ___ Pages

Fill in the required information far each apariment or place a check mark where applicable.

Building Address;

Apt.No..

Apt.No.

Apt. No.

Apt.No.

Tenant Name;

Lease siar date:

Contrast Rent:

+ 1

Temant Rent:

Na. of bedrooms:

Mo, of peeupants:

Date f=st ncome
cerifisg,

| Annuzlincome:

Household Income
g 50% of AM or
|esg

[]

Household Incame |
gt or oelow 80% of

AMI bt gresier
than 50% of AMI

(]

Apt. No.

Tenant Name:

| Lease start date:

Contract Rent:

7

Tarna nt Rent:

Mo, of bedrooms:

Mg of cooupants;

Date |gst ncame
cartified:

Annual income:

Housshald Incoms
at 50% of AM| ar
less

[]

[]

Househeld [ncame
at or below G0% of
AMI but  greater
than 50% of AM|

[]

[]






