Agenda ltem #: bA'\
PALM BEACH COUNTY

BOARD OF COUNTY COMMISSIONERS

AGENDA ITEM SUMMARY

Meeting Date: February 9, 2021 [ ] Consent [X] Regular
[ 1Ordinance [ ] Public Hearing

Department: Housing and Economic Sustainability

Il. EXECUTIVE BRIEF

Motion and Title: Staff recommends motion to approve:

A) a $3,590 HOME Investment Partnerships Program (HOME) funding increase to New
Urban Community Development Corporation, Inc. (NUCDC), and other revised
terms, for Henrietta Townhomes (the Project); and

B) a Memorandum of Agreement with the U.S. Department of Housing and Urban
Development (HUD) related to Henrietta Townhomes; and

C) delegation of authority to the County Administrator, or designee, to execute the
agreement, amendments thereto, modifications to current loan documents,
subordination agreements, and all other related documents necessary for
implementation of the project.

Summary: On October 19, 2019, the Board of County Commissioners (BCC) approved
a HOME award of up to $500,000 to NUCDC for the refinancing of the Project, a
troubled 11-unit rental property, located at 1301 Henrietta Avenue in West Palm Beach.
NUCDC developed the Project in 2009 with assistance including a $687,096 conditional
grant from the County, consisting of $337,096 in HOME funds and $350,000 in State
Housing Initiatives Partnership (SHIP) Program funds, and a $978,759 HOME loan from
the City of West Palm Beach. The property is at risk of foreclosure and loss from the
County's affordable housing stock. The new HOME award was to pay off the first
mortgage held by the Florida Community Loan Fund, thereby preventing foreclosure
and preserving affordable rental housing stock. The BCC approved that the HOME
funds be provided as a combination $250,000 loan (at 1.0% interest for 20 years) and a
$250,000 no-interest conditional loan (forgiven after a 20 year affordability period).

The new HOME investment in the Project was subject to HUD approval. HUD’s
underwriting resulted in requirements for revised terms which are codified in the
Memorandum of Agreement. It requires a County HOME investment of $503,590,
including $460,000 for the mortgage payoff and $43,590 for physical repairs. The entire
$503,590 is to be provided as a no-interest conditional loan that will be forgiven in its
entirety at the conclusion of a new 30 year period of affordability. Project revenues that
would have paid HOME debt service under the original terms will instead be required to
fund replacement reserves necessary to meet the anticipated physical needs of the
Project throughout the period of affordability. Continued on Page 3

Background and Policy Issues: Continued on Page 3

Attachment(s):
1. Location Map
2. Memorandum of Agreement with HUD

Recommended By: @M/A 74!’,0’/ )’y/)/ / V’7PQ\{

DepArtment Director Date

Approved By: @V% M %6[[\— AT/%)B‘/

Assistant County Administrator/ Date




Il. FISCAL IMPACT ANALYSIS

A. .  Five Year Summary of Fiscal Impact:

Fiscal Years 2021 2022 2023 2024 2025
Capital Expenditures

Operating Costs 3,590

External Revenues (3,590)

Program Income

In-Kind Match (County)

NET FISCAL IMPACT -0-

# ADDITIONAL FTE 0-

POSITIONS (Cumulative)

Is Item Included In Current Budget? Yes X No
Does this Item include the use of Federal funds? Yes _X No
Budget Account No.:

Fund 1103 Dept 143 Unit 1434 Object 8201 Program Code/Period

Recommended Sources of Funds/Summary of Fiscal Impact:

Approval of this agenda item will allocate an additional $3,590 HOME funds to
NUCDC for the Henrietta Townhomes project.

Departmental Fiscal Review: %

Shairette Major, Fiscal Manager ||

lil. REVIEW COMMENTS

OFMB Fiscal and/or Contract Development and Control Comments:

My Yoda ey Wmo\/
FMB%}N), @@T/\Z Cﬁmract Deve ’?ﬁ ent%r\?l

Legal Sufficiency:

W/ //2 2/2/

Assistgant Cotinty Attorney

Other Department Review:

Department Director

(THIS SUMMARY IS NOT TO BE USED AS A BASIS FOR PAYMENT) Page 2



Summary: (continued from Page 1)

The County’s existing HOME/SHIP conditional grant will be modified to conform to the
HUD requirements. Staff is working with the City of West Palm Beach to extend the
term of its existing loan and to subordinate to the County’s new HOME loan. These are
federal HOME Program grant funds that require a local match provided by the
State Housing Initiatives Partnership Program. District 7 (HJF)

Background and Policy Issues: (continued from Page 1)

On April 21, 2009, the BCC approved a conditional grant agreement (R2009-0657)
providing $687,096 in HOME and SHIP funds to NUCDC for the construction of
Henrietta Townhomes. NUCDC completed the Project in 2010 and has since operated
it to provide affordable housing for low and very-low income renters.

Page 3
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MEMORANDUM OF AGREEMENT
BETWEEN
PALM BEACH COUNTY
AND
U.S. DEPARTMENT HOUSING AND URBAN DEVELOPMENT

I. GENERAL.

Henrietta Townhomes (IDIS Activity ID 1835) is an eleven (11) unit multi-family rental project,
located at 1301 Henrietta Avenue in West Palm Beach, Florida (the “Project”). In 2010, the
Project received $337,096 in HOME Investment Partnerships Program (HOME) funds from
Palm Beach County, the participating jurisdiction, for its development of rental housing in
accordance with the requirements at 24 CFR 92.252, Qualification as affordable housing: Rental
housing. The Project is currently in its HOME period of affordability which commenced on
April 14, 2010 and expires on April 13, 2030. All units in the Project are restricted as HOME
units (7 Low- and 4 High-HOME rent units).

On August 5, 2019, Palm Beach County requested the U.S. Department of Housing and Urban
Development (HUD) permit an additional investment of HOME funds into the Project pursuant
to 24 CFR 92.210, Troubled HOME-assisted rental housing projects. The requirements at 24
CFR 92.210 provide an exception to 24 CFR 92.214(a)(6) which prohibits a participating
jurisdiction from providing additional assistance to a HOME project within its period of
affordability. The exception provided by 24 CFR 92.210 only applies to an existing HOME-
assisted rental project that, within its period of affordability, is no longer financially viable.
Pursuant to 24 CFR 92.210, a HOME-assisted rental project is no longer financially viable if its
operating costs significantly exceed its operating revenue.

Pursuant to 24 CFR 92.210, HUD may approve an additional investment of HOME funds to
strategically preserve a HOME-assisted rental project after consideration of market needs,
available resources, and the likelihood of long-term viability of the project. HUD may permit the
additional investment of HOME funds pursuant to a written memorandum of agreement with the
participating jurisdiction and in accordance with the requirements of 24 CFR 92.210. In
addition, the total HOME investment in the project (original investment plus additional
investment) must not exceed the per-unit subsidy limit in 24 CFR 92.250(a). The use of the
additional investment of HOME funds may include, but is not limited to, rehabilitation of the
HOME units and recapitalization of project reserves for the HOME units (to fund capital costs).
If additional HOME funds are invested under 24 CFR 92.210, HUD may extend the project’s
period of affordability, based on such considerations as the amount of additional HOME funds.

HUD has reviewed the information provided by Palm Beach County and determined that the
Project meets the criteria for a troubled property under 24 CFR 92.210 after considering the
Project’s market needs, available resources, and likelihood of long-term viability. Therefore,



HUD will enter into a memorandum of agreement in accordance with the requirements of 24
CFR 92.210.

II. PARTIES.

The parties to this Memorandum of Agreement (MOA) are the U.S. Department of Housing and
Urban Development (HUD), acting by and through the Secretary, his or her successors, assigns
or designates and the participating jurisdiction, Palm Beach County (PJ).

IIL. AUTHORITIES.
The federal legal authorities governing this MOA include, but are not limited to, the following:

1. Title II of the Cranston-Gonzalez National Affordable Housing Act (NAHA), as
amended (42 U.S.C. 12701 et seq.);

2. HOME Final Rule, 24 CFR part 92, as amended; and

3. Uniform Administrative Requirements, Cost Principles, and Audit Requirements for
Federal Awards - 2 CFR part 200.

IV.AGREEMENT.

This MOA is made pursuant to the terms and conditions of the “Funding Approval and HOME
Investment Partnerships Agreement” between HUD and the PJ, Grant No. M-07-UC12-0215 and
M-08-UC12-0215, dated December 4, 2007 and November 14, 2008, respectively. (the “HOME
Grant Agreement”).

V. PURPOSE.

The purpose of this MOA is to establish the terms and conditions for the PJ’s additional
investment of HOME funds into the Project as required by 24 CFR 92.210.

VI.TERMS AND CONDITIONS.

A. HUD agrees to permit an additional investment of up to $503,590 in HOME funds by the
PJ in the Project subject to the HOME Grant Agreement, 24 CFR part 92, and this MOA.

B. PJ agrees to}
1. Comply with the terms and conditions of the HOME Grant Agreement.



2. Provide an additional HOME investment of $503,590 (the “Senior HOME
Loan”) to the Project through an amended written agreement with the Project
owner, in accordance with 24 CFR 92.504, for a total HOME investment of
$1,819,455.

3. Provide the Senior HOME Loan as a zero-interest deferred payment loan, secured
by a first position mortgage lien or equivalent security interest on the property.

4. Include the requirements described below in the written agreement with the
Project owner for the Senior HOME Loan in order to comply with the
requirements in 24 CFR part 92, including but not limited to 24 CFR 92.210, 24
CFR 92.252, and 24 CFR 92.504.

1. The Project owner must payoff or restructure all existing Project sources,
including:

(1) A loan for $650,000 to New Urban Community Development
Corporation, Inc. and Urban League of Palm Beach County, Inc. by
the Florida Community Loan Fund (FCLF) secured as a mortgage lien
on the Project, Loan #102143 (the “FCLF Loan”) (Attachment A);

(2) A conditional loan from the PJ in the amount of $687,096.
(Attachment B) (the “Conditional Loan”) secured as a mortgage lien
on the Project. The Conditional Loan is comprised of $337,096 in
HOME funds and $350,000 in State Housing Initiative Partnership
(SHIP) funds;

(3) A loan for $978,759 in HOME funds from the City of West Palm
Beach (the “City Loan”) (Attachment C);

ii.  The Project owner must restructure the existing Project loans as follows:

(1) The Project owner shall pay the remaining balance (the “Payoff
Amount”) on the promissory note for the FCLF Loan as set forth in a
payoff letter issued within 3 days of disbursement by the PJ of the
Senior HOME Loan.

(2) The PJ and Project owner shall subordinate the Conditional Loan’s
mortgage lien to the Senior HOME Loan.

(3) The Project owner and the City of West Palm Beach (City) shall
subordinate the City Loan’s mortgage lien to the Senior HOME Loan.

(4) The Project owner and the City must extend the term of the City Loan
until no earlier than the end of the Senior HOME Loan’s period of
affordability (POA).
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(5) The Project owner and the City shall amend the City Loan documents
so that the City Loan shall defer all repayment of principal and interest
until after the end of the Senior HOME Loan’s POA.

The Project owner must perform at least the minimum amount of
rehabilitation work necessary to comply with the PJ’s rehabilitation
standards in accordance with 24 CFR 92.251(b), which is a minimum of
$43,590 in rehabilitation on the Project.

The Project owner must recapitalize the Project’s reserve for replacement
as follows: '

(1) In the first year, the Project owner shall deposit a minimum of $193.18
per unit per month ($25,500 per year) for all units into the Project’s
reserve for replacement account.

(2) The Project owner’s deposit amount must be increased at an annual
rate of inflation of 2 percent each year beginning one year after the
issuance of the Senior HOME Loan, unless otherwise approved in
writing by the PJ and HUD.

(3) Withdrawals from the reserve for replacement account shall require
the prior, written approval of the PJ.

(4) Failure by the Project owner to make timely payments to the reserve
for replacement account, or any withdrawal from the reserve for
replacement account without the prior, written approval of the PJ
constitutes an event of default and permits the PJ to foreclose on the
Project.

(5) Project owner guarantees that the required deposit into the Project’s
replacement reserve account will occur, even if doing so could not be
accomplished with Project operating income.

The Project owner must comply with the period of affordability
requirements in 24 CFR 92.252 and agree to restrict all 11 HOME
units in the Project for an additional 30-year period of affordability
(the “Extended POA”). The Extended POA will commence upon the
closing date of the Senior HOME Loan.

The Senior HOME Loan written agreement must require that the
Project owner maintain the following occupancy provision for the
Project for the Extended POA.

Occupancy Requirements: Three (3) townhomes must be occupied
only by households that qualify as very-low income families in that
their annual income does not exceed fifty (50%) percent of Palm
Beach County median income adjusted for family size. Eight (8)



townhomes must be occupied only by households that qualify as
low-income families in that their annual income does not exceed
eighty (80%) percent of Palm Beach County's median income
adjusted for family size.

vii.  The Project owner shall provide the PJ and HUD evidence of payment
in full of the FCLF Loan, including all interest and fees (e.g., a payoff
letter evidencing repayment in full of the FCLF Loan and termination
of all agreements relating thereto) and all other evidence necessary to
demonstrate compliance with Section V.B. of this MOA.

4. Monitoring and Compliance.

i.  Comply with all statutory and regulatory requirements for the use of the
HOME funds.

ii. Provide HUD with the current e-mail, physical address, name, and
telephone number of the PJ’s authorized representative for any
notifications, questions or problems that may arise in connection with this
MOA.

iii.  Notify HUD immediately whenever there is reason to believe a violation
of this MOA has occurred.

iv.  Take corrective measures in a timely manner to address all requirements
and recommendations for every written finding that occurs in connection
with any investment of HOME funds pursuant to this MOA or any other
agreements, including but not limited to those findings regarding waste,
fraud, abuse, any misuse of HOME funds, non-compliance with the terms
and conditions of this MOA, or non-compliance with other applicable
laws or regulations.

VII. POINTS OF CONTACT (POC).

Written notices shall be sent to the addresses of the POCs listed herein and shall be effective
upon receipt. Either party may change its POC by written notice to the other party.

Participating Jurisdiction:

Jonathan B. Brown, Director

Palm Beach County Department of Housing & Economic Sustainability
100 Australian Avenue, Suite 500

West Palm Beach, FL 33406



(561) 233-3602
Jbrown2@pbcgov.org

HUD:

[insert contact information]

VIII. COMPLIANCE MONITORING AND ENFORCEMENT

Nothing in this agreement shall restrict HUD's right to inspect the Project or bring enforcement
action against the PJ or Project owner for any violations of the HOME requirements or
applicable federal requirements.

IX. OTHER PROVISIONS.

A. MOA Responsibilities. In carrying out these responsibilities, authorized employees,
agents, or designees of the PJ will operate within the scope of the authorities in Section
II1., specifically delegated authorities, and funding limitations and terms and conditions
of this MOA;

B. Limitations.

1. The terms of this MOA are not intended to alter, amend, or rescind the HOME
Grant Agreement, any other current agreement or provision of federal law now in
effect.

2. Nothing in this MOA is intended, or should be construed, to create any right or
benefit, substantive or procedural, enforceable at law by any third party against
the United States, its agencies, officers, or employees.

3. This MOA contains all the terms and conditions agreed upon by the parties. No
other understandings, oral or otherwise, regarding the subject matter of this MOA
shall be deemed to exist or be binding upon the parties.


mailto:Jbrown2@pbcgov.org

4. Nothing in this MOA will be interpreted as limiting, superseding, or otherwise
affecting HUD's normal operations or decisions in carrying out its statutory and
regulatory duties, or other current or future agreements between the PJ and HUD.

C. Modifications and Conflicts. No modification or addition of the MOA and its attachments
will be valid unless entered into by mutual consent of both parties evidenced in writing
and signed by both parties and appended to this MOA. This MOA is subject to periodic
review by HUD, its authorized agents or designees, and, if necessary, HUD may require
modification of this MOA to assure compliance with current law and policy.

Any inconsistency or conflict between or among the provisions of this MOA, will be
resolved in the following order of precedence: (1) Federal statutory and regulatory
requirements, (2) HOME Grant Agreement, (3) requirements in this MOA, (4)
requirements in other documents incorporated by reference in this MOA,;

D. Severability. Nothing in this MOA is intended to conflict with federal law or regulation
or the policies of HUD. If a term of this MOA is inconsistent with such authority, then
that term shall be invalid but, to the extent allowable, the remaining terms and conditions
of this MOA shall remain in full force and effect;

E. No Assignment. The PJ may not assign this MOA, nor may it assign any of its rights or
obligations under this MOA;

F. No Waiver. No waiver by either party of any breach of any provision of this MOA shall
constitute a waiver of any other breach. Failure of either party to enforce at any time, or
from time to time, any provision of this MOA shall not be construed to be a waiver or
novation thereof.

IX. EFFECTIVE DATE.
. The effective date of the MOA shall be the date of HUD’s signature of the MOA.

X. EXECUTION AND PERIOD OF AGREEMENT.

HUD will execute the MOA following execution of the MOA by the PJ. This MOA becomes
effective upon signing by HUD and shall remain in effect until the end date of the Extended
POA.

XI.DEFAULT.

Any failure to comply with the provisions of this MOA by the PJ is considered a default. HUD
and the PJ agree that if HUD determines the PJ is in default with respect to any of the provisions
of this MOA, HUD shall provide notice to the PJ’s POC in Section VII., describe such default,
and within 7 calendar days after its receipt of such notice, the PJ shall remedy the default. If the



PJ does not remedy the default within the 7 calendar days, HUD may declare that the PJ is in
substantial default of the MOA and may (1) require that the PJ repay the full amount of Senior
HOME Loan to the PJ’s HOME Investment Trust Account, (2) terminate this MOA, and/or (3)
pursue any and all remedies available under 24 CFR 92.551(c) and 2 CFR part 200.

XII. TERMINATION.

This MOA may be terminated by HUD for any reason by providing a 30-day written notice of
intent. HUD, when feasible, will consult with the PJ and attempt to reconcile issues before
terminating this MOA. Notwithstanding any other provision in the MOA, HUD may suspend or
terminate this MOA, without prior notice if deemed necessary because of a requirement of law or
policy or upon a determination by HUD for failure by the PJ to comply with HOME and other
federal requirements, including but not limited to noncompliance with the MOA.

X1II. COMPLETE AGREEMENT.

The foregoing, in conjunction with the referenced and incorporated attachments, constitutes the
full agreement on this subject between HUD and the PJ.

(SIGNATURES ON FOLLOWING PAGE.)



THE UNDERSIGNED, as authorized officials on behalf of the PJ and the Secretary of the U.S.
Department of Housing and Urban Development, have executed this MEMORANDUM OF
AGREEMENT, which shall be effective as of the date of execution by HUD. The PJ hereby
certifies that the statements and representations contained in this instrument and all attachments
thereto are true, accurate, and complete and that the PJ has read and understands the terms of this
MOA. This MOA has been made, presented, and delivered for the purpose of influencing an
official action of HUD, and may be relied upon by HUD as a true statement of the facts

contained therein.

(COUNTY SEAL BELOW)

ATTEST: Joseph Abruzzo,
Clerk of the Circuit Court & Comptroller

By:
Deputy Clerk

Approved as to Form
and Legal Sufficiency

By:
Howard J. Falcon,
Chief Assistant County Attorney

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

BOARD OF COUNTY COMMISSIONERS

By:

Dave Kerner, Mayor

Date:

Document No.:

Approved as to Terms and Conditions
Dept. of Housing and Economic Sustainability

U.S. DEPARTMENT OF HOUSING
AND URBAN DEVELOPMENT, acting
by and through the Secretary:

(Signature)

(Name)

(Title)

(Date)



MY oo w P

ATTACHMENTS
Existing Loan Agreement for FCLF Loan
Loan Agreement for Conditional Loan
Loan Agréement and draft amendments for City Loan
Memo for Proposed Restructuring in Accordance with 24 CFR 92.210
Draft of Loan Agreement between PJ and Project Owner for Senior HOME Loan



CHECKLIST FOR DISBURSEMENT OF SENIOR HOME LOAN
a. Payoff Letter for Florida Community Loan Fund Loan
b. Senior HOME Loan and Conditional Loan
1. Amended Conditional Loan Agreement adding Senior HOME Loan
ii. Amended Promissory Note
11i. Amended Mortgage and Security Agreement
c. City Loan

i. Amended Townhouses at Henrietta CHDO Project Agreement between the City
of West Palm Beach and New Urban Community Development, Inc.

ii. Amended Note or Amended Promissory Note and Mortgage Modification
Agreement

iii. Amended Mortgage and Security Agreement
iv. Subordination Agreement

d. Any Revised Restrictive Covenants/Use Agreements provided‘ in accordance with the
MOA, the Amended Conditional Loan Agreement, and/or 24 CFR 92.252(e)(1)(ii)

Legal Opinion: opinion of PJ’s counsel that the loan documents described in (a)-(c) of this
checklist and restrictive covenants/use agreement described in (d) of this checklist, are valid and
enforceable obligations that meet program and MOA requirements, and that the PJ and City are

each authorized to enter into this transaction and all agreements described in (a)-(d) of this
Checklist.

CHECKLIST FOR POST-DISBURSEMENT OF SENIOR HOME LOAN
1. Evidence of Payoff of FCLF Loan (i.e. Settlement Statement, updated title report)
2. Evidence of FCLF Lien release

3. Executed Amended Conditional Loan Agreement
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@ OND NOTE AND MORTGAGE MODIFICATION AND EXTENSION
' @ AGREEMENT

T ECOND NOTE AND MORTGAGE MODIFICATION AND EXTENSION
AGREEME the “Agreement”) is entered into effective as of December 3, 2016, by and
between FLO A COMMUNITY LOAN FUND, INC,, a Fiorida not-for-profit corporation
(the “Lender™) EW URBAN COMMUNITY DEVELOPMENT CORPORATION, INC., a
Florida not-for-prefit corporation, and URBAN LEAGUE OF PAIM BEACH COUNTY, INC,,

" . a Florida not-for—p@ corporation, {(collectively, the “Borrower”), and is made in reference to

the following facts: @

(A) Atalltd aterial hereto, the Borrower was and is the owner in fee-simple title
to the real properties an rovements thereon located, more particularly described in any
Mortgage described herein@gade a part hereof (the “Property”).

(B) On or about Skfietmber 3, 2009, Lender made a secured loan to Borrower in the
original principal amount of S PNDRED - FIFTY THOUSAND AND NO/100 DOLLARS
($650,000.00) (the “Initial Loan™) The Initial Loan is evidenced and secured, among other
things, by the following documen instruments, all of which were dated as of September 3,
2009: ’

@) $650,000.00 Re g Line of Credit Promissory Note executed by
Borrower in favor of Lender in the ori incipal amount of the Loan (the “Note™);

~(ii) Mortgage and Security Agreement exécuted by Bomower in favor of
Lender, the original of which .is récorded in Official Records.Book. 23431, beginning at Page

1760,-of the Public Records of Palm Beack Cotmnty, Flonda, and thch em,umberq the Property
as a first mortgage lien thereon (the “Mortgage ) '

(iii)  Assignment of Rents and Leases executed by Borrower in favor of Lender,
the original of which is recorded in Official Records Book 23431, beginning at Page 1771, of the
Public Records of Palm Beach County, Florida (the “Assignment”);

(iv)  UCC-1 Financing Statement, the original of which is recorded in Official
Records Book 23431 at Page 1801, of the Public Records of Palm Beach County, Florida (the
“UCC-17);

\2 Loan Agreement executed by Lender and Borrower and Construction
Loan Agreement executed by Lender and Borrower (collectively, the “Loan Agreement”); and

Attachment A


http:CotmtY,~~lotj.aa
http:650,000.00
http:650,000.00

BO0KLYUDI/MdyEuo 1

CFN#20170160260
Page 2 of 8

(vi)  Other miscellaneous documents (collectively the “Other Documents™).

(C)  On or about September 3, 2011, Lender modified and extended the Initial Loan as
idenced by that Note and Mortgage Modification and Extension Agreement, the original of
is recorded in Official Records Book 25005, beginning at page 0661, of the Public

of Palm Beach County, Florida (the “Modification Agreement”).

@(D)o On or about September 3, 2016, Lender extended the Modification Agreement as
evide by a Change in Terms Agreement executed by Borrower and unrecorded (the
“ExtenSioiAgreement”)

The Mortgage, Assignment, UCC-1, Loan Agreement, Modification Agreement,
Extension ent, and Other Documents, will be sometimes collectively referred to below as
the “Instrume f Security”. The Note and the Instruments of Security will be sometimes
collectively referred\to below as the “Loan Documents”. The Instruments of Security encumber
the Property an tangible and intangible personal property as described therein (collectively
the “Collateral”), as@st lien thereon, as security for the Loan.

t,outstanding principal balance of the Loan as of November 22, 2016 is
VEN THOUSAND NINE HUNDRED FORTY-ONE AND 22/100

NOW THEREFORE, in consid@% of the mutual promises contained herein, and for other
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties
agree as follows: é

1. Recitals. The state contained in the recitals of fact set forth above (the
“Recitals”) are true and correct an Recitals are by this reference made a part of this

Agreement. Q'@s

2. Exhibits. Any exhibits that are attached to or referred to in this Agreement are by
this reference made a part hereof.

3. - Abbrev1at1ons -and"Definitions: The abhrevxat:tons and- deﬁnltlonq set forth below
* will be used for purposes of this Agreement : : .

(a) The abbreviations of the parties contained in the Preamble will be used for
purposes of this Agreement.

(b) The abbreviations and definitions contained in the Recitals will be used
for purposes of this Agreement.

4, Warranties and Representations. Borrower warrants and represents to the Lender
as follows:
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@ The Loan Documents are fully current with no defaults existing
thereunder.

(b) Borrower has received good and valuable consideration for its execution

Agreement and all of the documents and instruments described herein.
Borrower is the fee simple owner of the Property, free and clear of all
liensyenc brances and security interests, except for: (i) the Loan Documents; (ii) those items
dlsclo%}ol Lender in Old Republic National Title Insurance Company Policy No. MPF-

80024 d (iii) ad valorem and ‘personal property taxes for the year 2016, due and payable,
and for alj sequent years.

@Iodlﬁcatmn of Note. - The Note is hereby modlﬁed amended, and’
supplemente ,@%f the date-of this Agreement, as follows:

(@ The Maturity Date of the Loan shall be extended from December 3, 2016
until December 3, 2021, at which time all indebtedness evidenced by the Note, this Agreement
and the Loan DocuissHts (whether principal, accrued interest or otherwise) that remains unpaid
shall be due and pay;d shall be paid in full. The last day of the Term will be sometimes

referred to below as th nded Maturity Date”.

() Pa Beal all be due and payable and shall be paid at CL #60019 Post
Office Box 24620, West Pak “Re ach, Florida 33416-4620, or such other address as Lender shall
designate from time to time, agd

(i1) sthly Payments. Commencing December 31, 2016,
principal and interest payments of \Mg)éThousand Five Hundred Fifty-Nine and 00/100
Dollars ($4,559.00), based on a fiftee ear amortization, shall be due and shall be payable
on the last day of each month.

(i) Extended Maturity Date. On the Extended Maturity Date, all
indebtedness evidenced by the Note (whether unpaid principal,’ accrued- interest: or othervise)
that remains unpaid shall be due and payable and shall be paid.

6. Modification of Instruments of Security. The Instruments of Security are hereby
modified, amended and supplemented, as of the date of this Agreement, to hereafter secure the
Note as fully and completely as if the Instruments of Security had initially referred to this
Agreement. Except as modified herein, all other terms and provisions of the Instruments of
Security shall be fully and completely complied with by Borrower.

