Agenda ltem# - D =2
PALM BEACH COUNTY

BOARD OF COUNTY COMMISSIONERS
AGENDA ITEM SUMMARY

Meeting Date: September 12, 2017 [X] Consent [ 1 Regular
[ 1Ordinance [ ] Public Hearing

Department: Department of Housing and Economic Sustainability

I EXECUTIVE BRIEF

Motion and Title: Staff recommends motion to Receive and File:

A) Loan Agreement with Portofino Associates, Ltd., under the State Housing Initiatives
Partnership Program (SHIP); ’

B) Amendment 006 to the Loan Agreement (R2014-1921) with Community Land Trust of

Palm Beach County, Inc. (CLT), under the HOME Investment Partnerships Program
(HOME); and

C) Amendment 005/ to the Agreement (R2013-0384) with Palm Beach County Housing
Authority (PBCHA) under the Neighborhood Stabilization Program (NSP).

Summary: In accordance with County PPM CW-0-051, all delegated contracts, agreements
and grants must be submitted by the initiating Department as a receive and file agenda item.
The attached documents have been executed on behalf of the Board of County
Commissioners (BCC) by the County Administrator in accordance with Resolution(s)/Agenda
ltem(s) 31-1, 3I-4 and R2011-0082 as approved by the BCC on November 1, 2016, October
21, 2014, and January 11, 2011, respectively. The Loan Agreement with Portofino
Associates, Ltd., provides $494,000 in SHIP funds for the rehabilitation of 270 rental units.
Amendment 006 with CLT amends the Loan Agreement which provides $1,747,743 in
HOME funds for the construction of 22 affordable housing units. Amendment 005 with
PBCHA amends the Agreement which provides $1 ,797,163 in NSP funds for the acquisition
of 85 rental units and the rehabilitation of 16 of these units. These executed documents are
now being submitted to the BCC to receive and file. The SHIP NSP programs do not require

a local match and the HOME Program matching requirement is met from SHIP funds.
Districts 3 and 6 (UB)

Background and Justification: A) On June 26, 2017, the County entered into a Loan
Agreement Portofino Associates, Ltd., to provide $494,000 in SHIP funds for the
rehabilitation of 270 rental units known as Portofino Apartments located at 2767 10t Avenue
North in Palm Springs. The Loan Agreement requires that, for a period of 15 years, 78 units
be leased to tenants with incomes at no more than 80% of Area Median Income (AMI), and
that 48 units be leased to tenants with incomes at no more than 50% of AMI.

B) On October 27, 2014, the County entered into a Loan Agreement (R2014-1921), as
amended, with the CLT to provide a loan of $1 747,743 in HOME funds for the construction
of 22 affordable housing units at the Davis Landings West project located at 4938 Davis
Road in unincorporated Palm Beach County. The Loan Agreement requires that these units
be sold to households with incomes at no more than 80% of AMI. Amendment 006 increases
the maximum subsidy per homebuyer from $65,000 to $79,443.

(Continued on Page 3)

Attachment(s):
1. Loan Agreement with Portofino Associates, Ltd.

2. Amendment No. 006 to the Loan Agreement (R2014-1 921) with CLT
3. Amendment No. 005 ta the Agreement (R2013-0384) with PBCHA
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Assistant County Administrator Date




Il. FISCAL IMPACT ANALYSIS

A. Five Year Summary of Fiscal Impact:
Fiscal Years 2017 2018 2019 2020 2021
Capital Expenditures
Grant Expenditures $494,000
External Revenues ($494,000)
Program Income
In-Kind Match (County)
NET FISCAL IMPACT -0-
# ADDITIONAL FTE
POSITIONS (Cumulative)

Is Item Included In
Fund } /00 Dept /431

B.

(THIS SUMMARY IS

Current Budget? Yes X

No

Init 2174 Object € 20| Program Code/PeriodSH J OZ,é/é 14 /5

Recommended Sources of Funds/Summary of Fiscal Impact:

The Loan Agreement with Portofino Associates, Ltd. allocates up to $494,000
in SHIP funds
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Background and Justification: (Continued from Page 1)

C) On January 21, 2013, the County entered into an Agreement (R2013-0384), as amended,
with PBCHA to provide $1,797,163 in NSP funds for the acquisition of 65 rental units and
the rehabilitation of 16 of these units at the South Bay Villas project located at 110 Harrelle
Drive in South Bay. The Agreement requires that, for a period of 20 years, 32 units be
leased to tenants with incomes at no more than 50% of Area Median Income (AMI), and that
33 units be leased to tenants with incomes at no more than 120% of AMI. Amendment 005
extended the project completion date from June 30, 2017, to June 30, 2018.
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THIS AGREEMENT,
County, a political st

LOAN AGREEMENT

L r
entered into on JUN 2 6 2017 , by and between Palm Beach
bdivision of the State of Florida, (hereinafter referred to as the "County"

and the "Lender") and Portofino Associates, Ltd., a Florida Limited Partnership, (the

"Borrower"), whose F

1. RECITALS:

WHEREAS, the Cou
from the State of Flor

WHEREAS, the Cou

projects;

WHEREAS, the Cou
repairs of the Borro
located on property
Exhibit A, attached he

WHEREAS, the Bor
aforesaid SHIP funds
housing units (the “Inr

WHEREAS, the Borr
shall be affected by
herein;

WHEREAS, the Cou

loan in the principal a

WHEREAS, the Borr
wish to enter into tt
disbursement of the |

NOW, THEREFORE
agreements set forth
Borrower and the Co

2.

ederal |.D. number is 75-3018079.

ty secured State Housing Initiatives Partnership (SHIP) Program funds
da;

nty wishes to make such SH.IP funds available for affordable housing

ty, on November 1, 2016, allocated $494,000 in SHIP funds for roofing
ver's rental housing project known as Portofino Apartments which is
owned by the Borrower and which is more particularly described in
ereto and made a part hereof (the "Premises");

rower wishes to expend certain of its own funds and to borrow the
for the purpose of making roof repairs that will upgrade the 270 rental
provements”) on the Premises;

ower has agreed that 126 of the 270 units (the “SHIP Assisted Units”)
the occupancy and affordability requirements as more fully set forth

nty wishes to assist in the provision of affordable housing by making a
mount of $494,000 (the "Loan") in SHIP funds to the Borrower;

ower and the County have negotiated the terms and conditions of, and
lis Agreement in order to set forth the terms and conditions for the
.oan.

in consideration of the premises, and of the mutual covenants and
below the receipt and sufficiency of which is hereby acknowledged, the
inty agree as follows:

THE LOAN AND LOAN EXPENDITURE REQUIREMENTS:

The County shall me
amount of $494,000
terms set forth in its F
which are attached h

The Borrower shall tz
comply with and to
amendments theretc
evidencing and sec
Documents"). The ¢
Mortgage, shall occu
upon site no later tha

Any SHIP Program 1
with the County anc
reallocate such fund
amendment to this A
unused or reallocatec
right to reallocate su
lender or the terms o

Nothing in this Ag
Commissioners to pr
from any other fundin

ke the Loan to the Borrower in an amount not to exceed the principal
upon the terms and conditions set forth herein, and at the rates and
’romissory Note and Mortgage and Security Agreement (the “Mortgage”)
sreto and made a part hereof as Exhibit B and Exhibit C, respectively.

ke the Loan comprised of SHIP Program funds and expressly agrees to
erform all of the terms and conditions of this Agreement, including all
, the Promissory Note, the Mortgage and any other documents
uring this Loan (collectively hereinafter referred to as the "Loan
osing of the Loan, including the execution of the Promissory Note and
r at the offices of the County Attorney or such other mutually agreed
n June 30, 2017.

unds not drawn or expended by the date provided below shall remain
1 not be eligible for payment to the Borrower and the County may
s for other projects or needs, unless such date is extended by written
\greement. Furthermore, the County shall not be obligated to replace
SHIP Program funds with funds from another source, and the County’s
ch SHIP Program funds shall not be subject to the rights of any other
any subordination agreement.

eement shall obligate the Palm Beach County Board of County
ovide funding from the County’s annual budget and appropriations, or
g source, for any reason.
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The Borrower recog
wishes to further its
timely manner.

the use of SHIP fun

Borrower’s completio

herein as “Project”)
specified in Section &

In recognition of the a

Tt
performance as estz
provision of affordah

izes and understands that by entering into this Agreement, the County
provision of affordable rental housing to income qualified renters in a
e Borrower also recognizes and understands that the Borrower's
blished under this Agreement is critical to the County’s efforts in the
le housing, compliance with SHIP requirements, and requirements for
Is. The Borrower agrees that time is of the essence in regard to the
n of the roof repairs to the Portofino Apartments project (also referred to
and the continued occupancy of the housing units therein as more fully
and Section 6 herein.

f

bove, the Borrower shall implement the Project as follows:

The Borrower shall have closed on the Loan as specified herein no later
than June 30, 2017.

The Borrower shall have begun construction of the roof repairs under a
construction contract, as more fully described in Section 7 herein, no later
than sixty (60) calendar days after the date of closing on the Loan.

e The Borrower shall have drawn at least $345,000 of the Loan by
September 30, 2017.
e The Borrower shall have drawn the balance of the Loan up to $494,000,

that is 100% of the Loan, and shall have completed all roof repairs on the
Improvements and shall have leased all 126 SHIP Assisted Units to

income eligible households as specified herein by June 30, 2018.
3. CONDITIONS PRECEDENT TO CLOSING:
(A)  Conditions Precedent:

The conditions listec

below are a condition precedent to the County's acceptance of the

Mortgage documents
substance satisfactor

(i)

and disbursement of funds and shall be complied with in form and
y to the County prior to the closing:

Title Ins

(@)  Within thirty (30) days of the effective date hereof, Borrower shall deliver
to County a title commitment issued by a title insurance company qualified to do
business in the State of Florida and acceptable to County, agreeing to issue to
County upon recording of the Mortgage a Lender’s Title Insurance Policy in the
amount of said Mortgage, subject only to the Permitted Exceptions listed on
Exhibit D attached hereto 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) C
commitr
commitr

urance:

;ounty shall have fifteen (15) days after receipt of the title insurance
nent in which to review the same. In the event the title insurance
nent 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 ftitle insurer for the removal of any such objections from the
commitment. [f the defect 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 hereunder. Notwithstanding
the foregoing, County shall not object to any exception necessary for the roofing
repairs of the Improvements.

() T
any anc
Insuran

he title insurance commitment shall be endorsed at closing to remove
all requirements of pre-conditions to the issuance of a Lender’s Title
>e Policy, and to delete any exceptions for: (1) any rights or claims or
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parties

overlap

disclos

easemx
- (5) mea
commit

except

(ii)

Survey

in possession not shown by the public records; (2) encroachments,
s, boundary line disputes, and any other matters which would be
2d by an accurate survey and inspection of the Premises; (3) unrecorded
ants and claims of liens; (4) taxes for the year 2016 and all prior years;
tters arising or attaching subsequent to the effective date of the
ment but before the Mortgage becomes recorded in the Public Records,
those matters necessary for the roofing repairs of the Improvements.

Borrower shall, concurrent with the submission of the above mentioned

titte co

Premis

followir

(a)

and pe

unless
Plat.

(b)
easem
Premis

()
(d)
(€)

Premis

®
(9)

the Titl
and an

(h)

subdivi

(i)  Promis

1

mmitment, deliver to the County a current certified survey of the
es, prepared by a surveyor acceptable to the County, showing the

g:

¢

'he location of the perimeter of the Premises by courses and distances
rimeter footings in place, and by reference to Township, Range, Section
platted, in which case, reference shall be to Tract, or Lot and Block per

I'he location of and the identification by reference to recording data of all
2nts, rights-of-way, conditions and restrictions on or appurtenant to the
es.

he location of all building setback lines.

The lines of the streets abutting the Premises and the width thereof.

All encroachments, and the extent thereof, in feet and inches upon the
eS,

~lood zone certification.
Any other notations required for the deletion of the survey exception from

2 Insurance Policy to be issued in accordance with Section 3(A)(i) above
y other requirements requested by the County.

The survey shall be certified to: Palm Beach County, a political

sion of the State of Florida.

Attorney, shal

(iv)  Mortga

sory Note: The Promissory Note, in a form acceptable to the County
be duly authorized, executed and delivered to the County;

je: The Mortgage, in a form acceptable to the County Attorney, shall be

duly authoriz

recorded, sha

d, executed, acknowledged, delivered to the County, and when
Il be a valid mortgage lien on the Premises 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:
(@)  The Mortgage shall not be subject to any prepayment penalty.
(b)  The Mortgage shall become immediately due and payable upon an
unpermitted sale, transfer, or refinancing of the Premises.
(¢)  The Mortgage shall be non-assumable, unless the County has otherwise
consented.
(v) Mortgagor's Affidavit: An affidavit of Borrower shall be executed and delivered

to the County
certifying to a
Lender’s Title
taxes not yet

except as othe

as required by the title insurer as noted in Section 3(A)(i) above,
| such facts as are required to delete the Standard Exceptions from the
Insurance Policy and certifying that no liens exist on the Premises for
due and payable and that no other parties are entitled to possession
rwise provided therein.
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(viy Compa

ny Documents: The Borrower shall deliver to the County the following

documents:

(a)
amendr
togethe
standin

(b)
delivery
docume
contem

(vii)  Flood

The Certificate of Limited

Partnership of the Borrower and all
nents thereof, certified by the appropriate official of the State of Florida,
r with certificates of such official to the effect that Borrower is in good
g therein.

sertified resolutions of the Borrower authorizing the execution and

of this Agreement, the Mortgage, Promissory Note and all other
3nts necessary or desirable, for the consummation of the transactions
plated by this Agreement.

1surance: The Borrower shall deliver to the County evidence satisfactory

to the County
designated by
governmental
Premises are
Administration
Protection Act
providing for
Insurance, inc
30 days notice
take any actio
but not limited
full force and
interest from {
payment of s:
evidence of flc
on the survey

(viii) Senior M

either that the Premises are not within a hazardous flood area as
the Department of Housing and Urban Development and any other
authority, or if the Premises are within such a hazardous area, that the

covered by flood insurance supplied by the federal Insurance
to the maximum amount available, all as provided in the Flood Disaster
of 1973, as amended, together with appropriate endorsements thereto
the County's interests in the same manner as the Builder's Risk
luding without limitation that such insurance will not be canceled without
> to the County. Borrower agrees that the County shall have the right to
n necessary to continue said insurance in full force and effect including,
to, paying premiums. Any funds disbursed to continue said policies in
effect shall be considered as Disbursements hereunder and shall bear
he date of disbursement at the same rate as other Disbursements and
id funds and interest shall be secured by the Mortgage. Satisfactory
od area designation shall be a certification from the Surveyor appearing
drawing.

ortgages: The Borrower shall have obtained the consent of the holders

of the followin

First Mortgage
Corporation of
and Rents anc
54, of the Pub

Second Mortg
Corporation a

J senior mortgages to encumber the Premises with the Mortgage:

. in the amount of $15,632,000, in favor of First Housing Development
Florida as evidenced by a Multifamily Mortgage, Assignment of Leases
Security Agreement, as recorded in Official Records Book 26808, Page
ic Records of Palm Beach County, Florida.

age: in the amount of $3,000,000, in favor of Florida Housing Finance
s evidenced by a Mortgage and Security Agreement in the amount of

$2,000,000 and a Global Modification and Amendment securing an additional

$1,000,000 as

Records Book
pursuant to tt
Book 26808, F

Third Mortgag

Corporation a
Covenants, as

Records of Pa

Fourth Mortga
Corporation a
Covenants, as
Records of Pal

All four (4) afc
“Senior Mortgs

5 recorded in Official Records Book 18920, Page 764, and Official
19915, page 1952, respectively, and subordinated to the First Mortgage
e terms of a Subordination Agreement, recorded in Official Records
age 144, all of the Public Records of Palm Beach County, Florida.

e: in the amount of $2,475,000, in favor of Florida Housing Finance
s evidenced by a Mortgage and Security Agreement and Restrictive
3 recorded in Official Records Book 26115, Page 151, of the Public
m Beach County, Florida.

ge: in the amount of $1,125,000, in favor of Florida Housing Finance
s evidenced by Mortgage and Security Agreement and Restrictive
recorded in Official Records Book 26522, Page 1433, of the Public
m Beach County, Florida.

re stated mortgages shall hereinafter be collectively referred to as the

ges”.
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(ix)  Opinion of Borrower's Counsel: The Borrower shall deliver to the County an

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

(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 bankruptcy, insolvency, and similar laws affecting rights of
creditors.

(b)

laws o

That Borrower is a Florida limited partnership in good standing under the
f the State of Florida and has all the necessary power and authority to

undertake its obligations hereunder.

(c)

That to the best of counsel's knowledge, 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 Lo

an Documents do not violate any Federal, Florida, or local law, rule or

regulation.

(d)

by the
by the
the Bo
constit

That the execution and delivery of the Loan Documents, the performance
Borrower of its obligations under the Loan Documents, and the exercise
Borrower of the rights created by the Loan Documents do not (1) violate
rrower’s Certificate of Limited Partnership, or (2) to Counsel’s knowledge,
ute a breach of or a default under any agreement or instrument to which

the Borrower is a party or by which it or its assets are bound or result in the
creation of a mortgage, security interest or other encumbrance upon 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

assets

(e)

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-

credito

()

r proceedings under the Bankruptcy Code or any similar statute.

That the lien of the Mortgage is a valid lien on the Premises and the

security interest described in the Mortgage is a good and valid security interest.

(9)

Such other matters as the County may reasonably require.

(x)  Tenant Information Report: The Borrower shall, at least five (5) working days

before the date of Loan closing, submit a Tenant Information Report for all SHIP
Assisted Units in the form provided as Exhibit G attached hereto and made a part

hereof.  Sa
requirements

id Report shall demonstrate the Borrower's compliance with the
sontained in Section 6 herein as of the date of Loan closing.

(xi)  Loan Fee: The Borrower shall deliver to the County a payment equivalent to
150 basis points of the Loan amount.

(B) Exgeﬁses:
The Borrower shall

ordered paid by the
Expenses.

have paid, or shall pay, all those fees and charges due and payable or
County as provided herein under Section 4 of this Agreement entitled

(C)  Other Documents:

The Borrower shall

deliver to the County such other documents and information as the

County may reasonably require.

(D)  Representations and Warranties:

The representations
Documents are true

and warranties of Borrower as set forth in this Agreement and the Loan
and correct.
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4, EXPENSES:

The Borrower shall p
applicable, and ott
administration of the

premiums, charges f

expenses, any and |

ay fees and charges incurred in the procuring and making of this Loan, if
er reasonable expenses incurred by the County related to the
Loan, including but not limited to, Title Insurance Company's fees and
or examination of title to the Premises, expenses of surveys, recording
all insurance premiums, taxes, assessments, water rates, sewer rates

and other charges, li;ens and encumbrances upon the Premises, annual loan servicing, rental
compliance monitoring 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 Documer

5. USE OF LOA

t.

N FUNDS, UNITS TO BE REHABILITATED AND RELATED DATES:

Borrower shall, in addition to its own funds, use the Loan in the amount of $494,000 for

construction costs p
repair the roofs of al
units. Construction

in Section 7 herein,

closing on the Loan,
the roofs of all elev
building inspector as
shall be submitted tc
Premises by the Vill
Inspections and app

ertaining to the roofing repairs of the Project and the Borrower shall
eleven (11) buildings on the Premises which include 270 rental housing
of the roof repairs under a construction contract, as more fully described
shall commence no later than sixty (60) calendar days after the date of
and shall be deemed complete upon final approval of the inspections for
en (11) buildings as evidenced by the building cards initialed by the
the “Final Inspection”. Copies of the building permit cards so marked
DES to show compliance pertaining to all eleven (11) buildings on the
age of Palm Springs. Borrower shall have obtained the aforesaid Final
ovals of all eleven (11) buildings no later than June 30, 2018. The last

of the Final Inspect

on_dates pertaining to all eleven (11) buildings shall be the date the

project is considered

completed (the “Completion Date™).

THE REQUIR
5, USE OF L

EMENTS AND RESTRICTIONS SET FORTH IN THIS SECTION
OAN FUNDS, UNITS TO BE REHABILITATED AND RELATED

DATES, SHA
THIS AGREE
LAND FOR T
HEREIN.

6 OCCUPANCY

L SURVIVE THE EXPIRATION OR EARLIER TERMINATION OF
MENT AND SHALL BE COVENANTS RUNNING WITH THE
HE FIFTEEN (15) YEAR AFFORDABILITY PERIOD SET FORTH

AND AFFORDABILITY REQUIREMENTS:

The Borrower expres

(A)  Occupancy:
All SHIP Assisted |

“Affordability Period”
date of execution of t
leased during the Aff

(i) 78 SHI
income
Area M

(i) 48 SHI

sly agrees to the following terms and conditions:

Jnits shall be leased for a fifteen (15) year affordability period (the

in accordance with the requirements set forth herein beginning with the
he Mortgage at the closing of the Loan. All SHIP Assisted Units shall be
ordability Period as follows:

P Assisted Units shall be leased to households whose annual gross
S, adjusted for family size, are at no more than eighty percent (80%) of
2dian Income (hereinafter “AMI”).

P Assisted Units shall be leased to households whose annual gross

incomes, adjusted for family size, are at no more than fifty percent (50%) of

AMI.

AMI shall mean the r
Beach-Boca Raton M
at s. 420.9071, Floric
incomes while in oce
Finance Corporation.

(B)  Affordability:
All SHIP Assisted Un
at rates which do not
annual gross income
are at no more than

rent limits to be utilize

Housing Finance Cor

nost current area median income published by HUD for the West Palm
etropolitan Statistical Area and annual gross income shall be as defined
a Statutes. Limitations, if any, on the increase of tenants’ annual gross
upancy of these units shall be as established by the Florida Housing

ts shall, for the aforesaid fifteen (15) year Affordability Period, be rented
exceed thirty percent (30%) of the amount that represents the median
for households whose annual gross incomes, adjusted for family size,
eighty percent (80%) or fifty percent (50%) of AMI, as applicable. The
2d for SHIP Assisted Units shall be as published annually by the Florida
poration.
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THE REQUIR
OCCUPANCY

EMENTS AND RESTRICTIONS SET FORTH IN THIS SECTION 6,
AND AFFORDABILITY REQUIREMENTS, SHALL SURVIVE THE

EXPIRATION
COVENANTS
AFFORDARBIL

7. SPECIAL PR(

OR EARLIER TERMINATION OF THIS AGREEMENT AND SHALL BE
RUNNING WITH THE LAND FOR THE FIFTEEN (15) YEAR
ITY PERIOD SET FORTH HEREIN.

JVISIONS:

The Borrower expres

(A)  Project Consu

sly agrees to the following terms and conditions:

tant:

The Borrower shall
Florida Registered A
for this Project. The
review all constructic
with the construction
construction contract
been completed acce

(B)  Asbestos Sun

enter into a contract with an architectural consultant, who shall be a
rchitect, and designate the architectural consultant as the “Consultant”

Consultant shall prepare construction specifications for the Project,
n costs and change orders, coordinate any asbestos abatement work
work, supervise the construction of the Project, review and approve all
or payments, and provide DES with written certification that the work has
ptably in accordance with the plans and specifications.

ey and Abatement:

The Borrower shall ¢

(i) Asbest

omply with the following:

)s Survey: The Borrower shall obtain an asbestos survey of all building

components a
repairs. The s
shall comply w

The Borrower
shall use the ri

nd materials at the Project that will be disturbed in the course of the roof
urvey shall be performed by a Florida licensed asbestos consultant and
ith the requirements shown in Exhibit E attached hereto.

shall provide the County a copy of the asbestos survey. The Consultant
esults of the survey in preparing the construction specifications such that

they incorpora
more detail be

In the alternat
asbestos surv
from the fund
copy of the a
Consultant wt
specifications
survey as des

(i) Asbestc

te specifications that address the findings of the survey as described in
low.

ve, the Borrower may request the County to obtain the aforementioned
ey, in which instance, the County shall deduct the cost of such survey
5 made available through this Agreement and provide the Borrower a
sbestos survey. The Borrower shall then transmit such copy to the
o shall use the results of the survey in preparing the construction
such that they incorporate specifications that address the findings of the
ribed in more detail below.

s Abatement. Should the above mentioned asbestos survey of the

property reve
abatement in
abatement in t
from the Cour
performed by
the County, s

Borrower shal

Department ir
County’s opin
construction ¢
separately by
Agreement an
County procur
of such work ft

NOTE: The Borrower

al the presence of any asbestos containing materials that require
the opinion of the County, then the Borrower shall include such
he construction contract documents and shall comply with the directives
ty regarding such abatement. All asbestos abatement work shall be
2 Florida licensed asbestos abatement contractor, and when required by
hall be monitored by a Florida licensed asbestos consultant. The
| comply with the requirements of the County’s Risk Management
connection with all asbestos abatement work. If feasible in the
on, the Borrower shall include the asbestos abatement work in the
ontract for the roofing repairs, otherwise such work shall be procured
the Borrower, or by the County, in accord with the requirements of this
1 Exhibit H and shall be performed prior to the roofing repair work. If the
es the asbestos abatement work, then the County shall deduct the cost
om the funds made available through this Agreement.

shall in connection with the roofing repair work to be performed at the

Project, and accordi

1g to applicable laws and regulations, disclose to Project occupants

whose apartments ar

e being rehabilitated the presence of any asbestos containing materials

present in their apartr

nents.
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(C)  Construction €

Jontract:

The Borrower shall ¢
roof repairs associat
schedule of values f
requirements shown
contract shall comply

(i)

Green

nter into one construction contract with a prime contractor covering all

ed with all units at the Project. The construction contract shall contain a

or this Project providing a detailed cost breakdown. In addition to the
in the Asbestos Survey and Abatement clause above, the construction
with the following requirements:

Building and Wind Load Requirement: The County encourages all new

construction or substantial rehabilitation to incorporate green building, also known as a

sustainable bt
in an ecologic

(i) Asbest

ilding that is a structure designed, built, renovated, operated, or reused
al and resource-efficient manner.

>s-Containing Materials Prohibited: The Borrower shall ensure that its

construction ¢
containing ask

The Borrower shall ¢

and all change orders

ontract documents contain a prohibition against the use of any materials
estos in connection with the roofing repairs of the Project.

btain the County’s approval prior to executing the construction contract

D.

The Borrower shall provide the County with a copy of its executed construction contract and

copies of all signed ¢

(D) Disbursement

hange orders as approved by the Consultant.

of Loan Funds:

The Borrower may re
by the Borrower for r

quest reimbursement from the County for construction payments made

oof repairs at the Project. The Borrower shall withhold a minimum of five

percent (5%) retainage on each payment requested by the prime contractor, which retainage
shall only be released to the prime contractor with the final payment upon the prime
contractor's (and subcontractors’) full compliance with the terms and conditions of the

construction contract
Borrower shall provic

including compliance with the requirements of this Agreement. The
e the County copies of all aforesaid eleven (11) building permit cards

showing Final Inspe

ction by the Village of Palm_Springs and shall obtain the County’s

approval prior to rele

asing the accumulated retainage with the final payment. If the County

does not respond to
following receipt ther
the retainage to the p

Note: Reimburseme
undertaken on the Pr

When requesting rein

() A letter
each reimbur
reference the
(if such numbe
the amount ne
signature of a

(i) Evidenc
accompany e
payment dem
Agreement.

(i) A copy
the Consulta
reimbursemen
Institute of Arc

(iv) A copy
nailing affidavi

a request for approval of the retainage within twenty (20) business days
eof, the request shall be deemed approved and Borrower may release
rime contractor.

its made hereunder shall be limited to construction improvements
emises and shall exclude the cost of off-site improvements.

bursement, the Borrower shall submit the following to the County:

from the Borrower, on the Borrower's letterhead, shall be provided for
sement request pertaining to construction costs. The letter shall
Project, the date of this Agreement and its document reference number
r is available), and shall contain a statement requesting the payment of
eded for reimbursenient of construction costs, as well' as the name and
oerson authorized by the Borrower to make such a request.

e of payment made by the Borrower for construction costs shall
ach reimbursement request letter provided that such evidence of
onstrate that payment was made after the effective date of this

of the prime contractor’s signed request for payment (as approved by
i) prompting the Borrower's payment shall accompany each
request letter. The contractor shall be required to use American
nitects (AIA) form G702/703, or an equivalent form, to request payment.

of any of the following as requested by the County: contractor’s roof
or roof inspection approval, contractor's warranty, contractor’s release

of lien, subco
and building pe

ractors’ releases of lien, product approvals, manufacturers' warranties,
rmits with building department final approval of permits.
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(E)  Affirmative Ma

rketing:

In furtherance of the
housing, the County’
and procedures to @
funds. These affirn
housing programs tt
without regard to ra
status, familial status

The Borrower, in orc
Marketing Program, ¢

(i) Use the
(i) Solicit
to apply for

requirement b

7~

(
E
L
N
/
(

(i)  Borrow
Borrower shal
meetings, inc
evidence of th

(F)

.,
3

County’s commitment to non-discrimination and equal opportunity in

5 Department of Economic Sustainability (DES) has established policies
ffirmatively market housing units produced through the use of these

ative marketing procedures are implemented comprehensively for all
rough DES and aim to effect greater participation of eligible persons
e, color, religion, disability, sex, age, national origin, ancestry, marital
sexual orientation, gender identity or expression or genetic information.

er to carry out the requirements and procedures of DES's Affirmative

shall comply with the following procedures:

Equal Opportunity logo or slogan in advertisements;

ipplications from persons in the housing market area who are not likely
housing without special outreach. The Borrower may satisfy this
y posting a notice of vacancies in any or all of the following:

>ommunity Organizations

Fair Housing Groups
Housing Counseling Agencies

>ommercial Media

-mployment Centers

.ocal Public Housing Authorities (PHA's) or Other Similar Agencies
lobile Home Communities

\gencies for the disabled

>hurches and other related organizations

2r shall keep records of its efforts to affirmatively market units and the
provide DES copies of its records, including advertisements, minutes of
ome documentation, and census tract information, as applicable, as
> Borrower's efforts.

Nondiscrimination:

The Developer warre
employment without
ancestry, marital stat
genetic information.

The Developer has
consistent with the a

nts and represents that all of its employees are treated equally during
regard to race, color, religion, disability, sex, age, national origin,
us, familial status, sexual orientation, gender identity and expression, or

submitted to County a copy of its non-discrimination policy which is
oove paragraph, as contained in Resolution R2014-1421, as amended,

or in the alternative, if the Developer does not have a written non-discrimination policy or one

that conforms to the
provided to County tt
as provided in Resolt

> County’s policy, it has acknowledged through a signed statement
at the Developer will conform to the County’s non-discrimination policy
tion R2014-1421, as amended.

Furthermore, Developer shall not discriminate on the basis of race, color, religion, disability,

sex, age, national or
identity or expressior
constructed on the

disability, sex, age, n
gender identity or exf
. subjected to discrimi
contained herein.

(G) Tenant Record

gin, ancestry, marital status, familial status, sexual orientation, gender
, or genetic information, in the use, or occupancy of any housing unit
“remises, nor shall any person on the basis of race, color, religion,
ational origin, ancestry, marital status, familial status, sexual orientation,
ression, or genetic information, be excluded from the benefits of, or be
nation under any activity carried out by the performance of the terms

-~

s to be Maintained:

The Borrower shall, for each household that is rented a SHIP Assisted Unit at the Project,

comply with the bel
following:

()  Anapp
household m
characteristics

Ow requirements and maintain a file that, at minimum, contains the

cation for lease, signed and dated by the applicant(s), identifying the
embers that intend to occupy the apartment, the household
and the household income they have disclosed. :
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(i)  Source
household in
determination
computation s

(iii) Docum
household inc
eligibility.

(iv) A copy
and at the time

(v) A copy
sheet and sur

documentation evidencing the Borrower's verification of tenant's
come and a computation sheet demonstrating the Borrower's
of the tenant’s income eligibility to occupy the unit. Household income

hall follow the HUD Section 8 method (24 CFR 5.609).

antation evidencing the Borrower's recertification of the tenant's
ome at the time of the first lease renewal to ensure continued income

of the HUD income levels in effect at the time the initial lease is signed
> of the first lease renewal.

of each tenant’s initial lease and all lease renewals and a computation
porting documentation for each demonstrating that the rent charged by

the Borrower is an affordable rental rate as defined at s. 420.9071, Florida Statutes.

(vii The B
households pr
Should the Bo
prospective te
and implemen
of criminal bac

Tenant selecti

- Exclude
convict

- Exclude
excepti
register

- Be utili

Tenant selecti

- Serve ¢
provide

- Distingt
residen

I

orrower shall conduct background checks on adult members of
jor to occupancy and maintain a copy of the of such background check.
rrower elect to utilize criminal background information in the screening of
nants or the retention/termination of tenants, the Borrower must develop
t tenant selection policies which comply with HUD guidance on the use
kground information.

on/retention/termination shall not:

> persons from housing based on records of arrests not resulting in
on;

> persons from housing based solely on conviction of any type, with the
on of those identified by HUD (methamphetamine production and
ed sex offender); and

ed to intentionally discriminate against protected classes of persons.

on/retention/termination shall:

substantial, legitimate, and non-discriminatory interest of the housing

ish between criminal conduct which indicates a demonstrable risk to
t safety and/or property and that which does not;

- Consider the nature, severity, and recency of the criminal offense;

- Conside
the crinr
history

r relevant individualized evidence such as: circumstances surrounding
inal conduct; the age of the individual at the time of the conduct; tenant
refore and/or after the criminal conduct; and rehabilitation efforts: and

- Be applied equally among all classes of protected persons.

The Borrower
approval.

(viiy  Any ot
Agreement.

shall submit its written tenant selection/retention/termination to DES for

rer documentation evidencing the Borrower’s compliance with this

Reporting Requirements:

(i) The Bo
the form provic
Report on the
thereafter, on
Report for the
cease submitti

rrower shall submit to the County a Monthly Performance Report in
led as Exhibit F to this Agreement. The Borrower shall first submit this
last day of the month during which this Agreement is executed, and
he last day of each subsequent month. After the Borrower provides a
month during which the Completion Date occurs, the Borrower may
ng this Report.
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(i) . The Bc

Assisted Units in the form provided as Exhibit H to this Agreement.
nit the Annual Rent Roll on the first anniversary of the date of execution
je at the closing of the Loan, and annually thereafter for the duration of

shall first subr
of the Mortgag
the Affordabili

Exhibits F and

8. REPRESENT

rrower shall submit to the County an Annual Rent Roll for all SHIP
The Borrower
y Period.

H are attached hereto and made a part hereof.

ATIONS AND WARRANTIES OF BORROWER:

The Borrower repre
deemed continuing)

(A)  Organization ¢

sents and warrants (which representations and warranties shall be
3s follows:

Status and Authority to Enter into Loan Documents:

The Borrower is a F

lorida Limited Partnership duly organized and validly existing in good

standing under the laws of the State of Florida with full power and authority to consummate

the transactions cont
the principal sum of
power and authority

contemplated hereby,

legal counsel are true

(B)  Validity of Loa

emplated herein. The Borrower is duly authorized to borrow from County
$494,000 and execute all the Loan Documents. The Borrower has full
to enter into the Loan Documents and consummate the transactions
and the facts and matters expressed or implied in the opinions of its
> and correct.

n Documents:

The Loan Documents
the best of Borrower'
their terms subject t
creditors.

(C)  No Conflicting

5 have been approved by those persons having proper authority, and to
s knowledge are in all respects legal, valid, and binding according to

o applicable bankruptey, insolvency and similar laws affecting rights of

Transactions or Pending Litigation of Borrower:

The consummation
obligations of Borrov

breach of, or constltu

by which it may be b

To Borrower's knowle
of law or equity, o

threatened against or

the Mortgage, or of a
(D)

Availability of |

of the transaction hereby contemplated and the performance of the
ver under and by virtue of the Loan Documents will not result in any
te a default under, any other Agreement to which Borrower is a party or
und or affected.

dge there are no actions, suits or proceedings pending before any court

any Administrative Board, or, to the knowledge of the Borrower,
affecting it or the Premises, or, involving the validity or enforceability of
1y of the Loan Documents.

Jtilities, Condition of Premises, and Availability of Roads:

All utility services nec
are available at the P
electric and telepho
permissions required

such services in conn

The Premises are nc
flood or other casualt:

All roads necessary
have been completec
appropriate local aut
local authorities.

(E)  No Default:

There is no default or
the Mortgage, and no
of time, or either, wou

essary for the operation of the Improvements for their intended purpose
remises, including water supply, storm and sanitary sewer facilities, and
e facilities, and Borrower has obtained all necessary permits and
from governmental authorities for unrestricted access to and use of
ection with the use of the Improvements.

t now damaged or injured as a result of any fire, explosion, accident,
.

for the full utilization of the Improvements for their intended purposes
and the necessary rights of way therefore have been acquired by the
rorities and have been dedicated to public use and accepted by such

the part of the Borrower under this Agreement, the Promissory Note or
event has occurred and is continuing which with notice, or the passage
Id constitute a default under any provision thereof.

(F)  Advertising:

During the period of the roofing repairs of the Improvements the County shall have the right

to install and maintail
identified on such sig

Sign or signs will be p

n on the Premises one or more signs identifying the County, or to be
ns installed by others, as one of the institutions financing the Premises.
rovided by the County and erected at Borrower's expense.

Page | 11




(G) Hazardous W

aste:

To Borrower's know
Pollution Control Ac
("Superfund") Act of
other similar federal,
to the generation, st

edge, Borrower is in compliance with all provisions of the federal Water

, Comprehensive Environmental Response, Compensation and Liability
1980 and Solid Waste Disposal Act, Florida Statutes, Chapter 376, and
state and local statutory schemes imposing liability on Borrower relating
orage, impoundment, disposal, discharge, treatment, release, seepage,

emission, transportation or destruction of any sewage, garbage, effluent, asbestos or

asbestos-containing
radioactive material
pollution as such la
regulations and orde
authority thereunder
with respect thereto,
financial responsibili
by the Borrower. B

materials, polycholorinated biphenyls (PCBs), toxic, hazardous or
5, petroleum products, pesticides, smoke, dust, or any other form of
ws are in effect as of the date of this Agreement and with any rules,
r issued by any federal, state or local governmental body, agency or
and with any orders or judgments of any courts of competent jurisdiction
and no assessment, notice of (primary or secondary) liability or notice of
y, or the amount thereof, or to impose civil penalties has been received’

orrower has paid any environmental excise taxes imposed pursuant to

Sections 4611, 4661 or 4681 of the Internal Revenue Code of 1986, as from time to time

amended.

(H)  Filing and Pa

ment of Taxes:

The Borrower has fi
law or regulation to |
indicated due on the
payment thereof, anc
those paid and repor

9. ADDITIONAL

I

1

ed all Federal, State and local tax reports and returns required by any
e filed by them, and have either duly paid all taxes, duties and charges
basis of such returns and reports, or made adequate provisions for the
| the assessment of any material amount of additional taxes in excess of
ted is not reasonably expected.

COVENANTS OF BORROWER:

The Borrower covenants and agrees with the County as follows:

(A)  Mechanics' Li

2NsS:

The Borrower shall
goods specially fabri
the recording of the
on the Premises, (ii)
required by Chapter
Commencement, (iii
term is defined in Ct
(iv) comply with all p
payment and notice
County harmless fro
promptly upon dema
of any such lien, i
reasonable attorneys

The Borrower agrees
lien which may be fi
bonded or insured o
essence. The Count
such lien remains o

i) allow no work or construction to be commenced on the Premises, or
cated for incorporation therein, which has not been fully paid for prior to
Mlortgage and Notice of Commencement or which could constitute a lien
cause a certified copy of the Notice of Commencement to be posted as
713, Florida Statutes, as soon as possible after recording the Notice of
notify the County of any and all Notices to Borrower as Owner as that
1apter 713, Florida Statutes, within five (5) days of receipt thereof, and
ovisions of the Florida Mechanics' Lien Law, including but not limited to,
rovisions contained therein. The Borrower shall indemnify and hold the
m the claims of any mechanics' lien or equitable lien, and shall pay
1d any loss or losses which the County may incur as a result of the filing
wcluding the reasonable cost of defending same and the County's
' fees in connection therewith.