7. Other Provisions. Except as modified, amended and supplemented by this
Agreement, all of the terms and provisions of the Loan Documents shall remain in futll force and
effect and shall be fully and strictly complied with by the Borrower.
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3. Consent. Borrower consents to the execution of this Agreement and agrees that it
shall be fully responsible and obligated for the Loan Documents, as modified by this Agreement.

9. Valid Existing Obligation. This Agreement modifies certain terms and conditions
valid, existing obligation evidenced by the Loan Documents. The parties hereto agree that
greement is not intended to substitute or extinguish such valid, existing obligation, nor is

th eement intended to effect a novation of such valid, existing obligation.

Waiver of Defenses. Borrower hereby waives in favor of Lender and its
succes@nd assigns any claims or defenses which the Borrower has or may have with respect
] oouments or this Agreement as of the date of this Agreement and further agrees

civil procee o@. or otherwise.

11. g se. The parties hereto, except the Lender, hereby, for themselves, and their
legal representa , successors, predecessors, heirs and assigns, and their officers, directors,
stockholders, agent d employees release, acquit and forever discharge the Lender and its
officers, directors, %olders, agents, employees, legal representatives, successors and assigns
of and from any and aims, demands, debts, actions and causes of action, which they now
have against the Len its officers, directors, stockholders, agents, employees, legal
representatives, successo ssigns, by reason of any act, matter, confract, agreement or thing

whatsoever up to the date
12.  Severability @

rever possible, each provision of this Agreement shall be
interpreted in such manner as td(he’effective and valid under applicable law, but if any provision
hereof shall be prohibited or invilid ynder applicable law, such provision shall be ineffective to
the extent of such prohibition or lidity only, without invalidating the remainder of such

provision or of the remaining provisi f this Agreement."
13.  Default. Any default he terms and provisions of the Loan Documents or
this Agreement or any instrument se herein or contemplated hereby shall be and is a

default under every other instrument set forth herein or contemplated hereby.

14, Florida Contract. This Agreement shall be deemed a Florida contract and
construed according t6 the, Iaws of -such state; regardless whether - this Agreement is' bemg
executed by any of the parties hereto in other ‘states or otherwise. This Agreement shall be
construed without regard to any presumption or other rule requiring’ construction against the
party causing the Agreement to be drafted. If any words or phrases in this Agreement shall have
been stricken out or otherwise eliminated, whether or not any of the words or phrases have been
added, this Agreement shall be construed as if the words or phrases so stricken out or otherwise
eliminated, All terms and words used in this Agreement regardless of the number or gender in
which they are used, shall be deemed to include any other number and any other gender as the
context may require.

15, Waiver. No failure of the Lender to exercise any power given to Lender
hereunder or to insist upon strict compliance by the Borrower in its obligations hereunder, and no
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custom or practice of the parties in variance with the terms hereof, shall constitute a waiver of .
the Lender’s right to demand exact compliance with the terms hereof.

16.  Cumulative Rights. All rights, powers and privileges conferred hereunder upon
ender, unless otherwise provided herein, shall be cumulative and not restricted by those

@& law.
@17'0 Binding Effect. This Agreement shall bind the successors and assigns of the
parti eto; it constitutes the entire understanding of the parties, and it may not be modified
except iting.

18@ Indemnification. Borrower hereby agrees to indemnify and hold Lender harmless
from and a any angd all loss, damage, cost'and-expené‘é, ifteluding attoimey’s fees, that the
Lender may i or sustain by reason of the assertion of a claim or ruling by a governmental
entity that documentary stamp tax, intangible tax or any penalties or interest associated therewith
must be paid b son of the execution and delivery of any of the Loan Documents, or this
Agreement, or any equent renewals, modifications or amendments of the Loan Documents

or this Agreement. @
19. Executi%is Agreement shall not be effective nor shall it have any force and

effect whatsoever until a Be parties hereto have duly executed this Agreement.
20, Headings. eadings of the paragraphs contained in this Agreement are for
convenience of reference onl do not form a part hereof and in no way modify, interpret or

construe the meaning of the paeto.

g
7/

Signature pages to follow
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement, and shall be
deemed to have executed such, on the day and year first above written.

Si , sealed and delivered

Rgesence of:
(ﬁ}ﬁ "/r_g:/\—' - FLORIDA COMMUNITY LOAN FUND, INC,, a
SIGHATURE, Florida not-for-profit corporation
N v X1vzg e A _
NAME LE&@r ¥ PRINTEDY

By:

Igngcio Esteban, Chief Executive Officer

4 \* V I,'
JaANEE= e ﬁ/m/«fa/f/\,

NAME LEGIBLY PRINTED

As to Lender

COUNTY OF ORAN

STATE OF FLORID@@
o -
The foregomé?@ent was acknowledged before me this / L7L day of
1

DQ! Cimlp £ 2016, by o Esteban, Executive Director of FLORIDA COMMUNITY
LOAN FUND, INC., a Fl ot-for-profit corporation, on behalf of the corporation. He is
personally known to me or pro ] A- as identification. .

S, MJANETY WH. DE GUEHERY

. COMMISSION # FF 136342
*% o EXPIRES August 11, 2018 @ G/ﬂn/(,?f jtz— (% W/A/L?/‘
G Bmdednw&:dgnﬂahrys”vlnes @

@ ATT}ECZWF H. de Ffmihery
2 NAME LEGIBLY PRINTED

My Commission Expires: NOTARY PUBLIC
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M'% ﬁb‘ NEW URBAN COMMUNITY DEVELOPMENT
CORPORATION, INC., a Florida not-for-profit
corporation
X o
By: .
Name: Lz?:./ / *P (}
Title: Losrd Chae

&
e
STATE OF FLO @CH

COUNTY OF PALM,
o
lmqﬁg as acknowledged before me this CY_\Lhday of, DD_Q,QmJ)ﬂf ,
of NEW URBAN

The foregoing ins
2016, by Lou Gopie O as Boamd Chaie
CORPORATION, INC., a Florida not-for-profit corporation,

COMMUNITY DEVELOP
on behalf of the corporation. i personally known to me or provided
entification.

FLDrivers License
% m \A-J;z,o*Hu(

G TPRVE

(gA NAME LEGIBLY PRINTED

: j = NOTARY PUBLIC
My Commission Expires: S,Q_p:f’ ‘ b(_h‘ 20 19

VALERIE WESTLEY

SR,

& "”’a, Commission # FF 917335

T Exples Septamber 14, 2019
Boreded Theit Yroy Fain Insurance 5003887010

And
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Naine:“ \'(V‘ Al Wcﬁvw
Title: YvesiogoT a‘c&,@

As to Bor@r

STATE OF FLORID
COUNTY OF PALM '% CH

The foregoing ins 10was acknowledged before me this q day of D@CmbM ,

2016, by ?etl‘r ick Fra Presidont+(ED  of URBAN LEAGUE OF PALM
BEACH COUNTY, INC,, orlda not—for—proﬁt corporation, on behalf of the corporation.
He/She is personally known t or provided FL Drivers [jcange as identification.

@
. %

7@/@ UMHM
9. N 4&//\& NOTARY PUBLIC
My Commission Expires: I.Pf". ,2.0/9

TR lerie Widsi! !Lb\

NAME LEGIBLY PRINTED

\\\

—

R S 5% VALERIE WESTLEY
w2 Commission # FF 917935

'?3,} & Expires Septomber 14, 2019
LR WMTmmemw
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> S
% AND MORTGAGE MODIFICATION AND EXTENSION AGREEMENT

.TP@JOTE AND MORTGAGE MODIFICATION AND EXTENSION AGREEMENT
(the “Agrecfa€siy”) is entered into effective as of September 3, 2011, by and between FLORIDA. .
COMMUNI (?0 FUND, INC., a Florida not-for-profit corporation (the “Lender”) and
NEW URB ITY DEVELOPMENT CORPORATION, INC,, a Florida not-for-
profit corporatiomm LEAGUE OF PALM BEACH COUNTY, INC., a Florida not-
for-profit corporati@colleoﬁvely, the “Borrower”), and is made in reference to the following

:faots: @

. (A)  Atall tine ;[)erial hereto, the Borrower was and is the owner in fee simple title
to the real properties an rovements thereon located, more particularly described in any
Mortgage described herein@de a part hereof (the “Property”).

(B) On or about @- :
inci (X XONDRED FIFTY THOUSAND AND NO/100 DOLLARS
(8650,000.00) (the “Initial Loan™) e Initial Loan.is evidenced and secured, among other
things, by the followmg documeninstruments, all of which were dated as of September 3,
2009: .

(@) $650,000.00 ﬁ@%g Line of Credit Promissory Note executed by

Borrower in favor of Lender in the orig! cipal amount of the Loan (the “Note™);

(i) Mortgage and Security Agreemeént executed by Borrower in favor of
Lender, the original of which is recorded in Official Records Book 23431, beginning at Page
1760, of the Public Records of PaIm Beach County, Flonda, and which encumbers the Property
as a first mortgage lien thereon (the “Mortgage™);

(iif)  Assignment of Rents and Leases executed by Borrower in favor of Lender,
the ongmal of which is recorded in Official Records Book 23431, beginning at Page 1771, of the
Public Records of Palm Beach County, Florida (the “Assignment™);

(iv)  UCC-1 Financing Statement, the original of Whlcﬁ is recorded in Official
Records Book 23431, at Page 1801, of the Public Records of Palm Beach County, Florida (the
“UCC-17);

(v) . Loan Agreement executed by Lender and Borrower and Construction
Loan Agreement executed by Lender and Borrower (collectively, the “Loan Agreement™); and -
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(vi)  Other miscellaneous documents (collectively the “Other Documents”).

The Mortgage, Assignment, UCC-1, Loan Agreement and Other Documents, will
b etimes collectively referred to below as the “Instruments of Security”. The Note and the
ments of Security will be sometimes collectively referred to below as the “Loan

D nts”. The Instruments of Security encumber the Property and all tangible and intangible
perSonal property as described therein (collectively the “Collateral”), as a first lien thereon, as
securi%the Loan.

Loan, and the A er is agreeable to the same, subject to the terms and provisions of this

Agreement. @

NOW THEREFORFE; consideration of the mutual promises contained herein, and for other
valuable considerg%e receipt and adequacy of which are hereby acknowledged, the parties
agree as follows:

1. Rccitals?‘%@tatements contained in the recitals of fact set forth above (the
“Recitals”) are true and Vrvgrﬁ)and the Recitals are by this reference made a part of this
Agreement. &

2. Exhibits. Any ' hifs that are attached to or referred to in this Agreement are by

3. Abbreviations and I@ﬁﬁons. The abbreviations and definitions set forth below
will be used for purposes of this Agreerfiept.

(a) The abbreviatior@@e parties contained in the Preamble will be used for
purposes of this Agreement. '

(b) The abbreviations and definitions contained in the Recitals will be used
for purposes of this Agreement.

4. Warranties and Representations. Borrower warrants and represents to the Lender
as follows: -
@ The Loan Documents are fully current with no defaults existing
thereunder.

) Borrower has received good and valuable consideration for its execution
of this Agreement, and all of the documents and instruments described herein.

(¢)  Borrower is. the fee simple owner of the Property, free and clear of all

liens, encumbrances and security interests, except for: (i) the Loan Documents; (i1) those items
disclosed to Lender in Old Republic National Title Insurance Company Policy No. MPE-
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8002458; and (iif) ad valorem and personal property taxes for the year 2011, currently due and
able, and for all subsequent yedrs.

5. Modification of :Note. =~ The Note is hereby modified, amended, and
mented, as of the date of this Agreement, as follows:

@ o (@  The Maturity Date of the Loan shall be extended from September 3, 2011
until mber 3, 2016, at which time all indebtedness evidenced by the Note, this Agreement
and the@n Documents (whether principal, accrued interest or otherwise) that remains unpaid
shall be dugrand payable and shall be paid in full. The last day of the Term will be sometimes
referred t as the “Extended Maturity Date”. .

Payments shall be due and payable and shall be paid at Post Office Box
3147, Orlando, 'da 32802-3147, or such other address as Lender shall designate from time
to time, as follow -

@ Monthly Payments. Accrued interest shall be due and payable and
shall continue to be p: nthly on the last day of each month. Commencing March 31, 2012,
principal and interest pa ts of Four Thousand Five Hundred Sixty-Five and 28/100 Dollars
($4,565.28) shall be due \\/;%z&be payable on the last day of each month.

(i) nded Maturity Date. On the Extended Maturity Date, all
indebtedness evidenced by th hether unpaid principal, accrued interest or otherwise) tht
remains unpaid shall be due andysagable and shall be paid.

6. Modification of Ins ts of Security. The Instruments of Security are hereby
modified, amended and supplement of the date of this Agreement, to hereafter secure the
Note as fully and completely as i struments of Security had initially referred to this
Agreement. Except as modified herei other terms and provisions of the Instruments of

Security shall be fully and completely complied with by Borrower.

7. Other Provisions. Except as modified, amended .and supplemented by this
Agreement, all of the terms and provisions of the Loan Documents shall remain in full force and
effect and shall be fully and strictly complied with by the Borrower. '

8. Consent. Borrower consents to the execution of this Agreement and agrees that it
shall be fully responsible and obligated for the Loan Documents, as modified by this Agreement.

9. Valid Existing Obligation. This Agreement modifies certain terms and conditions
of a valid, existing obligation evidenced by the Loan Documents. The parties hereto agree that
this Agreement is not intended to jsubstitute or extinguish such valid, existing obligation, nor is
this Agreement intended to effect a novation of such valid, existing obligation.

10.  Waiver of Defensés. Bormower hereby waives in favor of Lender and its
successots and assigns any claims jor defenses which the Borrower has or may have with respect
to the Loan Documents, or this Agreement, as of the date of this Agreement, and further agrees
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not to raise any such claims or defenses, if any, against Lender or its successors or assigns in any
il proceedings or otherwise.

11.  Release. The parties hereto, except the Lender, hereby, for themselves, and their
representatives, successors, predecessors, heirs and assigns, and their officers, directors,
Iders, agents, and employees release, acquit and forever discharge the Lender and its
, directors, stockholders, agents, employees, legal representatives, successors and assigns
of anckﬁ% any and all claims, demands, debts, actions and causes of action, which they now
have a t the Lender and its officers, directors, stockholders, agents, employees, legal

representativ®s, successors and assigns, by reason of any act, matter, contract, agreement or thing
whatsoeve; ‘-f.? o the date hereof. .

12. @rabilim Wherever possible, each provision of this Agreement shall be
interpreted in su anner as to. be effective and valid under applicable law, but if any provision
hereof shall be praffibited or invalid under applicable law, such provision shall be ineffective to
the extent of such ibition or invalidity only, without invalidating the remainder of such
provision or of the r%ng provisions of this Agreement.

13.  Default. default under the terms and provisions of the Loan Documents or
this Agreement or any 1 it set forth herein or contemplated hereby shall be and is a
default under every other i nt set forth herein or contemplated hereby.

14.  Florida Contra@ is Agreement shall be deemed a Florida contract and
construed according to the la@ such state, regardless whether this Agreement is being
executed by any of the parties he in other states or otherwise. This Agreement shall be
construed without regard:to any %\pﬁon or other rule requiring construction against the
party causing the Agreement to be If any words or phrases in this Agreement shall have
been stricken out or otherwise elimi hether or not any of the words or phrases have been-
added, this Agreement shall be construgd 4€if the words or phrases so stricken out or otherwise
eliminated. All terms and words used in this Agreement regardless of the number or gender in
which they are used, shall be deemed to include any other number and any other gender as the
context may require.

15.  Waiver. No failure of the Lender to exercise any power given to Lender
hereunder or to insist upon strict compliance by the Borrower in its obligations hereunder, and no
custom or practice of the parties in variance with the terms hereof, shall constitute a waiver of
the Lender’s right to demand exact compliance with the terms hereof.

16.  Cumulative Rights. All rights, powers and privileges conferred hereunder upon
the Lender, unless otherwise prov1ded herein, shall be cumulative ‘and not restricted by those
given in law.

17. Binding Effect. This Agreement shall bind the successors and assigns of the
parties hereto; it constitutes the entire understanding of the parties, and it may not be modified
except in writing.
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18.  Indemnification. Borrower hereby agrees to indemnify and hold Lender harmless
gaym and against any and all loss, damage, cost and expense, including attorney’s fees, that the
Apl er may incur or sustain by reason of the assertion of a claim or ruling by a governmental
;(a’-if) that documentary stamp tax, intangible taX or any penalties or interest associated therewith

p bb paid by réason of the execution and delivery of any of the Loan Documents, or this
peigent, or any subsequent renewals, modifications or amendments of the Loan Documents
Agreement.

¢ Execution. This ‘Ag:reement shall not be effective nor shall it have any force and
effect wh@ver until all of the parties hereto have duly executed this Agreement. .

- 20. eadings. The headings of the paragraphs contained in this Agreement are for
convenience ference only and do not form a part hereof and in no way modify, interpret or
" construe the me g of the parties hereto.

IN WITNESS OF, the parties hereto have duly executed this Agreement, and shall be
deemed to have exe such, on the day and year first above written.

Signed, sealed and deli% o )
in the presence.of: . %& . '

Pl As /@/Iﬁgw FLORIDA CQ Y LOANFUND,INC.,a -
SIGNATURE $

< Florida not-f fit corporation
Janet- e (3 L/@/W/ ‘ /
NAME LEGIBLY PRINTED 7\ -
@ By: W/

B,
Shsan 0. Hch: @

SIGN.

NAME LEGIBLY PRINTED (CORPORATE SEAL)

As to Lender

RL LR ‘

STATE OF FLORIDA
COUNTY OF ORANGE

The foregomg instrument was acknowledged before me this /3 day of

\7 an by Ignacio Esteban, Executive Director of FLORIDA. CO Y
LOAN, INC,, - a Florida not-for-profit corporation, on behalf of the corporation. He igpersonally
knownto me or produced M)A as identification.

/M Wocls iy ps
SIGNATURE 7

Jinet H- de GUf‘/?Pr/L/

JANETH.DEGUEHERY  -NAME LEGIBLY PRINTED
MY COMMISSION # EE 006750

™ EXPIRES: August '
S ot L1 INOTARY PUBLIC

My Commission Expires:
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) < - — .
@K' NEW URBAN COMMUNITY DEVELOPMENT
1G

RE d CORPORATION, INC., a Florida not-for-profit
J( ¢ DPlvarado : corporation
GIBLY PRINTED .
> N —
SIGNA : S
% Neme: ___J.onp (0P, _
NAME LBGIBRIN’I'ED Title: @o,q,qf 0 'heoe

As to Borr{ @

STATE OF FLORID “
COUNTY OF PAL 4}(

The foregomg ins @as acknowledged beforg me ﬂus\q( day of Suw.xw(\\ ,
2019 by L0 Goge g, e of NEW  VURBAN

COMMUNITY DEVELOP RPORATION INC., a Florida not-for-profit corporation,
on behalf of the corpora He/She is persona]ly known to me or provided
af’-—'-——‘”.

as @ﬁca’uon ‘

5}5"?&“'4% EMANUEL RIDGE é SIGNATURE , \ Q

1 Sl .-Z MY COMMISSION # DD9206 R -

"B EXPIRES August 27,2013 NAME LEGIBLY PRINTED

{407) 398-0153 FioridaNotaryService.com )

. NOTARY PUBLIC
My Commission Expires: ’
And |
6
Page 6 of 7

Book25005/Paget66


http:FlortdaNotaryService.com

2\

=
walan)

M{@mmw PRINTED
R '

SIGNRT?O
N

NAME LEGIBLY PRINTED

As to Bor

* STATE OF FLORIDZ
COUNTY OF PALMEI:

The foregoing instr
2019, by been

URBAN LEAGUE OF PALM BEACH COUNTY,
INC., a Florida not-for-profit corporation

By: ~. >
- Name— Lent _Spe
Title: Bogred nace

ledged befoye me thisVq day of Aoy ,

dS ac W.
Q)U“{U« ﬁ ’;‘igmm&uw

of URBAN LEAGUE OF PALM

BEACH COUNTY, INC., a(%?l;not-for-proﬁt corporation, on behalf of the corporation.
provided

He/She is personally known to

e

@

111

) ¥
I :
N v
'I?wa,\ﬂ’g’

{407) 3980153

ForidaNotaryService.com

4k, EMANUEL RIDGEWAY [(O)

] @»* MY COMMISSION # DDS20675 @
2" EXPIRES August 27, 2013 2

My Commission Expires:

Book25005/Page667

as identification.

SIGNATURE

SN L\Sb@&gw\é

NAME LEGIBLY PRINTED

NOTARY PUBLIC
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é{ MORTGAGE AND SECURITY AGREEMENT

Date: Sep@erg_ﬂ, 2009

Borrower: NEW N COMMUNITY DEVELOPMENT CORPORATION, INC.
1700 A ian Avenue North
West Pal h, FL 33407

And @

URBAN LEAGALM BEACH COUNTY, INC.
1700 Australian Ryerfue North
West Palm Beach, EL=33407

Lender: FLORIDA COMMUNI%AN FUND, INC.

501 N. Magnolia Aven ite 100

Orlando, Florida 3280 2

1. MORTGAGE. For good and valuable consideration received by Borrower, the receipt
and sufficiency of which are hereby acknowledged, Borrower hereby grants, bargains, sells,
assigns, transfers, and conveys to Lender, its successors and assigns, the real estate (the
“Land”™) legally described as:

See attached Exhibit A

together with the following: (a) Improvements. All buildings, structures, and other
improvements of any nature now or hereafter situated in whole or in part upon the Land,
regardless of whether physically affixed thereto or severed or capable of severance therefrom;
(b) Appurtenances. The benefit of all easements and other rights appurtenant to the Land or
the Improvements, or both, the benefit of all rights-of-way, streets, alleys, drainage rights,
sanitary sewer and potable water rights, stormwater drainage rights, and rights of ingress and
egress to the Land and all adjoining property; (c ) Tangible Praperty. All of Borrower’s right, title
and interest, if any, in and to all fixtures, equipment and tangible personal property that is now
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or hereafter attached, affixed, situated upon or about the Land, Appurtenances, or
provements, including: heating, air conditioning, lighting, pipes, pumps, conduits, wiring,
mbing, ventilating, stoves, ovens, ranges, disposal units, dishwashers, water heaters,
ust systems, refrigerators, cabinets, partiticns, rugs, draperies, carpets, laundry equipment,
any additions, replacements, and substitutions of the foregoing.

nd, Improvements, Appurtenances, and Tangible Property are collectively referred to as
ortgaged Property” or “Collateral” in this Mortgage.

2. @SURITY AGREEMENT. To the extent any of the Collateral encumbered by this
Mortgage from time to time constitutes personal property subject to the provisions of the
Uniform ercial Code, this Mortgage constitutes a “Security Agreement” for all purposes
under the m Commercial Code. Upon the occurrence of a Default under this Mortgage,
Lender will Il rights, powers, privileges and remedies available to a secured party under
the provisions® of the Uniform Commercial Code with respect to the Collateral, at Lender's
election.

3. AFTER-AC ED PROPERTY. Without the necessity of any further act of Borrower
or Lender, the lien o2y security interest created by this Mortgage automatically will extend to
and include any and \‘.‘; renewals, replacements, substitutions, proceeds, products or after-
acquired property for o fie, Collateral, and any and all monies, proceeds and other property
that from time to time, &ither by delivery to Borrower or by any instrument (including- this
Mortgage) may be subje uch lien and security interest by Borrower or by anyone on

consent of Borrower, or which otherwise may come into the

4. DEBT. Borrower is indebt Lender in the principal amount of up to $650,000.00 or
so much as may be advanced to wer by Lender from time to time, as evidenced by the
Promissory Note of even date here ade by Borrower, payable to the order of Lender and
maturing on September ___, 201 h Note, together with any and all renewals,
replacements, extensions, modiﬁcaﬁorﬁgx’é%sﬁtuﬁons, future advances and any other evidence
of indebtedness evidenced by said Noteis herein called the “Note”. The Note, those certain
Loan Agreements of even date between Borrower and Lender (the “Agreements”), UCC-1
Financing Statements ("UCC’s”) and this Mortgage are referred to collectively as the “Loan
Documents”.

5. TITLE WARRANTIES. Borrower covenants with Lender that: (a) Borrower is
indefeasibly seized of the Land in fee simple, has good and marketable title to the Collateral
and has full power, lawful right and authority to convey the same in fee simple and to grant
Lender a perfected first lien mortgage and security interest in the Collateral, and (b) the
Collateral is free and clear of all liens, encumbrances, restrictions, and security interests of any
nature, except for those permitted encumbrances which Lender has previously approved.

6. LIENS. Borrower will not create or permit to be created, or to remain, and will promptly
discharge at Borrower's expense any and all fiens or encumbrances upon, or security interests
in, the Collateral.

7. TAXES AND OTHER IMPOSITIONS. Borrower will pay or cause to be paid when due

2
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all taxes, including real and personal property taxes, all general and special assessments,
vies, permits, inspection and license fees, water and sewer rents and charges, and all other
lic charges (collectively called “Impositions™) imposed upon or assessed against it or the
Cyiltateral. The Borrower will deliver to the Lender, upon Lender’s request, receipts ev;dencmg
pagment of such Impositions.

8.%@INSURANCE. Borrower shall maintain, at Borrower's cost and expense, the following
ins angeccoverages in full force and effect at all times: (a) Builder's Risk insurance. Borrower

shall the Collateral insured at all times against loss or damage by fire and other hazards
includ ithin the term “all risk” or “extended coverage™ and against such other hazards as
Lender mayyequire in the full insurable value thereof, with an insurer satisfactory to Lender; (b)
ce. If applicable, Borrower shall maintain flood insurance in the maximum amount
y time the Collateral is located in a “Flood Hazard Area” pursuant to the Flood
n Act of 1973 or any successor or supplemental act thereto; (c) Other
%Eabiﬁty, excess/umbrella liability, automobile liability, worker's compensation

insurance. G
and employers’
reasonably requ
coverage amount
Lender naming Len
be terminable or mo

lity, wind damage insurance, and other insurance coverage as Lender may
. The policy or policies of insurance shall: (a) be from companies and in
eptable to Lender, (b) contain a standard mortgagee clause in favor of

lgs certified copies or original cerfificates, as Lender elects:
7L atxsfactory ‘evidence of payment of all premiums required-and
similar evidence of rene ‘q eplacement coverage not later than thirty (30) days prior to the
date any coverage will expkge ll policies shall indicate that notices related to such insurance
shall be sent to Lender at L or's address stated in this Mortgage. If any loss occurs with
respect to the Collateral, Lend -n"” eby appointed attorney-in-fact for Borrower io make proof
of loss if Borrower fails to maks"the same punctually, and to give a receipt for any proceeds
collected under such policies. Boy r will promptly give written notice to Lender of any loss or
damage to the Collateral, and wi adjust or setile any such loss without Lender’s prior
written consent. The foregoing ap ent of Lender as attorney-in-fact for Borrower is
coupled with an interest, and is irrev

8. CONDEMNATION. If all or an%\’ the Collateral is taken as a result of, or in lieu or
in anticipation of, the exercise of the right of condemnation or eminent domain, or by reason of
the temporary requisition of the use or occupancy of the Collateral, in any event by any
government or quasi-governmental authority, civil or military, or any other party entitled to
exercise such powers by law, or is devalued or otherwise adversely affected by any of the
foregoing actions, all proceeds payable with respect to any such action, up to and including the
total sums secured by this Mortgage and the Loan Documents, are assigned to Lender and
shall be paid to Lender. .

10. PROCEEDS. All proceeds payable with respect to any casualty, loss, liability, damages
or condemnation involving the Collateral as provided in the preceding two paragraphs are
hereby assigned to Lender and shall be payable to Lender. Lender shall have the option to
apply said proceeds or awards in reduction of the Debt, whether due or not, or fo release them
to Borrower.

11.  MAINTENANCE, REPAIRS AND REGONSTRUCTION. Borrower shall make all repairs,
renewals, replacements, servicing and reconstruction that are necessary to maintain the
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Mortgaged Property in good order, condition and repair. Borrower will promptly notify Lender of
ny damage to the Mortgaged Property resulting from fire or other casualty or of any pending or
eatened condemnation proceedings; Borrower shall undertake all restoration required or
irable and will pursue it diligently to completion. Lender and any persons authorized by
der may enter the Mortgaged Property at all reasonable times without prior reasonable
ipe” for inspections or for any other lawful purpose. If Borrower fails to comply with the
ments of this paragraph, then Lender, without waiving the option to foreclose, may take
or @ll measures Lender deems necessary or desirable for the maintenance, repair,
pres ion or protection of the Mortgaged Property, and any expenses reasonably incurred by
Lend o doing shall become part of the Debt secured hereby, and shall, at the option of
Lender,(ﬁ@‘me immediately due and payable, and shall bear interest at the Default Rate

specifie e Note. Lender shall have no obligation to care for or maintain the Mortgaged
Property, @ving taken some measures therefor, to continue same or take other measures.

12. ADVAKCES. If Borrower defaults in the observance or performance of any of the
provisions of t an Documents, then Lender, without waiving or otherwise impairing any
other of its rights’or remedies, at its sole option and without obligation to do so, and without
demand upon Borf@Wgr, may make any such payment or take such action as Lender deems
necessary or appro e to correct such Default to protect the security of the Collateral
encumbered by the Mgl
incurred, will be adde¥

* interest at the rate then
security interest granted B (!
pay all sums so expended

as provided for in the-Note  and will be secured by the lien and
Security Documents. Borrower will immediately, upon demand,
der with interest as stated above.

13.  BOOKS AND RECOR borrower will keep proper books or record and account in
which full, true and correct entries will be made of its transactions with respect to the Collateral
in accordance with generally acce accounting principles, consistently applied and which will
properly and correctly reflect all ti f income and expense in connection with the operation
of the Collateral. Lender will have t ght to examine all such books, records and accounts at
Borrower’s office during normal busours, and to make such copies or extracts as Lender
may desire, at Borrower's expense.

14, NOTICES. Any notice or demand that must or may be given or made in connection with
this Mortgage must be in writing and, unless receipt is expressly required, will be deemed given,
delivered or made, as the case may be, when delivered by personal delivery or when mailed by
overnight delivery service or by certified or registered mail, return receipt requested, addressed
to the parties at the addresses written on the first page of this Mortgage. Such addresses may
be changed by notice pursuant to this paragraph. Notice of change of address is effective only
upon receipt. .

15.  FINANCIAL STATEMENTS. Borrower shall submit quarterly, if requested, and annual
financial statements which shall include a Statement of Financial Position (balance sheet), a
Statement of Activities (revenue and expenses), a statement showing contingent liabilities,
detailed cash flow statements for each project in which Borrower has an interest, and any
supporting schedules or documentation Lender may require. If unaudited, quarterly financial
statements must contain a certification to Lender of the statement's accuracy and completeness
signed by an authorized officer of Borrower. Said quarterly financial statements shall be
provided within 45 days of each quarter-end, and shall include a year{o-date vs actual
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operating budget, and current rent roll, if applicable. Audited annual statements shall bear the
qualified opinion of an acceptable certified public accountant, and be submitted within one
dred twenty (120) days of Borrower's fiscal year-end.

DEFAULT. The occurrence of any of the following (time being of the essence as to this

Bge and all of its provisions) constitutes a “Default” by Borrower under this Mortgage and,

a @ption of Lender, under the other Loan Documents: (a) Scheduled Payment. Borrower's
failtire to gnake any payment required by the Note without notice or demand. (b) Monetary

Defaujf-"Borrower's failure to make any other payment required by this Mortgage or the other
Loan ments after any required notice thereof by Lender. (c) Other Obligations. Borrower's
failure to perform any other obligation imposed upon Borrower by this Mortgage or the other

nts within the time period therein specified, or as may be specified by Lender, if in
of Lender such Default is curable. This provision shall not be construed to
ith any grace period in complying with any obligations imposed on Borrower
by the terms “6f the Loan Documents. (d) Representation. Any representation or warranty of
Borrower cont@ in this Mortgage or in any other instrument or statement furnished in
connection hereWith, proves to be false, incorrect, incomplete or misleading in any material
adverse respect the time when the same shall have been made, including without
limitation, the loan Zfglication, financial statements and operating statements furnished by
Borrower to Lender uant to any provision of this Mortgage. (e) _Bankrupicy. Borrower
bgnkruptcy or a petition or answer seeking or acquiescing in any
‘ement; composition, readjustment, liquidation, dissolution, or -
similar relief for itself pu ‘;K‘. the United States Bankrupicy Code or any similar law or
regulation, federal or state & g to any relief for debtors, now or hereafter in effect; or makes
an assignment for the benefif pRereditors or admits in writing its inability to pay or fails to pay its
debts as they become due; r@&- payment of its obligations or takes any action in
furtherance of the foregoing; okConsents to or acquiesces in the appointment of a receiver,
trustee, custodian, conservator, li%r or other similar official of Borrower, of the Collateral of

other assets of either; or has file inst it an involuntary petition, arrangement, composition,
readjustment, liquidation, dissolutio answer proposing an adjudication of it as a bankrupt
of insolvent, or is subject to a reorgw@n pursuant to the United States Bankruptcy Code, an
action seeking to appoint a trustee, r cgger, custodian, or conservator or liquidator, or any
similar law, federal or state, now or he rin effect, and such action is approved by any court
of competent jurisdiction and the order approving the same shall not be vacated or stayed within
thirty (30) days from entry; or consents to the filing of any such petition or answer, or shall fail to
deny the material allegations of the same in a timely manner. (f) Judgments. A final judgment
is entered against Borrower that adversely affects the value, use or operation of the Collateral,
or adversely affects the validity, enforceability or priority of the fien or security interest created
by this Mortgage or the other Loan Documents; or execution or other final process issues
thereon with respect to the Collateral; and Borrower does not discharge the same or provide for
its discharge in accordance with its terms, or procure a stay of execution thereon, in any event
within thirty (30) days from entry, or Borrower shall not, within such period or such longer period
during which execution on such judgment shall have been stayed, appeal therefrom or from the
order, decree or process upen or pursuant to which such judgment shall have been entered,
and cause its execution to be stayed during such appeal, or if on appeal such order, decree or
process shall be affirmed and Borrower shall not discharge such judgment or provide for its
discharge in accordance with its terms within sixty (60) days after the entry of such order or
decree or affirmance, or if any stay of execution on appeal is released or otherwise discharged.
(g) Liens. Any federal, state or local tax lien or any claim of lien for labor or materials or any
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other lien or encumbrance of any nature whatsoever is recorded against Borrower or the
ollateral and is not removed by payment or transferred o substitute security in the manner
vided by law, within fifteen (15) days after it is recorded in accordance with applicable law.
efault Under Loan Documents. Borrower's default in the payment or performance of any of
ower's obligations under any of the lLoan Documents, including this Mortgage. (1)
Wer's Continued Existence. Borrower shall cease to exist or to be qualified to do or
t?%ﬁ@:t business in the State of Florida or be dissolved or shall be a party to a merger or
co oligagon, or shall sell all or substantially all of its assets. (j) Transfer Of Collateral. Any

sale, eyance, transfer, assignment or other disposition of the Collateral or any ownership
intere Borrower in violation of paragraph 20 below. (k) Other Foreclosure Proceedings.
Foreclosurenproceedings are instituted against the Collateral covered by this Mortgage upon
any othe@or claim whether alleged to be superior or junior te the lien of this Mortgage.

17.  CR LLATERAL AND CROSS-DEFAULT. This Mortgage shall secure
Borrower's prémpt payment and performance of (a) the Note; (b) Borrower's obligations to
Lender under a@uments executed in connection with the Note and this Mortgage; and (c) all
other obligations®of Borrower to Lender, however and whenever created. A default in any
obligation of Borro@hall constitute a default under this Mortgage.

the occurrence and coniinuance, if applicable, of any Default, Lender
mgre of the following rights and remedies, in addition te all other rights
and remedies otherwise@yailahble -at law or in~equity: (a) Loan Documents. “To pursue any right

amount of the Debt togetherwith all accrued and unpaid interest thereon immediately due and
payable with interest {o be d reon at the Default Rate set forth in the Note. (c) Foreclosure.
To foreclose the lien of this ?;@e and obtain possession of the Collateral, by any lawful
procedure. (d) Code Rights, €xercise any right or remedy available to Lender as a secured
party under the Uniform Commer -x ode as adopted by the State of Florida, as it from time to

subject o the provisions of such
property, or an interest therein, fore dial purposes. (e) Receiver. To apply, on ex parte
motion, to any court of competent jurisd ﬁ; for the appointment of a receiver to take charge of,
manage, preserve, protect, complete dersthrattion of, rent, and operate the Mortgaged Property;
to make all necessary and needed repairs, to pay all taxes, assessments, insurance premiums
and other costs incurred in connection with the Collateral; and after payment of the expenses of
the receivership and compensation to the receiver for any of the services described herein, to
apply all net proceeds derived therefrom in reduction of the Debt or in such other manner as the
court shall direct. The receiver may exclude Borrower wholly from the Mortgaged Property and
have, hold, use, operate, manage and control the Mortgaged Property and may, in the name of
Borrower, exercise all of Borrower's rights and powers to maintain, construct, operate, restore,
and insure the Mortgaged Property in such manner as such receiver deems -appropriate. (f)
Advances. To advance such monies and take such other action as is authorized by paragraph
12 herein.

19. WAIVER OF CERTAIN RIGHTS. Borrower waives, to the extent that it lawfully may, all
rights to have the Collateral and any other security for the Debt marshalled upon any
foreclosure or otherwise. Borrower hereby waives and renounces all homestead and exemption
rights provided for by the Laws of the United States of America and the State of Florida, in and
to the Collateral as against the collection of the Debt.

6
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TRANSFER. , Borrower may not contract, sell, convey, assign, transfer or otherwise

ose of any interest in the Collateral without Lender's consent. Whether such transfer is
vaigintary or involuntary, or by operation of law, any such transfer will be void as to Lender, and
titute an immediate Default under this Mortgage, without notice in the sole discretion of

also future advances, whether such advances are obligatory or are to be made at the
optio ender, which are made within twenty (20) years from the date hereof, to the same

2 @ EU;TURE ADVANCES. This Mortgage is given to secure not only the existing Debt, but
ch future advances were made on the date of the execution of this Mortgage. The

fotal am f Debt that may be so secured may decrease or increase from time fo time, but
the maxim ossible principal debt so secured at one time shall not exceed three times the
original sum Note as set forth above plus interest thereon, and any disbursements made
for the payment of taxes, levies or insurance on the Collateral, with interest on such

disbursements @ rate then in effect pursuant to the terms of the Note.

22,  SATISFAC ( pl. The lien and security interest provided by the Loan Documents will
continue unimpaired’/apd in full force and effect unless and until the Debt is paid in full,
whereupon such lien‘apdx

LS. Borrower represents and warrants to-Lender that the -
n used nor is presently being used and will not in the future be
2, fransportation or disposal of hazardous or toxic materials,
orrower agrees to indemnify, defend and hold harmless the
lender from and against any > cost or expense incurred by Lender, including without
limitation, attorneys’ fees at bothstrial and appellate levels, incurred by the Lender as a result of
such past, present or future use, fianyling, storage, transportation or disposal of hazardous or
toxic materials, including asbesto: lation. Borrower's indemnification obligation hereunder
shall be one of strict liability and sha nforceable without regard to any fault or knowledge of
Lender with respect to any act or o or condition or event which is the basis of the claim
under such indemnification obligation, rower's obligation under this section shall not be
limited to any extent to the term of t ote or other obligations secured hereby, and such
obligation shall continue, survive and remain in full force and effect notwithstanding payment in
full or other satisfaction or release of said Note, and this Mortgage or any foreclosure under this
Mortgage or any delivery of a deed in lieu of foreclosure The provisions of this section shall be
deemed to survive and continue in full force and effect after any foreclosure or other proceeding
by which Lender, its successors and assigns, succeed to ownership of the Property.

24,  APPRAISALS. If at any time and for any reason Lender determines that the value of the
Collateral may have declined or be less than Lender previously anticipated, within sixty (60)
days from Lender's written request to Borrower, Borrower shall provide to Lender, at Borrower's
sole cost and expense, a current appraisal of the Collateral in form and content as required by
Lender.

25.  TAXATION OF MORTGAGE. In the event of the passage, after the date of this
Mortgage, of any federal, state or local law changing in any way the laws for the taxation of
mortgages or debts secured by mortgages, or the manner of the collection of any such taxes,
and imposing a tax on any or all of the Loan Documents, excluding income taxes to the Lender

7
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based on the Mortgage, Lender shall have the right to declare the Debt due on a date to be
ecified by not less than sixty (60) days written notice given {o Borrower by Lender; provided,
ever, that such election shall be ineffective if Borrower is permitted by law to pay the tax in
addition to all other payments required hereunder, and if Borrower, prior to such specified date,

ay such tax and agrees to pay any such tax when thereafter levied or assessed, and
greement shall not constitute a modification of this Mortgage.

26. EPOSITS.  If required by Lender, Borrower will pay to Lender on the last day of each
and consecutive month, a sum equal to one-twelfth (1/12th) of the annual amount
neces to pay taxes assessed with respect to the Collateral and insurance required to be
maintaine the Mortgage. All such sums paid to Lender shall be applied by Lender to the
payment@ch taxes and insurance.

27. JUD T. Lender may seek and recover a judgment for all amounts due and
payable in acéordance with the Note or under this Mortgage either before, after or during the
pendency of a@er proceedings or action fo obtain relief under or with respect to any of the
Loan Documents?® Lender's right to seek and recover any such judgment will not be affected by
obtaining any othe h relief. Lender will continue to be entitled to enforce payment of, and to
seek and recover a {?@ ent for, any portion of the Debt remaining due and payable after the
application of any .\3(:;-. of any sale of the Collateral pursuant to law. Neither the lien nor

gge, nor any rights or remedies of Lender hereunder or under any
'of the Loan Documents, ‘ﬁ e fmpaired in any way by the recovery of any judgment by Lender
:ﬂ@ of an execution under such judgment upon any portion of the
-*‘v)- in full. Lender shall be entitled to collect all expenses incurred
in pursuing the remedies .@. under this provision and other provisions of the Loan
Documents, including, but not I@?ﬁo, reasonable attorney fees.

and within ten (10) days after any
execute and deliver to or at the direcis
estoppel letters certifying such @‘@w §ating to this Mortgage or the Loan Documents, or

both, as may reasonably be required.

29. TIME OF THE ESSENCE. Time is of the essence with respect to each and every
covenant, agreement, and obligation of Borrower under this Mortgage and the other Loan
Documents, and any and all other instruments now or hereafter evidencing, securing or
otherwise relating to the Debt.

30. ORAL MODIFICATION INEFFECTIVE. No term of this Mortgage or any other of the
Loan Documents may be waived, changed, modified, discharged or terminated except by an
instrument in writing signed by the party against which enforcement of the waiver, change,
maodification, discharge or termination is sought.

31.  WAIVER OF TRIAL BY JURY. BY ACCEPTANCE HEREOF, BORROWER HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY AND ALL RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN RESPECT TO ANY LITIGATION (INCLUDING, BUT NOT
LIMITED TO) ANY CLAIMS, CROSS CLAIMS OR THIRD PARTY CLAIMS ARISING OUT OF,
UNDER OR IN CONNECTION WITH THIS MORTGAGE, THE NOTE, THE OTHER LOAN
DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREIN. BORROWER HEREBY
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CERTIFIES THAT NO REPRESENTATIVE OR AGENT OF THE LENDER NOR THE
NDER'S COUNSEL HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT THE
DER WOULD NOT, IN THE EVENT OF SUCH LITIGATION, SEEK TO ENFORCE THIS
VER OF RIGHT TO JURY TRIAL PROVISION. BORROWER ACKNOWLEDGES THAT
LENDER HAS BEEN INDUCED TO ENTER INTO THIS LOAN, INCLUDING THIS
PGAGE, BY, INTER-ALIA, THE PROVISIONS OF THIS PARAGRAPH.

Signed, sealed g
- 8l

NAME LEGIBLY PRINFED

Signed, sealed and delivered

i@jpresenc of:
Al t ‘ U

(s
AI

NAME LEGIB LY‘PRINTED

Book23431/Page1768

NEW URBAN COMMUNITY DEVELOPMENT
CORPORATION, INC., a Florida non-profit
cor tion

By:
Namd: {apuLll Frambln) -

Title: _RESDEOT/ CES -

and

URBAN LEAGUE OF PALM BEACH
COUNTY, INC., a Florida non-profit
corporation

By: -
Name: V Betiecll Franiiin)
Title: _JRES 1 OEAT / cBO
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ATE OF FLORIDA
CBUNTY OF PALM BEACH

© Dlt’i fo[egg?_g instrument wasfackno Ie.c-lﬁed before me this _Q_(_d\ﬂay of September,
Y lﬁl\ 3

\Ca, as _[H¥ag( of New Urban Community
b o nt Corporation, Inc., a Florida non-profit corporation, on behalf of the corporation.

> . (4
@ NAME LEGTBLY RRINTED
(SEAL) @ S TAFIIBCR, ThG00D

My Commission Exp@ A MY COMMISSION # DD74%491

EXPIRES: February 15, 2012
% o F1, Notary Discoxsat Aseoc. Co.
O

STATE OF FLORIDA @
COUNTY OF PALM BEACH

Thefgregoing instrume acknqwledged before me this '_k_{ day of September,
2009 by & G AT o Yt 5 of Urban League of Palm
Beach County, Inc., a Florida non-p oration, on behalf of the corporation.

Personally Known OR Prodticed Ildentification
ype of Identification Provided eV,

B Vi

JAMES MICHAELi{AY(i(;Qg
(SEAL) N P MBIOYISSION # DD7.
My Commission Expires: E‘&'mmmmﬁ ;ﬁi .
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Exhibit A

(o]

p

o
Lots 10, 11 and 12, Block 30, FRESHWATER LAKES ADDITION TO WEST PALM BEACH
AME PLAT OF 11™ AND 12™ AVENUE ADDITION, according to the Plat thereof,
recorded @at Book 8, Page 22, of the Public Records of Paim Beach County, Florida

%

<2

%,
s

o
e
@)
<)
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R2009 0657

CONDITIONAL LOAN AGREEMENT

THIS AGREEMENT, dated as of this day of APR2 1 2008 5009, by and
between Palm Beach County, a political subdivision of the State of Florida, (hereinafter
referred to as the "County”) and NEW URBAN COMMUNITY DEVELOPMENT
CORPORATION, INC., a Florida not-for-profit corporation, whase Federal 1.D. number
is 020620273 (the "Borrower").

RECITALS:

{a) Borrower is the owner of real property located in West Palm Beach, Palm
Beach County, Florida, as more particularly described in Exhibit "A”, aftached hereto
and made a part hereof, (the "Premises”).

(b) Borrower had previously been awarded a loan utilizing Palm Beach County
HOME funds in the amount of $337,096.00 on Apdl 5, 2005 (R-2005-0852), as
amended for this project. Due fo unforseen delays, the later was not able to close in the
time frame allowed by the HOME loan documents.

(b) Borrower has applied to the County for a Conditional Loan in the principal
amount of $687,096.00 (the "Conditional Loan"} to be used by Borrower. The
$687,096.00 will be comprised of $350,000.00 SHIP funds and $337,086.00 HOME
funds. Borrower intends to construct a townhome project, which will include eleven (11)
affordable rental townhomes for very-low and low-income families. This project shalt be
known as HENRIETTA TOWNHOUSES.

{c) Borrower and the County have negotiated the ferms and conditions of, and
wish to enter into, this Agreement in order to set forth the terms and conditions for the
dishursement of the Conditional Loan.

(d) Florida Community Loan Fund has agreed to finance $650,000.00 for the
construction of the improvemenis on the Premises pursuant to a separate loan to
Borrower, secured by a mortgage encumbering the Premises (the * Construction First
Mortgage™).

(e} The Comerica Bank has agreed to finance up to $700,000.00 pursuant to a
loan to Borrower, secured by a mortgage encumbering the Premises (the "Permanent
First Mortgage”) which will replace the Construction First Mortgage. References to
*First Morfgage” throughout this Agreement shall refer to either the Construction First
Mortgage or the Permanent First Mortgage, whichever is in place at the applicable time.

() The City of West Palm Beach has agreed to finance Nine Hundred Sixty-
Seven Thousand Eight Hundred Thirty-Three Dollars ($967,833.00) pursuant to a
separate loan agreement, secured by a morigage encutnbering the Premises (the "Co-
Second Mortgage”). .

(g) The National Urban Leaque has agreed to grant Fifty Thousand Dollars
{$50,000) for pre-development costs.

NOW, THEREFORE, in consideration of the premises, and of the mutual
covenants and agreements set forth below the receipt and sufficiency of which is
hereby acknowledged, Borrower and the County agree as follows;

1. RESCISSION OF PRIOR AGREEMENT. The parties agree that the
Agreement entered into between Palm Beach County and Borrower on April 5, 2005 (R-
2005-0652), as amended, is rescinded and replaced in its entirety by this Agreement.

2. THE CONDIFIONAL LOAN. The County shall make the Conditional Loan
to Borrower in an amount not to exceed Six Hundred Eighty-Seven Thousand Ninety-
Six Dollars ($687,096.00) upon the terms and conditions set forth herein, the
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Promissory Note aitached herefo as Exhibit “B” and the Mortgage and Security
Agreement attached hereto as Exhibit “C” , and Bomrower shall take the Conditional
Loan and expressly agrees to comply with and to perform all of the terms and
canditions of the Conditional Loan Agreement, the Promissory Note, the Mortgage and
Security Agreement and any other documents evidencing and securing the Conditional
Loan (collectively hereinafter referred to as the "Conditional Loan Documents"). The
closing of the Conditional Loan shall occur at the office of the County Attorney or such
other mutually agreed upon site no later than December 18, 2009,

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

4, ANNUAL REPORT. The Borrower shall provide an Annual Report to the
COUNTY (i.e., to the Palm Beach County Commission on Affordable Housing) no later
than thirty (30) days foliowing the end of each State Housing [nitiative Partnership
(SHIP) Program fiscal year (by July 30™). The Annual Report format and spreadsheet
is listed as Exhibit’'D” In addition to the Annual Report, the Borrower shall provide the
Commission on Affordable Housing with a detalled progress report for the nine
townhome rental project that are not fully completed and occupied by income eligible
applicants. This progress report wilt include an updated timeline for the completion of
construction and occupancy of the SHIP assisted units. An Annual Report must be
submitted each year for the entire affordability period.

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

(a)  Title insurance:

(iy Within thirty (30) days of the effective date herecf, 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 o County
upon recordation of the Mortgage a Lender’s Title Insurance Policy in the amount of the
Loan, subject only o the Permitted Exceptions listed on Exhibit "E" 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.

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

(iiy The ftitle insurance commitment shall be endorsed at closing to
remove any and all requirements or pre-conditions to the issuance of a Lender's Title
Insurance Policy, and to delete any exceptions for: (a) any rights or claims of parties in
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possession not shown by the public records; (b) encroachments, overlaps, boundary
line disputes, and ariyr.other matters which would be disclosed by an accurate survey
and inspection -of thé Premises; (c) unrecorded easements and claims of lens; (d)
taxes for the year:of closing and all prior years; (e) matters arising or attaching
subsequent fo the effective date of the commitment but before. the Declaration of
Restrictive Cavenants-becomes recorded in the Public Records.

(b) Survey: Borrower shall deliver to the County a current certified survey
prepared by a surveyor acceptiable to the County of the Premises showing the
following:

) the locatxon of the pertimeter of the Premtses by courses and dlstances

Prémlses
(i) the location of all building setback fines;
{(iv) the lines of the streets abutting the Premises and the width thereof;

{v) all encroachments, and the exdent thereof in feet and inches upon the
Premises; . : ’

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

(vii) flood zone certification; and

(vii) any other notations required for the deletion of the survey exception
from the Title Insurance: Policy to be issued in accordaniée With paragraph 4({a) above
and any other requwements requested. by the County. .

(ix) within thirty (30) days of replatfing of the subject property, Borrower
shall deliver an-updated survey fo the County.

(c) Note: The Note, in a form acceptable to the County Aftorney, shall be
duly authorized, execu'ted.. arid delivered to the County;

(d) Morigage: The Mortgage, in a form aceeptable fo the County Atiorney,
shall be duly auiharszed _executed, acknowledged, delivered to the Couniy, and when
recordéd; skall be a valid mortgage lien on the Premises subject to the Permitted
Excéptions and.on all fixtures and personal property owned by Borrower to be used in
conngstion with the Yimprovements.

(e} Mortgagor's Affidavit: An affidavit of Borrower shall be executed and
delivered to the Courity as requiréd by the Title Insurer as nofed above, certifying to all
such. f4tts as are required to delete the Standard Exceptians from the Lender's Title
Insurance Policy and cerfitying that no liens exist on the Premises for taxes not yet due
and payable and that no other parties are entitled to possession except as otherwise
provided herein.

H Public Requiremenis: Borrower shall deliver to the County:
(iy fetters from local utility companies or municipal autherities stating that
electricity, telephone, .sewer and water facilities will be available to the Premises upon
the dompletion of the intended Improvements,

(ii) a lefter from the appropriate Zoning Depariment certifying as fo
3
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compliance with all zoning and land use regulations including but not limited fo
compliance with parking requirements, a copy of the applicable zoning ordinances
certified by an appropriate official fo be a complete and accurate statement thereof, and
an up-to-date zoning map similarly certified,

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

(iv) copies of subdivision plats, restrictive covenants, plans of
developments, and all ather documents required by the local zoning and subdivision
ordinances, and such ather documents required by and satisfactory to the County; and
evidence satisfactory to the County and its counsetl that the Final Plans conform to all
federal, state, and local laws, ordinances, rules and regulations, including, but not
limited to, laws of the State of Florida regulating air and water pollution and land use,

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

{vi} satisfactory sail test report;

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

(i) the Articles of Incorporation of the Borower and all amendmenis
thereof, together with certificates to the effect that Borrower is in good standing in the
State of Florida,

(if) certified resolutions of the Borrower authorizing the execution and
delivery of the Conditional Loan, and all other documents necessary or desirable, for
the consummation of the transactions contemplated by this Agreement;

(h) Fiood Insurance: Borrower shall deliver to the County evidence
satisfactory to the County either that the Premises are not within a hazardous flood
area as designated by the Department of Housing and Urban Development and any
other governmental authority, or if the Premises are within such a hazardous area, that
the Premises are covered by flood insurance supplied by the federal Insurance
Administration to the maximum amount available, all as provided in the Flood Disaster
Protection Act of 1973, as amended, together with appropriate endorsements thereto
providing for the County's interests in the same manner as the Builder's Risk Insurance,
including without limitation that such insurance will not be canceled without 30 days
notice o the County.

0] Opinion of Borrower's Counsel: Borrower shall deliver to the County an
opinion of counsel for Borrower and addressed to the County, such counsel to be
reasonably satisfactory to the County, to the effect that:

(i} This Conditional Loan Agreement, the Promissory Note, the Mortgage
and Security Agreement and any other documents required to be delivered hereunder
have been duly authorized, executed and delivered and are valid, birding and
enforceable in accordance with their terms.