, at its sole cost and expense, to have any mechanics' lien or equitable
led against the Premises or undisbursed funds of this Loan released,
ver within sixty (60) days of the date of filing same, time being of the
y shall be under no obligation to make further disbursements while any
utstanding against the Premises. If Borrower fails, after demand, to

cause said lien or liens to be released, bonded or insured over, the County may take such

steps as it deems ne

Account and shall be

The Borrower hereb
written notice to Borr

Florida Statutes, of a
and agreed, however

way impose any obli

authority on one or n

exercise such authori

cessary and any funds expended shall be charged to Borrower's Loan
ar interest as provided by the Loan Documents.

y authorizes the County to demand, on Borrower's behalf, following
ower, the statement of account referred to in Section 713.16(2) of the
ny potential lienor filing a Notice to Owner. It is specifically understood
that the County's right to request such statements of account will in no
gation on the County to use such authority, and the exercise of such
10re occasion shall not create or imply any obligation on such party to
ty on subsequent occasions.
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No Transfer o

(B)

f Premises:

Except as specifica

Exceptions, the Pre
leases), conveyed, n
the County, which cc

elsewhere herein or

consideration for th
Borrower may enter
laundry or concess
institutional lender s
as the refinancing

applicable Senior Mc

(C) Compliance w

lly set forth in the Mortgage or herein, including in the Permitted
mises or any part thereof shall not be sold, leased (except for tenant
1ortgaged or encumbered in any way without the prior written consent of

nsent shall not be unreasonably withheld or delayed, except as provided

in the Mortgage, it being understood and agreed that part of the
> Loan is the obligation of Borrower. Notwithstanding the foregoing,
into utility easements or licenses or leases for tenant services, such as
ons, and refinancing of the Senior Mortgages with an independent
1all be permitted without the prior written consent of the County so long
does not increase the amount of indebtedness then secured by the
rtgage.

ith Laws:

The Borrower will ¢
regulations relating t
keep in good standin
construction and use

(D)  Brokerage Co

omply promptly WIth all federal, state and local laws, ordinances and
0 the construction, use, and leasing of the Premises, and will obtain and
g all necessary licenses, permits and approvals reqwred or desirable for
of the Improvements.

mmissions:

The Borrower will no
give rise to any loar
indemnify and hold C
execution hereof or t

(E) FEinancial Stat

t knowingly engage in any activity or enter into any relationship which will

1 or brokerage commission with regard to the Loan, and Borrower will
ounty harmless from the claims of any broker(s) arising by reason of the
he consummation of the transactions contemplated hereby.

aments to be Furnished:

The Borrower shall ft

(i) Upon t

irnish to the County:

ne County's request, a complete and current financial statement of all

assets and liabilities, contingent or otherwise, prepared in accordance with generally

accepted accc
of the County
public accoun

(i) Within

unting principles and verified by affidavit of Borrower and, at the request
certified (in form satisfactory to the County) by an independent certified
ant acceptable to the County.

linety (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
standard and |
at the close of

(iiiy ~ With th
principal finan
herein, nor an
an Event of C
writing by the

(iv)  Other
condition of Be

Borrower to M

(F)

presented by an independent accounting firm in accordance with
uniform accounting practices showing the financial condition of Borrower
each year and the results of operations of Borrower during each year.

e statements submitted under (i) above, a certificate signed by the
cial officer of Borrower to the effect that no Event of Default specified
y event which upon notice or lapse of time or both, would constitute such
efault has occurred which has not been cured or otherwise waived in
_ender.

nformation regarding the operations, business, affairs, and financial
rrower as the County may reasonably request.

laintain Bookkeeping System:

The Borrower shall, if required by the County, maintain a bookkeeplng system for the Project

in form and content
and reports required
as allowed under the
contracts pertaining t

(G) Insurance Pro

sufficient for the County to conduct reviews, inspections, certifications
by this Agreement. The County shall have full (but confidential) access,
Public Records Law, at any reasonable time to the books, records and
0 the Premises and Borrower.

ceeds:

The Borrower shall

insurable value of th
damage by fire and
hazards as the Coun
the benefit of the Co
or companies in suct
of $200,000, if any,

ceep the Premises continually insured in an amount not less than full

e Premises, which coverage shall insure the Premises against loss or

by the perils covered by extended coverage and against such other
ty, in its sole discretion, shall from time to time reasonably require, for
inty. All such insurance at all times will be with an insurance company
amounts and with terms acceptable to the County, with loss in excess
payable to the County, as its interest may appear, pursuant to a non-
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contributory mortgag
to the rights of Senic
to the County copies
copies of such polici
in lieu of foreclosure
in connection with a
transfer) shall pass t
provisions of the Fi
percent (50%) of the
Borrower may jointl
Premises or, in the 3
hereby secured, whe
herein, if there is no
the insurance proce
provide evidence to
rebuild the Project ir
SHIP funding. This ¢

(H)  Indebtedness

ee clause which shall be reasonably satisfactory to the County, subject
r Mortgagees. Upon the issuance of such policies, Borrower will deliver
of receipts for the premiums paid thereon, certificates of insurance, and
es. In the event of a foreclosure or other transfer of title to the Property
or by purchase at the foreclosure sale, all interest in any proceeds due
1y claims made under the policy(ies) (for events arising prior to the title
o Lender, transferee or purchaser, as the case may be. Subject to the

rst Mortgage, should a loss be incurred, equal to or in excess of fifty

> full insurable value of the Premises, then in such event, County and
y elect to use the proceeds for the reconstruction and repair of the
Iternative, to apply the net proceeds to the payment of the indebtedness
ther then due or not. Notwithstanding anything to the contrary contained
Event of Default that is continuing, Borrower shall have the right to use

eds for the reconstruction of the Premises provided the Borrower can

the County of sufficient funds from other sources available to effectively
compliance with the terms of this Agreement and the herein described
>ection is subordinate and subject to the Senior Mortgages.

With respect to the
indebtedness superi

Premises, Borrower will not incur, create, assume or permit to exist any

or to this Mortgage, 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,
the County, which
indebtedness owed
however, that the Se

) Further Assur

bonds, debentures or similar obligations without the written approval of
approval shall not be unreasonably withheld or delayed, except
the County and the aforementioned Senior Mortgagees; provided
nior Mortgages shall not exceed the amounts contained in Section 3(A).

ances and Preservation of Security:

The Borrower will d
carrying out of the i
require from time to
protect the collateral
County may reasona

J) No Assignmer

> all acts and execute all documents for the better and more effective
itent and purposes of this Agreement, as the County shall reasonably
ime, and will do such other acts necessary or desirable to preserve and
at any time securing or intending to secure the Promissory Note, as the
bly require.

1t

The Borrower shall
assignment is void a

10. RIGHT TO AL

not assign this Agreement or any interest therein and any such
1d of no effect.

DIT, ACCESS TO RECORDS, AND INSPECTOR GENERAL.:

The Borrower shall
incurred for roofing r
Furthermore, the Bor
incomes, their house
least five () years
Borrower's complian
Agreement.

The County shall ha
Section for the purpo
place of business.

Palm Beach County
Code, Section 2-42°
includes but is not
contracts, transactior
audit, investigate, m
employees, and lob
detect corruption and
impeding any investi
Section 125.69, Flori

maintain adequate records to justify all charges, expenses, and costs
epairs of the Improvements for at least five (5) years after completion.
rower shall maintain ongoing records related to its tenants (such as their
hold composition, their household characteristics, and their leases) for at
after the end of each tenancy to enable the County to verify the
ce with the occupancy, affordability, and all other requirements in this

ve access to such books, records, and documents as required in this
se of inspection or audit during normal business hours, at the Borrower's

has established the Office of Inspector General in Palm Beach County

to 2-440, as may be amended. The Inspector General's authority
limited to, the power to review past, present and proposed County
1s, accounts and records, to require the production of records, and to
onitor, and inspect the activities of the Borrower, its officers, agents,
pyists in order to ensure compliance with contract requirements and
fraud. Failure to cooperate with Inspector General or interfering with or
gation shall be in violation of the above Code and punished pursuant to
la Statutes, in the same manner as a second degree misdemeanor.
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11. INSPECTION:!

‘l
>l

The Borrower will pe
normal business hot
herein described roo
are kept at the con
Borrower's general
representative.

12. DEFAULT:

The following events
of Default:

(A)  Bankruptey:
If there is filed by

appointment of a rec
filed by Borrower is t
files a petition for reo
assignment for the k
insolvent by any cour

(B) Breach of Cov

mit the County, or its representatives, to enter upon the Premises during
irs, to inspect the Improvements and all materials to be used in the

fing repairs, and to examine all details, plans and shop drawings which

struction site. Additionally, the Borrower shall cooperate and cause
contractor and subcontractors to cooperate with the County's

after expiration of any notice and cure period, shall be deemed Events

or against Borrower a petition in bankruptcy or a petition for the
eiver or trustee of the property of Borrower, and any such petition not
10t dismissed within ninety (90) days of the date of filing, or if Borrower
rganization under any of the provisions of the Bankruptcy Code or of any
enefit of creditors or makes any insolvency assignment or is adjusted
t of competent jurisdiction.

enants, Warranties and Representations:

If any warranty or re
Document shall at ar
Borrower shall fail

presentation made by Borrower in this Agreement or in any other Loan
1y time be false or misleading in any material respect when made, or if
o keep, observe or perform any of the material terms, covenants,

representations or warranties contained in this Agreement, the Promissory Note, the

Mortgage, the Loan

or development of the

County shall give wr
additional time as r

completed within sa

respect to monetary
fifteen (15) days to ¢

Documents, and any other document given in connection with the Loan
Improvement (provided, that with respect to non-monetary defaults, the
itten notice to Borrower, who shall have thirty (30) days to cure, with
nay be required if the cure is diligently commenced but cannot be
id thirty (30) days and the County concurs, and provided that, with
lefaults, the County shall give written notice to Borrower, who shall have
ure), or is unwilling to meet its obligations. County agrees to accept a

cure tendered by any of the Senior Mortgages provided such cure meets all of the

requirements to fully

(C)  Eailure to Clos

cure the breach.

e.

The Borrower shall fa

(D)

Failure to Use

il to close on the Loan by June 30, 2017.

Funds:

The Borrower shall fail to use Loan funds for the costs specified herein.

(E)  Failure to Com

mence Construction:

The Borrower shall f

contract, as more ful

after the date of clo
parties.

ail to commence construction of the roof repairs under a construction
y described in Section 7 herein, no later than sixty (60) calendar days
sing on the Loan, unless revised by written agreement between the

i

(F)

The Borrower shall fa

draw the balance of t

(G)

Failure to Draw Loan Funds:

il to draw at least $345,000 of the Loan by September 30, 2017, or to
1e Loan up to $494,000 by June 30, 2018.

Failure to Comply with the Building Permit Approval Deadline:

The Borrower shall fe
specified herein by Ju

il to comply with the deadline to obtain final building permit approval as
ne 30, 2018.

(H)  Default Under

the Senior Mortgages:

The Borrower shall

applicable cure periog

lefault under any of the Senior Mortgages which is not cured within
Is.

Page | 15




13. REMEDIES O

F LENDER:

Upon the happening
cure or grace period,

(A)

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

Cancellation of Agreement:

Cancel this Agreeme

(B) Commenceme

nt.

nt of Legal or Equitable Action:

Commence an app
Agreement.

(C)  Acceleration o

ropriate legal or equitable action to enforce performance of this

f Payment:

Accelerate the payr
Mortgage, and comn
and collect all such a

(D)

Rights and Re

nent of the Promissory Note and any other sums secured by the
nence appropriate legal and equitable action to foreclose the Mortgage
mounts due the County.

medies:

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 TE

RMS:

The following shall |
provided herein:

(A)  Rights of Thirc

e applicable throughout the period of this Agreement or thereafter as

Parties:

No provision of this #
beneficiary or to pro
including but not limi
than the Senior Mort

All conditions of the
the County and its
require satisfaction ¢
disbursements in th

\greement is intended to, or shall be construed to, create any third party
vide any rights to any person or entity not a party to this Agreement,
ed to any citizen or employees of the County and/or the Borrower, other
jagees as to cure rights.

County hereunder are imposed solely and exclusively for the benefit of
successors and assigns, and no other person shall have standing to
f such conditions or be entitled to assume that the County will make
> absence of strict compliance with any or all thereof, and no other

-

person shall, under any circumstances, be deemed to be a beneficiary of this Agreement or

the Loan Documents
County at any time if
County makes no re
concerning the qualit
therefrom, of defects

(B) Borrower is ng

any provisions of which may be freely waived in whole or in part by the
, in its sole discretion, it deems it desirable to do so. In particular, the
presentations and assumes no duties or obligations as to third parties
y of the construction by Borrower of the Improvements, or the absence

t the County's Agent:

Nothing in this Agree
shall be construed to
the Borrower and th
parties shall, at all tin

(C)  Public Entity C

ment, the Promissory Note, the Mortgage or any other Loan Document
make the Borrower the County's agent for any purpose whatsoever, or
> County partners, or joint or co-venturers, and the relationship of the
1es, be that of debtor and creditor.

rimes:

As provided in F.S.
furtherance hereof, t
consultants who will
maintained by the St
(36) months immediz

(3)(a).
(D)  Conflict of Inte

287.133, by entering into this Agreement or performing any work in
ne Borrower certifies that it, its affiliates, suppliers, subcontractors and
perform hereunder, have not been placed on the convicted vendor list
ate of Florida Department of Management Services within the thirty-six
tely preceding the date hereof. This notice is required by F.S. 287.133

rest:

The Borrower repres
direct or indirect, w
required hereunder,
Beach County Code
such conflict of intere

ents that it presently has no interest and shall acquire no interest, either
lich would conflict in any manner with the performance of services
as provided for in Chapter 112, Part lll, Florida Statutes, and the Palm
of Ethics. The Borrower further represents that no person having any
st shall be employed for said performance of services.
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The Borrower shall ¢
all potential conflicts
circumstance which
of services being pr¢
business associatior
undertake and requ
circumstance would
into by the Borrower
within thirty (30) da
County, the prospec
conflict of interest &
Borrower shall, at its
be deemed not in c¢

ys of receipt of notification by the Borrower.
ive business association, interest or circumstance would not constitute a
y the Borrower, the County shall so state in the notification and the

romptly notify the County's representative, in writing, by certified mail, of

of interest of any prospective business association, interest or other

may influence or appear to influence the Borrower's judgment or quality

vided hereunder. Such written notification shall identify the prospective

1, interest or circumstance, the nature of work that the Borrower may
>st an opinion of the County as to whether the association, interest or

in the opinion of the County, constitute a conflict of interest if entered
The County agrees to notify the Borrower of its opinion by certified mail
If, in the opinion of the

option, enter into said association, interest or circumstance and it shall

onflict of interest with respect to services provided to the County by the

Borrower under the terms of this Agreement.

(E)  Public Record

s

Notwithstanding any
Borrower: (i) provide
Section 119.011(2)
119.0701, Florida S

tatutes, as it may be amended from time to time.

h-ing contained herein, as provided under Section 119.0701, F.S., if the

>s a service; and (ii) acts on behalf of the County as provided under

F.S., the Borrower shall comply with the requirements of Section
The Borrower is

specifically required to:

(i)

provide
(i) Upon 1
County
inspect
cost pr
further
accordz
Public F

Ensure
public r
by law
Agreen

(i)

(iv)  Uponc
County
County
Record
the ser
complef
records

disclost

Keep and maintain public records required by the County to perform services as
d under this Agreement.

equest from the County’s Custodian of Public Records, provide the

with a copy of the requested records or allow the records to be

ed or copied within a reasonable time at a cost that does not exceed the
ovided in Chapter 119 or as otherwise provided by law. The Borrower

agrees that all fees, charges and expenses shall be determined in

ance with Palm Beach County PPM CW-F-002, Fees Associated with
Records Requests, as it may be amended or replaced from time to time.

that public records that are exempt, or confidential and exempt from

ecords disclosure requirements are not disclosed except as authorized

for the duration of the contract term and following completion of the
ent, if the Borrower does not transfer the records to the public agency.

ompletion of the Agreement the Borrower shall transfer, at no cost to the

all public records in possession of the Borrower unless notified by the

s representative/liaison, on behalf of the County’s Custodian of Public
S, to keep and maintain public records required by the County to perform

vice. If the Borrower transfers all public records to the County upon
ion of the Agreement, the Borrower shall destroy any duplicate public
that are exempt, -or confidential and exempt from public records
re requirements. [f the Borrower keeps and maintains public records

upon c¢
requiret
the Bor
Custod
technol

Failure of the Borrov

ompletion of the Agreement, the Borrower shall meet all applicable
nents for retaining public records. All records stored electronically by
rower must be provided to the County, upon request of the County’s

an of Public Records, in a format that is compatible with the information

gy systems of the County, at no cost to the County.

ver to comply with the requirements of this article shall be a material

breach of this Agreement. The County shall have the right to exercise any and all remedies

available to it, includ
acknowledges that it

ing but not limited to, the right to terminate for cause. The Borrower
has familiarized itself with the requirements of Chapter 119, F.S., and

other requirements of state law applicable to public records not specifically set forth herein.

IF THE BORROWEI%\’ HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER
119, FLORIDA STATUTES, TO THE BORROWER’S DUTY TO PROVIDE PUBLIC

RECORDS RELATIN
PUBLIC RECORDS

DEPARTMENT, 301
MAIL AT RECORDS

G TO THIS AGREEMENT, PLEASE CONTACT THE CUSTODIAN OF
AT RECORDS REQUEST, PALM BEACH COUNTY PUBLIC AFFAIRS
NORTH OLIVE AVENUE, WEST PALM BEACH, FL 33401, BY E-
REQUEST@PBCGOV.ORG OR BY TELEPHONE AT (561) 355-6680.
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1

(F)

County Not LL

able for Damage or Loss:

All inspections and
Agreement shall be

other services rendered by or on behalf of the County pursuant to this

rendered solely for the protection and benefit of the County. Neither

Borrower nor other third persons shall be entitled to claim any loss or damage against the

County or against it

s agents or employees for failure to properly conduct inspections and

other such services contemplated by this Agreement.

(G) County NotO

bligated to Insure Proper Disbursement of Funds to Third Parties:

Nothing contained in
any obligation to
disbursements of fur

(H)

Indemnificatio

this Agreement, or any Loan Documents, shall impose upon the County
oversee the proper use or application of any disbursements and
ds made hereunder so long as disbursements are made to Borrower.

n from Third Party Claims:

The Borrower shall
resulting from the dis
Premises, whether

indemnify and hold County harmless from any liability, claims or losses

bursement of the Loan proceeds to Borrower or from the condition of the
elated to the quality of construction or otherwise, and whether arising

during or after the te
misconduct of Coun
continue in a full for
exists.

(h Rights of Sub

rm of the Loan, except any liability due to the gross negligence or willful
ty. This provision shall survive the repayment of the Loan and shall
>e and effect so long as the possibility of such liability, claims, or losses

contractors, Laborers, and Materialmen:

In no event shall this
the County liable to
craftsmen, or others

specially fabricated f
persons or parties a

that there is no relat
implied, between th
craftsman, laborer o
the Premises or spe
specifically provided
beneficiaries of this £
any claim or claims i

J) Evidence of S

Agreement be construed to make the County, title company or agent of
Borrower's Contractor or any subcontractors, labormen, materialmen,
for labor, materials, or services delivered to the Premises or goods
or incorporation therein, or for debts or liens accruing or arising to such
gainst Borrower or Borrower's Contractor. It is understood and agreed
on of any type whatsoever, contractual or otherwise, whether express or
e County and Borrower's Contractor, any materialman, subcontractor,
any other person or entity supplying any labor, materials or services to
cially fabricating goods to be incorporated therein. Except as otherwise
herein, no such person or entities are intended to be third party
\greement or any document or instrument related to the Loan, or to have
1 or to any undisbursed or retained Loan proceeds.

atisfaction of Conditions:

The County shall, :
satisfaction, and in i
which are disclosed i

(K)  Headings:

The headings of the

convenience of refer

(L)

Invalid Provisi

at all time, be free independently to establish to its good faith and
ts absolute discretion, the existence or nonexistence of a fact or facts

i

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

sections, paragraphs and subdivisions of this Agreement are for the
2nce only, and shall not limit or otherwise affect any of the terms hereof.

ons to Affect No Others:

If performance of any

the obligation to be

herein contained ope

then the invalid part

contained herein, anc

and effect.

(M)  Application of

provision hereof or any transaction related hereto is limited by law, then
performed shall be reduced accordingly; and if any clause or provision
rates or would prospectively operate to invalidate this Agreement in part,
of said clause or provision only shall be held for naught, as though not
I the remainder of this Agreement shall remain operative and in full force

nterest to Reduce Principal Sums Due:

In the event that any
law, then any excess

the principal sum of t

(N)

charge, interest or late charge is above the maximum rate provided by
amount over the lawful rate shall be applied by the County to reduce
1e Loan or any other amounts due the County hereunder.

Governing Law and Remedies:

This Agreement shal

necessary to enforce
Palm Beach County,
exclusive of any oth

shall be in addition to
or in equity, by statuf
power, or remedy her

Il be governed by the laws of the State of Florida. Any legal action
the Agreement will be held in a court of competent jurisdiction located in
Florida. No remedy herein conferred upon any party is intended to be
r remedy, and each and every such remedy shall be cumulative and
every other remedy given hereunder or now or hereafter existing at law
e or otherwise. No single or partial exercise by any party of any right,
eunder shall preclude any other or further exercise thereof.

(
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(O) Number and C

ender:

Whenever the singu
herein, it shall equall

(P) Agreement:
The Borrower agrees

lar or plural number, masculine or feminine or neuter gender is used

y include the others and shall apply jointly and severally.

to comply with all provisions of the State Housing Initiatives Partnership

Act (Title XXX, Chapter 420, Part VIl, Florida Statues) and of Chapter 67-37, Florida

Administrative Code
be adhered to for th

that are applicable to a recipient of SHIP funds and that are required to

s 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
agreements, includin
writing and signhed by

(Q)  Waiver:
If the County shall wz
the conditions or pre
continuing waiver an
the right to insist up
provision of this Agre
except by instrument

(R)  Notices to Bor

the parties with respect the subject matter hereof, supersede all prior

g commitment letters, and may not be modified or amended, except in

all parties hereto.

ive any provisions of the Loan Documents, or shall fail to enforce any of
visions of this Agreement, such waiver shall not be deemed to be a
1 shall never be construed as such; and the County shall thereafter have
on the enforcement of such conditions or provisions. Furthermore, no
2ement shall be amended, waived, modified, discharged or terminated,
in writing signed by the parties hereto. v

rower and County:

All notice from the B
by any provision of t
and addressed as fol

TO LENDER:

TO BORROWER:

If either Party change
the other party within

(S) Submittals:
All information requit
Department of Econ
West Palm Beach, FL

(T)  Successors an

orrower to the County and the County to Borrower required or permitted
his agreement shall be in writing and sent by registered or certified mail

ows:

Board of County Commissioners

c/o Palm Beach County Attorney's Office
Attn: James Brako, Esq.