(i) That Borrower is a Florida Not-for-Profit Corporation in good standing
under the laws of the State of Florida and has all the necessary power and authority to
undertake its obligations hereunder,

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

(v) That based on the certification of the Project Engineer the proposed
construction of the Improvements and proposed use of the Premises comply with ail
applicable zoning and building laws and regulations, and all other applicable federal,
state and local laws, ordinance and regulations, and that all permits and approvals
required by all governmental agencies regulating air and water pollution have been
obtained, and Florida Statule Chapter 380 pertaining to Development of Regional
Impact (including the Aggregation Rule) as it relates to the Premises is not applicable,

(v} That there is no charter or bylaw of Borrower and no provision of any
existing mortgage, indenture, coniract or agreement known to such caunsel binding on
Borrawer or affecting its property which could conflict with or in any way prevent the
execution, delivery and carrying out of the terms of this Agreement,

{vi) That to counsel’s knowledge there are no proceedings pending or
threatened before any court or administrative agency which will materially adversely
affect the financial condition or operation of Borrower or the Premises, including but not
fimited to bankruptcy, reorganization or insolvency proceeding or any other debtor-
creditor proceedings under the Bankruptcy Code or any similar statute, nor to counsel's
knowledge are there any finance circumstances within counsel's knowledge which
could lead to such proceedings,

(vi) That the lien of the Mortgage subject to the permitted exceptions, is
a valid lien on the Premises and the Security interests described in the Mortgage are
good and valid security interests.

(viil) Such other matters as the County may reasonably require.

(h)  Expenses: Borrower shall have paid all those fees and charges due and
payable or ordered paid by the County as provided herein under Paragraph 6 of this
Conditional Loan Agreement entitled Expenses;

0] Other Documents: Bomower shall deliver to the County such other
documents and information as the County may reasonably require; and

G) Representations and Warranties: The repfesentations and warranties of
Borrower as set forth in this Agreement and the other documents required hereunder
are true and correct.

6. DISBURSEMENT OF LOAN FUNDS: The Loan funds will be used
solely for the purposes of constructing eleven (11} affordable townhomes. The County
shall disburse the Loan funds to Borrower in an amount not to exceed a fofal of
$687,096.00 upon receipt of documentation evidencing payment of construction costs.
Payment will not be made hereunder for any other purpose or purposes except with
prior written approval of the Board of County Commissioners of Palm Beach County.
The County shall dishurse SHIP funds to Borrower in an amount not fo exceed Three
Hundred Fifty Thousand Dollars ($350,000.00). The County shall disburse HOME
funds to Borrower in an amount not to exceed Three Hundred Thiirty-SevenThousand
Ninety-Six Dollars {$337,096.00).

7. EXPENSES: Borrower shall pay fees and charges incurred in the
procuring and making of this Loan if applicable, and other expenses incurred by the
County during the term of the Loan including the Title Insurance Company's fees and
premiums, charges for examination of title to the Premises, expenses of surveys,
Florida Documentary Stamp Taxes, recording expenses, any and all insurance
premiums, taxes, assessments, water rates, sewer rates and other charges, liens and
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encumbrances upon the Premises, and any other amounts necessary for the payment
of the costs of Improvements. ’

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

(a) Borrower agrees that the Improvemenis will consist of Eleven {11)
affordable townhomes. Seven (7) of the units, shall be reserved for rental fo households
who have very-low income pursuant to U.S. Government HUD guidelines for a period of
thirty (30) years, and Four (4) of the units, shall be reserved for rental to households
who have low income pursuant to U.S. Govemnment HUD guidelines for a period of
thirty (30 years. Of the eleven (11) units, three (3) units shall be twe (2) bedrooms, 1.5
baths, six (8) units shall be three (3) bedrooms, 2.5 baths, and two (2) units shall be
four (4) bedrooms, 3 baths. '

(b}  The Borrower shall not discriminate on the basis of race, creed, religion,
color, sex, marital status, gender identity and expression, sexual orientation, national
origin, age, familial status or disability in the use, or occupancy of any housing
constructed on the Premises.

(c)  Borrower agrees that the affordable rental units in the project will:

(i) provide energy efficient heating and cooling;
(i) provide awnings, blinds, sun screening or similar window

treatment;
(iii)y provide high efficiency appliances over 8 SEER;
(iv) provide high efficiency water heater;
(CBS) (v} provide wall insulation R-13 ar better (wood) or R-7 or better

(vi) provide water-conserving irrigation system for common areas;
(vii) provide xeriscape vegetation for all common areas;

{viii) provide safe pedestrian and bicycle paths;

(ix) provide outdoor living attached to each unit;

Conditions (a-¢j above shall, upon closing become covenants running with
the land and shall survive the closing. These conditions and covenants will be
recorded in the land records of Palm Beach Gounty, Fiorida by inclusion in the
Declaration of Restrictive Covenants and/or any separate document satisfactory
to the County’s Attorney citing the funding of this grant as consideration.

9. HOME PROVISIONS: County and Borrower agree to comply with the
following HOME regulations as set forth in 24 CFR Part 92 Subpart F townhomes.

(a) Maximum Per Unit Subsidy Amount: The amount of HOME funds
invested on a per-unit basis in affordable housing may not exceed the per-unit dollar
limits established by the Palm Beach County Department of Housing and Community
Development.

{b)  Properly Standards: Housing that is constructed with HOME funds
must meet all applicable local codes and zoning ordinances at the time of project
completion, which ensure that the housing is decent, safe, and sanitary. In the absence
of a locat code for new construction, HOME-assisted new construction must meet, as
applicable: one of three mode codes (Uniform Building Cede (ICBO), National Building

6

o R2009 0657



Code, (BOCA) Standard Building Code (SBCC!); or the Council of American Building
Officials (CABO) one or two family code; or the Minimum Property Standards (MPS) in
24 CFR 200.925 or 200.926. Newly constructed hausing must meet the current edition
of the Model Energy Code published by the Councit of American Building Officlals.

(c)  QOccupancy Requirements: Seven (7) townhomes must be accupied
only by households that qualify as very-low income families in that their annual income
does not exceed sixty (60%) percent of Palm Beach County median income adjusted
for family size. Four (4) townhaomes must be occupied only by households that qualify
as low-income families in that their annual income does not exceed eighty (80%)
percent of Palm Beach County's median income adjusted for family size.

{d) Affirmative Marketing: In furtherance of Palm Beach County’'s
commitment to non-discrimination and equal apporiunity in housing, the County's
Department of Housing and Community Development (HCD) has established policies
and procedures to affirmatively market housing units produced under the HOME,
Community Development Block Grant (CDBG), and the State Housing Initiatives
Partnership (SHiP) Programs. The objectives of these affirmative marketing policies
and procedures are in accordance with 24 CFR 92.351 of the HOME regulations and
Section 3 of the Housing Development Act of 1968, as amended (12 U. 8, C. 1701 U),
and is applicable to other Federal, State and local regulations.

These affirmative marketing procedures are implemented comprehensively for all the
above housing programs through the County's Depariment of HCD and aim to effect
greater participation of eligible persons from all racial, ethnic and gender-based
minorities.

Palm Beach County will take the necessary steps to affirmatively market its housing
programs through organized neighborhood meetings, distribution of literature, provision
of information, press releases and other “goad faith” efforts.

Palm Beach County Department of HCD, therefare, ensures that housing programs
(geared foward existing homeowners and first-time home buyers) are advertised
periadically through general circulation and minority newspapers, as well as through
community information meetings at various locations, County-wide.

Borrower, in order to carry out the requirements and procedures of HCD's Affirmative
Marketing Program, must comply with the following procedures:

(i) The Equal Opportunity logo or slogan will be used in
advertisements;

(i) Borrower will be requested to soficit applications from persons
in the housing market area who are not likely to apply for housing without special
outreach. Bofrower satisfles this requirement by posting a notice of vacancies in any or
all of the following:

-~ Community Organizations

- Fair Housing Groups

- Housing Counseling Agencies

- Commercial Media

— Employment Centers

- Local Public Housing Authorities (PHA's)
" ar Other Similar Agencies

(i} Palm Beach County HCD will keep records of their efforts to
affimnatively market units and will require Borrower to provide copies of is records,
including advertisements, minutes of meetings, income documentation, and census
tract information as applicable.

(iv) Affirmative marketing records of the participants in the program
wﬁl be monitored on-site annually, and a report will be compiled to assess their efforts

7

- 2173




in adhering to the requirements. These records will include, but not be limited to:
copies of brochures, news clippings, press releases, sign-in logs from community
meetings, and any letters of inquiry written to or from prospective clients. Borrower will
be informed of their responsibitity to adhere to the said requirements. Botrower will be
required to submit monthly or quarterly reperts using measures suich as number of
housing units provided, and number of families assisted. These measures will be used
to dstermine the success of the program.

(v} The requirements of 24 CFR Part 92.351 concerning affirmative
marketing are hereby incorporated into this Agreemeni. Borrower must take steps to
provide information and otherwise attract eligible persons from all racial, ethnic and
gender groups in the housing market, to the available house. Failure to comply will
result in a contract violation, possibly requiring repayment of any Federal funds.

(Vi) The County will also assess the affirmative marketing program
annually fo determine the success of affimative marketing actions (such as
advertisements, etfc.), and address the potential necessity for corrective actions, making
distinctions between failures based upon marketing/targeting problems, those based on
systemic {program eligibility) factors or lack of interest. Affimative marketing success
will be specifically tracked through the various program applications by notations of
racial/ethnic/gender distinctions on program documenis. The Department recognizes
that the volume of response from racial/ethnic/gender groups may not be an indication
of affirmative marketing efforts, and, therefore, it will make periodic adjustments in its
affirmative marketing techniques with consultation from specialized Equal Housing
Opportunity, fair housing and racial- and gender-based minority groups.

(e)  Other HOME Program Regquirements:

® The Federal requirements set forth in 24 CFR 5.105(a),
Nondiscrimination and equal opportunity, are applicable to Borrower.

(il  Environmental review - Seciion 92.352 of HOME rules
applies.

(iiiy  Displacement, relocation, and acquisition- Section 92.353 of
HOME rules applies.

(iv)  Labor - Section 92,354 of HOME rules applies.

(v} Lead paint - new construction - Section 92.355 of HOME
rules apply.

(vi)  Conflict of Interest - Section 92.356 of HOME rules applies.

10. REPRESENTATIONS AND WARRANTIES OF BORROWER. Borrower
represents and warrants (which representations and warranties shali be deemed
continuing) as follows:

{a)  Organization Status. Borrower is a Florida non-profit corporation
duly organized and validly existing in good standing under the laws of the State of
Florida with full power and authority to consummate the fransactions contemplated
herein. Borrower is duly authorized to receive from County the principal sum of
$687,096.00 and execute all Conditional Loan documents pertaining thereto.

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

8

- 2478 R2009 0657


http:687,096.00

been made by Barrower since the date thereof;

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

(d)  Validity of the Conditional L.oan Documents. The Conditional Loan
Documents have been approved by those persons having proper authority, and fo the
best of Borrower’s knowledge are in all respects legal, valid and binding according to
their terms;

(e)  Conflicting Transactions of Borrower. The consummation of the
transaction hereby contemplated and the performance of the obligations of Borrower
under and by virtue of the Conditional Loan Bocuments will not result in any breach of,
or constitute a default under, any other Agreement to which Borrower is a party or by
which it may be bound or affected;

® Pending Litigation. There are no actions, suits or proceedings
pending before any court or law equity, or any Administrative Board, ar, to the
knowledge of the Borrower, threaten against or affecting it or the Premises, or, involving
the validity or enforceability of the Conditional Loan Agreement.

{g) Avallability of Utilities. Al utility services necessary for the
construction of the Improvements and the operation thereof for their intended purpase
are or will be available at the boundaries of the Premises, including water supply, storm
and sanitary sewer facilities, and electric and telephone facilities, and Borrawer has
obtained all necessary permits and permissions required from governmental autharities
for unrestricted access to and use of such services in connection with the construction
and use of the intended Improvements;

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

{ Availability of Roads. All roads necessary for the full utilization of
the intended Improvements for their intended purposes have either heen completed or
the necessary rights of way therefore have either been acquired by the appropriate
local authorities or have been dedicated to public use and accepted by such local
authorities and alt necessary steps have been tfaken by Borrower and such local
authorities to assure the complete construction and installation thereof;

® No Default. There is no default on the part of the Borrower under
this Grant Agreement or the Declaration of Restrictions, and ne event has accured and
is continuing which with nofice, or the passage of time, or either, would constitute a
default under any provision thereof; and

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

0] Hazardous Waste. Borrower is in compliance with all provisions of
the federal Water Pollution Control Act, Comprehensive Environmental Response,
Compensation and Liability (*Superfund”) Act of 1980 and Solid Waste Disposal Act,
Florida Statutes, Chapter 376, and other similar federal, state and local statutory
schemes imposing liability on Borrower relating to the generation, storage,
impoundment, disposal, discharge, treatment, release, seepage, emission,
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transportation or destruction of any sewage, garbage, effluent, asbestos or asbestos-
containing materials, polycholorinated biphenyis (PCBs), toxic, hazardous or radicactive
materials, petroleum products, pesticides, smoke, dust, or any other form of poliution as
such laws are in effect as of the date of this Agreement and with any rules, regulations
and order issued by any federal, state or local govemmental body, agency or autherity
thereunder and with any orders or judgments of any couris of competent jurisdiction
with respect thereto, and no assessment, notice of (primary or secondary) liability or
notice of financial responsibility, or the amount thereof, or to impose civil penalties has
been received by theBomower. Borrower has paid any environmental excise {axes
imposed pursuant to Sections 4614, 4661 or 4681 of the Intemnal Revenue Cade of
1986, as from time to time amended.

(m) The Borrower has filed all Federal, State and local tax reports and
returns required by any law or regulation to be filed by them, and have either duly paid
all taxes, duties and charges indicated due on the basis of such returns and reports, or
made adequate provisions for the payment thereof, and the assessment of any material
amount of additional taxes in excess of those paid and reported is not reasonably
expected.

11. ADDITIONAL COVENANTS OF BORROWER. Borrower covenants and
agrees with the County as follows:

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

In addition, Borrower agrees, at its sole cost and expense, to have any
mechanics" lien or equitable lien which may be filed against the Premises or
undisbursed funds of this Conditional Loan released, bonded or insured over within
sixty (60) days of the date of filing same, time being of the essence. The County shail
be under no obligation to make further disbursements while any such lien remains
outstanding against the Premises.

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

{(b) No Transfer of Premises. Except as specifically set forth in the
Declaration of Restrictions or herein, the Premises or any part thereof shall not be sold,
leased, conveyed, mortgaged or encumbered in any way without the prior written
consent of the County and other mortgage lien holder except as provided elsewhere
- herein in the Declaration of Restrictive Covenants or other mortgage documents, it
being understood and agreed that part of the consideration for the Conditional Loan is
the obligation of Borrower.
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(¢} Compliance with Laws. Borrower will comply promptly with all
federal, state and local laws, ordinances and regulations relating to the construction,
use, and leasing of the Premises, and will obtain and keep in good standing all
necessary licenses, permits and approvals required or desirable for construction and
use of the Improvements.

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

(e)  Financial Statements fo be Furmnished. Borrower shall furnish fo the
County:

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

(i) promptly, from time to time, such other information regarding the
operations, business, affairs and financial condition of Borrower as the County may
reasonably request.

4] Borrower to Maintain Bookkeeping System. Borrower shall, if
required by the County, maintain a bookkeeping system to the construction project in
form and content sufficient for the County and Inspector to conduct reviews,
inspections, certifications and reports required by this Agreement. The County shall
have full access, as allowed under the Pubjic Records Law, at any reasonable time to
the baoks, records and contracts pertaining to the Premises and Borrower.

(@ Insurance Proceeds. The Borrower shall keep the Premises
continually insured in an amount not less than full insurable value of the Premises,
which coverage shall insure the Premises against loss or damage by fire and by the
perils covered by extended coverage and against such other hazards as the County in
its sole discretion, shall fram time to time require, for the benefit of the County. All such
insurance at all times will be in an insurance company or campanies in such amounts
and with terms acceptable to the County, with loss, if any, payable to the County as
their interests may appear, which shall be satisfactory to the County; and forthwith upon
the issuance of such policies they will deliver fo the County copies of receipts far the
premiums paid thereon and certificates of insurance and certified copies of such
policies. Any policies furnished the County shall become its property in the event the
County becomes the owner of the Premises by foreclosure or otherwise. Subject fo the
provisions of the Mortgages, should a loss be incurred, equal to or in excess of fifty
. percent (50%) of the full insurable value of the Premises, then in such event, County
and Borrower, may jointly elect to use the proceeds for the reconstruction and repair of
the Premises or, in the alternative, to apply the net proceeds to the payment of the
indebtedness hereby secured, whether then due or not.

(h)  Indebtedness. With respect to the Premises encumbered by the
Borrower of even date herewith, Borrower will not incur, create, assume or permit to
exist any indebtedness constituting the deferred purchase price of any property or
assets, or any indebtedness or liability evidenced by notes, bonds, debentures or
similar obligations without the written approval of the County, except indebtedness
owed the County and the aforementioned Mortgages; provided however, that the
Maortgages shall not exceed the amounts contained in the recitals incorporated in this
Conditional Loan Agreement.
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) Further Assurances and Preservation of Premises. Borrower will
do all acts and execute all documents for the better and more effective carrying out of
the intent and purposes of this Conditional Loan Agreement, as the County shall
reasonably require from time to time, and will do such other acts necessary or desirable
to preserve and protect the Premises fo secure the Note, as the Caunty may
reasonably require. t

1) No Assignment. Borrower shall not assign this Grant Agreement or
any interest thersin and any such assignment is void and of no effect.

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

13. DEFAULT. The following events shalil be deemed Events of Default;

(a) Bankruptcy. If there is filed by or against Borrower a petition in
bankruptcy or a petition for the appointment of a receiver or {rustee of the property of
Borrower and any such petition not filed by Borrower is not dismissed within sixty (60)
days of the date of filing, or if Borrower files a petition for reorganization under any of
the provisions of the Bankrupfcy Code or of any assignment for the benefit of creditors
or makes any {nsolvency assignment or is adjusted insolvent by any court of competent
jurisdiction; or

(b} Breach of Covenants, Warranties and Representations. If any
warranty or representation made by Borrower in this Conditional Loan Agreement or in
any other Conditional Loan Document shall at any fime be false or misleading in any
material respect, or if Borrower shail fai to keep, observe or perform any of the terms,
covenarts, representations or warranties contained in this Conditional Loan Agreement
and any other document given in connection with the Loan or development of the
Improvement (provided, that with respect to non-monetary defaults, the County shall
give written notice to Borrower, who shall have thirty {30) days to cure), or is unwilling fo
meet its obligations thereunder; or

(c) Material Adverse Change of Borrower. If any material adverse
change shall occur in the financial condition of Borrower at any tirme during the term of
the Mortgage from the financial condition revealed in statemenis already presented to
and accepted by the County; or

(d) Borrower shall fait fo use all funds under this Conditional Loan
Agreement for costs associated with the construction of Improvements on the Premises
by December 31, 2010. In the event Borrower fails to use all funds by December 31,
2010, all remaining funds shall revert to the County and the County may reallocate for
other projects or needs. )

(e) Borrower shall fail to complete construction of the improvements and
secure a Certificate of Occupancy forthe Improvements by December 31, 2010.

(f} Borrower shall default under the Morigages which default is not cured
within applicable cure periods. .

14. REMEDIES OF LENDER. Upon the happening of an Event of Default,
then the County may, at its option, upon written notice to Borrower:

a) Cancel this Conditional Loan Agreement;

b) Commence an appropriate legal or equitable action io enforce
performance of this Conditional Loan Agreement;
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c} Exercise any other rights or remedies the County may have under
the Conditional Loan Agreement executed in connection with the Loan ar which may be
available under applicable law.

15, GENERAL TERMS. The following shall be applicable throughout the
period of this Agreement or thereafter as provided herein:

(a) Rights of Third Parties. All conditions of the County hereunder are
. imposed solely and exclusively for the benefit of the County and its successors and
assigns, and no other person shall have standing to require satisfaction of such
conditions or be entitled fo assume that the County will make Disbursements in the
absence of strict compliance with any or all thereof, and no other person shall, under
any circumstances, be deemed to be a beneficiary of this Conditional Loan Agreement
or the Loan Documents, any provisions of which may be freely waived in whaole or in
part by the County at any time if, in its sole discretion, it deems it desirable fo do so. In
particular, the County makes no representations and assumes no duties or obligations
as to third parties concerning the quality of the construction by Bormrower of the
Improvements ar the absence therefrom of defects.

(b}  Barrower is not the County’s Agent. Nothing in this Agreement, or
any other Conditional Loan Documents shall be construed to make the Borrower the
County's agent for any purpose whatsoever, or the Borrawer and the County partners,
or joint or co-venturers, and the relationship of the parties shall, at all times, be that of
debfor and creditor.

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

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

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

(f) Rights of Subcontractors, Laborers and Materialmen. In no event
shall this Agresment be construed to make the County, Title Company or agent of the
County liabte fo Borrower's Contractor or any subcontractors, fabormen, materiaimen,
craftsmen, or others for labor, materials, or services delivered to the Premises or goods
specially fabricated for incorporation therein, or for debts or liens accruing or arising to
such persons or parties against Borrower or Borrower's Contractor. [t is distinctly
understood and agreed that there is no relation of any type whatsoever, contractual or
otherwise, whether express or implied, between the County and Borrower's Contractor,
any materialman, subconiractor, crafisman, laborer or any other person or entity
supplying any {abor, materials or services to the Premises or specially fabricating goods
to be incorporated therein. Except as otherwise specifically provided herein, no such
person or entities are intended to be third party beneficiaries of this Agreement or any
document or instrument related to the Loan or to have any claim or claims in or to any
undisbursed or retained Loan proceeds.
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(g) Evidence of Satisfaction of Conditions. The County shall, at all
time, be free independently to establish to its good faith and satisfaction, and in its
absolute discretion, the existence or nonexistence of a fact of facts which are disclosed
in documents or other evidence required by the terms of this Agreement.

{h} Headings. The headings of the sections, paragraphs and
subdivisions of this Agreement are for the convenience of reference only, and shall not
limit or otherwise affect any of the terms hereof.

0] Invalid Provisions to Affect No Others. [f performance of any
provision hereof ar any transaction related hereto is limited by law, then the obligation
to be performed shall be reduced accordingly; and if any clause or provision herein
contained operates or would prospectively operate to invalidate this Agreement in part,
then the invalid part of said clause or provision only shall be held for naught, as though
not contained herein, and the remainder of this Agreement shall remain operative and
in full force and effect.

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

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

6] Number and Gender. Whenever the singular or plural number,
masculine or feminine or neuter gender is used herein, it shall equally include the
others and shall apply jointly and severally.

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

(n)  Waiver. if the County shall waive any provisions of the Conditional
Loan Documents, or shall fail to enforce any of the conditions or pravisions of this Grant
Agreement, such waiver shall not be deemed to be a continuing waiver and shall never
be construed as such; and the County shall thereafter have the right to insist upon the
enforcement of such conditions or provisions. Furthermore, no provision of this
Agreement shall be amended, waived, modified, discharged or terminated, except by
instrument in writing signed by the parties hereto.

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

TO LENDER: Board of County Commissioners
c/o Palm Beach County Attorney's Office
301 N. Qlive Avenue, Suite 601
West Palm Beach, FL. 33401
Att: Tammy K. Fields, Sr. Assistant County Attormey

TO BORROWER: New Urban Community Development Corporation, Inc.
1700 Australian Avenue
West Palm Beach, FL 33407
Aftn: Patrick Franklin, President and CEO
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Such addresses may be changed by written notice to the other party.

(pY  Successors and Assigns. This Agreement shall inure to the benefit
of and be binding on the parties hereto and their heirs, legal representatives,
successors and assigns; but nothing herein shall authorize the assignment hereof by
theBorrower.

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

{r Waiver of Jury Trail. BORROWER WAIES ITS RIGHT TO A
TRIAL BY JURY IN ANY ACTION, WHETHER ARISING (N CONTRACT OR TORT, BY
STATUTE OR OTHERWISE, IN ANY WAY RELATED TO THIS LOAN. THIS
PROVISION 1S A MATERIAL INDUCEMENT FOR THE CQUNTY'S EXTENDING
CREDIT TO BORROWER AND NG WAIVER OF LIMITATION OF THE COUNTY'S
RIGHTS UNDER THIS PARAGRAPH SHALL BE EFFECTIVE UNLESS IN WRITING
AND MANUALLY SIGNED ON THE COUNTY'S BEHALF.

16. EFFECTIVE DATE OF AGREEMENT. This Agreement is expressly
contingent upon the approval of the Palm Beach County Board of County
Commissioners, and shall become effective only when signed by all parties and
approved by the Palm Beach County Board of County Commissioners. The Effective
Date shall be the date on which this Conditional Loan Agreement is executed by the
Board of County Commissioners.

(The remainder of this page was left blank intentionally)

IN WITNESS WHEREOF, Borrower and the County have caused this
Agreement to be executed on the date first above writfen.

Signed, sealed and delivered

in the presence of:
NEW URBAN DEVELOPMENT
CORPORATION, INC. a Florida
not-for-profit corporation

Pazﬁﬁ}*faﬁ’knn. President and CEO
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STATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me this \35,‘_’ day of
Mede ST, 2009 by Patrick Franklin as President and CEO of NEW URBAN
DEVELOPMENT CORPORATION, INC., a Florida not-fer-profit corporation, who is
persanally known to me or who has produced as identification and who did/did

not take an oath.
Q( SAKON KA & 5 (\)\\\*Q\Q%
(Signature of Netery)™>

& G, Nolary Publc State of Flonda
;\g . El‘l«éﬂud Ridgawat o N .
”‘%aﬁg M[quzms 5[%\0390458643 T oanypue-Y j ASDONA
(Typed, Printed, or-Stamped-—
Name of Notary)
My Commission Expires:
R2009, 0657 APR2 1200
ATTEST: PALM BEACH COUNTY, FLORIDA, a
political subdivision of the
SHARON R. BOCK, CLERK & state of Florida
COMPTROLLER .

BY ITS BOARD OF COUNTY
COMMISSIONERS

'

.(': , é’\‘%“iﬁz
\\:‘:\%*\*Sr

k)
¥

M?"'-
i

APPROVED AS TO TERMS AND

APPROVED AS 76 0 FORME
AND LEGAL SUFFICIENGY CONDITIONS
F
BY: b7/ 7 BY: W/
6/ County &ttorney ~ Department Hefid |

G\WPDATAENG\TKFHTF AGT\HENRIETTA-TWNHMS-NEW-URBAN-COMMUNITY-DEV-CORP-Cond Loan Ag-03-p2-09.rf

EXHIBIT “A”
LLEGAL DESCRIPTION

Lots 8-12, FRESHWATER LAKES ADDITION TO WEST PALM BEACH
AMENDED PLAT OF 11™ AND 12™ AVENUE ADDITION, according to the Plat

thereof as recorded in Plat Book 8, Page 20 of the Official Records of Palm Beach

County, Florida.
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PROMISSORY NOTE

$687,096.00 West Paim Beach, Florida
e;p%wmtam g 2009

FOR VALUE RECEIVED the undersigned, NEW URBAN COMMUNITY
DEVELOPMENT CORPORATION, INC. a Florida not-for-profit carporation ("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
Avenue, West Palm Beach, Florida 33401, ar such other ptace as Holder may from time
to time designate in writing, the principal sum of Six Hundred Eighty-Seven Thousand
Ninety-Six Dollars ($687,096.00) plus accrued interest, to be paid in lawful maney of the
United States of America, as follows:

Upon Satisfactory meeting the requirements of this Note, the Mortgage and the
Conditional Loan Agreement including, but not limited to, the maintenance of all units as
housing for very low and low income households for a periad of twenty (20) years
commencing with the issuance of a Certificate of Qccupancy, (the “Restrictive Periad”),
in the reasonable opinion of the County, the entire principal sum and all interest
occurring thereon of this Note shall be forgiven and the Lien created by the Mortgage
shall be removed by the recording of a Satisfaction of Mortgage to be executed by
Holder upon the demand of Maker, However, if at any time during the Restrictive
Period, the Maker elects to sell, fransfer or convey the property, the Maker shall repay
the entire Six Hundred Eighty Seven Thousand Ninety-Six Dollars ($687,096.00), plus
interest at the rate of three (3%) percent per annum.

PALM BEACH COUNTY, A POLITICAL SUBDIVISION OF THE STATE OF FLORIDA
IS EXEMPT FROM PAYMENT OF EXCISE TAX ON DOCUMENTS,

This Note is executed pursuant to the terms and conditions of that certain Grant
Agreement dated Aprii 215t 2009 between Maker, as Borrower, and Holder, as Lender,
is secured by a Morigage and Security Agreement {the "Mortgage”) encumbering
certain real property focated in Palm Beach County, Florida {the "Premises"), all of
even date herewith. The foregoing and all other agreements, instrumenis and
documents delivered in connection therewith and herewith are collectively referred to as
the Grant Documents including but not limited fo the Declaration of Restrictive
Covenants, Conditional Grant Agreement and Mortgage and Security Agreement.

This Note has been executed and delivered in, and is to be governed by and
construed under the laws of, the State of Florida, as amended, except as modified by
the {aws and regulations of the United States of America.

Nothing hersin contained, nor any transaction retated thereto, shall be construed
or so operated as o require the Maker 10 pay interest at a greater rate than is now
lawful in such case fo coniract for, or to make any payment, or to do any act contrary to
ethical law. Should any interest or ather charges paid hy the Maker, or parties fiable for
the payment of this Note, in connection with the Grant Documents result in the
computation or earning of interest in excess of the maximum rate of Interest that is
legally permitted under applicable law, any and all such excess shall be and the same is
hereby waived by the Holder, and any and all such excess shail be automatically
credited against and in reduction of the balance due under this indebtedness, and a
portion of said excess which exceeds the balance due under this indebtedness shall be
paid by the Holder to the Maker,

Holder shall have the right to declare the total unpaid balance hereof to be
immediately due and payable in advance of the Maturity Date upon the occurrence of
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an Event of Default and the expiration of all notice and cure periods pursuant to any
other Grant Documents now or hereafter evidencing, securing or guarantying payment
of this Note. Exercise of this right shall be without notice to Maker or to any other
person fiable for payment hereof, notice of such exercise being hereby expressly
waived.

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

Provided Holder has not accelerated this Note, Maker shall pay Holder a late
charge of five percent (5%) of any required payment which is not received by Holder
within fifteen (15) days following the date when said payment is due pursuant to the
Mortgage. The parties agree that said charge is a fair and reasonable charge for the
late payment and shall not be deemed a penaity.

Time is of the essence hereunder. In the event that this Note is collected by law
or through attorneys at faw, or under advice therefrom, Maker agrees, to pay all costs of
collection including reasonable attorneys' fees, whether aor not suit is brought, and
whether incurred in connection with collection, trial, appeal, bankruptcy or other
creditors proceedings or otherwise.

Acceptance of partial payments or payments marked "payment in full® or "in
satisfaction" or words to similar effect shall not affect the duty of Maker to pay all
obligations due hereunder, and shall not affect the right of Holder ta pursue all remedies
available fo it under any Grant Documents.

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

Any notice to be given or to be served upon any party hereto in connection with
this Note, whether required or otherwise, may be given in any manner permitted under
the Grant Documents.

The term "other person liable for payment hereof® shall include any endarser,
guarantor, surety or other person now or hereafter primarily or secondarily Hable for the
payment of this Note, whether by signing this or another grant document.

Whenever the context so requires, the neuter gender includes the feminine
and/or masculine, as the case may be, and the singular number includes the plural, and
the plural number includes the singular. -

Maker and any other person liable for the payment hereof respectively, hereby
(a) expressly waive any valuation and appraisal, presentment, demand for payment,
notice of dishonor, protest, notice of nonpayment or protest, all other forms of notice
whatsoever, and diligence in collection; (b) consent that Holder may, from time fo time
and without notice to any of them or demand, (i) extend, rearrange, renew or postpone
any-or all payments, (i) release, exchange, add to or substitute all or any part of the
collateraf for this Note, and/or (iit) release Maker (or any co-maker) or any other person
liable for payment hereof, without in any way modifying, altering, releasing, affecting or
limiting their respective liability or the lien of any security instrument; and (c) agree that
Holder, in order to enforce payment of this Note against any of them, shall not be
required first fo institute any suit or fo exhaust any of its remedies against Maker (or any
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co-maker) or against any other person liable for payment hereof or to attempt to realize
on any coliateral for this Note.

ANYTHING CONTAINED HEREIN TO THE CONTRARY NOTWITHSTANDING,
IN THE EVENT OF ANY DEFAULT BY THE BORROWER UNDER THE GRANT
REFERENCED HEREIN, THE SOLE REMEDY OF THE HOLDER SHALL BE 7O
FORECLOSE AGAINST THE PROPERTY GIVEN AS SECURITY FOR THIS GRANT,
AND IN NO EVENT SHALL THE BORROWER HAVE ANY LIABILITY FOR THE
PAYMENT OF THE GRANT OR ANY OTHER OBRLIGATIONS REFERENCED
HEREIN, OR FOR THE PAYMENT OF ANY DEFICIENCY FOLLOWING THE

FORECLOSURE AGAINST THE PROPERTY GIVEN AS SECURITY FOR THE
GRANT.

MAKER WAIVES ITS RIGHT TO A TRIAL BY JURY IF ANY ACTICN,
WHETHER ARISING IN CONTRACT OR TORT, BY STATUTE OR OTHERWISE, IN
ANY WAY RELATED TO THIS NOTE. THIS PROVISION IS A MATERIAL
INDUCEMENT FOR HOLDER'S EXTENDING CREDIT TO MAKER AND NO WAIVER
OR LIMITATION OF HOLDER'S RIGHTS UNDER THIS PARAGRAPH SHALL BE

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

IN WITNESS WHEREOF, Maker has executed this Note on the day and year
first above written.
NEW URBAN DEVELOPMENT CORPORATION,
INC., a Florida noi-for-profit corporation

By: Qﬁ@jt_/\

e —

- A,
Patrick Franklin, President and CEO

G\WPDATAENGITKRHTF.AGT\HENRIETTA-TWNHMS-NEW-URBAN-COMMUNITY-DEV-CORP-PROM-NOTE-03-02-08. rtf
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This instrument prepared by

and to be returned to:

Tammy K. Fields, Esq.

Palm Beach County Attomey's Office
P.0. Box 1988

West Palm Beach, FL 33402

MORTGAGE AND SEGURITY AGREEMENT

THIS MORTGAGE INDENTURE, executed this 3 ( day of f“(’,ﬂl@wl’@“- , 2009,
by NEW URBAN COMMUNITY DEVELOPMENT CORPORATION, INC.., a Florida not-
for-profit corporation, (the "Mortgagor”), as party of the first part, and PALM BEACH
COUNTY, a political subdivision of the State of Florida (the "Mortgagee™") (which term as
used in every instance shall include the Morigagee's successors and assigns), as party
of the second part;

WITNESSETH:

The Mortgagor is the owner of the premises described in Exhibit "A" attached
hereto (hereinafter the "Premises") and made a part hereof. Mortgagee has this date
loaned Six Hundred Eighty-Seven Thousand Ninety-Six Dollars ($687,096.00) to
Mortgagor and in connection therewith Mortgagor has this date executed and delivered
to Mortgagee its Promissory Note in that amount (the "Note™). A true copy of the Note is
annexed hereto as Exhibit "B” and forms a part hereof.

This Mortgage is given in accordance with that certain Conditional Loan
Agreement executed on the 217 day of April, 2009 between Mortgagor and Morigagee.
This Mortgage and Security Agreement, the Note, and the Conditional Loan Agreement
shall hereinafter collectively be referred to as the "Loan Documents".

The Florida Community Loan Fund has agreed to lend Mortgagor Six Hundred
Fifty Thousand Dollars ($650,000.00) for the construction of the Premises and The
Comerica Bank has agreed to replace this Mortgage with permanent financing in the
amount of Seven Hundred Thousand Dollars ($700,000.00) (“First Mortgage”)

The City of West Palm has agreed fo lend Mortgagor Nine Hundred and Sixty-
Seven Thousand Eight Hundred and Thirty-Three Dollars ($967,833.00) for the
construction of the Premises and the Mortgage securing said Loan will be in pari pursu
to the County Mortgage provided for herein.

GRANTING CLAUSE:

NOW, THEREFORE, the Mortgagor, in consideration of the premises and in
order fo secure payment of both the principal of, and the interest and any other sums
payable on, the Note or this Mortgage, and the performance and observance of all the
provisions hereof, and of the grant documents, hereby gives, leases, bargains, sells,
warrants, aliens, remises, releases, conveys, assigns, transfers, morigages,
hypothecates, deposits, pledges, sets over and confirms unto the Mortgagee, all of the
Mortgagor's estate, right, title and interest in, to and under any and all of the Premises,
improvements (including improvements to be made hereafter), fixtures here and below
described and located on the Premises which sometimes collectively referred to
hereinafter as the "Mortgaged Property".

TOGETHER with ali and singular the rights, interests and appurtenances
whatsoever, in any way belonging, relating or appertaining to any of the Premises
hereinabove mentioned or which hereafter shall in any way belong, relate or be
appurtenant thereto, whether now owned or hereafter acquired by the Morigagor

NOTE TO RECORDER: THIS INSTRUMENT IS NOT SUBJECT TO FLORIDA INTANGIBLE TAX.
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Sharon R. Bock, CLERK & COKPTROLLER

This instrument prepared by Pgs 1786 - 1860; (1Spgs)

and to be returned to:

Tammy K. Fields, Esq.

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

West Palm Beach, FL 33402

MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE INDENTURE, executed this _Ei day of SME , 2009,
by NEW URBAN COMMUNITY DEVELOPMENT CORPORATION, INC.., a Florida not-
for-profit corporation, (the "Mortgagor"), as party of the first part, and PALM BEACH
COUNTY, a political subdivision of the State of Flarida (the "Mortgagee”) (which term as
used in every instance shall include the Mortgagee's successors and assigns), as party
of the second part;

WITNESSETH:

The Mortgagor is the owner of the premises described in Exhibit "A" attached
hereto (hereinafter the "Premises™) and made a part hereof. Mortgagee has this date
loaned Six Hundred Eighty-Seven Thousand Ninety-Six Dollars ($687,096.00) to
Mortgagor and in connection therewith Mortgagor has this date executed and delivered
to Mortgagee its Promissory Note in that amount (the "Note"). A true copy of the Note is
annexed hereto as Exhibit "B” and forms a part hereof,

This Mortgage is given in accordance with that cerfain Conditional Loan
Agreement executed on the 21% day of April, 2009 between Mortgagor and Morigagee.
This Mortgage and Security Agreement, the Note, and the Conditional Loan Agreement
shall hereinafter coilectively be referred o as the "Loan Documents”.

The Florida Community Loan Fund has agreed to lend Mortgagor Six Hundred
Fifty Thousand Dollars ($650,000.00) for the construction of the Premises and The
Comerica Bank has agreed to replace this Mortgage with permanent financing in the
amount of Seven Hundred Thousand Dollars ($700,000.00) ("First Mortgage”)

The City of West Palm has agreed to lend Mortgagor Nine Hundred and Sixty-
Seven Thousand Eight Hundred and Thirty-Three Dollars ($967,833.00) for the
construction of the Premises and the Mortgage securing said Loan will be in pari pursu
to the County Mortgage provided for herein.

GRANTING CLAUSE:

NOW, THEREFORE, the Mortgagor, in consideration of the premises and in
order to secure payment of both the principal of, and the interest and any other sums
payable on, the Note or this Morigage, and the performance and observance of all the
provisions hereof, and of the grant documents, hereby gives, leases, bargains, sells,
watrants, aliens, remises, releases, conveys, assigns, transfers, morigages,
hypothecates, deposits, pledges, sets over and confirms unto the Mortgagee, all of the
Mortgagor's estate, right, title and interest in, to and under any and all of the Premises,
improvements (including improvements to be made hereafter), fixtures here and helow
described and located on the Premises which sometimes collectively referred to
hereinafter as the "Mortgaged Property”.

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

TO HAVE AND TO HOLD the Premises and all parts, rights, members and
appurtenances thereof, to the use, benefit and behalf of the Mortgagee, its successors
and assigns in fee simple forever, and the Mortgagor covenants that the Mortgagor is
lawfully seized and possessed of the Premises in fee simple and has good right fo
convey the same, that the same are unencumbered excepting taxes accruing
subsequent to 2008 and those certain exceptions appearing on the Mortgagee's Title
insurance Policy given in connection herewith and specifically approved by Mortgagee,
and that the Mortgagor will warrant and defend the title thereto against the claims of all
persons whomsoever, except as hereinafter expressly provided.

PROVIDED ALWAYS that if the Mortgagor shall pay unto the Morigagee all
sums required under the terms of the Note or complied with all conditions of the Note,
which Note is in the original principal amount of $687,096.00 and has a maturity date of
December 31, 2029, unless such maturity is accelerated as set forth in the Note, and
shall comply with and abide by each and every one of the stipulations, agreements,
conditions and covenants of the Conditional Loan Documents, then in such event this
Mortgage and Security Agreement and the estate hereby created shall cease and be
nuil and void.

The Mortgagor covenants with the Mortgagee as follows:

1.1 Payments_of indebtedness. The Mortgagar shall punctually pay the principal
and interest and all other sums to become due in respect to the Note at the time and
place and in the manner specified in the Note and/or comply with all conditions of the
Note, according to the true intent and meaning thereof, all and any coin or currency of
the United States of America which at the time of such payment shall be legal tender for
the payment of public and private debts.

1.2 Taxes, Liens and Qther Charges,

(2) The Mortgagor, from time to time prior to delinquency, will pay and
discharge all taxes of every kind and nature, all general and special assessments,
levies, permits, inspection and license fees, all water and sewer rents and charges and
all other public charges, whether of a fike or different nature, imposed upon or assessed
against the Mortgaged Property or any part thereof or upon the revenues, rents, issues,
income and profits of the Morigaged Property or arising in respect of the occupancy,
use or possession thereof. The Morigagor will, upon the request of the Mortgagese,
deliver to the Mortgagee copies of receipts evidencing the payment of all such taxes,
assessments, levies, fees, rents and other public charges imposed upon or assessed
against the Mortgaged Property or the revenues, rents, issues, incame or profits
thereof., Nothing stated herein shall preclude the Mortgagor from contesting its taxes
pursuant to a lawful process.

(v) The Mortgagor shalt pay, from time to time when the same shall
become due, all lawful claims and demands of mechanics, materialmen, laborers, and
other persons or entities which, if unpaid, might result in or permit the creation of, a lien
on Mortgaged Property or any part hereof, or on the revenues, rents, issues, income
and profits arising there from whether such lien is or may become prior or remain
inferior to the Mortgage and also, irrespective of the priority of such other lien(s).
Morigagor in general will do or cause to be done everything necessary so that the lien

hereof shall be fully preserved, at the cost of the Mortgagor, without expense to the
Mortgagee.

(c) The Mortgagor shall pay any taxes except income taxes imposed on
the Mortgagee by reason of the Mortgagee's ownership of the Note or this Mortgage.
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1.3 lnsurance. The Mortgagor will keep the Mortgaged Property continuously
insured in an amount no less than full insurable vajue which coverage shall insure the
Morigaged Property against loss or damage by fire and by the perils covered by
extended coverage and against such other hazards as the Mortgagee, in its sole
discretion, shall from time to time require, for the benefit of the Mortgagee. All such
insurance at all times will be In an insurance company or companies in such amounts
and with terms acceptable to ihe Mortgagee, with loss, if any, payable to the Mortgagee
as its interest may appear, pursuant to a noncontributory mortgagee clause which shall
be satisfactory to the Morigagee; and forthwith upon the issuance of such policles they
will deliver to the Mortgagee copies of receipts for the premiums paid thereon and
certificates of insurance and certified copies of such policies. Any policies furnished the
Mortgagee shall become its property in the event the Mortgagee becomes the owner of
the Premises by foreclosure or otherwise. Subject to the First Mortgage, The
Mortgagee is hereby authorized and empowered, at its option, to adjust or compromise
any loss under any insurance policies on the Mortgaged Property. Each insurance
company is hereby authorized and directed to make payment for all such losses to the
Mortgagor and the Mortgagee jointly. Mortgagee and Mortgagor shalt jointly elect to
use the proceeds for the reconstruction and repair of the Mortgaged Property unless an
uncured event of Default then exists, in which case Mortgagee may elect to apply the
net proceeds to the payment of the indebtedness hereby secured.

1.4 Care of Premises.

(a) The Mortgagoer will keep the improvements now or hereafter erected
on the Premises in good condition and repair, will not commit or suffer any waste and
will not do or suffer to be done anything which will increase the risk of fire or cther
hazard fo the Premises or any part thereof.

(p) If the Premises or any part thereof is damaged by fire or any other
cause, the Mortgage will give immediate written notice of the same to the Mortgagee.

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

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

(e) Subject to the First Mortgage, !f all or any part of the Premises shall
be damaged by fire or other casualty, the Maortgagor will, upon request of the
Mortgagee, promptly restore the Premises to the equivalent of its condifion immediately
prior to such damage, and if a part of the Premises shall be damaged through
condemnation, the Mortgagor will, upon request of Mortgagee, promptly restore, repair
or alter the remaining part of the Premises in a manner satisfactory to the Mortgagee.
Nothing contained herein shall, however, relisve the Mortgagor from its obligation to
make payments under the Promissory Note in accordance with its terms.

1.5 Further Assurances; Modifications. At any time, and from time fo time, upon
request by the Mortgagee, the Mortgagor will make, exercise and deliver or cause to be
made, executed and delivered, to the Mortgagee, any and al} other further instruments,
certificates and other documents as may, in the opinion of the Mortgagee, be necessary
or desirable in arder to effectuate, complete, or perfect or to continue and preserve (i)
the obligations of the Mortgagor under the Note, (i) the securily interest of this
Mortgage, and (jii) the mortgage lien hereunder. Upon any failure by the Mortgagor so
to do the Morigagee may make, execute and record any and all such instruments,
certificates and documents for and in the name of the Mortgagor and the Mortgagor
hereby irrevocably appoints the Mortgagee the agent and the attorney in fact of the
Mortgagor so to do.
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1.6 Expenses. in addition to the expenses described in subparagraph 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 with appellate proceedings,
incurred by the Mortgagee in any proceedings or in any action, legal proceeding or
dispute of any kind which relate fo or arise from the Mortgage of the interest created
herein, or the Premises, including but not fimited to the exercise of the power of sale of
this Mortgage, any condemnation action involving the Premises or any action to protect
the security hereof; and any such amounts paid by the Mortgagee shall be secured by
this Mortgage.

1.7 Estoppel Affidavits. The Mortgagor, upon ten days' prior written notice, shall
furnish the Morigagee a written statement, duly acknowledged, setting forth the unpaid
principal of, and interest on, the indebtedness secured hereby and whether ar not any
off-sets or defenses exist against such principal and interest.

1.8 Subrogation. The Morigagee shall be subrogated to the claims and liens of
all parties whose claims or liens are discharged or paid with the proceeds of the
indebtedness secured hereby.

1.9 Performance by Mottgagee of Defaults by Mortgagor. If the Mortgagor shall
default in the payment of any tax, lien, assessment or charge levied or assessed
against the Premises; in the payment of any utility charge, whether public or private; in
the payment of any insurance premium; in the procurement of insurance coverage and
the delivery of the insurance policies required hereunder; in the performance of any
covenant, term or condition of any leases affecting all or any part of the Premises; ar in
the performance or observance of any covenant, condition or term of this Mortgagee;
then the Morfgagee, at its option following notice and expiration of any applicable cure
periods, may perform or observe the same, and all payments made or costs incurred by
the Mortgagee in connection therewith, shall be secured hereby and shall be, without
demand, immediately repaid by the Mortgagor to the Morigagee with interest thereon at
the maximum rate provided by law., The Mortgagse shall be the sole judge of the
legality, validity and priority of any such tax, lien, assessment, charge, claim, premium
and obligation, of the necessity for any such actions and of the amount necessary to be
paid in satisfaction thereof. The Mortgagee is hereby empowered to enter and tfo
authorize others to enter upon the Premises or any part thereof for the purpose of
performing or abserving any such defaulted covenant, condition or term, without thereby
becaming liable to the Mortgagor or any other person in possession holding under the
Mortgagor.

1.10 Condemnation, Subject to the First Mortgage, In the event of a
condemnation (which term when used in the Mortgage shall include any damage or
* taking by any governmental authority and any transfer by private sale in lieu thereof)
either temporarily or permanently, of any part of the Premises constifuting twenty
percent (20%) or more of the full value of the Premises, or in the event such
condemnation makes the Premises unusable for the purposes contemplated herein and
in the Loan Agreement, then in such event, the entire indebtedness secured hereby
shall at the option of the Mortgagee, become immediately due and payable. Such
events shall be a Condemnation Event ("Condemnation Event"); however, any
condemnation for less than twenty percent (20%) of value or nat rendering the Premises
unusable, shall not be affected by this section. in the event of a Condemnation Event;
The Mortgagee shall be entitled to all compensation, awards, and other payments or
relief thereof, and is hereby authorized at its option, to commence, appear in, and
prosecute, in its own, or the Mortgagor's name, any:action or proceeding relating to any
condemnation, any to settle or compromise any claim in connection therewith; and all
such compensation, awards, damages, claims, rights of action and proceeds, and the
right thereto from any Condemnation Event are heréby assigned by the Mortgagor to
the Mortgagee, who, after deducting there from, all“its expenses, including aftorneys
fees, may release any monies received by it without further affecting this Mortgage and
may apply the same in such manner as the Mortgagee shall determine, to the reduction
of the sum secured hereby, and any balance of such monies then remaining shall be
paid to the Morfgagot, The Mortgagor agrees to execute such further assignment of

4
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any compensation, awards, damages, claims, rights of action and proceeds from a
Condemnation Event as the Mortgagee may require.

1.11 Environmental Representations.

(a) The Mortgagor covenants with the Morigagee that the Premises have
not been used by Mortgagor and will not be used in whole or in part for the storage of
hazardous waste. ’

(b) To the best of Mortgagor's knowtédge, no violations of any Federal,
State or local environmental regulations now exists fegarding the Mortgage Property.

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

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

ARTICLE I,

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

Subject to the provisions of Section 8.2 below, in the event of a sale, transfer,
conveyance of assignment of the Premises or a grant of a security interest in the
Premises, then the Loan, fogether with accrued interest and any other expenses shall
become due and payable. Notwithstanding, the ‘income restrictions set forth in the
Grant Agreement shall remain in full force and effect for thirty (30) years from the date
of completion of the units. The County may consent to a transfer of the whole Premises
provided the transferee demonstrates to the County that it is creditworthy and has
appropriate financial management skitls and experience with affordable housing. The
County may consent io an encumbrance and subordination of such encumbrance if the
Mortgagee obtains construction financing from an independent lender, provided that
sufficient documentation is presented to the County that the improved value of the
property will adequately secure the County's interest in the property.

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

2.2 Default. A default shall have occurred hereunder if:

{a) The Mortgagor shall fail fo pay in ;full within fifteen (15) days from the
. .
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date due and payable any instaliment of principé!, interest, late charges or escrow
deposits as required by the Note, this Mortgage and otherwise; or

{b) The Mortgagor shall fail to duly observe on time any other covenant,
condition or agreement of this Mortgage the Grant Documents or of any other
instrument evidencing, security or executed in connection with the indebtedness
secured hereby, and such failure continues for a period of Thirty (80} days following
written notice by the Mortgagee; or

{c) Any warranties or representations made or agreed fo be made in any
of the Grant Documents shall be breached by the Mortgagor or shall prove to be false or
misteading in any material manner when made, and such breach is not cured within
Thirty (30} days following notice from Mortgagee; or

{d) Any lien for iabor or material or ‘otherwise shall be filed against the
Premises, and such len is not canceled, removed -or transferred within_ sixty (60) days
after notice of such lien; or :

(e) A levy shall be made under any process on, or a receiver be
appointed for, the Premises or any other property of the Mortgagor; or

(f) The Mortgagor shall file a voluntary petition in bankruptcy, or any other
petiion or answer seeking or acqulescing in any reorganization, arrangement,
composition, readjustment, liquidation or similar relief for the Morigagor under any
present or future federal, state or other statute, law or regulation relating ta bankruptcy,
insolvency or other relief for debtor; or

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

(h) The Mortgagor shall make any general assignment for the benefit of
creditors; or

() In any legal proceeding the Morigagor shall be alleged to be insolvent
or unable to pay the Mortgagor's debts as they become dug and is not dismissed within
sixty (60) days of Filing; or

(j} The Mortgagor shall do, or shall omit to do, any act, or any event shall
occur, as a result of which any obligation of the Martgagor, not arising hereunder, may
be declared immediately due and payable by the holder thereof; or

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

(1) If the Mortgagee shall reasonably betieve that any one or more of the
defaults enumerated in paragraphs {a) through (k) may occur, then the Mortgagee shall
nolify the Mortgagor of the specific facts which create the reasonable basis for its belief
and shall request the Mortgagor fo provide satisfactory evidence to the Mortgagee that
such default is not likely to occur or that Mortgagor has taken appropriate steps to cure
the default if it should occur.

2.3 Special Conditions.

{a) Upan sale, transfer, or refinancing of the Premises other than the sale
of units to Eligible Households in the ordinary course, ali available proceeds of the sale
shall be applied to pay the following items in order of priority:

(1) Expenses of the sale;
6
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(2) Ali accrued, but unpaid interest on the Note:
(3) Mortgage debt in full, including fees;

(b) Subject to the provisions of Article; IV, below, all of the principal and
interest of the indebtedness secured hereby shai ‘be due and payable upon sale,
transfer, or refinancing. :

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

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

A violation of any of the above stated Special Conditians by Mortgagor shall
constitute a default hereunder.

2.4 Acceleration of Maturity. If a defautt shall have occurred hereunder and not
cured within applicable cure periods, then the whole unpaid principal sum of the
indebtedness secured hereby with interest accrued thereon shall, at the option of the
Mortgagee, become due and payable without notice or demand, time.being of the
essence of this Morigage and of the Note secured hereby; and no omission on the part
of the Mortgagee to exercise such option when en’nﬁed so to do shall be considered as
a waiver of such right.

2.5 Right of Lender to Enter and Take Possession.

(a) If any default shall have occurred and be continuing, the Mortgagor,
upon demand of the Mortgagee, shall forthwith surrender to the Marigagee the actual
possession of the Premises and if, and to the exient permitied by law, the Morigagee
may enter and take possession of the Premises and may exclude the Mortgagor and
the Mortgagor's agents and employees wholly there from. In the event Morigagee
exercises its rights pursuant to this subparagraph (a), the Morigagee shall be deemed
to be acting as agent of Mortgagor and not as owner of the Premises.