301 N. Olive Avenue, Suite 601

West Palm Beach, FL 33401

Portofino Associates, Ltd.
2100 Hollywood Blvd.
Hollywood, FL 33020
Attention: Mara S. Mades

s its mailing address, such change shall be communicated in writing to

ten (10) days of such change.

ed to be submitted to the County shall be submitted to the County’s
omic Sustainability, Attn: Director, 100 Australian Avenue, Suite 500,
33406.

d Assigns:

This Agreement shal
heirs, legal represent
assignment hereof by

(U)  Counterparts:
This Agreement may
collectively but one a

(V)  Incorporation k

| inure to the benefit of and be binding on the parties hereto and their

atives, successors and assigns; but nothing herein shall authorize the
the Borrower.

be executed in one or more counterparts,‘all of which shall constitute
d the same instrument.

vy Reference:

Exhibits attached her
Agreement by referen

eto and referenced herein shall be deemed to be incorporated into this
ce.
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(X)  Waiver of Ju

r Trail:

THE BORROWER /
ACTION, WHETHEF
IN ANY WAY RELA
INDUCEMENT FOR
WAIVER OR LIMITA
BE EFFECTIVE UN
BEHALF.

16. SUBORDINA

AND COUNTY WAIVE THEIR RIGHT TO A TRIAL BY JURY IN ANY
L ARISING IN CONTRACT OR TORT, BY STATUTE OR OTHERWISE,
TED TO THIS LOAN OR GRANT. THIS PROVISION IS A MATERIAL
THE COUNTY'S EXTENDING CREDIT TO BORROWER AND NO
TION OF THE COUNTY'S RIGHTS UNDER THIS PARAGRAPH SHALL
LESS IN WRITING AND MANUALLY SIGNED ON THE COUNTY'S

TION:

Lender hereby appr
plus any protective ¢
subordinate to sucl
independent instituti
of County Commis
subordination agree
First Mortgage with
Beach County, Flor
Attorney.

Lender hereby appre
plus any protective ¢
subordinate to such

Lender hereby appr:
plus any protective ¢
subordinate to such ]

Lender hereby appr
plus any protective a
subordinate to such

Nothing contained h
payments under the

16. NONRECOUF

oves the First Mortgage provided that it does not exceed $15,632,000
dvances made in accordance with applicable law, and further agrees to
1 First Mortgage or any refinancing of the First Mortgage with an
onal lender permitted under Section 9(B) hereof. The Mayor of the Board
sioners of Palm Beach County is hereby authorized to execute
nents required herein in connection with a permitted refinancing of the
out further approval of the Board of County Commissioners of Palm
da, provided such documents are in a form acceptable to the County

ves the Second Mortgage provided that it does not exceed $3,000,000
dvances made in accordance with applicable law, and further agrees to
Second Mortgage.

oves the Third Mortgage provided that it does not exceed $2,475,000
dvances made in accordance with applicable law, and further agrees to
hird Mortgage.

ves the Fourth Mortgage provided that it does not exceed $1,125,000
idvances made in accordance with applicable law, and further agrees to
Fourth Mortgage.

erein shall, however, relieve the Borrower from' its obligation to make
Promissory Note in accordance with its terms.

A SE:

ANYTHING CONTA
EVENT OF ANY D
HEREIN, THE SOLE
THE PROPERTY GlI
BORROWER HAVE
OBLIGATIONS REF
FOLLOWING THE
FOR THE LOAN.

17. EFFECTIVE [

INED HEREIN TO THE CONTRARY NOTWITHSTANDING, IN THE
EFAULT BY THE BORROWER UNDER THE LOAN REFERENCED
: REMEDY OF THE LENDER SHALL BE TO FORECLOSE AGAINST
VEN AS SECURITY FOR THIS LOAN, AND IN NO EVENT SHALL THE
ANY LIABILITY FOR THE PAYMENT OF THE LOAN OR ANY OTHER
ERENCED HEREIN, OR FOR THE PAYMENT OF ANY DEFICIENCY
-ORECLOSURE AGAINST THE PROPERTY GIVEN AS SECURITY

ATE OF AGREEMENT:

This Agreement shal

Palm Beach County
shall be the date on v

(RE

| become effective only when signed by all parties and approved by the
Board of County Commissioners or its designee. The Effective Date
vhich this Agreement is executed by Palm Beach County.

MAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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IN WITNESS WHER
executed on the dates

Signed, sealed and de
in the presence of:

livered

%30 ®.

Witnesses:

Qmanviinl Pl oo
\%ll’mess Slgnature
Ubbmuu } \,L oo
Witndss Sighdture( )

Doz

Print Witness Name

STATE OF FLORIDA
COUNTY OF  Mian

11 - daoe

The foregoing instrum
by Mara S. Mades, as
Portofino Associates,

th
ent was acknowledged before me this A day of
Vice President of Cornerstone Portofino, L.L.C., the General Partner of

Ltd., who is personally known to me, er—whe—tas—prodtuced—
dentification:

(NOTARY SEAL ABO

/E)

AMS

§g“m%_ ANEKA WIL
aﬁwﬁﬁ’

i * MY COMMISSION # GG080805
EXPIRES March 08, 2021

Approved as to Form ¢
Legal Sufficiency

ind

A

Jamég/Brako
Assistant County A

ttorney

=OF, Borrower and the County have caused this Agreement to be
set forth herein.

BORROWER:

PORTOFINO ASSOCIATES, LTD.
a Florida limited partnership

By: Cornerstone Portofino, L.L.C.
a Florida limited liability company,
its General Partner

By: / 1W

Mafa S. Mades, Vice President

, 2017,

Signature: l g IZIMM 1%

Aneka ]A/////AWN

Notary Public - State of Florida

Notary Name:

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

FOR ITS BOARD OF COUNTY COMMISSIONERS

By/&\é/&W KW

Verdenia C. Baker,
County Administrator

Approved as to Terms and Conditions
Department of Economic Sustainability

sy S, Hpuompl

Sher(&' Ho&dﬁl}Deputy Difector
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Parcel 1

A parcel of land beir
Section 20, Township
records of Palm Be
follows:

EXHIBIT A

LEGAL DESCRIPTION

g a portion of Tracts 14 and 17, Model Land Company Subdivision of
) 44 South, Range 43 East, as recorded in Plat Book 5, Page 79, public

ach County, Florida, said parcel being more particularly described as

Commence at the intersection of the centerline of 10 th Avenue, as now laid out and in use,

with the West line of
Florida, which Secti
1348.75 feet South o
East; thence running
675.84 feet; thence N
distance of 541.52 fe
said Section 20, Tow
the Circuit Court in a
said East line of Tr.
Beginning; thence cc
Model Land Compa

Section 20, Township 44 South, Range 43 East, Palm Beach County,
on line is also the centerline of Congress Avenue and which point is
f the Northwest corner of said Section 20, Township 44 South, Range 43
Easterly along said centerline of 10 th Avenue, a prorated distance of
lortherly at an angle of 89° 42' 53" turned from West to North, a prorated
et along the East line of Tract 17 of Model Land Company Subdivision of
nship 44 South, Range 43 East, as recorded in the Office of the Clerk of
nd for Palm Beach County, Florida, Plat Book 5, Page 79, to a point in
act 17, which is the Southeast corner of this Tract and the Point of
ntinuing Northerly along the said East line of Tracts 17 and 14 of said
1y Subdivision of Section 20, Township 44 South, Range 43 East, a

distance of 175 feet to the Northeast corner of this Tract; thence Westerly along a line parallel

to said North line of ¢
Tract; thence Southe
175 feet to the Sout

said Section 20, a distance of 145.12 feet to the Northwest corner of this
rly along the East right of way of a 40 foot access road, a distance of
west corner of this Tract; thence Easterly parallel to said North line of

said Section 20, a distance of 145.13 feet to the Point of Beginning. Less the North 27 feet

thereof.
AND
Parcel 2

All of Tracts 13 and
‘Subdivision of Sectio
according to the plat
County, Florida, Less
the said Tract 12 and
1/2) of the said Tract

Less and excepting f

Beach County, by W

Page 513, public rec

Also Less and except

Lake Worth Drainage
1165 - 1545, (at page

18 and the West one-half of Tracts 12 and 19, Model Land Company

n 20, Township 44 South, Range 43 East, Palm Beach County, Florida,

thereof, recorded in Plat Book 5, Page 79, public records of Palm Beach
the North 55 feet of said Tract 13 and of the West one-half (W 1/2 ) of
Less the South 40 feet of the said Tract 18 and of the West one-half (W
19.

herefrom that portion of the above described parcel conveyed to Palm
arranty Deed, recorded March 4, 2003 in Official Records Book 14870,
ords of Palm Beach County, Florida.

ing therefrom that portion of the above described parcel acquired by the
» District, by instrument recorded in Official Records Book 6495, Pages
1505), of the public records of Palm Beach County, Florida.




$494,000.00

FOR VALUE REC
Partnership ("Maker"), promises to pay to the order of PALM BEACH COUNTY, a political
subdivision of the State of Florida, together with any other holder hereof ("Holder"), at 301
North Olive Avenu
from time to time designate in writing, the principal sum of Four Hundred Ninety Four
Thousand Dollars ($494,000.00) (the “Loan”), plus accrued interest, to be paid in lawful
money of the United States of America, as follows:

1)

2)

3)

4)

o)

The

EXHIBIT B

PROMISSORY NOTE

West Palm Beach, Florida
, 2017

EIVED the undersigned Portofino Associates, Ltd., a Florida Limited

2, West Palm Beach, Florida 33401, or such other place as Holder may

antire Loan is non-amortizing and this Note shall bear interest at the

stated rate of two percent (2%) per annum computed on the outstanding
principal balance from time to time remaining unpaid from the date of each
disbursement. The outstanding principal balance shall be due in full on the
Maturity Date (as defined below).

Repayment hereunder shall occur as follows:

(a) Interest shall accrue from the date hereof through the Maturity Date (as

d

>fined below). Interest that accrues prior to January 1, 2018, and after
(date of this note) , shall be payable at the Maturity Date. Interest

that accrues for the period commencing January 1, 2018, and continuing
through June 30, 2049, shall be payable as set forth herein.

(b) Annual payments of interest shall be made out of the available Net Cash

b

ow (as defined below) of the Project (as defined below), which Net
ash Flow shall be determined annually on a calendar year basis in
rears, commencing with the Net Cash Flow for the Maker’s fiscal year
hich has an ending date on December 31, 2018. The amount of Net

ertified Public Accountant as provided below. The first annual interest
ayment due date shall be on March 31, 2019. Subsequent annual

C
a
W
Cash Flow available shall be certified annually by an independent
C
p

interest payments shall be due on March 31 of each year for each

eceding calendar year thereafter through June 30, 2049 (Maturity

p
Date), at which time all outstanding principal indebtedness together with

Il accrued and unpaid interest thereon shall be due and payable, unless
sceleration is made by Holder pursuant to the provisions hereof.

(c) Any annual Interest payments that are unpaid, in whole or in part due to
n

sufficient Net Cash Flow or otherwise, shall accrue without interest and
> payable from future years’ Net Cash Flow.

Maker shall also pay Holder an annual Administrative Fee. The Fee shall

be in
2018

the amount of $1,500.00 and shall be due commencing on January 1,
, and on or prior to every January 1 annually thereafter through the

Matu

rity Date.

Maker agrees to provide annually to Holder a certification of Project income
and géxpenses, and certified by an independent Certified Public Accountant
acceptable to the County in its reasonable discretion, which shall be used
by Holder to determine Net Cash Flow and the payments due hereunder.

Said
payn

Com

dete
prior

certification shall be provided at least 30 days prior to each annual
1ent due date commencing on March 31, 2019.

mencing March 31, 2019, payments from Net Cash Flow as
mined by Holder shall be applied to pay the following items in order of

ty:
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(@) A
P

s

(b) A
a
S

Net C
incon
to be
loans
and

exclu
not t
refinz
contr
any ¢
Proje

1 annual interest payment on the principal balance hereof equal to two
rcent (2%) per annum; and

1y such interest hereunder deferred from previous years, but not the
crued interest payable at the Maturity Date as provided in
ubparagraph 2(a) above.

>ash Flow means the Project cash flow from rental income and other
1e generated by the Project, less (i) all sums due or currently required
paid under the documents executed in connection with the senior
, including, without limitation, debt service payment on senior loans,
i) Project Expenses (as defined below). The following items shall be
ded from Project cash flow in determining Net Cash Flow, and shall
e considered as available for payment of the Holder's Loan: (i)
ncing and insurance proceeds, (i) tax credit equity capital
butions, (iii) proceeds from the senior and the Holder’s loans, and (iv)
ther funding sources used to fund construction or rehabilitation of the
ct. Project Expenses means any usual, reasonable and customary

operating, development and financial costs within acceptable industry

stanc
any

ards that are associated with the project, including, without limitation,
compliance monitoring fee, any financial monitoring fee, any

replacement reserves, completion/repair reserves, or other reserves or

es0or¢
servi
paya
shall
custo
inclu
mane
as of
(fax,
legal
misce

6) Any
be de
is ins
sche

7)  This]
: prem

ws required by any senior lienholder, any servicing fees and any debt
>e reserves required by any senior lienholder, guaranty fees which are
ble while any guarantees are in place. The term Project Expenses
also include the management company’s fee for providing professional
mary management services for the project on a day to day basis,
ling ‘marketing, maintenance, leasing, compliance duties,
gement of budget, daily operations, and administrative expenses such
fice supplies, postage/express mail, office equipment lease and repair
copier, computers), telephone, internet, license, fees and permits,

expenses, accounting and audit expenses, resident services,
2llaneous expenses such as travel and meals.

yayments of current or deferred interest due annually hereunder shall
ferred until the next annual due date to the extent that Net Cash Flow
ufficient to make said payments pursuant to the payment priority
jule in Subparagraph (5) above and as determined by Maker.

Note may be prepaid in whole or in part at any time, without penalty or

um. Any prepayment hereunder shall be applied first to unpaid costs

of collection, servicing fees, and late charges, if any, then to accrued,

defer
balar
if this
cove
frans
be re

5) After
Intere

appli
6) All te

PALM BEACH CO
EXEMPT FROM P

This Note is exe
Agreement dated

red and unpaid interest and the balance, if any, to the principal
ce. The restrictive covenants contained in the Mortgage shall survive

Note is wholly prepaid prior to the expiration of the term of such
1ants. The restrictive covenants may, with the approval of Holder, be
ferred to a separate Declaration of Restrictive Covenants which shall
corded in the public records of Palm Beach County.

maturity or acceleration, this Note shall bear interest at the Default
st Rate which shall be the maximum interest rate allowed by
sable law until paid in full.

rms hereunder shall be as construed and defined in Florida Law.

UNTY, A POLITICAL SUBDIVISION OF THE STATE OF FLORIDA IS

AYMENT OF EXCISE TAX ON DOCUMENTS.

suted pursuant to the terms and conditions of that certain Loan
, between Maker, as Borrower, and Holder,

as Lender, is secu
date herewith, enc
(the "Premises").

red by a Mortgage and Security Agreement (the "Mortgage"), of even
umbering certain real property located in Palm Beach County, Florida
The foregoing and all other agreements, instruments and documents
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delivered in conne

Documents". Proj
housing units know
Documents.

This Note has bee
under the laws of,
regulations of the L

Nothing herein cor

operate as to requir

case to contract fo
Should any interes
of this Note, in con
of interest in exce
applicable law, any
Holder, and any &
reduction of the ba
exceeds the balan
Maker.

Holder shall have {
due and payable ir
due any payment

stion therewith and herewith are collectively referred to as the "Loan

ect is the roofing repairs to be performed on 270 affordable rental

n as Portofino Apartments, which is more fully described in the Loan

1 executed and delivered in, and is to be governed by and construed
he State of Florida, as amended, except as modified by the laws and
nited States of America.

tained, nor any transaction related thereto, shall be construed or so
e the Maker to pay interest at a greater rate than is now lawful in such
r, or to make any payment, or to do any act contrary to ethical law.
t or other charges paid by the Maker, or parties liable for the payment

nection with the Loan Documents result in the computation or earning

ss of the maximum rate of interest that is legally permitted under
and all such excess shall be and the same is hereby waived by the
nd all such excess shall be automatically credited against and in
ance due under this indebtedness, and a portion of said excess which
ce due under this indebtedness shall be paid by the Holder to the

he right to declare the total unpaid balance hereof to be immediately
advance of the Maturity Date upon the failure of Maker to pay when
f interest or other amount due hereunder; or upon the occurrence of

an Event of Default pursuant to any other Loan Documents now or hereafter evidencing,

securing or guaran
not exercise any re
in the Loan Agreen

Any payment here
shall bear interest
paid.

Provided Holder h
five percent (5%) o
days following the
said charge is a fai
a penalty.

ying payment of this Note. Notwithstanding the foregoing, Holder shall
medies hereunder prior to the expiration of any notice and cure period
1ent between Maker and Holder, incorporated herein by reference.

inder not paid when due (at maturity, upon acceleration or otherwise)
at the highest rate allowed by applicable law from the due date until

as not accelerated this Note, Maker shall pay holder a late charge of

f any required payment which is not received by Holder within five (5)
late said payment is due pursuant to the Note. The parties agree that
r and reasonable charge for the late payment and shall not be deemed

Time is of the essence hereunder. In the event that this Note is collected by law or

through attorneys

at law, or under advice therefrom, Maker agrees to pay all costs of

collection including reasonable attorneys' fees, whether or not suit is brought, and

whether incurred ir
proceedings or oth

Acceptance of part
or words to simila

connection with collection, trial, appeal, bankruptcy or other creditors

erwise.

ial payments or payments marked "payment in full" or "in satisfaction"
r effect shall not affect the duty of Maker to pay all obligations due

hereunder, and shall not affect the right of Holder to pursue all remedies available to it

under any Loan Dg

The remedies of
singularly, success
any failure to exerc
be a waiver or rele
written document
therein. A waiver
continuing or as cc
as a waiver or rele

cuments.

Holder shall be cumulative and concurrent, and may be pursued
ively or together, at the sole discretion of Holder, including specifically
ise or forbearance in the exercise of any remedy, shall be deemed to
ase of the same, such waiver or release to be effected only through a
executed by Holder and then only to the extent specifically recited
or release with reference to any one event shall not be construed as
nstituting a course of dealing, nor shall it be construed as a bar to, or
ase of, any subsequent remedy as to a subsequent event.
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Any notice to be gi
whether required ¢
Documents.

The term "other pe
surety or other per
this Note, whether

Whenever the cot
masculine, as the
plural number inclt

Maker and any o
expressly waive a
and diligence in cc
notice to any of th
payments, (ii) reles
this Note, and/or

payment hereof, w
their respective lia
in order to enforce
institute any suit o
against any other
collateral for this N

ANYTHING CONT.
EVENT OF ANY
PROVISIONS, BY
SOLE REMEDY

PROPERTY GIVE
MAKER HAVE AN
OTHER OBLIGAT
DEFICIENCY FOL
AS SECURITY FO

THE BORROWER
ACTION, WHETFE
OTHERWISE, IN A
IS A MATERIAL
BORROWER AND
THIS PARAGRAP
SIGNED ON THE

The Secondary Fi

part hereof.

/en or to be served upon any party hereto in connection with this Note,
r otherwise, may be given in any manner permitted under the Loan

rson liable for payment hereof" shall include any endorser, guarantor,
son now or hereafter primarily or secondarily liable for the payment of
by signing this or another loan document.

text so requires, the neutral gender includes the feminine and/or
case may be, and the singular number includes the plural, and the
des the singular.

her person liable for the payment hereof respectively, hereby (a)
1y valuation and appraisal, presentment, notice of dishonor, protest,
llection; (b) consent that Holder may, from time to time and without
em or demand, (i) extend, rearrange, renew or postpone any or all
se, exchange, add to or substitute all or any part of the collateral for
iii) release Maker (or any co-maker) or any other person liable for
ithout in any way modifying, altering, releasing, affecting or limiting
oility or the lien of any security instrument; and (c) agree that Holder,
payment of this Note against any of them, shall not be required first to
r to exhaust any of its remedies against Maker (or any co-maker) or
person liable for payment hereof or to attempt to realize on any
ote.

AINED HEREIN TO THE CONTRARY NOTWITHSTANDING, IN THE
DEFAULT, SUBJECT TO APPLICABLE NOTICE AND CURE
THE MAKER UNDER THE LOAN REFERENCED HEREIN, THE

OF THE HOLDER SHALL BE TO FORECLOSE AGAINST THE

N AS SECURITY FOR THIS LOAN, AND IN NO EVENT SHALL THE

Y LIABILITY FOR THE PAYMENT OF THE LOAN OR FOR ANY

ONS REFERENCED HEREIN, OR FOR THE PAYMENT OF ANY

LOWING THE FORECLOSURE AGAINST THE PROPERTY GIVEN

R THE LOAN.

AND COUNTY WAIVE THEIR RIGHT TO A TRIAL BY JURY IN ANY
ER ARISING IN CONTRACT OR TORT, BY STATUTE OR
\NY WAY RELATED TO THIS LOAN OR GRANT. THIS PROVISION
INDUCEMENT FOR THE COUNTY'S EXTENDING CREDIT TO
NO WAIVER OR LIMITATION OF THE COUNTY'S RIGHTS UNDER
H SHALL BE EFFECTIVE UNLESS IN WRITING AND MANUALLY
COUNTY'S BEHALF.

nancing Rider attached hereto is incorporated herein and made a

This Promissory Note evidences a loan made in relation to the financing of housing

under Part V of (
pursuant to Secti

(RE

*hapter 420 of the Florida statutes and is exempt from taxation
on 420.513, Florida Statutes

MAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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IN WITNESS WHE
written.

Signed, sealed anc
in the presence of:

Witnesses:

REOF, Maker has executed this Note on the day and year first above

delivered MAKER:

PORTOFINO ASSOCIATES, LTD.
a Florida limited partnership

By: Cornerstone Portofino, LLC,

Witness Signature

a Florida limited liability company,
its General Partner

Print Withess Nam

By:

Mara S. Mades, Vice President

Witness Signature

Date:

Print Witness Nam

STATE OF FLORI
COUNTY OF

e

DA

The foregoing inst
2017, by Mara S. v
Partner of Portofi
produced

ument was acknowledged before me this _ day of,

lades, as Vice President of Cornerstone Portofmo L.L.C., the General
10 Associates, Ltd., who is personally known to me, or who has
as identification.

(NOTARY SEAL A

Signature:

Notary Name:

BOVE) Notary Public - State of Florida
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THIS RIDER is att

Project Name:
County, City, State:
HUD Project No:

SECONDARY FINANCING RIDER

ached to and made a part of the foregoing note(s) (herein, the “Junior

Note”) and mortgage(s) or deed(s) of trust (herein, the “Junior Mortgage”) between

referred to herein as the “‘Mortgagor,” and

, referred to herein as the “Junior

Lender” (Collective
Rider supersede t
conflict or inconsis

ly, the “Junior Loan Documents”). The terms and conditions of the
he terms of the Junior Loan Documents, and, should there be any
tency between this Rider and the Junior Loan Documents, the terms

and conditions of this Rider shall prevail. By acceptance of delivery and recordation of the
Junior Loan Documents, the Junior Lender agrees to the following provisions. By

execution of the
provisions:

1.

The Junior
(Multistate)
(the “Sen

Junior Loan Documents, the Mortgagor agrees to the following

Loan Documents are specifically subordinate to that certain Note
>xecuted by Mortgagor and payable to
or Mortgagee”) in the original principal amount of §$
(the “Note”), that certain Multifamily Mortgage,

Assignment
and the Se
certain Re
Mortgagor
Developme

The Junior
date on whi
be extendec

of Leases and Rents and Security Agreement between the Mortgagor
rior Mortgagee securing the Note (the “Senior Mortgage”), and that
julatory Agreement (the “Regulatory Agreement’) executed by
for the benefit of the U.S. Department of Housing and Urban
1t (“HUD”) in connection with the Note.

Note may not mature, and may not bear a maturity date, prior to the
h the Senior Mortgage matures. The term of the Junior Mortgage may
if the Junior Note matures, there are no surplus cash funds available

for repayment and the Senior Mortgage has not been retired in full or HUD grants

a deferment
the Senior N

As long as
successors
payments d
be payable
in the Regu
in accordan
funds. Ther
default caus
Junior Note

To the exte
such princig
Senior Mort
of the Junio
sum or any
payable. Int
accordance
but shall a
Mortgage.

of amortization or forbearance that results in an extended maturity of
lortgage.

the Secretary of Housing and Urban Development, or his/her
or assigns, is the insurer or holder of the Senior Mortgage, any
e under the Junior Loan Documents, or any prepayments made, shall
only from 75% of Surplus Cash of the Project, as that term is defined
atory Agreement, and subject to the availability of such surplus cash
>e with the provision of said Regulatory Agreement, or from non-project
estriction on payment imposed by this paragraph shall not excuse any
ed by the failure of the maker to pay the indebtedness evidence by the

1t that the Junior Note provides for payment of principal and interest,
al and interest shall be due and payable on the maturity date of the
jage, provided that if the Senior Mortgage is prepaid in full, the holder
Note, at its option and without notice, may declare the whole principal
balance thereof, together with interest thereon, immediately due and
erest due pursuant to the terms of the Junior Note that is not paid in
therewith shall not create any default in the terms of the Junior Note,
;crue and be payable in full at the date of maturity of the Senior
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Return to:

Patricia K. Green
Stearns Weaver Miller W
Alhadeff & Sitterson, P.A.
150 West Flagler street, S
Miami, FL. 33130

Prepared by:
James Brako, Esq.

Palm Beach County Attor
P.O. Box 1989
West Pa!m Beach, FL 33¢

PNC:

EXHIBIT C

sissler

uite 2200

ney's Office

102

NOTE TO CLERK OF

relation to the finan
and is exempt from

THIS MORTGAGE
2

=~ CIRCUIT COURT: This Mortgage is given to secure a loan made in

cing of housing under Part V of Chapter 420 of the Florida statutes

taxation pursuant to Section 420.513, Florida Statutes.

MORTGAGE AND SECURITY AGREEMENT

AND SECURITY AGREEMENT (this “Mortgage”), executed on
017, by Portofino Associates, Ltd., a Florida Limited Partnership (the

"Mortgagor)and Pal

"Mortgagee" or “Count

successors and assig

The Mortgagor is t
(hereinafter the "Prer
Hundred Ninety Fc
therewith Mortgagor
in that amount (the "N
a part hereof.

This Mortgage is give
and Mortgagee as ¢
Agreement, the Note
other documents evic
to as the "Loan Docu

NOW, THEREFORE,
payment of both the j
this Mortgage, and th
Loan Documents ana
hereby gives, leases
transfers, mortgages
Mortgagee, all of the
the Premises, impro
and below described
hereinafter as the "M

m Beach County, a political subdivision of the State of Florida (the
y”) (which term as used in every instance shall include the Mortgagee's
ns);

WITNESSETH:

he owner of the premises described in Exhibit A attached hereto

nises") and made a part hereof. Mortgagee has this date loaned Four
ur Thousand Dollars ($494,000) to Mortgagor and in connection
1as this date executed and delivered to Mortgagee its Promissory Note
ote"). A true copy of the Note is annexed hereto as Exhibit B and forms

n in accordance with that certain Loan Agreement between Mortgagor
xecuted on This Mortgage and Security
and the Loan Agreement, including any amendments thereto, and any
encing and securing the Loan, shall hereinafter collectively be referred
nents".

GRANTING CLAUSE

the Mortgagor, in consideration of the premises and in order to secure
rincipal of, and the interest and any other sums payable on, the Note or
e performance and observance of all the provisions hereof, and of the
subject to the Permitted Exceptions identified in the Loan Agreement,
bargains, sells, warrants, aliens, remises, releases, conveys, assigns,

hypothecates, deposits, pledges, sets over and confirms unto the
Mortgagor's estate, right, title and interest in, to and under any and all of
ements (including improvements to be made hereafter), fixtures here
and located on the Premises which sometimes collectively referred to
rtgaged Property”.

TOGETHER with all and singular the rights, interests and appurtenances whatsoever, in any

way belonging, relati
which hereafter shal
owned or hereafter a
sewer capacity rights

ng or appertaining to any of the Premises hereinabove mentioned or
| in any way belong, relate or be appurtenant thereto, whether now
cquired by the Mortgagor including but not limited to all of Mortgagor's
and Mortgagor's rights under contracts, permits, licenses and all other
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documents and paym
collect the same so |
notice and cure provi
attachment, or lien.

TO HAVE AND TO |
thereof, to the use, b
simple forever, and

possessed of the Pre
same are unencumbe
exceptions appearing
and specifically apprc
title thereto against t
provided.

Notwithstanding the
mortgage(s) and se
Premises as follows:

First Mortgage: in t

ents affecting the Premises, reserving only the right to the Mortgagor to
ong as the Mortgagor is not in Default hereunder subject to applicable
sions and so long as the same are not subjected to garnishment, levy,

1OLD the Premises and all parts, rights, members and appurtenances
enefit and behalf of the Mortgagee, its successors and assigns in fee
the Mortgagor covenants that the Mortgagor is lawfully seized and
mises in fee simple and has good right to convey the same, that the
red excepting taxes accruing subsequent to 20 16 | and those certain
on the Mortgagee's Title Insurance Policy given in connection herewith
ved by Mortgagee, and that the Mortgagor will warrant and defend the
1e claims of all persons whomsoever, except as hereinafter expressly

oregoing, this Mortgage shall be subject and subordinate to separate
curity agreement(s) and related loan documents encumbering the

1e amount of $15,632,000, in favor of First Housing Development

Corporation of Florida as evidenced by a Multifamily Mortgage, Assignment of Leases and

Rents and Security A
Public Records of Pa

Second Mortgage: i
Corporation as evid
$2,000,000 and a Glc
recorded in Official R
1952, respectively, ¢
Subordination Agreer
Public Records of Pa

Third Mortgage: in the
as evidenced by a Mc
in Official Records B
Florida.

Fourth Mortgage: in
Corporation as evide

greement, as recorded in Official Records Book 26808, Page 54, of the
m Beach County, Florida.

1 the amount of $3,000,000, in favor of Florida Housing Finance
enced by a Mortgage and Security Agreement in the amount of
bal Modification and Amendment securing an additional $1,000,000 as
ecords Book 18920, Page 764, and Official Records Book 19915, page
nd subordinated to the First Mortgage pursuant to the terms of a
nent, recorded in Official Records Book 26808, Page 144, all of the
m Beach County, Florida.

amount of $2,475,000, in favor of Florida Housing Finance Corporation
rtgage and Security Agreement and Restrictive Covenants, as recorded
ook 26115, Page 151, of the Public Records of Palm Beach County,

the amount of $1,125,000, in favor of Florida Housing Finance
1ced by Mortgage and Security Agreement and Restrictive Covenants,

as recorded in Official Records Book 26522, Page 1433, of the Public Records of Palm

Beach County, Floridz

All four (4) afore state
Mortgages”.

.

>d mortgages shall hereinafter be collectively referred to as the “Senior

PROVIDED ALWAYS that if the Mortgagor shall pay unto the Mortgagee all sums required

under the terms of th
has a maturity date
forth in the Note, and
agreements, conditio
Mortgage and Securit
void.

The Mortgagor coven

1.1 Payments of In

e Note, which Note is in the original principal amount of $494,000 and

Of , unless such maturity is accelerated as set
shall comply with and abide by each and every one of the stipulations,
ns and covenants of the Loan Documents, then in such event this
y Agreement and the estate hereby created shall cease and be null and

ants with the Mortgagee as follows:
ARTICLE 1

debtedness:

The Mortgagor shall

due in respect to the
according to the true
States of America wh
public and private deh

ounctually pay the principal and interest and all other sums to become
Note at the time and place and in the manner specified in the Note,
intent and meaning thereof, all and any coin or currency of the United

ich at the time of such payment shall be legal tender for the payment of

ts.
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1.2 Taxes, Liens a

nd Other Charges.

(a) The Mortg
but in any eve
nature, all ger
fees, all water
like or differen
any part there
Mortgaged Prc¢
This requirem
personal prope
Mortgagee, de
such taxes, as
or assessed a
profits thereof.

agor, from time to time when the same shall become due and payable
1t prior to delinquency, will pay and discharge all taxes of every kind and
eral and special assessments, levies, permits, inspection and license
and sewer rents and charges and all other public charges, whether of a
t nature, imposed upon or assessed against the Mortgaged Property or
2of or upon the revenues, rents, issues, income and profits of the
perty or arising in respect of the occupancy, use or possession thereof.
ant does not in any way preclude Mortgagor from contesting real or
rty taxes when appropriate. The Mortgagor will, upon the request of the
liver to the Mortgagee copies of receipts evidencing the payment of all
sessments, levies, fees, rents and other public charges imposed upon
jainst the Mortgaged Property or the revenues, rents, issues, income or

(b) The Mortgagor shall pay or cause o be bonded off or insured over, from time to

time when the
materialmen, |
permit the cre
revenues, rent
may become

priority of suc
everything nec
Mortgagor, wit

(c) The Mortga

by reason of th

1.3 Insurance:

The Mortgagor will ke
than full insurable va
damage by fire and
hazards, including fl
require, for the bene
insurance company ¢
the Mortgagee, with
pursuant to a non-

same shall become due, all lawful claims and demands of mechanics,
aborers, and other persons or entities which, if unpaid, might result in or
ation of, a lien on Mortgaged Property or any part hereof, or on the
s, issues, income and profits arising therefrom whether such lien is or
prior or remain inferior to the Mortgage and also, irrespective of the
h other lien(s). Mortgagor in general will do or cause to be done
essary so that the lien hereof shall be fully preserved, at the cost of the
rout expense to the Mortgagee.

gor shall pay any taxes except income taxes imposed on the Mortgagee
e Mortgagee's ownership of the Note or this Mortgage.

2ep the Mortgaged Property continuously insured in an amount no less
ue which coverage shall insure the Mortgaged Property against loss or
by the perils covered by extended coverage and against such other
od, as the Mortgagee, in its sole discretion, shall from time to time
fit of the Mortgagee. All such insurance at all times will be in an
r companies in such amounts and with terms reasonably acceptable to
loss, if any, payable to the Mortgagee as its interest may appear,
contributory mortgagee clause which shall be satisfactory to the

Mortgagee; and forighwith upon the issuance of such policies they will deliver to the

Mortgagee copies of
copies of such policie
in lieu of foreclosure,
in connection with an
transfer) shall pass t
the rights of the M
authorized and emp
insurance policies or
company is hereby

Mortgagor and the M
writing, insurance pro
or repair is economic
impaired. In order to
provide evidence to
restore or repair the
accord with the Loa
restoration or repair i

receipts for the premiums paid thereon and certificates of insurance and

s. In the event of a foreclosure or other transfer of title to the Property
or by purchase at the foreclosure sale, all interest in any proceeds due
y claims made under the policy(ies) (for events arising prior to the title
) Mortgagee, transferee or purchaser, as the case may be. Subject to
ortgagee pursuant to the First Mortgage, the Mortgagee is hereby
owered, at its option, to adjust or compromise any loss under any
the Mortgaged Property jointly with the Mortgagor. Each insurance
quthorized and directed to make payment for all such losses to the
ortgagee jointly. Unless Mortgagor and Mortgagee otherwise agree in
ceeds shall be applied to restoration or repair, provided such restoration
ally feasible and the security of this Mortgage is not thereby materially
determine whether restoration is economically feasible, Mortgagor must
the Mortgagee that the Mortgagor has sufficient funds to completely
Mortgaged Property to a multi-family affordable housing complex in
n Agreement and the SHIP requirements described therein. If such
s not economically feasible or if the security of this Mortgage would be

materially impaired, the insurance proceeds shall be applied to the sums secured by this
Mortgage with the e><§cess, if any, paid to Mortgagor. The provisions of this Section 1.3 are

expressly subject to t

are subordinate.

he rights under the First Mortgage, to which the rights of the Mortgagee
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1.4

1.5

Care of Premis

es.

(a) The Mortg
Premises in gc¢
do or suffer to
the Premises o

(b) If the Pren
damage excee

agor will keep the improvements now or hereafter erected on the
od condition and repair, will not commit or suffer any waste and will not
be done anything which will increase the risk of fire or other hazard to
r any part thereof.

ises or any part thereof is damaged by fire or any other cause, which
ds Two Hundred Thousand Dollars ($200,000), the Mortgagor will give

immediate written notice of the same to the Mortgagee.

(c) The Mortga
the Premises

gee or its representative is hereby authorized to enter upon and inspect
at any time during normal business hours upon reasonable advance

notice to Mortgagor.

(d) The Mortge

agor will promptly comply with all present and future laws, ordinances,

rules and regu

lations 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

Mortgagor will,

/ part of the Premises shall be damaged by fire or other casualty, the
upon request of the Mortgagee, promptly restore the Premises to the

substantial equivalent of its condition immediately prior to such damage, and if a part

of the Premise
request of Mc
Premises in a

The Mortgage
Mortgages, ar
conditions of t
be controlling.
obligation to m

Covenants Ru

s shall be damaged through condemnation, the Mortgagor will, upon
rtgagee, promptly restore, repair or alter the remaining part of the
nanner reasonably satisfactory to the Mortgagee.

e recognizes that this mortgage will be subordinate to the Senior
d to the extent this provision conflicts with the similar terms and
1e Senior Mortgages, the Senior Mortgages shall supersede and shall
Nothing contained herein shall, however, relieve the Mortgagor from its
ake payments under the Promissory Note in accordance with its terms.

1ning With the Land:

The Mortgagor

(a) Use of Loa

expressly agrees to the following terms and conditions:

1 Funds, Units to be Constructed and Related Dates:

The Mortgago
pertaining to tt

shall use the loan in the amount of $494,000 for construction costs
e roofing repairs of the Portofino Apartments Project described in the

Loan Documents and the Mortgagor shall repair the roofs of all eleven (11) buildings
on the Premises, which include 270 rental housing units of which 126 units (the “SHIP
Assisted Units”) shall be occupied at affordable rental rates by households as

specified in Se

ction 1.5(b) below. Construction of the roof repairs under a construction

contract, as more fully described in the Loan Documents, shall commence no later

than sixty (60)

deemed comp
buildings as e

calendar days after the date of closing on the Loan, and shall be
ete upon final approval of the inspections for the roofs of all eleven (11)
idenced by the building cards initialed as the “Final Inspection” by the

building inspector for the Village of Palm Springs. Mortgagor shall have obtained the

aforesaid Fina
June 30, 2018

(b) Occupancy

Inspections and approvals of all eleven (11) buildings no later than

and Affordability Requirements:

(1) Occupancy: All SHIP Assisted Units shall be leased for a fifteen (15) year

affordability pe

riod (the “Affordability Period”) in accordance with the requirements set

forth herein beginning with the date of execution of this Mortgage. All SHIP Assisted

Units shall be |

G

eased during the Affordability Period as follows:

78 SHIP Assisted Units shall be leased to households whose
annual gross incomes, adjusted for family size, are at no more
than eighty percent (80%) of Area Median Income (hereinafter
“AMI”)'
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48 SHIP Assisted Units shall be leased to households whose
annual gross incomes, adjusted for family size, are at no more
than fifty percent (50%) of AMI.

)

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

on the i

units sh

(2) Affo

shall be as defined at s. 420.9071, Florida Statutes. Limitations, if any,
ncrease of tenants’ annual gross incomes while in occupancy of these
all be as established by the Florida Housing Finance Corporation.

dability: All SHIP Assisted Units shall, for the aforesaid fifteen (15) year

Affordal

ility Period, be rented at rates which do not exceed thirty percent (30%)

of the amount that represents the median annual gross income for households

whose

eighty
limits to
the Flor

THE REQUIF

SECTION 1.5

THE FIFTEEN

AND SHALL

FORECLOSUF
TO THE E
RESTRICTIVE
COUNTY, BE
RESTRICTIVE
HEREIN, WHI
RECORDS OF

1.6

annual gross incomes, adjusted for family size, are at no more than
ercent (80%) or fifty percent (50%) of AMI, as applicable. The rent
be utilized for SHIP Assisted Units shall be as published annually by
da Housing Finance Corporation.

lEMENTS AND RESTRICTIONS SET FORTH IN THIS
SHALL BE COVENANTS RUNNING WITH THE LAND FOR
(15) YEAR AFFORDABILITY PERIOD SET FORTH HEREIN,
SURVIVE ANY FORECLOSURE OR DEED-IN-LIEU OF
RE. IN THE EVENT THE MORTGAGE IS SATISFIED PRIOR
KPIRATION OF THE AFFORDABILITY PERIOD, THE
COVENANTS MAY, WITH THE APPROVAL OF THE
TRANSFERRED TO A SEPARATE DECLARATION OF
COVENANTS CONSISTENT WITH THE TERMS SET FORTH
CH COVENANTS SHALL BE RECORDED IN THE PUBLIC
PALM BEACH COUNTY.

Further Assurances; Modifications:

At any time, and from

exercise and deliver
and all other further i
opinion of the Mortg
perfect or to continue
security interest of th
the Mortgagor so to
instruments, certifica

Mortgagor hereby irre

the Mortgagor so to d

1.7 Expenses.

In addition to the ex

time to time, upon request by the Mortgagee, the Mortgagor will make,
or cause to be made, executed and delivered, to the Mortgagee, any
1struments, certificates and other documents as may, in the reasonable

agee, be necessary or desirable in order to effectuate, complete, or

and preserve (i) the obligations of the Mortgagor under the Note, (ii) the
s Mortgage, and (iii) the mortgage lien hereunder. Upon any failure by
do the Mortgagee may make, execute and record any and all such
es and documents for and in the name of the Mortgagor and the
svocably appoints the Mortgagee the agent and the attorney in fact of
0.

penses described in Section 2.6(b) hereof, the Mortgagor will pay or

reimburse the Mortgagee for all reasonable attorney's fees, costs and expenses, including

those in connection
proceedings or in any
from the Mortgage of
foreclosure of this M
to protect the security
by this Mortgage.