(b) For the purpose of carrying out the provisions of this paragraph 2.6,
the Mortgagor hereby constitufes and appoints the Mortgagee the true and lawful
attorney in fact of the Mortgagor to do and perform, from time to time, any and all
actions necessary and incidental fo such purpose and does, by these presents, ratify
and confirm any and all actions of said attorney in fact in the Premises.

(c) Whenever all such defaulls have been cured and satisfied, the
Mortgagee shall surrender possession of the Premises to the Mortgagor, provided that
the right of the Morigagee ifo take possession, from time to time, pursuant to
subparagraph 2.6(a) shall exist if any subsequent default shall occur and be continuing.

2.6 Appointment of a Receiver and Foreclosvur_e.

(8) If a default shall have occurred hereunder and 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 Martgagee,
become immediately due and payable, and may forthwith or at any time thereafter be
collected by suit at law, foreclosure of or other proceeding upon this Morigage or by any
other proper, real or equitable procedure without declaratzon of such option and without
naotice.

(b) In any suit to foreclose the lien-hereof, there shall be aliowed and
included as additional indebtedness in the decree for sale all expenditures and
expenses which may be paid or incurred by or on behalf of the Mortgagee for attorneys'
fees, appraisers’ fees, outlays for documentary and expert evidence, stenographers'

7
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charges, publication cost and cosis {which may be estimated as to items to be
expended after entry of the decree) of procuring all such abstract of title, title searches
and examinations, title insurance policies, and similar data and assurances with respect
to tile as Mortgagee may deem to be reasonably necessary either to prosecute such
suit or to evidence to bidders at any sale which mayibe had pursuant to such decree the
true condition of the title to or the value of the Premises. All expenditures and expenses
of the nature in this paragraph mentioned shall: become so much additional debt
secured hereby and shall be immediately due and payable with interest thereon at the
maximum rate provided by law, when paid or incurreq by Mortgagee in connection with
(iy any proceeding, including foreclosure, probate and bankruptcy proceedings, to which
it shall be a party, either as plaintiff, claimant, or defendant, by reason of this Morigage,
or any indebtedness hereby secured, (i} preparations for the commencement of any
suit for the foreclosure hereof after accrual of such right to foreclose whether or not
actually commenced, or (i) preparations for the defense of any threatened suit or
proceeding which might affect the Premises or the seecurity hereof, whether or not
actually commenced.

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

{d) Mortgagor shall deliver to Mortgagee at any time on its request, all
agreements for deed, contracts, leases, abstracts, title insurance policies, muniments of
title, surveys and cther papers relating to the Prémises, and in case of foreclosure
thereof and failure to redeem, the same shall be delivered to and become the property
of the person obtaining a deed to the Premises by reason of such foreclosure.

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

2.8 Remedies Cumulative. No right, power or remedy conferred upon or
reserved by the Morfgagee by this Mortgagee Is intended to be exclusive of any other
right, pawer or remedy, but each and every such right, power and remedy shall be
cumutlative and concurrent and shall be in addition to any other right, power and remedy
given hereunder or now or hereafter existing at law or in equity or by statute.

2.9 Stamp_and Excise Tax. If any documentary additional stamp or excise tax
shall become applicable with respect to this Mortgage, the Note, any loan or credit
extended hereunder, or any security agreement, guaranty, the loan agreement 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

Mortgagor's liability under this paragraph will survive the repayment of indebtedness
under the Note. )
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ARTIGLE HI,

3.1 Successors, and Assigns included in Parties. Whenever in this Morigage
one of the parties-heteto is named or referred to, the heirs, legal representatives,
successors and assigns of such parties shall be included and all covenants and
agreements contained in this indenture by or on behalf of the Mortgagor and by or on
behalf of the Mortgagee shall bind and inure to the benefit of their respective heirs, legal
representatives; successars and assigns, whether so expressed or not. Provided,
however, that the Mortgagor shall have no right to. assign its obligations hersunder
without the prior written consent of the Mortgagee whlch shall not be unreasonably
withheld. :

3.2 Headings. The headings of the seciio%'as paragraphs and subdivisions of
this Mortgage are for the convenience of reference only and shall not fimit or otherwise
affect any of the term$ hereof.

3.3 Invalid Provisions to Affect No Qthers. If fulﬁklment of any provision hereof or
any transacfion related hereto or fo the Note, at the time performance of such prowsmns
shall be due, shall involve transcending the limit of validity prescribed by law, then ipso
fagto, the oblngat:on to be fulfilled shall be reduced to the limit of such validity; and if any
clause or provision herein contained operates or would prospectively operate to
invalidate this Mortgage in whole or in part, then stich clause or provision only shall be
- held for naught, as though not herein contained, and the remainder of this Mortgage
shall remain operative and in full force and effect. Notwithstanding any provision
contained herein, the fotal liability of Mortgagor for payment of interest, including service
charges, penalties or any other fees shall not exceed the maximum amount of such
interest permitted hy apphoab e-aw ta be charged, and if any payments by Mortgager
include interest in excess 1o the reduction of the unpaid principal amount due and
pursuant hereto.

3.4 Number and Gender, Whenever the singular or plural nuniber, masculine or
feminine or neuter gender is used herein, it shall equally include the other.

ARTICLE {V, -

4.1 Notice. Any nocfice or other communxcatmn required or permitted fo be given
hereunder shall be. sufficlent if in writing and delivered in person or sent by United
States Cerlified Mail, postage prepaid, to the pames being given such notice at the
following addresses:

Martgagor: NEW URBAN DEVELOPMENT
CORPORATION, INC.
1700 Australian Avenue '
West Palm Beach, FL 33407
Attn: Patrick Franklin, Presldent and CEO

Meartgagee: Palm Beach County )
c/o County Attorney's Oﬁ" ce
301 North Otive Avenue,-Suite 601
West Palm Beach, FL 33401
Attn: Tammy K. Flelds 3r. Assistant County Attorney

Any parly may change said address by giving the other parties hereto notice of such
change of address. Notice given as hereinabove provided shall be deemed given on
the date of its deposit in the United States Mail and, unless socner received, shall be
deemed received by the party to whom it is addressed on the third calendar day
fallewing the date on which said notice is deposited in the mait, or if a courier system is
used, on the date of delivery of the notice.
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ARTICLEV. |

5.1 Future Advances. It is agreed that this Mortgage shall also secure such
future or additional advances as may be made by the Mortgage at its option to the
Mortgagor, or its successor in title, for any purpose, provided that ali 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 pravided hereafter by law as a prerequisite for the
sufficiency of actual notice or records notice of the optional future or additional
advances as against the rights of creditors or subsequent purchasers for valuable
consideration. The total amount of indebtedness secured by this Mortgage may
decrease or increase from time to time, but the total unpaid balance so secured at any
one time shall not exceed twice the principal amount of the Note, plus interest, and any
disbursements made for the payment of taxes, levies or insurance on the Premises with
interest on those disbursements. If, pursuant fo Florida Statutes Section 697.04,
Mortgagor files a notice specifying the dollar limit beyond which future advances made
pursuant to this Mortgage will not be secured by this Mortgage, then Mortgagor shall,
within one (1} year of day of filing such notice, notify Mortgagee and its counsel by
certified mail pursuant to Section 4.1 of this Mortgage. In addition, such a filing shall
constitute a default hereunder. : '

5.2 Lien Priorty. The lien priority of this Mortgage shall not be affected by any
changes in the Note including, but not fimited to, an increase in the interest rate charged
pursuant to the Note. Any parties acquiring an interest in the Premises subsequent to
the date of this Morigage is recorded shall acquire such interest in the Premises with
notice that Mortgagee may increase the interest rate charged pursuant to the Note or
otherwise modify the Note and the Note, as modified, and the Mortgage shall remain
superior to the interest of any Party in the Premises acquired subsequent to the date of
this Mortgage is recorded.

5.3 Security Agreement. This instrument also creates g security interest in any
and all equipment and furnishings as are considered or determined to be personal
property ot fixtures, together with all replacements, substitufions, additions, products
and praceeds thereof, in favor of the Mortgagee under the Florida Uniform Commercial
Code fo secure payment of principal, interest and other amounts due Mortgagee now or
hereatter secured hereby, and Mortgagee shall alsc have all the rights and remedies of
a secured part under the Florida Uniform Commercial Code shalt be cumulative and in
addition to alt other rights and remedies of Mortigagee arising under the common law or
any other laws of the State of Florida or any other jurisdiction.

54  Subordination. Mortgagee has approved a First Mortgage provided it
does not exceed Seven Hundred Thousand Dollars ($700,000.00), and further has
agreed to subordinate o such First Mortgage. The Chairperson of the Board of County
Commissioners of Palm Beach County and the Clerk and Comptroller of Palm Beach
County are hereby authorized to execute subordination agreements required herein
without further approval of the Board of County Commissioners of Paim Beach County
Florida, provided such documents are in a form acceptable to the County Attorney.
Nothing contained herein shall, however, relieve the Borrower from its obligation to
make payments under the Promissory Note in accordance with its terms.

5.5 Choice of Law. This Mortgage is io be construed in all respects and

enforced according to the laws of the State of Florida and venue shall be in Palm Beach
County.

5.6 Binding Effect. This Morigage shall be binding upon and insure to the
benefit of the Mortgagor and Mortgagee hereto, and their respective heirs, successors
and assigns. ’
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IN WITNESS WHEREOF, the Mortgagor has executed and sealed this
Mortgage, the day and year first above written.

itnesses: 'NEW URBAN DEVELOPMENT

CORPORATION, a Florida
not-for-profit corporation

BY: Q«%&ML

Patrick Franklin, President and CEQ

{{a.vwvw\u‘ fC FAC’ {EJIS

"STATE OF FLORIDA
CCOUNTY OF PALM BEAGCH

The foregoing instrument was acknowledged before me this ’ﬁ -~ day of gﬁh‘&
2009 by Patrick Franklin, as President and CEO of NEW URBAN DEVELOOPMENT

CORPORATION, a Florida not-for-profit corporgtioh, who is_persgnally known fo me or
who has produced as identification and wh di id nofdake an oathf

7

't (Signature of @o(t}zry)

o P

" (Typed, Printée, or Stamped

f”%}msmcammcow BName of Notary)
MY COMMISSION #DD74%421 7

FE N EXPIRES: szruaryls 1012
wRtonay PN Dt e % B

#ly Commission Expires:

GAWPDATAENG\TKRHTF. AGT\HENRIETTA-TWNHMS-NEW-URBAN-COMMUNITY-DEV-CORP-MORTG-SECURITY-AGR-03-
02-09.rtf
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EXHIBIT “A”

LEGAL DESCRIPTION

Lots 8-12, FRESHWATER LAKES ADDITION TO WEST PALM BEACH
AMENDED PLAT OF 11" AND 12™ AVENUE ADDITION, according to the Plat
thereof as recorded in Plat Book 8, Page 20 of the Official Records of Palm Beach

County, Florida.



EXHIBIT “E”
PERMITTED EXCEPTIONS

Lien of alf taxes for the year 2008 and thereafter, which are nat yet due and
payable.

First Construction Mortgage in favor of Florida Community Loan Fund in the
amount of $617,833.

Co-Second Mortgage in favor of the City of West Palm Beach.

All matters contained in the Plat of Freshwater Lakes Addition fo West Palm
Beach Amended Plat of 11" and 12" Avenue. Addition, as recorded in Plat

Book 8, Page 22 of the, Public Records of Palm Beach County, Florida.

Unity of Title Recorded on 2/13/07 at Official Records Book 21416, Page 515, of
the Public Records of Palm Beach County, Florida.
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THE TOWNHOUSES AT HENRIETTA
CHDO PROJECT AGREEMENT

THIS AGREEMENT (“Agreement”), is made and entered into this __ day of
2004, by and between the CITY OF WEST PALM BEACH, a Florida
municipal corporation (“City”) and NEW URBAN COMMUNITY DEVELOPMENT
CORPORATION, INC., a Florida 501(c)(3) not for profit corporation (“NUCDC”).

WITNESSETH

WHEREAS, the City of West Palm Beach (City) has been designated by the. United
States Department of Housing and Urban Development (HUD) as a participating jurisdiction for
the receipt and use of federal funds as provided by the HOME Investment Partnerships (HOME)
Program, pursuant to the HOME Final Rule 24 CFR Part 92; and

WHEREAS, the City is required to set-aside a minimum of 15% of its annual HOME
entitlement allocation for investment in housing to be developed, sponsored or owned by
Community Housing Development Organizations (CHDOs) as defined in the HOME Final Rule;
and

WHEREAS, NUCDC has been designated as a CHDO under the City’s HOME Program
in accordance with the HOME Final Rule; and '

WHEREAS, the City has agreed to make available HOME Program funds to NUCDC
for predevelopment and development costs related to the development of affordable housing in
the Greater Northwest Neighborhood (the “Project™); and

WHEREAS, the Project Agreement provides the terms and conditions of the City’s and
NUCDC’s obligations with respect to the Project;

NOW THEREFORE, in consideration of the mutual covenants and conditions of the
parties herein contained, City and NUCDC for themselves, their successors and assigns, hereby
covenant and agree as follows:

ARTICLE I: THIS AGREEMENT

SECTION 1.01  Definitions.

For all purposes of this Agreement, the following terms shall have the following meanings:

A “Property” means real property legally described in Exhibit “A”, attached
hereto, to be utilized by NUCDC for the construction of the Units.

B. “Agreement” means collectively, this Project Agreement, the loan documents and
all exhibits and attachments hereto, as any of the same may hercafier be
supplemented, amended or otherwise modified from time to time, either in
accordance with the terms of this Agreement or by mutual agreement of the
Parties.
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“CHDO” shall mean a duly created and orgamzed Community Housmg
Development Organization.

“City” means the City of West Palﬁ Beach, Florida,

“Construction” means building the units in accordance with the schedule
prepared pursuant to Section 2.02.2 below.

“Commencement Date” shall have the same meaning as provided in Section
2.02.1 of this Agreement.

“Construction Completion Date” shall have the same meaning as provided in
Section 2.02.1 of this Agreement. ' '

“CRA” means the West Palm Beach Community Redevelopnient Age;lcy.

“Defaulf” means any condition or event, or failure of any condition or event to
occur, which constitutes, or would after the giving of notice, lapse of time or both,’
constitute in accordance with the terms of this Agreement, an Event of Default.

“FEffective Date” shall have the same meaning as provided in Sectlon 1.02 of this
Agreement.

“ECD” shall mean the City of West Palm Beach Department of Economic and
Community Development.

“Loan Documents” shall mean the documents including, but not be limited to the
Loan Agreement, promissory note, a Mortgage and Security Agreement, and any
other security instrument to be agreed upon between the parties, and any other -
related documents.

“Notice of Default” means 2 written notice specifying the occurrence of an event
of default.

“HOME Funds” mean the financial assistancevprovided to NUCDC by the City
through its Housing Opportunity Made Easy Program. .

"Low-Income Purchaser" means a purchaser of a Unit: (i) whose individual or
family, whose total annual household income does not exceed 80% of the West
Palm Beach Metropolitan Statistical Area's median income, as certified by the
United States Department of Housing and Urban'Development and the City's
Economic and Community Development Department; (ii) who intends to make
the Unit his or her permanent residence; and (iii) who has completed a
homebuyer's program recognized and approved the City's Department of
Economic and Community Development.

“Program income means gross income received by the participating jurisdiction,
State recipient, or a subrecipient directly generated from the use of HOME funds
or matching contributions. When program income is generated by housing that is



only partially assisted with HOME funds or matching funds, the income shall be
prorated to reflect the percentage of HOME funds used. Program income
includes, but is not limited to, the followmg

1. Proceeds from thé dlSpOSlUOIl by sale or Iong—témi lease of real property
acquired, rehabilitated, or constructed with HOME funds or rnatchmg
contributions;

[

Gross income from the use or rental of real property, owned by the
participating jurisdiction, State recipient, or a subrecipient, that was acquired,
rehabilitated, or constructed, with HOME funds or matching contributions,
less costs incidental to generation of the income;

3. Payments of principal and interest on.loans made using HOME funds or
matching contributions;

4. Proceeds from the sale of Ioans made with HOME funds -or matching
contributions;

5. Proceeds from the sale of obligations secured by loans made with HOME
funds or matching contributions;

1

Interest earned on program income pending its disposition; and

. Any other interest or return on the investrnent permitted'under the HOME
Final Rule 24 CFR Part 92 §92.205(b) of HOME funds or matchmg

contributions.
Q. “NUCDC” shall mean the New Urban Community Development Corporation.
R. “Substantial Completion” means (1) the COmpleﬁon of the construction of the

project in substantial accordance.with the applicable plans and specifications
therefore and applicable requirements, as evidenced by the issuance of a Final
Certificate of Occupancy (CO), together with any -certification by City’s
representative; (i1) delivery to the City, a final “as-built” survey for each
completed Unit;(iii) delivery to the City a full and complete set of “as-built” plans
and specifications, or their equivalent; (iv) copies of lien waivers in the form and
substance reasonably satisfactory for each contractor, subcontractor, supplier and
materialman retained by or on behalf evidencing such#persons have been paid in
full for all work performed or materials supplied in connection with the Project.

S. “Termination Notice” has the meaning pro'vid‘ed in Section 7.02 of this
Agreement.
T. “Unavoidable Delays” means delays due to any of the following (provided that

such delay is beyond a Party’s reasonable control): strikes, slowdowns, lockouts,

! Forms of assistance. (1) A participating jurisdiction may invest HOME funds as equity investments, interest-
bearing loans or advances, non-interest-bearing loans or advances, interest subsidies consistent with the purposes of
this part, deferred payment loans, grants, or other forms of assistance that HUD determines to be consistent with the
purposes of this part. Each participating jurisdiction has the right to establish the terms of assistance, subject to the
requirements of this part.



acts of God, inability to obtain labor or materials, war, enemy action, civil
commons, fire, casualty, abnormal weather conditions, a court order which causes
a delay (unless resulting from disputes between or among the party alleging an
Unavoidable Delay, present or former employees, officers, members or partners),
or other such cause beyond such Party’s reasonable control. Such Party shall use
reasonable good faith efforts to notify the other Party not later than two (2) days
after such Party knows of the occurrence of an Unavoidable Delay.

U. “Unif” means each one of the ten townhouses constructed or renovated on a
Property.

SECTION 1.02  Term. The Term of this Agreement shall be twenty-four months from the
effective date of this Project Agreement, which shall be the date executed by the last of the City
and NUCDC (“Effective Date™).

SECTION 1.03  Interpretation. This Agreement shall be administered on behalf of the City by
the Economic and Community Development Department (“ECD”). As used herein, the word
“City” shall refer to the Director of Economic and Community Development unless otherwise
noted or unless the context renders such construction illogical.

SECTION 1.04  The Loan/Use of HOME Funds. The City agrees to provide NUCDC with a
deferred payment, zero-interest loan fund in the amount of $250,000 in HOME funds for eligible
pre-development and development expenses. Eligible pre-development expenses include, but is
not limited to, architectural fees, engineering fees, survey fees, legal fees, surety bond insurance
premiums, inspection fees, marketing and sales expenses and similar and related fees as
determined to be eligible pre-development expenses by the City’s Director of Economic and
Community Development (“ECD”). Eligible development fees include construction costs related
to the development of the houses. It is understood and agreed that these expenses shall not
include administrative costs, operating costs or overhead of NUCDC not directly and
immediately identified to the Project. The Term and conditions for the use of HOME funds
including the tasks to be performed, a schedule for completion and budget shall be provided in
Loan Documents to be executed by the parties. Disbursements for eligible predevelopment and
development costs shall be as provided in the Loan Agreement between the parties.

SECTION 1.05  CHDO Operating Costs Grant. The City hereby awards to NUCDC a one-
time grant in the amount of Fifteen Thousand Three Hundred Eighty Three Dollars ($15,383.00)
to be used on a reimbursement basis for administrative and operating expenses. The budget must
be approved by the ECD Director prior to reimbursement for any cost.

The grant shall be paid on a reimbursement basis no more frequently than once a month during
the Term of this Agreement. Requests for reimbursements must be accompanied by proper
documentation of expenditures, such as time sheets, descriptions of tasks completed, copies of
checks, and invoices or vouchers. Provided that (i) NUCDC has submitted timely and complete
requests for reimbursements, (ii) NUCDC is not in default under terms of this Agreement, and
(iii) NUCDC has submitted the required monthly reports, City shall reimburse NUCDC within
thirty (30) days for such costs. City reserves the right to withhold payments in the event of
failure by NUCDC to comply with any of the terms of this Agreement. All costs exceeding the
amount allocated for Operating Costs, regardless of their eligibility, shall be the sole
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failure by NUCDC to comply with any of the terms of this Agreement. All costs exceeding the
" amount allocated for Operating Costs, regardless.of their eligibility, shall be the sole
responsibility of NUCDC and City shall have no obligation whatsoever to fund such additional -
ecosts. The City’s obligation to fund this grant is subject to the avaxlablhty of CHDO funds )
appropriated for this purpose. : ’

The City’s obligation is limited to the making of the Grant Award. The City 'dbgs not assume any
liability for NUCDC’S personnel decisions, business decisions or policies, including but not
limited to, the hiring of staff, paying of staff salaries and the expenditure of overhead costs.

ARTICLE II: THE PROJECT

. SECTION 2.01  The Project. The Project consists of the development of ten (10) townhouses
located on Henrietta Avenue in the Greater Northwest Neighborhoods area of the City of West
Palm Beach (the “Property”).  The Property is described on Exhibit “A” .attached and
incorporated herein. The City’s interest in -certain property, described as Freshwater Lakes 11

- and 12™ Avenue Addition, Lot 8, Block 30, Palm Beach County Florida, (the “City Parcel”) will
be transferred to NUCDC for the Project. The Project is designed to provide affordable rental
housing for lower-income households, and provide a “homebuyer incubator for families with
credit, income and/or savings problems to overcome who desire homeownership. In furtherance:
thereof, the City shall provide HOME funds to NUCDC for eligible predevelopment and
development expenses provided always that HOME-assisted units are rented to approved tenants,
whose individual or household income do not exceed eighty percent (80%) of the West Palm
Beach metropolitan statistical area median income as determined by the U.S. Department of
Housing and Urban Development (hereinafter, “Low Income Individuals/Families”). A
minimum of ninety percent (90%) of the total tenant households assisted through the Project
must have incomes that do not exceed sixty percent (60%) of the median income. Moreover, a
minimum of twenty percent (20%) of the rental units must be occupied by tenants whose annual .
household incomes are fifty percent (50%) or less of area median income (hereinafter, “Very-
Low Income Individuals/Families™).

SECTION 2.02  Project Requirements. Rental housing units constructed with the assistance
of HOME funds must meet the applicable project requirements of 24 CFR Part 92, Subpart F.

2.02.1 Commencement Date and Completion Date. The Commencement Date for
construction of the Project shall be two hundred seventy (270) days from the
Effective Date. The substantial Completion Date shall be Four Hundred (400)
days from the Commencement Date.

2.02.2 Construction Schedule. A schedule for the construction of units on the property
shall be prepared by NUCDC and submitted to the City’s ECD Director for
approval prior to the release of any funds. The schedule shall include, but not
be limited to (i) a commencement date and a substantial completion date
pursuant to Section 2.02.1 above and (ii) a Sources and Use budget breaking out
the construction costs, overhead, profits, soft costs and Developer fees. The
schedule shall be submitted for approval no later than sixty days (60) from the
Effective Date of this Agreement.
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the duration of the affordability period and the lead-base paint requirements as provided in 24
CFR 92.355 upon Project completion.

SECTION 2.04  Affordability. The parties understand and agree that the Project is designed
to increase the number of affordable rental housing units within the community redevelopment
areas. In order to ensure affordability, housing units provided for in this Agreement must meet
the affordability requirements as provided in Chapter 24, Section 92.252 of the Code of Federal
Regulations (CFR). Accordingly, the period of time for which the housing units must remain
affordable shall be twenty years,

A,

Rent Limitations. Each HOME-assisted unit in the Project must be occupied only
by households that are low-income and very-low families and must meet
affordability requirements referenced in paragraph 4,01 above. Rent limitations
established by the U.S. Department of Housing and Urban Development (“HUD")
to make rents affordable to low-income and very low-income individuals/families
(hereinafter, referred to as “HOME Rents™) are applicable to said units. The
maximum HOME rents are the lesser of the fair market rents for comparable units
in the area as established by HUD under 24 CFR 888.111 or a rent that does not
exceed thirty percent (30%) of the adjusted income of a family whose income
equals sixty-five percent (65%)’ for the area as determined by HUD, with
adjustments for the number of bedrooms in the unit (hereinafter, “High HOME
Rents™). In addition, twenty percent (20%) of the units must be occupied by very-
low income individuals/families and meet one of the following rent requirements:
(i) the rent does not exceed thirty percent (30%) of the annual income of a family
whose income equals fifty percent (50%) of the median income for the area, as
determined by HUD, with adjustments for smaller and larger families; or (ii) the
rent does not exceed thirty percent of the family’s adjusted income (hereinafter,
“Low HOME Rents”). If the unit receives Federal or State project-based rental
assistance and the very-low income individual/family pays up to thirty percent
(30%) of the adjusted household income as a contribution toward rent, then the
maximum rent (tenant contribution plus project-based subsidy) is the rent
allowable under the Federal or State project-based rental subsidy program.

Initial Rent Schedule and Utility Allowances. NUCDC may either submit a
proposed utilities and services (excluding telephone) allowances to the City for
review and approval or agree to provide utility allowances prepared by the West
Palm Beach Housing Authority. In the event the tenant is paying utilities and
services (excluding telephone), the rents for each unit in the Project cannot exceed
the maximum limits for High HOME Rents and Low HOME Rents minus the
utilities and services allowances. ’

Nondiscrimination Against Rental Subsidy Holders. NUCDC cannot refuse to
lease units in the Project to a certificate or voucher holder under the Section 8
Rental Certificate Program and the Section 8 Rental Voucher Program or to the
holder of a comparable document evidencing participation in a HOME tenant-
based rental assistance program because of the status of the prospective tenant as
a holder of such certificate, voucher or comparable HOME tenant-based
assistance document.



D. Income Eligibility. NUCDC shall interview and certify applicants for initial
income eligibility (in accordance with the Section 8 Program definition of annual
gross income) as provided in paragraph 4.02 above. The certification must be
completed by NUCDC before the tenant enters into an agreement to occupy a
unit. Such certifications shall be valid for six (6) months from the date of
certification and, in the event occupancy has not occurred, the applicant must be
re-certified.

E. Annual Recertification of Income. NUCDC must recertify tenant income on an
annual basis during the period of affordability. Each tenant’s income will be
examined either on the anniversary of the original income evaluation or, with City
approval, in accordance with an annual schedule developed by NUCDC. As
determined by mutual agreement of the City and NUCDC, the method of
recertification is based on the collection of source documentation, a written
statement from the tenant indicating family size and annual income, or a written
statement from the administrator of another government program under which the
tenant receives benefits and examines annual household income every year.

F. Increases in Tenant Income. In the event the household income of a tenant
occupying a Low HOME Rent unit increases to an amount greater than fifty
percent (50%) but less than 80% of area median income, that unit becomes a High
HOME Rent unit. The next available unit in the Project must be rented to a very-
low income tenant. Subject to the terms of the lease, the rent of the initial tenant
whose income has increased may be raised to the High HOME Rent for the unit.
Should a tenant’s annual household income increase to a level that exceeds eight
percent (80%) of area median income, said tenant must pay thirty percent (30%)
of adjusted income for rent and utilities. The unit occupied by said tenant is still
considered to be a HOME unit,

G. Rent Adjustments. Any adjustments to subsequent rents to the Project during the
affordability period shall be in accordance with provisions set forth at 24 CFR
92.252(%).

H. Tenant and Participant Protections. NUCDC must adhere to provisions contained
in 24 CFR 92.253 with respect to leases, prohibited lease terms, termination of
tenancy and tenant selection.

SECTION 2.05  Restrictive Covenants. In order to ensure that the affordability requirements
as set forth in Section 2.04 above are met, the City shall require deed restrictions, restrictive
covenants, covenants, running with the land or other similar legal mechanisms. NUCDC
covenants and agrees to assure that any such required restrictive covenant is made binding upon
all buyers.

SECTION 2.06  Affirmative Marketing. The NUCDC shall develop and submit within thirty
days of the execution of this Agreement to the City.for review and approval an affirmative
marketing program. The Affirmative Marketing Program shall have as its objective to provide
information and otherwise attract eligible persons in the housing market area to the available




housing without regard to race, color, national origin, Sex, religion, familial status or disability.
The Affirmative Marketing Program must include, but not be limited to the following:

A. Methods for informing renters of fair housing laws and the affirmative marketing -
requirements hereof, which may include use of the Equal Housing Opportunity
logo or slogan in advertisement, press releases and solicitations ‘of potential
eligible buyers and in written communications to Fair Housing, community and
other groups. .

- B. Develop marketing programs specifically designed to reach eligible renters who
are not likely to be reached without special outreach efforts.

C. Maintain records documenting affirmative inarketing actions taken including
copies of advertisements, brochures and records to access the results of these
actions.

- SECTION 2.07 Homebuver Incubator Program. Tenants participating in the homebuyer
incubator program will offered the opportunity to achieve homeownership through a
comprehensive set of services designed to close the financial gap and provide counseling related

to homeownership. The incubator program will enable the participant to save money through a - -

matching arrangement in which a percentage of the rent paid by the tenant will be held in an
escrow account. Funds.from this account will be used as a down payment towards the purchase
of a house under NUCDC’s homeownership program. In addition, participants will be required
to go through comprehensive credit counseling and homebuyer education programs. NUCDC
will partner with other existing agencies such as Community Financing Consortium, Inc. and
Consumer Credit Counseling Services, Inc. for these purposes. -

SECTION 2.08  Return of or Reversion of the Property to City. If NUCDC fails to commence
construction, and once commences to substantially complete construction as provided in Section’
2.02.1 hereof NUCDC shall reconvey to the City title to the City Parcel within five (5) days after
said failure unless the failure shall first have been approved in writing by the City.

ARTICLE III: RECORDS, REPORTS AND INSPECTIONS

SECTION 3.01  Reports. NUCDC shall maintain separate and accurate records of
expenditures of all HOME funds and shall submit the following required reports to City, with a
copy to the City Administyator, on or before the fifth (5th) of each month:

A. a project status report for each property until issuance of a certificate of
occupancy which shall include a narrative summary of activities completed during
the reporting period for each property, total expenses incurred to date, a projection
of activities for the next reporting period, and any other information reasonably

- requested by City;

B. a marketing activities report including the number of potential renters screened
and certified, number of rental/ease agreements executed, number of tenants
participating in the homebuyer incubator program, a summary of efforts to
identify Approved Home Buyers from the incubator program, and copies of
advertisements and brochures for the reporting period;
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C. identification of Program Income, as defined in Section 1.01 above, received’
during the reporting period;

D. summary of expenditures with comparisons to the applicable Budget by
individual line item;

E. NUCDC shall make progress presentations to the City Commission during the
term hereof or as requested by the City; and

F. any other information reasonably requested by City.

SECTION 3.02  Records. NUCDC shall maintain information on file regarding gross income,
race, household size, female head of households and zip codes for each applicant. NUCDC shall
maintain accurate accounting records of all expenses funded from the HOME funds, based on
generally accepted accounting principles, for a minimum of five (5) years after the completion of
the Project and make such records available for examination by representatives of City, the State
and HUD. No later than sixty (60) days following the end of its fiscal year NUCDC, at its sole
cost and expense, shall cause an audit of its records to be performed by an independent
accounting firm acceptable to City and NUCDC shall make the results of such audit available to
City within thirty (30) days after receipt of the report.

SECTION 3.03  Inspection. NUCDC shall make available for examination all of its records
and data with respect to all matters covered by this Agreement and shall permit City and/or its
designated authorized representative(s) to audit and inspect all books, documents, papers and
records directly related to this Agreement at any time during normal business hours and as often
as City may reasonably deem necessary. This right of inspection shall include access to the
properties to ensure compliance with this Agreement.

SECTION 3.04  Progress Reports. NUCDC shall make progress presentations to the City
Commission during the term hereof or as requested by the City.

ARTICLE IV: INDEMNIFICATION AND INSURANCE

SECTION 4.01  Indemnification. NUCDC (the “Indemnifying Party”) shall jointly and

severally indemnify, defend and hold harmless City, its officers and employees, from and against

any and all liability, injury, loss, claims, damages, costs, attorney's fees and expenses of
whatever kind or nature which City may sustain, suffer, incur or be required to pay by reason of
any act or failure to act of the Indemnifying Party in the execution or performance of this
Agreement or any activity contemplated by this Agreement or the Project. The foregoing

indemnity obligation of the Indemnifying Party shall include reasonable attorneys' fees,

investigation costs and all other reasonable costs and expenses incurred by City. The provisions

of this Section shall survive the termination or expiration of this Agreement with respect to any

liability, injury, loss, claim or damage occurring prior to such termination or expiration.

SECTION 4.02  Insurance Requirements.

A. While this Agreement is in force and effect NUCDC shall obtain and maintain
insurance coverage of the types, in the amounts and containing such provisions
and naming such insured, as specified herein. NUCDC, at its sole cost and
expense, shall purchase from and maintain, in a company or companies lawfully

10



authorized to do business in Florida with a current AM Best Company rating of
"A+" or better, such insurance as will protect NUCDC from claims set forth
below which may arise out of NUCDC's services, or by a contractor,
subcontractor, or sub-contractor or material supplier of NUCDC, or by anyone
directly or indirectly employed by any of them, or by anyone for whose acts any
of them may be liable. The insurance required shall be written for not less than
the following limits of liability:

Comprehensive General Liability: (Completed Operations) $1,000,000.00 Aggregate

Property Damages: $1,000,000.00 Each Occurrence,
$3,000,000.00 Aggregate

Comprehensive Automobile Liability:

Bodily Injury: | $500,000.00 Each Person,
$1,000,000.00 Each Occurrence

Property Damage: ~ $500,000.00 or combined single limit of
$1,000,000 for bodily injury and property damage.

Certificates of Insurance and copies of policies acceptable to the City shall be
delivered to the City upon execution of this Agreement and prior to the use of
“HOME” funds as provided in Article I hereof. A failure of NUCDC to provide
the Certificates of Insurance as provided herein shall subject this Agreement to
termination as provided in Article X. These Certificates and the insurance
policies shall contain a provision that coverage afforded under the policies will
not be cancelled or allowed to expire until at least 30 days prior written notice has
been given to the City. All certificates and insurance policies required by this
paragraph shall name the City, or any other entity designated by the City, as
additional named insured's. If any of the foregoing insurance coverage policies
are required to remain in force after final payment, an additional certificate
evidencing continuation of such coverage shall be submitted along with the
application for final payment. NUCDC shall furnish Certificates of Insurance
which shall specifically set forth evidence of all insurance coverage required by
this Agreement. The Certificates of Insurance shall be dated and show the name
of the insured parties, the specific job by name and job location.

1. Worker's Compensation: Worker's Compensation Insurance as required by
Chapter 440, Florida Statutes.

2. Builder’s Risk Insurance: NUCDC shall purchase and maintain, in a
company or companies lawfully authorized to do business in Florida, property
insurance, written on a Builder’s Risk completed value form, upon the Work at
the site to the full insurable value thereof, (i.e. Builder’s Risk coverage).
Builder’s Risk policy shall name NUCDC as specified “Additional Named
Insured’s” by way of endorsement to the policy. Such property insurance shall
be maintained, until no person or entity other than the City has an insurable

11
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interest in the property. Such property insurance shall include interests of City,
NUCDC, Architect and their respective contractors and subcontractors, sub-
subcontractors or material suppliers in the Work.

. Property Insurance: Property insurance shall be on a Special Causes of Loss
form as published by the Insurance Services Office, Inc., or its equivalent, and
shall include coverage on a replacement value basis, including reasonable
compensation for NUCDC’s services and expenses required as a result of such
insured loss. Property covered by this insurance shall include property of the
City, NUCDC, Contractor, Subcontractors, Sub-subcontractors, consisting of
materials, supplies, machinery, equipment and fixtures which will become a
permanent part of the Work at the Project site. Property covered by this
insurance will also include temporary building(s) or structure(s) at the site other
than office trailer(s). Such insurance shall insure against perils of fire and
extended coverage and physical loss or damage including, without duplication
of coverage, theft, vandalism, malicious mischief, collapse, earthquake, flood,
windstorm, false work, testing and startup, temporary buildings and debris
removal including demolition occasioned by enforcement of any applicable
legal requirements, and shall cover reasonable compensation for the services
and expenses of NUCDC’s Architect and other professionals required as a result
of such insured loss. :

A loss or losses insured under such insurance shall be adjusted by NUCDC and
its insurance company. NUCDC shall repair or replace the damaged property
with the proceeds from the builder’s risk policy. NUCDC shall be responsible
for all damages and necessary repairs whether or not the loss is covered by the
Builder’s Risk policy.

. Errors and Omissions Insurance: NUCDC shall purchase and maintain such
insurance that will protect it from any and all claims that may arise out of or
result from operations under the project. The insurance shall be occurrence
based and the limit shall not be less than Five Hundred Thousand Dollars
($500,000).

Certificates of insurance evidencing the issuance of all insurance required by this
Article, describing the coverage shall have been delivered to the City prior to the
use of “HOME” funds as provided in Article II hereof, and in the case of any
policies replacing or renewing any policies expiring during the Term, not later
than five (5) days before the expiration of any expiring policies. The certificates
of insurance shall be issued by or behalf of the insurance company and shall
contain the original signature of an officer or duly authorized agent having the
authority to issue the certificate. The insurance company issuing the insurance
shall also deliver to the City, together with the certificates, proof reasonably
satisfactory to the City that the premium for the at least one (1) year of the term of
each policy have been paid. NUCDC shall notify the City of any material
changes in the coverage provided under any policy promptly after requesting an
insurance company to make such change or receiving any notice from an
insurance company advising NUCDC of any change, provided, however, that no
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such change may substantially reduce or otherwise modify the insurance coverage
required under this Agreement.

C. NUCDC shall not violate or permit to be violated any of the conditions,
provisions or requirements of any insurance policy required by this Article, and
NUCDC shall perform, satisfy and comply, with or cause to be performed,
satisfied and complied with, all conditions, provisions and requirements of all
insurance policies.

ARTICLE V: REPRESENTATIONS AND WARRANTIES

SECTION 5.01  NUCDC represents and warrants to City that as of the date of this Agreement
it:

A. is duly organized, validly existing and in good standing under the laws of the
State of Florida;

B. is and will remain, if api)licable, qualified to manage real estate in the State of
Florida;

C. has a tax exemption ruling from the Internal Revenue Service under Section

501(c) (3) or (4) of the Internal Revenue Code of 1986;

D. has the full power and authority to execute, deliver and perform NUCDC’s
obligations under this Agreement;

E. has in its employ a sufficient number of capable employees to enable it to
properly, safely and economically manage, coordinate and administer the Project;

F. is experienced and skilled in the work of the type required of it herein; and

SECTION 5.02  NUCDC certifies to the best of its knowledge and belief that: (i) No federally
appropriated funds have been paid or will be paid, by or on behalf of NUCDC, to any person for
influencing or attempting to influence an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress, in
connection with the awarding of any federal contract, the making of any federal grant, the
making of any federal loan, the entering into of any cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of any federal contract, grant, loan, or
cooperative agreement; and (if) If any funds other than federally appropriated funds have been
paid or will be paid to any person for influencing or attempting to influence an officer or
employee of any agency, a Member of Congress, an officer or employee of Congress, or an
employee of a Member of Congress in connection with this federal contract, grant, loan, or
cooperative agreement, NUCDC shall complete and submit Standard Form-LL, "Disclosure
Form to Report Lobbying".

ARTICLE VI: SMALL BUSINESS PARTICIPATION

SECTION 6.01  If NUCDC uses non-volunteer contractors or subcontractors, NUCDC shall
require them to take affirmative action to assure that women and minority businesses have equal
access to participation in all phases of the Project. NUCDC agrees where possible to submit
requests for bids or other contractual opportunities to City’s Small Business Enterprise (“SBE”)
Coordinator and take such action as is necessary to ensure that small businesses are aware of
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contracting and employment opportunities associated with the Project to the extent legally
permissible. NUCDC hereby represents that it. has selection procedures designed to ensure that
SBE’s have equal access to participation in all phases (pre-construction and construction) of the
Project if not done by volunteers to the extent legally permissible.

ARTICLE VII: ENFORCEMENT

SECTION 7.01  Default. Each of the following shall constitute an “Event of Default” for
purposes of this Agreement.

A.

B.

Failure of NUCDC to commence construction or to substantially complete
construction on the respective Commencement of Completion Date for each unit.

If the units are not substantially completed by the Construction Completion Date,
as such date may be extended by Unavoidable Delays or as a result of acts or
omissions of the City.

If NUCDC shall default in performing or complying with any other term,
covenant or condition of this Agreement to be performed or complied with by
NUCDC, or any representation or warranty shall prove to be incorrect.

Any representation or warranty made by the NUCDC in this Agreement or any
statement or representation made in any certificate or report delivered hereto or
thereto proves to have been false, misleading or incorrect in any material respect
when made or furnished or when reaffirmed.

Dissolution or termination of the corporate or partnership existence of NUCDC
by merger, consolidation or otherwise, or termination or suspension of NUCDC’s
authorization to do business; or cessation of NUCDC to continue to do business.

NUCDC shall challenge or contest in any action, suit or proceeding the validity or
enforceability of this Agreement.

SECTION 7.02  Enforcement. Upon the happening of any one or more of the Events of
Default, the City, at its option and without notice, may (i) terminate this Agreement and may
institute an action or suit or other proceeding in law, in equity or otherwise, which it shall deem
necessary or proper for the protection of its interest; (ii) enforce performance or observance by
NUCDC of the applicable provisions of this Agreement.

A,

The foregoing, notwithstanding, City shall not terminate this Agreement due
to default without first giving NUCDC written notice thereof and (i) ten (10) -
days to cure such default in the case of the failure or refusal of NUCDC to

make a monetary payment on or before its due date or failure to substantially
complete construction by the Construction Completion Date; and (ii) twenty
(20) days to cure such default in the case of any default other than a failure or
refusal to make a monetary payment or to substantially complete construction
before the Construction Completion Date.

During any cure period, NUCDC shall make progress reports to the City on a
daily basis unless City agrees upon some other period of time.
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B. Upon receipt of Notice of Termination of this Agreement, NUCDC shall not
obligate additional funds. Further, in that event, City shall honor invoices. for
services rendered up to the date of receipt by NUCDC of the Notice of
Default.

C. If a Default shall occur and be continuing beyond any applicable notice and cure
period, the City may, but shall be under no obligation to, perform the ohligations
of NUCDC the breach of which gave rise to such Default, including availing itself
of and procuring performance of existing contracts, amending the same and
entering into new contracts with the same contractors or others and employment
of watchmen to protect the Project Site from injury, without waiving or releasing
NUCDC from any of its obligations contained herein, provided that the City shall
exercise such right only in the event of a bona fide emergency or after five (5)
business days' notice. = Any amount paid by City in performing NUCDC's
obligations as provided in this Section, including all costs and expenses incurred
by the City in connection therewith, shall be reimbursed to'the City within thirty
(30) days following the City's demand therefore, together with a late charge on
amounts actually paid by the City, calculated at the Late Charge Rate from the
date of notice of any such payment by the City to the date on which payment of
such amounts is received by the City.

D. The City's payment or performance pursuant to the provisions of this Agreement
shall not be, nor be deemed to constitute the City's assumption of NUCDC's
obligations to perform any of the NUCDC's past, present or future obligations
hereunder.

E. No failure of the City to insist upon strict performance of any covenant, term or
condition of this Agreement or to exercise any right or remedy available to such
party by reason of an Event of Default, and no payment of amount due under this
Agreement during the continuance {or with the City's knowledge of the '
occurrence) of any Event of Default, shall constitute a waiver of any such Default
or Event of Default or of such covenant, term or condition of this Agreement to be
performed or compiled with by either party, and no default by either party, shall
be waived, altered or modified except by a written instrument executed by the
other party. No waiver of any Default or Event of Default shall affect or alter this
Agreement, but each and every covenant, term and condition of this Agreement
shall continue in full force and effect with respect to #ny other then existing or
subsequent Default, - '

ARTICLE VIII: MISCELLANEOUS

SECTION 8.01  Notice. Whenever this Agreement requires that notice be given or served by
either party to the other, such notice shall be given or served in writing to the other party and
shall be deemed given as provided in Section 7.02 of this Agreement. Any notice provided for in
this Agreement shall be deemed to have been given to NUCDC or City when given in the
manner designated therein. Any party may change its address for notices in the manner provided
for herein for giving notice.
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Notice to City shall be mailed to:

City of West Palm Beach
200 2nd Street

Post Office Box 3366

‘West Palm Beach, FL 33401
Attention: City Administrator

Copy to:

City of West Palm Beach City of West Palm Beach
200 2nd Street 200 2nd Street

Post Office Box 3366 Post Office Box 3366

‘West Palm Beach, FL 33401 West Palm Beach, FL 33401
Attention: City Attorney Attention: ECD Director

Notice to NUCDC shall be mailed to:

New Urban Community Development Corporation
1700 North Australian Avenue

West Palm Beach, FL 33407

Attention: Patrick Franklin, President/CEO

or to such other address as may be designated in writing by NUCDC.

SECTION 8.02  Attorneys’ Fees. In the event either party commences litigation to enforce
any terms of this Agreement, the prevailing party in such action shall be entitled to recover costs
and reasonable attorneys’ fees incurred in connection with such action.

SECTION 8,03  No Waiver. The failure of City to insist upon the strict and/or prompt
enforcement of the terms, covenants and conditions of this Agreement and acceptance of such
performance thereafter shall not constitute a waiver of City’s right to thereafter enforce the same
according to the terms hereof.

SECTION 8.04  Severability. The invalidity, illegality or unenforceability of any one or more
of the provisions of this Agreement shall not affect the validity, legality or enforceability of the
remaining provisions of the Agreement.

SECTION 8.05  Compliance With Laws. NUCDC shall comply with all federal, state and
local laws, ordinances and regulations relative to the Project including but not limited to all
federal laws governing the use of the HOME Funds and the City’s Housing Code.

SECTION 8.06  Conflict Of Interest. In accordance with 24 CFR Part 92.356, no officer,
employee, agent or board member of NUCDC or City, who exercises any functions or
responsibilities with respect to the Project to be developed pursuant to this Agreement, during his
or her tenure or for one (1) year thereafter, shall have any interest, direct or indirect, in any
contract or subcontract, or the proceeds thereof, for work to be performed in connection with the
Project to be developed pursuant to this Agreement. Nothing herein shall prevent any party
described above from purchasing a personal residence in the Project provided that no special
benefits, discounts or waivers are made available to that party.
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SECTION 8.07  Force Majeure. Any deadline provided for in this Agreement shall be
extended, as provided herein, if the deadline is not met because of one of the following
conditions occurring with respect to the Project: fire, sirike, explosion, power blackout,
earthquake, volcanic action, flood, war, civil disturbances, hurricanes and acts of God. When
one of the foregoing listed conditions interferes with performance, then the party affected shall
be excused from performance on a day-to-day basis to the extent such party's obligations relate
to the performance so interfered with; provided, the party so affected shall use reasonable efforts
to remedy or remove such causes of non-performance.

SECTION 8.08  Entire Agreement. This instrument embodies the entire agreement between
the parties and supersedes all prior verbal and written agreements by, between and among the
parties. This Agreement may not be modified or changed, except by supplemental written
agreement executed and approved by the authorized representatives of the parties hereto.

SECTION 8.09  Headings. The section headings are inserted herein for convenience and
reference only, and in no way define, limit or otherwise describe the scope or intent of any
provisions hereof. '

SECTION 8.10  Interpretation. Wherever herein the context so requires, the use of the
masculine shall include the feminine or the neuter and the use of representative shall include
trustee, receiver and executor.

SECTION 8.11  Governing Law/Venue. The provisions of this Agreement are to be construed
according to and are to be governed by the laws of the State of Florida, and any action brought to
enforce any of the terms hereof shall be brought in Palm Beach County, Florida.

SECTION 8.12  Survival. The provisions of this Agreement shall survive the termination of
the Agreement and shall be enforceable by any appropriate legal means available to either party.

SECTION 8.13  Assignment. This Agreement may not be assigned, in whole or in part,
without the prior written consent of City.

SECTION 8.14  Independent Contractor, NUCDC shall at all times be an independent
contractor and nothing in this Agreement will at any time be construed so as to create the
relationship of employer and employee, principal and agent, partnership or joint venture as
between NUCDC and City. NUCDC acknowledges that it has no authority to bind City to any
contractual or other obligation.

SECTION 8.15 No Third—Pafty Beneficiary. No contractor, subcontractor, mechanic,
materialman, laborer, vendor, or other person dealing with NUCDC shall be, nor shall any of
them be deemed to be, third-party beneficiaries of this Agreement.

SECTION 8.16 = Non Discrimination. No person in the United States shall be excluded from
participation in, be denied the benefits of, or be subject to discrimination under any program or
activity funded in whole or in part with federal funds on the grounds of race, color, national
origin, religion, or sex.

SECTION 8.17 No_ Representation. Notwithstanding anything contained herein to the
contrary, NCDP acknowledges and agrees that City’s review and approval of any specifications
shall not constitute, and City shall not be deemed to have made, any representation or warranty
as to the compliance of the work with applicable law or as to the suitability of the properties for
the Project. Accordingly, notwithstanding the fact that any plans or specifications are reviewed
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and/or approved by City or its consultants, and notwithstanding any advice or assistance which
may be rendered by City or its consultants, City shall have no liability whatsoever in connection
therewith and shall not be responsible for any omissions or errors contained in such

specifications.

(CORPORATE SEAL)

IN WITNESS WHEREOF, this instrument has been executed by the parties hereto in
manner and form sufficient to bind them, as of the Effective Date.

ATTEST;

By

EXECUTED IN THE PRESENCE OF:

J oA ssire

Hsaizds Buwehir

Theresse du Bouche{,\crcy Clerk

Print: "7"62&1 JOohnson

rinf ) E SS€e. | h:‘/ﬁ'{ﬁ

FASTH

\ECD\Contr

\Northwest C

ity Deveor

THE CITY OF WEST PALM BEACH
BY ITS CITY.COMMISSION

By A

Lois J. F7k Mayo
Date:

City Attorney’s Office
Approved as to form and legal sufficiency

By: M@M/
Date: 22-23.00

NEW URBAN COMMUNITY DEVELOPMENT
CORPORAT:

By:
Chai

Date: T\S/ 24 (05

Prog\CHDO Agreement\Henricttn Townhouses Project\Henrictta Townt Project Agrt doc
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EXHIBIT “A”

DESCRIPTION OF PROPERTY

. Lot 8, Block 30, FRESHWATER LAKES ADDITION TO WEST PALM BEACH

AMENDED PLAT OF 11™ AND 12™ AVENUE ADDITION, according to the Plat
thereof, as recorded in Plat Book 8, Page 22 of the Public Records of Palm Beach
County, Florida,  PCN = 74-43-43-16-02-030-0080

Lot 9, Block 30, FRESHWATER LAKES ADDITION TO WEST PALM BEACH
AMENDED PLAT OF 11™ AND 12™ AVENUE ADDITION, according to the Plat
thereof, as recorded in Plat Book 8, Page 22 of the Public Records of Palm Beach
County, Florida. PCN = 74-43-43-16-02-030-0090 '

. Lot 10, Block 30, FRESHWATER LAKES ADDITION TO WEST PALM BEACH

AMENDED PLAT OF 11™ AND 12™ AVENUE ADDITION, according to the Plat
thereof, as recorded in Plat Book 8, Page 22 of the Public Records of Palm Beach
County, Florida. PCN = 74-43-43-16-02-030-0100

Lots 11 and 12, Block 30, FRESHWATER LAKES ADDITION TO WEST PALM
BEACH AMENDED PLAT OF 11™ AND 12™ AVENUE ADDITION, according to
the Plat thereof, as recorded in Plat Book 8, Page 22 of the Public Records of Palm Beach
County, Florida. PCN = 74-43-43-16-02-030-0110
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@ MORTGAGE AND SECURITY AGREEMENT

RTGAGE AND SECURITY AGREEMENT (“Mortgage”) executed this
2005, by NEW URBAN COMMUNITY DEVELOPMENT
CORPORATIONGINC.,, a Florida 501 (c)(3) not-for-profit community housing development
organization, Wh address is 1700 North Australian Avenue, West Palm Beach, Florida
33407(“Mortgagor”yin favor of the CITY OF WEST PALM BEACH, a mumicipal
corporation organize er the laws of the State of Florida, whose address is 200 2™ Street,
‘West Palm Beach, Flo 3401 (“Mortgagee”).

0

That for good and e consideration arid to secure the payment of an indebtedness in

the principal amount of dred Sixty Thousand Dollars and no/100 ($360,000.00), to be
s

paid in accordance with a p. ory note of even date herewith (hereinafter referred to as the
“Note™), together with any an s due or which may become due from the Mortgagor to
Mortgagee in accordance with ¥ie Note, this Mortgage, or otherwise, Mortgagor does grant,
bargain, sell, alien, remise, con_ve@ortgage and confirm unto Mortgagee, its successors and

assigns, in fee simple, and grant a ity interest in all the certain real property, of which
Mortgagor is now seized and possess d in’ actual possession, situate in Palm Beach County,
State of Florida, which is legally in Exhibit “A” attached hereto and made a part
hereof (“Land™); together with all imp rents, buildings, fixtures, structures now or hereafter

existing thereon (“Improvements™); all appurtenances thereto including all easements, rights of
way, and all tenements, hereditaments and appurtenances whatsoever in any way belonging,
relating or appertaining to the Land (whether now owned or hereafter acquired by Mortgagor);
all rents, issues, incomes and profits relating to the possession, use or occupancy of all or any
portion of the Land; all contract rights of Mortgagor in and to any and all contracts now existing
or hereafter entered into or arising in any manner related to the use or operation of the Land into
cash or other liquidated claims, or that are otherwise payable for injury or loss to, or the taking
conversion, destruction of any or all of such property, including without limitation all insurance
and condemmation proceeds (collectively herein referred to as the “Property™).