1.8 Estoppel Affide

with appellate proceedings, incurred by the Mortgagee in any
action, legal proceeding or dispute of any kind which relate to or arise
the interest created herein, or the Premises, including but not limited to
rtgage, any condemnation action involving the Premises or any action
hereof; and any such amounts paid by the Mortgagee shall be secured

vits:

The Mortgagee, upo
statement, duly ackn

n ten days' prior written notice, shall furnish the Mortgagor a written

1owledged, 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 interest.
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1.9 Subrogation:

The Mortgagee shall
liens are discharged ¢

1.10 Performance b

be éubrogated to the claims and liens of all parties whose claims or
r paid with the proceeds of the indebtedness secured hereby.

vy Mortgagee of Defaults by Mortgagor:

If the Mortgagor shal

assessed against the

private; in the payme
and the delivery of t
covenant, term or co
performance or obse

default in the payment of any tax, lien, assessment or charge levied or

Premises; in the payment of any utility charge, whether public or
1t of any insurance premium; in the procurement of insurance coverage
he insurance policies required hereunder; in the performance of any
rdition of any leases affecting all or any part of the Premises; or in the

rvance of any covenant, condition or term of this Mortgagee; then the

Mortgagee, at its optlon following written notice to Mortgagor, may perform or observe the

same, and all payme

shall be secured here
the Mortgagee with in
hereby empowered t
thereof for the purpos
term, without thereby
holding under the Mo

1.11 Condemnation

nts made or costs incurred by the Mortgagee in connection therewith,
by and shall be, with demand, immediately repaid by the Mortgagor to
terest thereon at the maximum rate provided by law. The Mortgagee is
) enter and to authorize others to enter upon the Premises or any part
e of performing or observing any such defaulted covenant, condition or
becoming liable to the Mortgagor or any other person in possession
tgagor.

In the event of a cor
damage or taking by
thereof), unless Mort
shall be applied to re
economically feasible
such restoration or re
be materially impairec

Mortgage with the excess, if any, paid to Mortgagor.
Event of Default sha

awards, and other p
commence, appear i
proceeding relating

connection therewith;
and proceeds, and t
Mortgagor to the Mo
any compensation,

condemnation as the
to the rights under th
Notwithstanding the fi
of the Premises or an
affected by this sectio

1.12 Environmental

demnation (which term when used in the Mortgage shall include any
any governmental authority and any transfer by private sale in lieu
jagor and Mortgagee otherwise agree in writing, condemnation awards
storation or repair of the Premises, provided such restoration or repair is
and the security of this Mortgage is not thereby materially impaired. If

pair is not economically feasible or if the security of this Mortgage would

1, the condemnation award shall be applied to the sums secured by this
In the event of a condemnation, if an
exist hereunder, the Mortgagee shall be entitled to all compensation,
ayments or relief thereof, and is hereby authorized at its option, to
1, and prosecute, in its own, or the Mortgagor's name, any action or
o any condemnation, either to settle or compromise any claim in
and all such compensation, awards, damages, claims, rights of action
he right thereto from any condemnation are hereby assigned by the
tgagee. The Mortgagor agrees to execute such further assignment of
awards, damages, claims, rights of action and proceeds from a
Mortgagee may require. The provisions of this Section 1.11 are subject
e First Mortgage, to which the rights of the Mortgagee are subordinate.
bregoing, any condemnation for less than twenty percent (20%) of value
y condemnation that will not render the Premises unusable shall not be
n.

Representations:

(a) The Mortg
knowledge the
for the storag
supplies kept i

(b) To the bes
environmental

(c) Mortgagor
during the con

(d) Mortgagor
acquiring know
Property or of
received by M

regulation laws,

agor covenants with the Mortgagee that to the best of Mortgagor’s
Premises have not been used and will not be used in whole or in part
e of hazardous waste other than typical cleaning and maintenance
1 accordance with all laws and regulations.

t of Mortgagor’s knowledge, no violation of any Federal, State or local
regulations now exists regarding the Mortgage Property.

shall comply with all Federal, State and local environmental regulations
struction of the improvements on the Premises.

shall give written notice to Mortgagee immediately upon Mortgagor's
ledge of the presence of any hazardous substances on the Mortgaged
any hazardous substances contamination thereon, or of any notices
ortgagor that are violations or potential violations of any environmental
ordinances, rules or regulations exists on the Mortgage Property.
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2.1

Due on Sale ot

ARTICLE 2

Further Encumbrance Clause:

In determining wheth

credit-worthiness of N

the means of repay

experience of Mortga

acceptable and conti
Premises. Mortgago

and documentation o
duress of any kind fc
Mortgagor further re

Premises (a) may di

hereby; (b) could res
which would force Mo
could detract from the
of foreclosure be exe

title to the Premises.

In accordance with th

both of repayment by
benefit of its bargain
rate interest in the ca
subordinate financing
alienation, that it is &
encumbrance or othe
permitted under the L

Mortgagee's prior wr

delayed, shall be an

Mortgage with an in

er or not to make the loan secured hereby, Mortgagee examined the
lortgagor, found it acceptable and continues to rely upon the same as
ment of the loan. Mortgagee also evaluated the background and
gor in owning and operating property such as the Premises, found it
wues to rely upon same as the means of maintaining the value of the
was ably represented by a licensed attorney at law in the negotiation
f the loan secured hereby and bargained at arm's length and without
r all of the terms and conditions of the loan, including this provision.
cognizes that any secondary or junior financing placed upon the
vert funds which would otherwise be used to pay the Note secured
ult in acceleration and foreclosure by any such junior encumbrance
rtgagee to take measures and incur expenses to protect its security; (c)
value of the Premises should Mortgagee's right to accept a deed in lieu
rcised, as a foreclosure by Mortgagee would be necessary to clear the

e foregoing and for the purposes of (i) protecting Mortgagee's security
Mortgagor and of value of the Premises; (ii) giving Mortgagee the full
and contract with Mortgagor; (iii) allowing Mortgagee to charge default
se of an uncured Event of Default; and (iv) keeping the Premises free of
liens, Mortgagor agrees that if this Section be deemed a restraint on
reasonable one and that any sale, conveyance, assignment, further
r transfer of title to the Premises or any interest therein except as
oan Agreement (whether voluntarily or by operation of law) without the
tten consent, which consent shall not be unreasonably withheld, or
Event of Default hereunder, except for any refinancing of the First
dependent institutional lender permitted under the Loan Agreement,

which shall be permltted 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 followin

Premises and therefo

(a) any sale, ¢
interest in, all ¢
necessary for
excluding the
independent in

(b) any new o
consent of Mor

Any consent by the V
not constitute a conse
subsequent Event of

2.2 Events of Defa

g events shall be deemed to be an unpermitted transfer of title to the
re an Event of Default hereunder:

onveyance, assignment or other transfer of or the grant of a security
r any part of the title to the Premises, other than easements or licenses
the development and use of the improvements on the Premises,
First Mortgage or any refinancing of the First Mortgage with an
stitutional lender, which shall include tenant services or benéefits; or

additional liabilities secured by the Premises without the prior written
tgagee.

ortgagee, or any waiver of an Event of Default, under this Section shall
nt to, or waiver of any right, remedy or power of the Mortgagee upon a
Default under this Section.

ult:

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, loan servicing and administrative fee,

compliance m
this Mortgage

(b) The Mortgz
agreement of t
evidencing, se

nitoring fee, late charges or escrow deposits as required by the Note,
and otherwise; or

agor shall fail to duly observe on time any other covenant, condition or
his Mortgage, the Note, the Loan Documents or of any other instrument
curity or executed in connection with the indebtedness secured hereby,

and such failure continues for a period of thirty (30) days following written notice by the

Mortgagee or
commenced a

such additional time as may be required, provided a cure is timely
1d diligently prosecuted; or
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2.3

(c) Any warranties or representations made or agreed to be made in any of the Loan

Documents sh:
to be false or
cured within th

(d) Any lien fo
such lien is no
sixty (60) days

(e) A levy sha
Premises; or

() The Mortga
answer seekir
readjustment,
federal, state
other relief for

(g) The Mortg
trustee, receiv:
of any or all of

(h) The Mortga

(i) In any legal

all be breached in any material manner by the Mortgagor or shall prove
misleading in any material manner when made, and such breach is not
rty (30) days following notice from Mortgagee; or

" labor or material or otherwise shall be filed against the Premises, and
t canceled, removed, bonded over, insured against or transferred within
after notice of such lien; or

| be made under any process on, or a receiver be appointed for, the

gor shall file a voluntary petition in bankruptcy, or any other petition or
g or acquiescing in any reorganization, arrangement, composition,
iquidation or similar relief for the Mortgagor under any present or future
or other statute, law or regulation relating to bankruptcy, insolvency or
debtor; or

agor shall seek or consent to or acquiesce in the appointment of any
or or liquidator of the Mortgagor or of all or any part of the Premises or
the rents, revenues, issues, earnings, profits or income thereof; or

gor shall make any general assignment for the benefit of creditors; or

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

(j) A breach by

Mortgagor of any covenant, representation, or warranty set forth in the

Loan Agreeméent 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 Mortg
above, cease
Loan Agreeme

(N The Mortg
uncured after ¢

(m) If the Mor
enumerated in
the Mortgagor
shall request

such default is
the default if it

Special Condit

agor shall, during the fifteen (15) year period described in Section 1.5
o lease all such SHIP Assisted Units to the households specified in the
nt and at the affordable rates specified therein; or

agor shall default on the First Mortgage and such default remains
xpiration of any applicable cure or grace period; or

tgagee shall reasonably believe that any one or more of the defaults
paragraphs (a) through (I) may occur, then the Mortgagee shall notify
of the specific facts which create the reasonable basis for its belief and
he Mortgagor to provide satisfactory evidence to the Mortgagee that
not likely to occur or that Mortgagor has taken appropriate steps to cure
should occur.

ons:

(a) The Note

can be assumed upon sale, transfer, or refinancing of the Premises,

provided the Mortgagor has obtained the consent of Mortgagee to such sale, transfer

or refinancing
delayed), or th
the Loan Agre

In the event t
Premises, all ¢
following items

(1) Exp
(2) Sen

(which Mortgagee agrees shall not be unreasonably withheld or
e sale, transfer or refinancing is otherwise permitted under the terms of
sment.

1e Note will not be assumed upon sale, transfer or refinancing of the
vailable proceeds of the sale or refinancing shall be applied to pay the
in order of priority:

snses of the sale;

or Mortgage debt in full, including fees;
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A violation of any of
default hereunder.

2.4

If a default shall hav

(3) All a
(4) This

(b) Except as
indebtedness
refinancing, ot
institutional len

ccrued but unpaid interest on the Note;

Mortgage debt in full, including fees.

set forth in Section 2.3(a) above, all of the principal and interest of the
secured hereby shall be due and payable upon sale, transfer, or
her than a refinancing of the First Mortgage with an independent
der permitted under the Loan Agreement.

(c) The indebtedness secured hereby shall be serviced by the Mortgagee or by a

lending institut

(d) The discrin

secured hereby.

Acceleration of

on selected by Mortgagee.

lination provision of §420.516, Florida Statutes, shall apply to the loan

the above stated Special Conditions by Mortgagor shall constitute a

Maturity:

> occurred hereunder and is not cured within applicable cure periods,

then the whole unpaid principal sum of the indebtedness secured hereby with interest

accrued thereon shal
notice or demand, ti
hereby; and no omiss
to do so shall be cons

2.5

2.6

I, at the option of the Mortgagee, become due and payable without
me being of the essence of this Mortgage and of the Note secured
ion on the part of the Mortgagee to exercise such option when entitled
idered as a waiver of such right.

Right of Lender to Enter and Take Possession:

(a) If any Def
applicable cure
forthwith surre
extent permitt

ault shall have occurred and be continuing beyond expiration of any
or grace period, the Mortgagor, upon demand of the Mortgagee, shall
der to the Mortgagee the actual possession of the Premises and to the
>d by law, the Mortgagee may enter and take possession of the

Premises and may exclude the Mortgagor and the Mortgagor's agents and employees

wholly therefro

m. In the event Mortgagee exercises its rights pursuant to this Section

2.5(a), the Mortgagee shall be deemed to be acting as agent of Mortgagor and not as

owner of the P

(b) For the pu
hereby constitt
the Mortgagor
incidental to st
actions of said

(c) Whenever
surrender poss
Mortgagee to t
if any subsequ

(d) The provi
Mortgage, to w

Appointment o

remises.

pose of carrying out the provisions of this Section 2.5, the Mortgagor
ites and appoints the Mortgagee the true and lawful attorney in fact of
to do and perform, from time to time, any and all actions necessary and
ch purpose and does, by these presents, ratify and confirm any and all
attorney in fact in the Premises.

all such Defaults have been cured and satisfied, the Mortgagee shall
ession of the Premises to the Mortgagor, provided that the right of the
ake possession, from time to time, pursuant to Section 2.5(a) shall exist
ant default shall occur and be continuing.

sions of this Section 2.5 are subject to the rights under the First
hich the rights of the Mortgagee are subordinate.

f a Receiver and Foreclosure:

(a) If a Default

shall have occurred hereunder and is not cured within applicable cure

periods, then the whole debt secured by this Mortgage, with all interest thereon, and
all other amounts hereby secured shall, at the option of Mortgagee, become

immediately du
by suit at law,
proper, real o
notice.

e and payable, and may forthwith or at any time thereafter be collected
foreclosure of or other proceeding upon this Mortgage or by any other
equitable procedure without declaration of such option and without
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2.7

(b) In any sui
additional inde
may be paid ¢
fees, appraise
charges, publ

expended after

and examinat
respect to titl
prosecute suc
to such decre
expenditures ¢

to foreclose the lien hereof, there shall be allowed and included as
btedness in the decree for sale all expenditures and expenses which
r incurred by or on behalf of the Mortgagee for reasonable attorneys'

rs' fees, outlays for documentary and expert evidence, stenographers'

cation cost and costs (which may be estimated as to items to be
entry of the decree) of procuring all such abstract of title, title searches
ons, title insurance policies, and similar data and assurances with

e as Mortgagee may deem to be reasonably necessary either to

1 suit or to evidence to bidders at any sale which may be had pursuant
e the true condition of the title to or the value of the Premises. All
nd 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 therec
Mortgagee in
probate and b
claimant, or ¢
secured, (ii) pr
after accrual ¢
preparations f
the Premises ¢

(c) Upon, or a
court in which
appointment v
the solvency or
without regard
collect the rer
foreclosure sui
of redemption,
times when Mc
collect such re
are usual in ¢
operation of th

(d) If a Default

n at the maximum rate provided by law, when paid or incurred by
sonnection with (i) any proceeding, including foreclosure, receivership,
ankruptcy proceedings, to which it shall be a party, either as plaintiff,
efendant, by reason of this Mortgage, or any indebtedness hereby
eparations for the commencement of any suit for the foreclosure hereof
f such right to foreclose whether or not actually commenced, or (iii)
r the defense of any threatened suit or proceeding which might affect
r the security hereof, whether or not actually commenced.

any time after, the filing of a complaint to foreclose this Mortgage, the
such complaint is filed may appoint a receiver of the Premises. Such
ay be made either before or after sale, without notice, without regard to
insolvency of Mortgagor at the time of application for such receiver and
to the then value of the Premises. Such receiver shall have power to
ts, issues and profits of the Premises during the pendency of such
t, and in case of a sale and a deficiency, during the full statutory period
if any, whether there be redemption or not, as well as during any further
rtgagor except for the intervention of such receiver, would be entitled to
nts, issues and profits, and all other powers which may be necessary or
uch cases for the protection, possession, control, management and
> Premises during the whole of said period.

shall have occurred hereunder and is not cured within applicable cure

periods, Mort
agreements fo

jagor shall deliver to Mortgagee at any time on its request, all
r deed, contracts, leases, abstracts, title insurance policies, muniments

of title, surveys and other papers relatlng to the Premlses and in case of foreclosure

thereof and fail
of the person ¢

(e) The provi
Mortgage, to w

Discontinuance

lure to redeem, the same shall be delivered to and become the property

btaining a deed to the Premises by reason of such foreclosure.

sions of this Section 2.6 are subject to the rights under the First
hich the rights of the Mortgagee are subordinate.

> of Proceedings and Restoration of the Parties:

In case the Mortgag
Mortgage by receiv

ee shall have proceeded to enforce any right or remedy under this
er, 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 e
their former position
Mortgagee shall conti

2.8

No right, power or re
intended to be exclus

power

right, power and reme
statute.

Remedies Cun

very such case the Mortgagor and the Mortgagee shall be restored to

s and rights hereunder, and all rights, powers and remedies of the
nue as if no such proceeding had been taken.

1ulative:

and remedy s

nedy conferred upon or reserved by the Mortgagee by this Mortgage is
ive of any other right, power or remedy, but each and every such right,
1all be cumulative and concurrent and shall be in addition to any other
dy given hereunder or now or hereafter existing at law or in equity or by
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2.9 Stamp and Ex

ise Tax:

If any documentary additional stamp or excise tax shall become applicable with respect to

this Mortgage, the N
guaranty, the Loan A

ote, any loan or credit extended hereunder, any security agreement,
greement or other document, the Mortgagor shall promptly pay such tax

in full (including interest and penalties, if any) and shall hold the Mortgagee harmless with

respect thereto. The
indebtedness under t

3.1 Successors an

Mortgagor's liability under this Section will survive the repayment of
1e Note.

ARTICLE 3

d Assigns Included in Parties:

Whenever in this Mo
representatives, succ
and agreements con
behalf of the Mortga
representatives, succ

Provided, however, tt

tgage one of the parties hereto is named or referred to, the heirs, legal
essors and assigns of such parties shall be included and all covenants
ained in this indenture by or on behalf of the Mortgagor and by or on
gee shall bind and inure to the benefit of their respective heirs, legal
essors and assigns, whether so expressed or not.

at the Mortgagor shall have no right to assign its obligations hereunder

without the prior writt
withheld.
3.2 Headings:

The headings of the

en consent of the Mortgagee, which consent shall not be unreasonably

sections, paragraphs and subdivisions of this Mortgage are for the

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

33 Invalid Provisic

ns to Affect No Others:

If fulfillment of any p
time performance of
validity prescribed by
limit of such validity
prospectively operate
provision only shall b
this Mortgage shall
provision contained |
service charges, pen
interest permitted by
interest in excess to t

34 Number and G

ovision hereof or any transaction related hereto or to the Note, at the
such provisions shall be due, shall involve transcending the limit of
law, then ipso facto, the obligation to be fulfilled shall be reduced to the
and if any clause or provision herein contained operates or would
to invalidate this Mortgage in whole or in part, then such clause or
> held for naught, as though not herein contained, and the remainder of
remain operative and in full force and effect. Notwithstanding any
erein, the total liability of Mortgagor for payment of interest, including
alties or any other fees shall not exceed the maximum amount of such
applicable law to be charged, and if any payments by Mortgagor include
ne reduction of the unpaid principal amount due and pursuant hereto.

ender:

Whenever the singu
herein, it shall equally

4.1 Notices to Mor,

ar or plural number, masculine or feminine or neuter gender is used
include the other.

ARTICLE 4

gagor and Mortgagee:

Any notice or other
sufficient if in writing
prepaid, to the parties

TO MORTGAGOR:

communication required or permitted to be given hereunder shall be
and delivered in person or sent by United States Certified Mail, postage
being given such notice at the following addresses:

Portofino Associates, Ltid.
2100 Hollywood Blvd.
Hollywood, FL 33020
Attention: Mara S. Mades
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TO MORTGAGEE:

Palm Beach County

c/o County Attorney's Office

301 North Olive Avenue, Suite 601
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 g
deposit in the United
the party to whom it

iven as hereinabove provided shall be deemed given on the date of its
States Mail and, unless sooner received, shall be deemed received by
s 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.

5.1 Future Advanc

ARTICLE 5

€S.

It is agreed that this |

/lortgage shall also secure such future or additional advances as may be

made by the Mortgagee at its option to the Mortgagor, or its successor in title, for any
purpose, provided that all those advances are to be made within three (3) years from the date
of this Mortgage, or within such lesser period of time as may be provided hereafter by law as

a prerequisite for the
additional advances
consideration. The t
increase from time to
exceed twice the prin
the payment of ta
disbursements.

 sufficiency of actual notice or records notice of the optional future or
as against the rights of creditors or subsequent purchasers for valuable
btal amount of indebtedness secured by this Mortgage may decrease or
time, but the total unpaid balance so secured at any one time shall not
cipal amount of the Note, plus interest, and any disbursements made for
es, levies or insurance on the Premises with interest on those

If, pursuant to Florida Statutes Section 697.04, Mortgagor files a notice specifying the dollar

limit beyond which ft
this Mortgage, then
Mortgagee and its ¢
addition, such a filing

52 Subordination

ture advances made pursuant to this Mortgage will not be secured by
Vlortgagor shall, within one (1) year of day of filing such notice, notify
ounsel by certified mail pursuant to Section 4.1 of this Mortgage. In
shall constitute a default hereunder.

Mortgagee has apprc

ved a First Mortgage provided that it does not exceed $15.632,000 plus

any protective advances made in accordance with applicable law, and further has agreed to

subordinate to such

independent institutic
indebtedness then s
Commissioners of F
agreements required
of Palm Beach Cour
County Attorney.

Mortgagee has appr
plus any protective

First Mortgage or any refinancing of the First Mortgage with an
nal lender so long as the refinancing does not increase the amount of
ecured by the First Mortgage. The Mayor of the Board of County
alm Beach County is hereby authorized to execute subordination
herein without further approval of the Board of County Commissioners
ty, Florida, provided such documents are in a form acceptable to the

oved a Second Mortgage provided that it does not exceed $3,000,000
advances made in accordance with applicable law, and further has

agreed to subordinate to such Second Mortgage.

Mortgagee has apprc
any protective advan
subordinate to such T

Mortgagee has appr
plus any protective
agreed to subordinate

Nothing contained he
payments under the |

ved a Third Mortgage provided that it does not exceed $2,475,000 plus
ces made in accordance with applicable law, and further has agreed to
hird Mortgage.

oved a Fourth Mortgage provided that it does not exceed $1,125,000
advances made in accordance with applicable law, and further has
> to such Fourth Mortgage.

rein shall, however, relieve the Mortgagor from its obligation to make
’romissory Note in accordance with its terms.
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5.3  Lien Priority:

The lien priority of th
but not limited to, an
acquiring an interest
shall acquire such in
rate of interest in th
Mortgagor, otherwise

is Mortgage shall not be affected by any changes in the Note including,

increase in the interest rate charged pursuant to the Note. Any parties
in the Premises subsequent to the date of this Mortgage is recorded
erest in the Premises with notice that Mortgagee may charge a default
e event of an uncured Event of Default, or with the consent of the
 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 Mortgage is r
Mortgage with an ind

54  Security Agree

ecorded, other than the First Mortgage or any refinancing of the First
apendent institutional lender.

ment:

This instrument also
are considered or

creates a security interest in any and all equipment and furnishings as
determined to be personal property or fixtures, together with all

replacements, substitutions, additions, products and proceeds thereof, in favor of the

Mortgagee under th
interest and other amr
shall also have all t
Commercial Code s!
Mortgagee arising ur
other jurisdiction.

55 Nonrecourse:
ANYTHING CONTA
EVENT OF ANY DE
HEREIN, THE SOL
AGAINST THE MOR
IN NO EVENT SHAL
THE LOAN OR FOR
PAYMENT OF ANY
MORTGAGED PROF

56 Choice of Law

> Florida Uniform Commercial Code to secure payment of principal,
ounts due Mortgagee now or hereafter secured hereby, and Mortgagee
he rights and remedies of a secured part under the Florida Uniform
1all be cumulative and in addition to all other rights and remedies of
der the common law or any other laws of the State of Florida or any

NED HEREIN TO THE CONTRARY NOTWITHSTANDING, IN THE
FAULT BY THE MORTGAGOR UNDER THE LOAN REFERENCED
E REMEDY OF THE MORTGAGEE SHALL BE TO FORECLOSE
TGAGED PROPERTY GIVEN AS SECURITY FOR THIS LOAN, AND
L THE MORTGAGOR HAVE ANY LIABILITY FOR THE PAYMENT OF
ANY OTHER OBLIGATIONS REFERENCED HEREIN, OR FOR THE
DEFICIENCY FOLLOWING THE FORECLOSURE AGAINST THE

ERTY GIVEN AS SECURITY FOR THE LOAN.

This Mortgage is to
State of Florida and v

57 Binding Effect

be construed in all respects and enforced according to the laws of the
enue shall be in Palm Beach County.

This Mortgage shall
Mortgagee hereto, an

(RE

be binding upon and insure to the benefit of the Mortgagor and
d their respective heirs, successors and assigns.

MAINDER OF PAGE INTENTIONALLY LEFT BLANK)

Page 13 of 15




IN WITNESS WHERE

and year first above written.

Signed, sealed and d
in the presence of:

Withesses:

elivered

Witness Signature

Print Withess Name

Witness Signature

Print Witness Name

STATE OF FLORIDA
COUNTY OF

The foregoing instrumn
by Mara S. Mades, a
Portofino Associates

MORTGAGOR:

PORTOFINO ASSOCIATES, LTD.
a Florida limited partnership,

By: Cornerstone Portofino, LLC,

a Florida limited liability company,
its General Partner

By:

-Mara S. Mades, Vice President

Date:

ent was acknowledged before me this day of,
Vice President of Cornerstone Portofino, L.L.C., the General Partner of
, Ltd., who is personally known to me, or who has produced

as identification.

(NOTARY SEAL ABC

VE)

Signature:

=OF, the Mortgagor has executed and sealed this Mortgage, the day

, 2017,

Notary Name:

Notary Public - State of Florida
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Parcel 1

A parcel of land bein
Section 20, Townshif

EXHIBIT A
The Premises

LEGAL DESCRIPTION

g a portion of Tracts 14 and 17, Model Land Company Subdivision of
44 South, Range 43 East, as recorded in Plat Book 5, Page 79, public

records of Palm Beach County, Florida, said parcel being more particularly described as

follows:

Commence at the inf
with the West line of
Florida, which Sectic

1348.75 feet South of

East; thence running
675.84 feet; thence N
distance of 541.52 fe
said Section 20, Tow
the Circuit Court in a

ersection of the centerline of 10 th Avenue, as now laid out and in use,
Section 20, Township 44 South, Range 43 East, Palm Beach County,
n line is also the centerline of Congress Avenue and which point is
the Northwest corner of said Section 20, Township 44 South, Range 43
Easterly along said centerline of 10 th Avenue, a prorated distance of
ortherly at an angle of 89° 42' 53" turned from West to North, a prorated
ot along the East line of Tract 17 of Model Land Company Subdivision of
nship 44 South, Range 43 East, as recorded in the Office of the Clerk of
nd for Palm Beach County, Florida, Plat Book 5, Page 79, to a point in

said East line of Tract 17, which is the Southeast corner of this Tract and the Point of

Beginning; thence cc
Model Land Compar
distance of 175 feet t

to said North line of s

Tract; thence Southe

ntinuing Northerly along the said East line of Tracts 17 and 14 of said
y Subdivision of Section 20, Township 44 South, Range 43 East, a
b the Northeast corner of this Tract; thence Westerly along a line parallel
aid Section 20, a distance of 145.12 feet to the Northwest corner of this
rly along the East right of way of a 40 foot access road, a distance of

175 feet to the Southwest corner of this Tract; thence Easterly parallel to said North line of

said Section 20, a di
thereof.

AND
Parcel 2

All of Tracts 13 and
Subdivision of Sectio
according to the plat
County, Florida, Less
the said Tract 12 and
1/2) of the said Tract

Less and excepting t
Beach County, by W
Page 513, public recc

Also Less and excep
Lake Worth Drainage
1165 - 1545, (at page

g

stance of 145.13 feet to the Point of Beginning. Less the North 27 feet

18 and the West one-half of Tracts 12 and 19, Model Land Company
n 20, Township 44 South, Range 43 East, Palm Beach County, Florida,
hereof, recorded in Plat Book 5, Page 79, public records of Palm Beach
the North 55 feet of said Tract 13 and of the West one-half (W 1/2 ) of
Less the South 40 feet of the said Tract 18 and of the West one-half (W
19.

herefrom that portion of the above described parcel conveyed to Palm
arranty Deed, recorded March 4, 2003 in Official Records Book 14870,
rds of Palm Beach County, Florida.

ing therefrom that portion of the above described parcel acquired by the

District, by instrument recorded in Official Records Book 6495, Pages
1505), of the public records of Palm Beach County, Florida.
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10.

11.

12.

13.

14.

Defects, liens,

appearing in
but prior to tt
interest or mo

Taxes and as

EXHIBIT D

PERMITTED EXCEPTIONS

encumbrances, adverse claims or other matters, if any, created, first
the public records or attaching subsequent to the effective date hereof
e date the proposed insured acquires for value of record the estate or
rtgage thereon covered by this Commitment.

sessments for the year 2017 and subsequent years, which are not yet

due and payable.

Standard Exc
A. Any er
- affectir
survey

B. Rights

C. Any lig

eptions:

croachment, encumbrance, violation, variation, or adverse circumstance
g the Title that would be disclosed by an accurate and complete land
of the Land.

or claims of parties in possession not shown by the public records.

n, or right to a lien, for services, labor, or materials heretofore or

hereafter furnished, imposed by law and not shown by the public records.

D. Taxes

records

or assessments which are not shown as existing liens in the public

>.

Any lien provided by County Ordinance or by Chapter 159, Florida Statutes, in favor of

any city, town,

water, sewer

Easement De
in Official Rec

Removal Agr
3588, Page 1

Removal Agr
8974, Page 7

village or port authority for unpaid service charges for service by any
or gas system supplying the insured land.

ed in favor of the Village of Palm Springs, recorded September 23, 1971
ords Book 1935, Page 1528.

eement with Palm Beach County, recorded in Official Records Book

179.

eement with Palm Beach County, recorded in Official Records Book
58.

Restrictions as set forth in Special Warranty Deed, recorded June 25, 1999 in Official

Records Book

Village of Pa
Records Book

Village of Pa
Records Book

Cable Easen

Associates, Ltd. and Mainstream Communications, L.L.C.,

11195, Page 430.

m Springs Ordinance No. 2001-60, recorded April 16, 2002 in Official
13610, Page 893.

m Springs Ordinance No. 2002-12, recorded April 16, 2002 in Official
13610, Page 909.

ient and Memorandum of Agreement by and between Portofino
recorded March 4, 2003 in

Official Records Book 14870, Page 517, as subordinated in Official Records Book

26808, Page !

Drainage Eas
Records Boot
Book 15105, [

Easement in f
Official Recor

58,

2ment in favor of Palm Beach County, recorded March 4, 2003 in Official
< 14870, Page 522, as re-recorded April 23, 2003 in Official Records
>age 829.

avor of BellSouth Telecommunications, Inc., recorded March 4, 2003 in
Is Book 14870, Page 527.

Easement in favor of BellSouth Telecommunications, Inc., recorded March 4, 2003 in

Official Recor

is Book 14870, Page 530.




15.

16.

17.

18.

19.

20.

21.

22.

23.

Easement Agreement by and between Portofino Associates, Ltd., and the City of Lake
Worth, recorded March 4, 2003 in Official Records Book 14870, Page 537.

Land Use Restriction Agreement by and among Florida Housing Finance Corporation,
Portofino Associates, Ltd. and The Bank of New York Trust Company of Florida, N.A.,
recorded March 4, 2003 in Official Records Book 14870, Page 544, as amended by
the First Amendment to Land Use Restriction Agreement recorded May 22, 2014 in
Official Records Book 26808, Page 215.

Land Use Restriction Agreement by and between Portofino Associates, Ltd. and
Florida Housing Finance Corporation, recorded July 18, 2005 in Official Records Book
18920, Page 746, as modified by First Global Modification and Amendment to Florida
Housing Finance Corporation SAIL Mortgage and Loan Documents, recorded
February 10, 2006 in Official Records Book 19915, Page 1952, as amended by First
Amendment to Land Use Restriction Agreement, recorded September 25, 2009 in
Official Records Book 23464, Page 1363, and Second Global Modification and
Amendment to and Subordination of Florida Housing Finance Corporation SAIL
Mortgage and Loan Documents recorded May 22, 2014 in Official Records Book
26808, Page 123, and the Amendment and Subordination Agreement of Existing Land
Use Restriction Agreement (Portofino Apartments/Multifamily Bonds) recorded May
22, 2014 in Official Records Book 26808, Page 234, and Second Amendment to Land
Use Restriction Agreement recorded May 22, 2014 in Official Records Book 26808,

Page 242, and as affected by the Amendment and Subordination Agreement of

Existing Lar
057S/2005-11

Rights of ten
Records.

d Use Restriction Agreement (Portofino Apartments/SAIL/2004-
9S) recorded May 22, 2014 in Official Records Book 26808, Page 250.

ant(s) in possession, if any, under lease(s) not recorded in the Public

Mortgage and Security Agreement and Restrictive Covenants in favor of Florida

Housing Fina
23, 2013, in C
Modification
Corporation &

nce Corporation, dated as of December 19, 2013, recorded December
fficial Records Book 26522, Page 1433, as affected by the First Global

and Amendment to and Subordination of Florida Housing Finance

AIL ELI Mortgages and SAIL ELI Loan Documents recorded May 22,

2014 in Official Records Book 26808, Page 164, of the Public Records of Palm Beach

County, Florid

Extended Lo
Corporation, t
Amendment a

a.

N-Income Housing Agreement, in favor of Florida Housing Finance
ecorded in Official Records Book 17453, Page 1696, as affected by the

ind Subordination Agreement of Existing Extended Low-Income Housing

Agreement recorded May 22, 2014 in Official Records Book 26808, Page 207.

Mortgage and
the original p
Official Recor:
Amendment
Documents, r
and Second

Security Agreement, in favor of Florida Housing Finance Corporation in
incipal amount of $2,000,000.00, dated June 28, 2005 and recorded in
ds Book 18920, Page 764, as modified by First Global Modification and
to Florida Housing Finance Corporation SAIL Mortgage and Loan
>corded February 10, 2006 in Official Records Book 19915, Page 1952,
Global Modification and Amendment to Florida Housing Finance

Corporation SAIL Mortgage and Loan Documents recorded May 22, 2014 in Official
Records Book 26808, Page 123, and as subordinated by the Subordination

Agreement re

Assignment o

corded May 22, 2014 in Official Records Book 26808, Page 144.

Leases, Rents and Contract Rights, in favor of Florida Housing Finance

Corporation, recorded in Official Records Book 18920, Page 792, as modified by First

Global Modifi

Mortgage and

sation and Amendment to Florida Housing Finance Corporation SAIL
Loan Documents, recorded February 10, 2006 in Official Records Book

19915, Page 1952.

UCC Financing Statement in favor of Florida Housing Finance Corporation recorded in

Official Recor

ds Book 18920, Page 805, as modified by First Global Modification and

Amendment to Florida Housing Finance Corporation SAIL Mortgage and Loan
Documents, recorded February 10, 2006 in Official Records Book 19915, Page 1952,




24.

25.

26.

NOTE: All recording
Florida, unless other

as amended

py Continuation recorded June 16, 2010 in Official Records Book 23903,

Page 1302, and Continuation recorded June 26, 2015 in Official Records Book 27632,

Page 1212.

Grant of Easement in favor of Comcast of Florida/Georgia/Pennsylvania, L.P.,

recorded May

15, 2014 in Official Records Book 26793, Page 632.

Mortgage and Security Agreement and Restrictive Covenants in favor of Florida
Housing Finance Corporation dated June 17, 2013, recorded June 19, 2013 in Official

Records Boo
Amendment
Mortgages ar
Book 26808

k 26115, Page 151, as affected by the First Global Modification and
0 and Subordination of Florida Housing Finance Corporation SAIL ELI
d SAIL ELI Loan Documents recorded May 22, 2014 in Official Records
Page 164, and as subordinated by the Subordination Agreement

recorded May 22, 2014 in Official Records Book 26808, Page 186, together with the
following supporting document:

a) UCC-1 Fin

Multifamily M
favor of First
22, 2014 in (
Modification
28752, Page

a) Regulatory
b) UCC-1 Fin

ancing Statement recorded in Official Records Book 26115, Page 186.

ortgage, Assignment of Leases and Rents and Security Agreement in
Housing Development Corporation of Florida dated and recorded May
Official Records Book 26808, Page 54, as modified by the First Global

and Amendment recorded December 7, 2016 in Official Records Book

175, together with the following supporting loan documents:

Agreement recorded in Official Records Book 26808, Page 91: and
ancing Statement recorded in Official Records Book 26808, Page 115.

J references shall refer to the public records of Palm Beach County,
wise noted.




EXHIBITE

ASBESTOS REQUIREMENTS

SPECIAL CONDITIONS FOR DEMOLITION AND RENOVATION OF BUILDINGS
The provisions of this part apply to all demolition and renovation work contemplated in this
Agreement.
L. DEFINITIONS
ACBM: Asbestos Containing Building Materials
AHERA: Asbestos Hazard Emergency Response Act
EPA: Environmental Protection Agency
FLAC: Florida Licensed Asbestos Consultant
DES: Palm Beach County Department of Economic Sustainability
NESHAP:  National Emission Standards for Hazardous Air Pollutants
NRCA: National Roofing Contractors Association
NVLAP: National Voluntary Laboratory Accreditation Program
OSHA: Occupational Health and Safety Administration
PBCAC: Palm Beach County Asbestos Coordinator (in Risk Management)
TEM: Transmission Electron Microscopy
Il ASBESTOS SURVEYS

All properties schedt
asbestos survey con
shall be conducted i
NVLAP accredited Iz

For Renovation Proj
Point counting
indicating less
Samples of vi
transmission ¢
Joint compou
Roofing mate
(in lieu of sam

For Demolition Proje
Point counting
(ACBM), indic
analyzed as a
Roof materials

lled for renovation or demolition are required to have a comprehensive
ducted by a Florida Licensed Asbestos Consultant, (FLAC). The survey
1 accordance with AHERA guidelines. Analysis must be performed by a

boratory.

2cts (projects which will be reoccupied):

must be done for all asbestos containing building materials (ACBM)
than 1% asbestos (to determine if any asbestos is present)

1yl floor tile indicating asbestos not detected must be confirmed by
lectron microscopy (TEM).

1d shall be analyzed as a separate layer.
ial shall be sampled only if a renovation requires the roof to be disturbed
pling the roof, it may be presumed to contain asbestos).

cts:
must be done for all “friable” asbestos containing building materials

ating less than 1% asbestos. This includes joint compounds (to be

separate layer), and vinyl asbestos tile.
shall be presumed to be asbestos containing.

If the Agency has a recent asbestos survey report prepared by a licensed asbestos
consultant, a copy may be provided to DES and PBCAC for review to determine if the survey

is adequate to proce
may be initiated by tt
forwarded to the Age

ed with renovation/demolition work. If no survey is available, a survey

e Agency or requested by DES. A copy of the completed survey will be
ncy. All asbestos survey’s shall be forwarded to the PBCAC.

Ill. ASBESTOS ABATEMENT

A. RENOVATION

(@)  Prior to a renovation, all asbestos containirig materials that will be disturbed during the
renovation, must be removed by a Florida Licensed Asbestos Contractor under the
direction of a FLAC. Exceptions may be granted by DES prior to the removal, (such
as asbestos containing roofs, transite pipe). The Agency must obtain approval for all
exceptions from DES. DES will request the PBCAC to review and approve all
exceptions.

(b)  Asbestos Abatement work may be contracted by the Agency or by DES upon request.




(d)

(€)

B.

If the Agency

contracts the asbestos abatement, the following documents are required

to be provided to the DES and the PBCAC.

1. An Asbestos Abatement Specification (Work Plan), sealed by a FLAC.

2. Pre an

If the Agency

d Post Job submittals, reviewed and signed by the FLAC.

requests DES to contract the asbestos abatement, DES will initiate the

request through the PBCAC who will contract the asbestos abatement. DES will
provide a copy of all contractor and consultant documents to the Agency.

Materials containing <1% asbestos are not regulated by EPA/NESHAPS. However,

OSHA compl
prompt clean
with US Dept
renovation we
renovation co
removal of th

DEMOLITION

ance is mandatory. OSHA requirements including training, wet methods,
Ip in leak tight containers, etc. The renovation contractor must comply
of Labor, Standard Interpretation (OSHA), Compliance requirements for
ork involving material containing <1% asbestos, 11/24/2003. The
ntractor must submit a work plan to DES and the PBCAC prior to

> materials.

|

All *friable” ACBM must be removed by a Florida Licensed Asbestos Contractor under the
direction of a FLAC prior to demolition. Friable materials include: resilient asbestos tile and
mastic which is not il

cement panels (e.g.

Intact resilient tile an
(e.g. wet method) by
containing materials
In all cases, demoliti
measures and waste
DES prior to the rem
be granted by DES ¢
Agency must obtain

(@)
(b)

()

(d)

(e)

(f)

ntact, linoleum, asbestos containing joint compound, asbestos containing
transite), etc.

d asbestos roof materials may be demolished with adequate controls
a demolition contractor provided the contractor is aware of the asbestos
present and exercises adequate control techniques (wet methods, etc.).

on work should be monitored by a FLAC to insure proper control

disposal. Any exceptions to these guidelines may be requested through
oval, (such as asbestos containing roofs, transite pipe). Exceptions may
rior to the removal, (i.e. asbestos containing roofs, transite pipe). The
approval for all exceptions from DES and the PBCAC.

Asbestos Abatement work may be contracted by the Agency or by DES upon request.

If the Agency
provided to th

1. An Asb

contracts the asbestos abatement, the following documents must be
e PBC/DES and reviewed by the PBCAC.

estos Abatement Specification (Work Plan), sealed by a FLAC.

2. Pre and Post Job submittals, reviewed and signed by the FLAC.

If the Agency

requests DES to contract the asbestos abatement, DES will initiate the

request throué h the PBCAC who will contract the asbestos abatement. DES will
provide a copy of all contractor and consultant documents to the Agency.

Recycling, salgvage or compacting of any asbestos containing materials or the

substrate is st

In all cases, ¢
material conta

For all demoliti

material and rr
following docu

1. Signed
requirements f
regulations for
2. Submit
State if these 1
if materials be

rictly prohibited.

ompliance with OSHA "Requirements for demolition operations involving
ning <1% asbestos is mandatory.

ons involving asbestos containing floor tile, asbestos containing roofing
1aterials containing <1%, the Demolition Contractor shall submit the
ments to DES. DES will provide a copy of these documents to PBCAC.

statement that the demolition contractor has read and understood the
or complying with EPA, OSHA and the State of Florida Licensing
demolition of structures with asbestos materials.

a plan for the demolition of asbestos containing roofing and floor tile.
naterials are likely to remain intact. Include in the plan what shall occur
come “not intact”.




3.
to: competen
respiratory pr
containerizing

Submit a plan for compliance with OSHA requirements such as but not limited
person, establishing a regulated area, asbestos training of workers,
otection, use of disposable suits, air monitoring, segregation of waste,
asbestos waste, waste disposal.

e discovered that are suspect asbestos materials that were not

(9) If materials a : .
previously sampled, stop all work that will disturb these materials and immediately
notify DES.

IV. NESHAPS NOTIFICATION

A. RENOVATION

A NESHAP form must be received by the Palm Beach County Health Department at least ten

working days prior t
material greater thar
quantities, the Agen

) an asbestos renovation that includes regulated asbestos containing
1 160 square feet or 260 linear feet or 35 cubic feet. For lesser
cy (or its contractor) shall provide a courtesy notification to the Palm

Beach County Health Department at least ten working days prior to an asbestos renovation.

The removal of vinyl
roof removal require

B. DEMOLITION

asbestos floor tile and linoleum shall be considered regulated. Asbestos

s a notification at least 3 working days prior to the removal.

A NESHAP form mu
working days prior tc

C. The NESHAPR
below with a copy to
the Agency.

Palm Beach County
Asbestos Coordinatc
800 Clematis Street
Post Office Box 29

West Palm Beach, F
V. APPLICABLE
The Agency, througt
asbestos regulations
(a)  Environmenta
National Emis
(b)  Occupational
Standard, 29

EPA: A Guide
September 18

(d)
(e)

Demolition pre

Asbestos NES

st be received by the Palm Beach County Health Department at least ten

the demolition.

notification shall be sent return receipt requested to the address shown
DES. DES shall provide a copy to the PBCAC. All fees shall be paid by

Department of Health
r

lorida 33402

- ASBESTOS REGULATIONS/GUIDELINES

its demolition or renovation contractor, shall comply with the following
/guidelines. This list is not all inclusive:

| Protection Agency (EPA) NESHAP, 40 CFR Parts 61 Subpart M

sion standard for Asbestos, revised July 1991

Health and Safety Administration (OSHA) Construction Industry
CFR 1926.1101

to Normal Demolition Practices Under the Asbestos NESHAP,
92

ictices under the Asbestos NESHAP, EPA Region IV

HAP Adequately Wet Guidance

(f)

1.
2.

Title X\
Departr

Florida State Licensing and Asbestos Laws

/lll, Chapter 255, Public property and publicly owned buildings.
nent of Business and Professional Regulations, Chapter 469 Florida

Statute, Licensure of Asbestos Consultants and Contractors

Resilient Floo
Asbestos Reg

(9)

Covering Institute, NRCI, Updated Recommended Work Practices and

ulatory Requirements, September 1998.




Florida Roofing Sheet Metal and Air Conditioning Contractors Association, NRCA,
June 1995

US Dept of Labor, Standard Interpretation (OSHA)

1. Application of the asbestos standard to demolition of buildings with ACM in
Place,8/26/2002. :

2. Requirements for demolition operations involving material containing <1%
asbestos, 8/13/1999. ‘
3. Compliance requirements for renovation work involving material containing <1%

asbestos, 11/24/2003.




PALM BEA

EXHIBIT F

_H COUNTY DEPARTMENT OF ECONOMIC SUSTAINABILITY

MONTHLY PERFORMANCE REPORT

Report For: Month: Year: 20
Project Name: Portofino Apartments
Report Prepared By: |
Name Signature Date
FINANCING ACTIVITIES

Describe your accor

nplishments during the reporting period:

DESIGN AND LANI

) PLANNING ACTIVITIES

Describe your accor

nplishments during the reporting period:

CONSTRUCTION A

CTIVITIES

Describe your accon

plishments during the reporting period:

MARKETING AND |

.EASEUP ACTIVITIES

Describe your accon

plishments during the reporting period:

l,
Apartments Project
as referenced in the

, do hereby certify that the Portofino
1as met all of its performance requirements during this reporting period
. oan Agreement.

Name & Title of Certifying Representative




PALM BEACH COUNTY DEPARTMENT OF ECONOMIC SUSTAINABILITY

EXHIBIT G

TENANT INFORMATION REPORT

Project Name: | Portofino Apartments

Prepared By:

Report Date:

, 20

| Page of ___ Pages

Fill in the required info

rmation for each apartment or place a check mark where applicable.

Building Address:

Apt. Apt. Apt. Apt. Apt. Apt. Apt.

No._  |No.___ fNo.__ fNo.___ (No.__ |[No.__ |No.___
Tenant Name:
Head of Household No. 1 - Age:
Head of Household No,2 — Age:
Number of occupants:
Annual Household Income: $ $ $ $ $ $ $
Monthly Rent: $ $ $ $ $ $ $
Lease start date:
No. of bedrooms:
Household Income
at 50% of AMI or less [] [] [] [] [] [] [1]
Household Income
at 80% of AMI or less [] [ ] [ ] [ ] [] [1] []
Female Head of Household [1 [] [] [] [ 1] [] []
Disabled Head of Household [] [] [] [] [] [] [ ]
Farm worker [] [] [] [1] [] [] []
Homeless [] [] [] [] [] [] []
Hispanic Ethnicity [] [ ] [] [] [] [1] []
White [] [] [] [ ] [ ] [ ] []
African American [] [] [] [1] [ 1] [] []
Asian [] [] [] [] [] [] []
American Indi
American Indian or [] [] [] [ ] [] [] []
EZﬂ%Eﬁmﬁ” [ ] [] [] [] [] [] []
American Indian or
Alaskan Native and White [] [] [] [] [] [] [ 1]
Asian and White [] [] [] [] [] [] []
African American and White [] [] [] [ ] [ ] [] []
American Indian/Alaskan Native
and African American [ ] [] [] [] [1] [] [1]
Other Multi-racial [] [1] [ ] [ ] [ ] [ ] [1.




EXHIBIT H

PALM BEACH COUNTY DEPARTMENT OF ECONOMIC SUSTAINABILITY
ANNUAL RENT ROLL

Project Name: | Portofino Apartments

Report Period: | From ‘ , 20 to , 20

Prepared By: .

Report Date: 20 - | Page ___ of ___ Pages

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

Building Address:

Apt.No. ____ Apt. No. ___ Apt. No. Apt.No.

Tenant Name:

Lease start date: T a /] /]

Contract Rent: $ $ $ $

Tenant Rent: $ $ $ 3

No. of bedrooms:

No. of occupants:

Date last income / / / / / / ' / /
certified: :

Annual income: $ 3 $ $

Household Income
at 50% of AMI or [1] [1] [1] []
less

Household Income
at 80% of AMI or [] [] [1r - []
less

Tenant Name:

Lease start date: / / / / / / / /

Contract Rent: $ $ $ $

Tenant Rent: $ $ $ $

No. of bedrooms:

No. of occupants:

Date last income / / / / / / / /
certified:

Annual income; $ $ $ $

Household Income
at 50% of AMI or [] [] [1] []
less

Household Income
at 80% of AMI or [] [1] [1] []
less




AMENDMENT 006 TO THE LOAN AGREEMENT

WITH

UNITY LAND TRUST OF PALM BEACH COUNTY, INC.

comm

Amendment 006 to t
and between Palm Eé
County, Inc. (“Borra

WHEREAS, the Co

on October 27, 2014,

by Amendment No.

he Loan Agreement is made and entered into on
3each County (“County”) and Community Land Trust of Palm Beach
wer”).

UL 26 0T 4,

WITNESSETH:

Inty entered into a Loan Agreement (R2014-1921), with the Borrower

as amended by Amendment No. 001 (R2015-0855) on July 7, 2015,
002 (R2015-1709) on September 29, 2015, by Amendment No. 003

(R2016-0186) on Nc
2016, and on Sept
$1,747,743 of HOM

vember 19, 2015, by Amendment No. 004 (R2016-0625) on March 28,
ember 29, 2016 by Amendment No. 005 (R2016-1772), to provide
E Investment Partnerships Program funds for the construction of 22

affordable homes to

be known as Davis Landings West; and

WHEREAS, the parties wish to modify the Loan Agreement to revise the maximum

homebuyer subsidy

NOW, THEREFORE,
s other good and valuable consideration, the receipt and sufficiency of
knowledged, the parties hereto agree as follows:

set forth, and variou
which are hereby ac

A. SECTION 1: REC

and insert language related to public recordkeeping.

in consideration of the mutual covenants and agreements hereinafter

ITALS

The foregoing recita

|s are true and correct and incorporated herein by reference. Terms not

defined herein shall bave the same meaning as ascribed to them in the Agreement.

B. SECTION 11 (H

): SALE OF HOME ASSISTED UNITS FOR HOMEOWNERSHIP:

Determining the Ho

mebuyer Subsidy

Delete “$65,000”, the
“$79,442.86".

C. PUBLIC RECOR

2> maximum homebuyer subsidy amount, and replace it with

DS (New Section)

Add this language to

the end of the Agreement as Section 24:

24. PUBLIC RECORDS

Notwithstanding anything contained hereln as provided under Section 119.0701,
F.S., if the AGENCY () provides a service; and (ii) acts on behalf of the County as
prov1ded under Section 119. 011(2) F.S., the AGENCY shall comply with the
requirements of Section 119.0701, Florida Statutes, as it may be amended from time
to time. The AGENCY is specifically required to:

A. Keep and maintain public records required by the County to perform services
as provnded under this Agreement.
B. Upon request from the County’s Custodian of Public Records, provide the

County with a copy of the requested records or allow the records to be
inspected or copied within a reasonable time at a cost that does not exceed
the cost provided in Chapter 119 or as otherwise provided by law. The
AGENCY further agrees that all fees, charges and expenses shall be
determined in accordance with Palm Beach County PPM CW-F-002, Fees
Associated with Public Records Requests, as it may be amended or replaced
from time to time.
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C. Ensure

that public records that are exempt, or confidential and exempt from

public records disclosure requirements are not disclosed except as authorized

by law

for the duration of the Agreement term and following completion of the

Agreement, if the AGENCY does not transfer the records to the County.

D. Upon completion of the Agreement the AGENCY shall transfer, at no cost to
the County, all public records in possession of the AGENCY unless notified by
County’s representative/liaison, on behalf of the County’s Custodian of Public
Records, to keep and maintain public records required by the County to

perforr
upon ¢

n the service. If the AGENCY transfers all public records to the County
ompletion of the Agreement, the AGENCY shall destroy any duplicate

public records that are exempt, or confidential and exempt from public records

disclos
upon ¢
require
the AC
Custoc

ure requirements. If the AGENCY keeps and maintains public records
ompletion of the Agreement, the AGENCY shall meet all applicable
ments for retaining public records. All records stored electronically by
ENCY must be provided to County, upon request of the County’s
ian of Public Records, in a format that is compatible with the information

technology systems of County, at no cost to County.

Failure of the
material brea
all remedies
cause. AGEN
Chapter 119,

 AGENCY to comply with the requirements of this article shall be a
ch of this Agreement. County shall have the right to exercise any and
available to it, including but not limited to, the right to terminate for
\CY acknowledges that it has familiarized itself with the requirements of
F.S., and other requirements of state law applicable to public records

not specifically set forth herein.

IF THE AGI
CHAPTER 11
PUBLIC REC
CUSTODIAN
COUNTY PU
PALM BEAC
OR BY TELE

Except as modified
amended, remains
thereof.

This Amendment 00
become effective on

=NCY HAS QUESTIONS REGARDING THE APPLICATION OF
9, FLORIDA STATUTES, TO THE AGENCY’S DUTY TO PROVIDE
ORDS RELATING TO THIS AGREEMENT, PLEASE CONTACT THE
OF PUBLIC RECORDS AT RECORDS REQUEST, PALM BEACH
BLIC AFFAIRS DEPARTMENT, 301 N. OLIVE AVENUE, WEST
H, FL 33401, BY E-MAIL AT RECORDSREQUEST@PBCGOV.ORG
PHONE AT 561-355-6680.

by this Amendment 006, and previously, the Loan Agreement, as
inmodified and in full force and effect in accordance with the terms

6 is expressly contingent upon the approval of the County and shall
y when signed by all parties.
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IN WITNESS WHER

to be executed on th

(SEAL)

STATE OF FLORID¢
COUNTY OF PALM

The foregoing instru
Cynthia LaCourse—Bg

EOF, the Borrower and the County have caused this Amendment 006
e date first above written.

BORROWER

COMMUNITY LAND TRUST OF
PALM BEACH COUNTY, INC.,
a Florida non-profit corporation

Cynthia LaCourse-Blum, Executive Director

\Tbt%ﬁ 5(%', K017

By:

Date:

A
BEACH

ment was acknowledged before me on ‘/RL}W\ \Ttdﬁ , 2017, by
lum, as Executive Director, of Community Land Trust of Palm Beach

County, Inc., wh is__personally known to me, or who has produced
as identification and who did/did not take an oath.
ARD , / ,
", Commision 4 FF 19835t ( Z/UAAQJ
2 JHL 553 Expires February 10, 2019 Signature: :
SEnee  Bonded Thiu Troy Fajfi ihsurahide 800-385-7019 -
: U

Notary Name: ] AN %A M)ILVLD

(NOTARY SEAL ABOVE) Notary Public - State of Florida

(COUNTY SEAL BELOW) PALM BEACH COUNTY, FLORIDA,
a Political Subdivision of the State of Florida
FOR ITS BOARD OF COUNTY COMMISSIONERS
By: /% W@&%\/K . /‘5’//%’&

Verdenia C. Baker
County Administrator
Date: % 2, 20/ 7
/N

Approved as to Form and Approved as to Terms and Conditions

Legal Sufficiency Department of Housing & Economic Sustainability

By: Q"wv %A/ By: _ \_ /) LV %{'/MQ/

James Brako Sherry How. ¢ -
Assistant County Attorney Deputy Dirgctor

Z:\HOME\RFP DES 2014.1\Da

isLandingsWest_CLT\Amend006\Amend006_7_14 _17.docx
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Amendment 005 e
Beach County (h
(hereinafter "Agenc

WHEREAS, the Cc
January 21, 2013,
on February 4, 2
Amendment 003 (K
to provide $1,023,
$773,191 of Neight
rehabilitation of 65

WHEREAS, the pa

tered into on
sreinafter "County") and Palm Beach County Housing Authority

AMENDMENT 005 TO THE AGREEMENT
WITH

PALM BEACH COUNTY HOUSING AUTHORITY

JUN 29 2017

, by and between Palm

yll).
WITNESSETH:

unty entered into an Agreement (R2013-0384), with the Agency on
as amended on January 6, 2014 by Amendment 001 (R2014-0142),
)14 by Amendment 002 (R2014-0143), on February 8, 2015 by

2015-0189), and on June 1, 2015 by Amendment 004 (R2015-0861),

945.83 of Neighborhood Stabilization Program 3 (NSP3) funds and
»orhood Stabilization Program 2 (NSP2) funds for the acquisition and
apartments known as South Bay Villas (SBV), (the “Project”); and

ties wish to further modify the Agreement to extend the deadline date

for completion of the entire renovation of SBV; and

WHEREAS, both-
accordance with th

NOW, THEREFOF
hereinafter set fortk
sufficiency of which

A. INCORPORATI(

parties desire to modify the original Agreement, as amended, in
> terms and conditions set forth herein.

RE, in consideration of the mutual covenants and agreements

, and various other good and valuable consideration, the receipt and
are hereby acknowledged, the parties hereto agree as follows:

DN OF RECITALS

The foregoing recit

als are true and correct and incorporated herein by reference. Terms

not defined herein shall have the same meaning as ascribed to them in the Agreement.

B. SECTION 5 — TIME OF PERFORMANCE

Delete the following
shall lease all SB
requirements enum
30, 2017”.

Replace the delett
rehabilitation of SB)
and affordability re

language: “The Agency shall complete the rehabilitation of SBV and

V units to tenants according to the occupancy and affordability
erated herein by June 30, 2017. This Agreement shall expire on June

2d language with the following: “The Agency shall complete the
/ and shall lease all SBV units to tenants according to the occupancy
juirements enumerated herein by June 30, 2018. This Agreement

shall expire on June 30, 2018".

C. PUBLIC RECORDS (New)

Insert the following Section:

“33. PUBLIC RECORDS
Notwithstanding anything contained herein, as provided under Section 119.0701,
F.S., if the AGENCY: (i) provides a service; and (ii) acts on behalf of the County
as provided under Section 119.011(2) F.S., the AGENCY shall comply with the
requirements of Section 119.0701, Florida Statutes, as it may be amended from
time to time. The AGENCY is specifically required to:
A. Keep and maintain public records required by the County to perform

services as provided under this Agreement.

B. Upon request from the County’s Custodian of Public Records, provide the

County with a copy of the requested records or allow the records to be

inspec
the cc
AGEN

ted or copied within a reasonable time at a cost that does not exceed
st provided in Chapter 119 or as otherwise provided by law. The
CY further agrees that all fees, charges and expenses shall be




deter
Asso
repla

mined in accordance with Palm Beach County PPM CW-F-002, Fees
ciated with Public Records Requests, as it may be amended or
>ed from time to time.

%

pr

Ensure that public records that are exempt, or confidential and exempt from
public records disclosure requirements are not disclosed except as
authorized by law for the duration of the Agreement term and following
completion of the Agreement, if the AGENCY does not transfer the records
to the County.

Upon completion of the Agreement the AGENCY shall transfer, at no cost
to the County, all public records in possession of the AGENCY unless
notified by County’s representative/liaison, on behalf of the County’s
Custodian of Public Records, to keep and maintain public records required
by the County to perform the service. If the AGENCY transfers all public
records to the County upon completion of the Agreement, the AGENCY
shall destroy any duplicate public records that are exempt, or confidential
and exempt from public records disclosure requirements. If the AGENCY
keeps and maintains public records upon completion of the Agreement, the
AGENCY shall meet all applicable requirements for retaining public
records. All records stored electronically by the AGENCY must be provided
to County, upon request of the County’s Custodian of Public Records, in a
format that is compatible with the information technology systems of
County, at no cost to County.

Failure of the AGENCY to comply with the requirements of this article shall be a
material breach of this Agreement. County shall have the right to exercise any and
all remedies available to it, including but not limited to, the right to terminate for
cause. AGENCY acknowledges that it has familiarized itself with the requirements
of Chapter 119, F.S., and other requirements of state law applicable to public
records not specifically set forth herein.

IF THE AG
CHAPTER 1
PUBLIC RE
THE CUST(

ENCY HAS QUESTIONS REGARDING THE APPLICATION OF
19, FLORIDA STATUTES, TO THE AGENCY’S DUTY TO PROVIDE
CORDS RELATING TO THIS AGREEMENT, PLEASE CONTACT
)DIAN OF PUBLIC RECORDS AT RECORDS REQUEST, PALM

BEACH CO
WEST F
RECORDSR

UNTY PUBLIC AFFAIRS DEPARTMENT, 301 N. OLIVE AVENUE,
ALM BEACH, FL 33401, BY E-MAIL AT
EQUEST@PBCGOV.ORG OR BY TELEPHONE AT 561-355-

66807”.

D. EXHIBIT A - SE
Delete the deadline
“June 30, 20177, an

CTION LA - OVERVIEW OF THE PROJECT
date for rehabilitation completion and occupancy of all units at SBV,
d replace it with “June 30, 2018”.

E. EXHIBIT J - SECTION D.1: REHABILITATION OF SBV
Phasing and Funding of the Rehabilitation of SBV

In the second paragraph, delete the date of “June 30, 2017” for the completion of the SBV
renovation and replace it with “June 30, 2018”.

Except as modifiec
unmodified and in
Amendment 005 is
become effective or

by this Amendment 005, and previously, the Agreement remains
full force and effect in accordance with the terms thereof. This
expressly contingent upon the approval of the County and shall
1ly when signed by all parties.
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IN WITNESS WHEREOF, Agency and the County have caused this Amendment 005 to
be executed on the date first above written.

(AGENCY SEAL BELOW) PALM BEACH COUNTY HOUSING
AUTHORITY

y el 543

Arsaila Bryd, Chiir

By VOW‘K’A s

Van Johnson Executive Director

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

FORITS
BOARD OF COUNTY COMMISSIONERS

i /
W db v /“W(:LW
Verdenia Baker

County Administrator

""‘ms"_

By:

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

By: (@}MW,A\,‘/(/ By: ;577&51 farn_

James E/rako +r Sherry Howard
Assistant County Attorney Deputy Director

ZANSP3\PBC_HousAuth\South Bay Villas\Agreement and Amendments\Amend005__5_12_17.docx
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