To the extent any of the property described encumbered by this Mortgage from time to
time constitutes personal property subject to the provisions of the Florida Uniform Commercial
Code (the “Code™), this Mortgage constitutes a “Security Agreement” for all purposes under the
Code. Without limitation, Mortgagee, at its election, upon Mortgagor’s default under this
Mortgage continuing beyond any applicable curative period, will have all rights, powers,
privileges, and remedies from time to time available to a secured party under the provisions of
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the Code with respect to such property. Notwithstanding any provision of this Mortgage to the

contrary, Mortgagor and Mortgagee agree that, unless and until Mortgagee affirmatively elects

otherwise, all property in any manner used, useful, or intended to be used for the improvement

ofdor production of income from, the Land is, and at all times and for all purposes and in all

0 ings both legal or equitable shall be, regarded as part of the real estate irrespective of

er (i) any such items are physically attached to the Property; (ii) serial numbers are used

f Detter identification of certain equipment; or (iii) any such item is referred to or reflected

in ancing statement filed or recorded at any time.
[e]

VE AND TO HOLD the same, together with the tenements, hereditaments and

appurtenances thereto belonging, and the rents, issues and profits thereof, unto the Mortgagee, its
successor@ assigns, in fee simple. ‘

The gor for itself, its successors and assigns, does covenant with said Mortgagee,
its successors and gssigns, that the Mortgagor is indefeasibly seized of the Property in fee simple;
that the Mortga full power and lawful right to convey the Property in fee simple as
aforesaid; that the »(m-“ gagor, its successors and assigns, will make such further assurances to
perfect the fee simp ( to the Property in the Mortgagee, its successors and assigns, as may
reasonably be requi “/‘:r that the Morigagor does hereby fully warrant the tifle to the
Property, and will defen dABg sae against the lawful claims of all persons whomsoever, and that
the Property is free and 'i‘a:? encumbrances.

PROVIDED ALWA
Mortgagee, its successors or

at if the Mortgagor, its successors and assigns, shall pay to the
any and all indebtedness due by Mortgagor to Mortgagee,

including, but not limited to, the@fdebtedness evidenced by the Note and any and all renewals of
the same and shall perform, co with and abide by each and every of the stipulations,
agreements, conditions and cove: f this Mortgage, the Note, that certain Townhouses at
Henrietta CHDO Project Agreemen March 29, 2005, and Townhouses at Henrietta CHDO

Project Loan Agreement dated M 35005, between Mortgagor and Mortgagee (the “Loan
Documents™), then this Mortgage and te hereby created shall cease and be null and void.

To protect the security of this Mortgage, the Morigagor further agrees with Mortgagee as
follows:

1. Payment of-Secured Obligations. Mortgagor shall pay when due the principal of,
and the interest and other charges on, the indebtedness evidenced by the Note, and
shall otherwise comply with all the terms of the Note, this Mortgage and the Loan
Documents.

2. Taxes and Other Impositions. Mortgagor will pay or cause to be paid and
discharged, on or before the last day on which they may be paid without penalty or
interest, all taxes, charges for water, sewer aud all other utilities on the Property and
any assessments and payments, extraordinary or ordinary, which shall become due
and payable by virtue of any present or future law, ordinance, regulation or covenant
_applicable to the Property (all of the foregoing shall be collectively referred to as the
“Impositions”). In default of payment of any Imposition, Mortgagee may, but shall
not be required to, pay the same and the amount so paid by Mortgagee shall, at the
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Mortgagee’s option, become immediately due and payable with interest at the
maximum rate permitted under Florida law and shall be deemed part of the principal
indebtedness secured by this Mortgage. Mortgagor shall, upon written request,
provide to Mortgagee the receipts or other reasonably satisfactory proof of the
payment of any Impositions which may affect the Property.

© 3, Maintenance/Repairs/Alterations. Mortgagor will keep the Improverents, if any,
@ in good condition and repair and in compliance with all applicable codes, ordinances
and regulations. Mortgagor shall commit or permit no waste upon the Property and
%@vﬂl do or permit no act by which the Property shall become less valuable. Mortgagor
will not remove, demolish or structurally alter any of the Improvements (except such

ations as are contemplated by the Loan Documents and such alterations as may
%ﬂrad by laws, ordinances or regulations) without the prior written permission

o
d
and

ortgagee. Mortgagor will promptly restore any Improvement which may be

ged or destroyed thereon and will pay when due all claims for labor performed

@ﬂ:ﬂs furnished therefor. Mortgagor will use and operate the Property in

eeywith all applicable laws, ordinances, regulations, covenants, conditions

. Mortgagee and its representatives shall have access to the Property at

5, times to determine whether Mortgagor is complying with its
obligations \?a( ﬂo:xis Mortgage.

4. Payments
lawyer’s fees 1

and Costs. To pay all costs, charges and expenses, including
ly incurred or paid at any time by the Mortgagee, its successors
or assigns, becau e failure on the part of the Mortgagor, its successors or
assigns to perform, ply with and abide by each and every of the stipulations,
agreements, conditio d covenants of the Note, this Mortgage or the Loan

Document.
5. Compliance with D ts. To perform, comply with, and abide by each and
every stipulation, agreem ndition and covenant contained in the Note, this

Mortgage and the Loan Dociments.

6. Default. If (i) a defanlt occurs under the Note, this Mortgage or any of the Loan
Documents; (ii) each and every of the non-monetary stipulations, agreements,
conditions and covenants of the Loan Documents are not fully performed, complied
with and abided by within the time provided in the Loan Documents; (iii) the
jurisdiction of the United States District or Bankruptcy Court shall be invoked by or
against the Mortgagor, under any of the provisions of the Federal Bankruptcy Act, or
(iv) any warranty or representation made by Mortgagor under this Mortgage, the
Loan Documents or any other written document to Morigagee shall be untrue or
materially misleading, then said sum shall be due and payable upon demand forthwith
or thereafter at the option of the Mortgagee, its successors or assigus, as fully and
completely as if the said sum were originally stipulated to be paid on such day.

7. Remedies. In the event one or more defaults shall occur, the remedies available to
the Mortgagee shall as provided in the Loan Documents including, but not limited to
the following:
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a. Article 7 of the Project Agreement.
b. Article 9 of the Loan Agreement.

c. Mortgagee may exercise any and all other remedies provided in the Note
in law or in equity, which remedies shall be cumulative and may be
o pursued concurrently or successively.

@ No delay by Mortgagee in exercising any such remedy shall operate as a waiver
@ thereof or preclude the exercise thereof during the continuance of that or any
@ubsequent default. Mortgagee shall be entitled to enforce payment and performance
y indebtedness or obligations secured hereby and to exercise all rights and
under this Mortgage or any laws now or hereafter in force, notwithstanding
s all of the indebtedness and obligations secured hereby may now or hereafter
ﬁwx’se secured, whether by mortgage, pledge, lien, assignment or otherwise.
8. C tion. The proceeds of any award or claim for damages, direct or
consequé:ﬁ ; in connection with any condemmation or other taking of the Property,
or part th or for conveyance in lieu of condemnation, are hereby assigned and
i r offset by Mortgagee in reduction of the Note secured by this
t, however, that such awards will be first paid to Mortgagor to the
ration of the Property is economically feasible and the security
of this Mortgag ot, in Mortgagee’s reasonable judgment, thereby impaired. In
the event of a tot ing of the Property, the proceeds shall be applied in reduction
of the sums secur s Mortgage, with the excess, if any, paid to Mortgagor. In
the event of a parti ing of the Property, unless repair and restoration of the
Property by Mortgagoristeconomically feasible and the security of this Mortgage is
not, in Mortgagee’s 1 ble judgment, thereby impaired, or Mortgagor and
Mortgagee otherwise a iting, there shall be applied to the sums secured by
this Mortgage such proportioypf the proceeds as is equal to that proportion which the
amount of the Note secured by this Mortgage immediately prior o the date of taking
bears to the fair market value of the Property immediately prior to the date of taking,
with the balance of the proceeds paid to Mortgagor.

be

=
&
&
5

9. Notices. Except for any notice required under applicable law to be given in
another manner, any notice to Mortgagor and Mortgagee provided for in this
Mortgage shall be deemed given as provided in Section 16.01 of the NEW URBAN
COMMUNITY DEVELOPMENT Corporation CHDO Project Agreement for
Coleman Park dated April 9, 2003. Any notice provided for in this Mortgage shall be
deemed to have been given to Mortgagor or Mortgagee when given in the manner
designated therein. Amny party may change its address for notices in the manner
provided for herein for giving notice.

10. Restriction on Transfer. This Mortgage shall not be assigned or otherwise
transferred by Mortgagor without the express written consent of Mortgagee, which
consent may be withheld in Mortgagee’s sole discretion. Any such assignment
documentation shall be of no force or effect unless and until consented to in writing
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by Moﬁgagee. In the event Mortgagor shall suffer or permit any prohibited
assignment or transfer to take place, then Mortgagee may, at its option, declare the
entire amount due and payable at once.

11. Hazardous Waste. No hazardous materials shall be placed upon or disposed of on
the Property by Mortgagor. Mortgagor hereby indemnifies, defends, and holds
©  Mortgagee free and harmless of, from and against any and all claims, costs, expenses,
@ Hiabilities, losses, liens, encumbrances, fees, damages, judgments, penalties, causes of
action and other charges of whatsoever kind or nature (including, without limitation,
@ﬂomey’s fees and disbursements and the fees and expenses of any environmental
and analytical laboratories, consultants and engineers) suffered or incurred by
gagee as a result of the future existence of any hazardous materials in, on, under,
or emanating from the Property or any part thereof as a result of Mortgagor’s

eration of the Property.

12, @m_ngﬁ This Mortgage shall be governed by the laws of the State of
Flonda:

13. Comy e with Laws, Mortgagor shall not use the Property or allow the same to
be used for awful purpose or in violation of any governmental code, ordinance
or regulation Bimit or permit to suffer thereon any condition that may in any way
increase any o@@ﬁr& or other hazard, or that may constitute a nuisance, public or

private.

14. Modifications., ortgage may not be changed, terminated or modified orally
or in any other by an instrument in writing signed by the party against
whom enforcement is

15. Invalidity of Certain _Prévisions. If the lien of this Mortgage is invalid or
unenforceable as to an%f the indebtedness, or if the len is invalid or
umnenforceable as to any of the Property, the unsecured portion of the
indebtedness, and all payments made on the indebtedness, whether voluntary or
otherwise, shall be considered to have been first paid on and applied to the full
payment of that portion of the indebtedness which is not secured or fully secured by
the lien of this Morigage.

16. Collection Expenses. All parties liable for the payment of the Note agree to pay
the Mortgagee all costs incurred by the Mortgagee, whether or not an action is
brought, in collecting the sums due under the Note, enforcing the performance and/or
protecting its rights under the Loan Documents and in realizing on any of the security
for the Note. Such costs and expenses shall include, but are not limited to, reasonable
attorneys™ fees, filing fees, costs of publication, deposition fees, stenographer fees,
witness fees, title search or abstract costs and other court and related costs incurred or
paid by Mortgagee in any action, proceeding or dispute in which Mortgagee is made a
part or appears as a party plaintiff or party defendant because of the failure of the
Mortgagor promptly and fully fo perform and comply with all conditions and
covenants of this Mortgage, the Note secured hereby, or the Loan Documents,
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including but not limited to, the foreclosure of this Mortgage, condemnation of all or
part of the Property, or any action to protect the security thereof.

17. Attorneys” Fees. All parties liable for the payment of the Note agree to pay the
Mortgagee reasonable attorneys” fees incurred by the Mortgagee, whether or not an

action be brought, in collecting the sums due under the Note, enforcing the

©  performance and/or protecting its rights under the Loan Documents and in realizing
@ on any of the security for the Note. Such reasonable attorneys’ fees shall include, but
arot be limited to, fees for attorneys, paralegals, legal assistants, and expenses incurred
@n any and all judicial, bankruptcy, reorganization, administrative receivership, or
other proceedings affecting creditor’s rights and involving a claim under the Note or
Loan Documents, which such proceedings may arise before or after entry of a
judgment. Such fees shall be paid regardless whether suit is brought and shall
all fees incurred by Mortgagee at all trial and appellate levels including

VOLUNTARILY OR INVOLUNTARILY, INCLUDING
(BYLHOUT THE PRIOR WRITIEN CONSENT OF THE
MORTGAGEE, WHIEH'SONSENT MAY BE WITHHELD, THE MORTGAGEE, AT ITS
OPTION, MAY DEC. /‘1:5
DUE AND PAYABLE, NQIRSTHSTANDING ANYTHING HEREIN OR IN THE NOTE
SECURED HEREBY TO YHE CONTRARY. THE PARTIES HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT THEY MAY HAVE TO A
TRIAL BY JURY IN RESPECEGF ANY LITIGATION BASED HEREON, OR ARISING
OUT OF, UNDER OR IN ECTION WITH THIS MORTGAGE AND ANY
DOCUMENT CONTEMPLATESN-FQ BE EXECUTED IN CONJUNCTION HEREWITH,
OR ANY COURSE OF CONDUCK.@OURSE OF DEALING, STATEMENTS (WHETHER
VERBAL OR WRITTEN) OR AC OF EITHER PARTY.

/A

Book20494/Page479 Page 6 of 12



year first above written.

IN WITNESS WHEREOF, the Mortgagor has set its hand and seal as of the day and

1biesses: MORTGAGOR:
: NEW URBAN COMMUNITY
© DEVELOPMENT CORPORATION, I{C.
Its
Print Name: rJ &L gal,&
/

}

}ess.

}

a5 QG‘{QM_
The foregoing ins was acknowledged before me th155/ day of %‘m R
,as (L hauwman) of NEW

2005, by Edtoaed
AN COMMUNITY DEVMMENT CORPORATION INC., on behalf of the corporation,
52 -’ >, '1. 4 as

who is pergopally,
identification. (| s,
i S5 % Notary Pubhc
5:': -2 My Commissian ) 5,
g :7 c‘i Cummmmo :'_ .
’ T Pylnt: TEEEFL O hndon
: Notary Public
My commission number is: DD 078633
My commission expires: %//0// Dl
F\SThomas\ECDWX Nonh [o ity Deveop Prog\CHDO A Hendietta Townb ProyeciiHencictts Townh 20d Security Agr doc
7
Page 7 of 12
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EXHIBIT “A”
LEGAL DESCRIPTION

Lot 8, Block 30, FRESHWATER LAKES ADDITION TO WEST PALM BEACH
AMENDED PLAT OF 11™ AND 12™ AVENUE ADDITION, according to the Plat

ereof, as recorded in Plat Book 8, page 22 of the Public Records of Palm Beach
&mty, Florida. PCN = 74-43-43-16-02-030-0080

ED PLAT OF 11™ AND 12™ AVENUE ADDITION, according to the Plat
recorded in Plat Book 8, page 22 of the Public Records of Palm Beach
Coun rida. PCN = 74-43-43-16-02-030-0090

2. @g, Block 30, FRESHWATER LAKES ADDITION TO WEST PATM BEACH
ther

3. Lot 10, @k 30, FRESHWATER LAKES ADDITION TO WEST PALM BEACH
AMENDED BLAT OF 11™ AND 12™ AVENUE ADDITION, according to the Plat
thereof, as %ed in Plat Book 8, page 22 of the Public Records of Palm Beach -
County, Flor ? PCN = 74-43-43-16-02-030-0100

P

the Plat thereof, as re
Couuty, Florida.

0, FRESHWATER LAKES ADDITION TO WEST PALM
T OF 11™ AND 12™ AVENUE ADDITION, according to

Ped in Plat Book 8, page 22 of the Public Records of Palm Beach
N 74-43-43-16-02-030-0110
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THE TAX HAS BEEN PAID AND THE PROPER DOCUMENTARY STAMPS HAVE BEEN
AFFIXED TO THE MORTGAGE SECURING THIS PROMISSORY NOTE.

PROMISSORY NOTE

. o
3. 0.00 West Palm Beach, Florida

@g Executed: {0t 21 2005

N Effective: st 21,2005

GRAN%]L@E’ PROMISE TO PAY
FOR V. RECEIVED, the undersigned, NEW TURBAN COMMUNITY
DEVELOP CORPORATION, INC., a Florida 501(c)(3) not-for-profit Community

Housing Developmgnt Corporation (NUCDC), whose address is 1700 North Australian Avenue,
West Palm Beac 33407 (hereinafter the "Grantee"), promises to pay to the order of City of
West Palm Beach, PRyrida, a Florida municipal corporation, (hereinafter called “City”), at its
address 200 2°¢ Strex @ est Palm Beach, Florida 33401, or at such other place or places as it
may from time to time % designed in writing by City, in lawful money of the United States, the
principal sum of Three Higlied Sixty Thousand Dollars and no/100 (§360,000.00) or so much
thereof as may be advan f) ith and outstanding from time to time, with interest on the unpaid
principal from the date of h advance at the rate and in the manner hereinafier set forth.

This Note is execited pUISuALE £

he terms of the Townhouses at Henrietta CHDO Project
Agreement dated March 29, 2005 (the “Project Agreement”) as amended, the Townhouses at
Henrietta CHDO Project Loan Agfegment dated March 29, 2005 (the “Loan Agreement”), as

amended, and the Mortgage and S Agreement of even date herewith, by and between the
(& zhan Documents™).

Payments under this Note shall be due @ﬁayable as follows:

The interest rate shall be zero (0)% per annum. The entire outstanding balance plus all
accrued and umpaid interest if any, on the entire outstanding principal balance shall be
due and payable on December 31, 2024 (the “Maturity Date™) provided the Borrower has
a “Positive Cash “Flow” on December 31, 2024. Positive Cash Flow is defined for these

- purposes as “Total project revenues less a vacancy allowance of gross rents less operating
expenses of (i) property management (ii) property maintenance and repair, (iii) property
insurance, (iv) property taxes, (v) down payment escrow not to exceed three percent
(3.0%) of gross rents, (vi) other administrative expenses not to exceed four percent
(4.0%) of gross rents and debt service (principal plus interest) payments on the project
first mortgage loan not to exceed $622,800”. The existence of a Positive Cash Flow shall
be established by a Certified Public Accountant selected by the City. In the event
Bomrower does not have a Positive Cash Flow on December 31, 2024, the City and the
Borrower shall negotiate payment terms.

Interest hereunder, if any, shall be computed on tﬁe basis of a 360-day year for the actual
number of days in the interest period. All payments of principal and interest shall be
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made in lawful money of the United States which shall be legal tender in payment of all
debts, public and private, at the time of payment. This Note may be prepaid in whole or
in part without penalty or premium.

Beach County, Florida (“Property”™) of which the Grantee is the fee simple owner.
ffce is hereby made to the Mortgage and to the Loan Documents for a description of events
cfaulf end rights in the event of default. It is expressly agreed that all of the covenants,
%ﬂd agreements contaned in the Mortgage and the Loan Documents are made a part
of this Nete. Upon defaulf on any note secured by said Mortgage, including, but not limited to
this Not notes so secured and remaining unpaid shall become due and payable,
notwithst; the terms and provisions of these notes.

Upon a defaulﬁ r any of the Loan Documents, the City subject to the provisions of Article 9
of the Loan A, ent shall have the right to pursue all appropriate remedies to collect on or
enforce the terms is Note and related Mortgage, including the right to declare the entire
amount of the total%d balance hereof to be due and payable.

Upon an Event of Deis he principal sum remaining unpaid shall become immediately due
and payable with intere he maximum rate permissible under Florida law (the “Default
Rate”) computed from ‘(ma e cure period has expired until such Event of Default is fully
rectified. In no event shall ‘(K\; efault Rate of interest apply until after the cure period or grace
period has expired and Mak nassfailed to cure said default. Lender shall have the right to
pursue all appropriate remedie ]lect on or enforce the terms of this Note incInding the right
to declare the entire amount of the, unpaid balance hereof to be due and forthwith payable in

advance of the Maturity Date, as erein.

N gl

Maker agrees to pay all costs of co@fcmad in enforcing this Note, including attorneys’
fees and costs. In the event any le edings are instituted in connection with, or for the
enforcement of this Note, the Lender shall be entitled to recover ifs costs of suit, including
attorneys’ fees and costs, at both trial and appellate levels and in any bankruptcy action.

Each maker, endorser and guarantor or any person, firm or corporation becoming liable under
this Note hereby consents to any extension or renewal of this Note or any part hereof, without
notice, and agrees that they will remain liable under this Note during extension or renewal
hereof, until the debts represented hereby are paid in full.

Nothing herein contained, nor in any instrument or transaction related hereto, shall be construed
or so operate as to require Maker, or any person liable for the payment of the Loan made
pursuant to this Note, to pay interest in an amount or at a rate greater than the highest rate
permissible under applicable law as amended from time to time. Should any interest or other
charges paid by Maker, or any party liable for payment of the Loan made pursuant to this Note,
result in the computation or earning of interest in excess of the highest rate permissible under
applicable law, then any and all such excess shall be and the same is hereby waived by Lender,
and all such excess shall be paid by Lender to Maker or to any party liable for the payment of the
Loan made pursuant io this Note, it being the intent of the parties hereto that under no
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circumstances shall Maker or any party liable for the payment of the Loan hereunder, be required
to pay interest in excess of the highest rate permissible under applicable law as amended from
time to time.

TSons or corporations now or at any time liable, whether primarily or secondarily, for the
e%t of the indebtedness hereby evidenced, for themselves, their heirs, legal representatives,
5 ors and assigns respectively, hereby:

& ©  Expressly waive valuation and appraisal, presentment, protest, notice of protest
and dishonor;

time of payment or other performance which Lender may grant at any time and
@%@ time to time without limitation and without any notice or future consent of
¢ undersigned; and

(b@ Expressly consent to any extension or renewal, in whole or in part, and all delays

©) A@ that the Lender, in order to enforce payment of this Note, shall not be
requijesd to first institute any suit or to exhaust any of its remedies against the
Mak v other person or party to become liable hereunder.

The remedies of Lend }'37 qvided herein, in the Mortgage, or in the Loan Documents shall be
cumulative and concun d may be pursued singularly, successively or together, at the sole
“discretion of Lender, and ‘?f?} exercised as often as occasion therefore shall arise. No act of
omission or commission o ‘i'-}rg ender, including specifically any failure to exercise any right,
remedy or recourse, shall be degfngd.to be a waiver or release of the same, such waiver or release
to be effected only through a ‘w#iften document executed by the Lender and then only to the
extent specifically recited therein. /& waiver or release with reference to any one event shall not

be construed as continuing, as a b T as a walver or release of, any subsequent event.

This Note is to be construed accom\@i applicable laws of the State of Florida.

This Note may not be changed orally, but only by an agreement in writing, signed by the party
against whom enforcement of any waiver, change, modification or discharge is sought.

All communications required under or in connection with this Note shall be in writing, and shall
be sent registered or certified mail, postage prepaid addressed to the Maker or Lender at the
address as either party may designate from time to time by notice pursuant to the Loan
Agreement. _

MAKER AND LENDER HEREBY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE THE RIGHT THEY MAY HAVE TO A TRIAL BY JURY
IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF,
UNDER OR IN CONNECTION WITH THIS NOTE AND ANY DOCUMENT
CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH, OR ANY
COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER
YERBAL OR WRITTEN) OR ACTIONS OF EITHER PARTY.
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IN WITNESS WHEREOY, Grantee has caused this Note to be executed on the date
first above written,
(KGR ﬁ rl"l‘] EESQ
Witnesses: NEW URBAN COMMUNITY
DEVELOPMENT CORPORATION,
INC. -

int Nam, :,/ TEEESH IO b 5150+

<7
\v)

N By: -
e Pl Gradlt-> ot Afwtted bk Lyt

5

STATE OFA
COUNTY OF PALM BEACH

&
This ins was acknowledged before me this é_yf day of EQM&W , 2005, by
Edunad. 0. ,as__ (( hairmald of NEW URBAN
COMMUNITY DE PMENT CORPORATION, INC., a Florida 501(c)(3) not-for-profit
Community Housing ent Corporation on behalf of the company.(Helshe is personally
_known to me or has pro — as identification.

)

tName: 7 TELESA JDhnsold
I\{otary Public State of Florida

My Commission Expires:

o
@
o
>
O

FASThamas\ECD\C WNocth C: ity Deveop Agr \Hencicta Townt Project\Herrictta Townhouses Promissocy Noxe.doc
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OR BK 21149 PG 1262
N RECORDED 12/G4/20B6 11:50:58
This Instrument Prepared By Palm Beach County, Florida
ECD Sharon R. Book,CLEBK & COMPTROLLER
of West Palm Beach Pgs 1262 - 1273; {12pga)

P AMENDED MORTGAGE AND SECURITY AGREEMENT
\”9
/MORTGAGE AND SECURITY AGREEMENT (“Mortgage”) executed this
o? o day of mber | 2006, by NEW URBAN COMMUNITY DEVELOPMENT
CORPORATIONGINC., 2 Florida 501 (c)(3) not-for-profit community housing development
organization, whosé address is 1700 North Australian Avenue, West Palm Beach, Florida
33407(“Mortgagor”@/ “In favor of the CITY OF WEST PALM BEACH, a mumc1pal
corporation organized (., er the laws of the State of Florida, whose address is 200 2™ Street,
West Palm Beach, Flo 33401 (“Mortgagee™).
o

That for good and'Vahiahie consideration and to secure the payment of an indebtedness in
the principal amount of Six‘@rfdred Seventeen Thousand Eight Hundred Fifty-three Dollars and
n0/100 ($617,853.00), to be @kl in accordance with a promissory note of even date herewith
(bereinafier referred to as the :ﬁ”) together with any and all sums due or which may become
due from the Mortgagor to Mong/e;e in accordance with the Note, this Mortgage, or otherwise,
Mortgagor does grant, bargain, (§ell, alien, remise, convey, morfgage and confirm unto
Mortgagee, its successors and assx@slz) in fee simple, and grant a security interest in all the
certain real property, of which Moxt%gge}}ts now seized and possessed, and in actual possession,
situate in Palm Beach County, Sta e\of lorida, which is legally described in Exhibit “A”
attached hereto and made a part here and”); together with all improvements, buildings,
fixtures, structures now or hereafter existing thereon (“Improvements”); all appurtenances
thereto including all easements, rights of way, and all tenements, hereditaments and
appurtenances whatsoever in any way belonging, relating or appertaining to the Land (whether
now owned or hereafter acquired by Mortgagor); all rents, issues, incomes and profits relating to
the possession, use or occupancy of all or any portion of the Land; all contract rights of
Mortgagor in and to any and all contracts now existing or hereafter entered into or arising in any
manner related to the use or operation of the Land into cash or other liquidated claims, or that are
otherwise payable for injury or loss to, or the taking conversion, destruction of any or all of such
property, including without limitation all insurance and condemnation proceeds (collectively
herein referred to as the “Property™). '

To the extent any of the property described encumbered by this Mortgage from time to
time constitutes personal property subject to the provisions of the Florida Uniform Commercial
Code (the “Code”), this Mortgage constitutes a “Security Agreement” for all purposes under the
Code. Without limitation, Mortgagee, at its election, upon Mortgagor’s default under this
Mortgage continuing beyond any applicable curative period, will have all rights, powers,
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privileges, and remedies from time to time available to a secured party under the provisions of
the Code with respect to such property. Notwithstanding any provision of this Mortgage to the
contrary, Mortgagor and Mortgagee agree that, unless and until Mortgagee affirmatively elects
ise, all property in any manner used, useful, or intended to be used for the improvement
production of income from, the Land is, and at all times and for all purposes and in all
) /ge%ings both legal or equitable shall be, regarded as part of the real estate irrespective of

W. (i) any such items are physically attached to the Property; (if) serial numbers are used
for t@%etter identification of certain equipment; or (jii) any such item is referred to or reflected
in any fgaﬁcing statement filed or recorded at any time.

qlie
T VE AND TO HOLD the same, together with the tenements, hereditaments and
appurten; hereto belonging, and the rents, issues and profits thereof, unto the Mortgages, its

TN . .
successors aid absigns, in fee simple.
.7 .

The Mo r for itself, its successors and assigns, does covenant with said Mgrtgagee,
its successors andgssigns, that the Mortgagor is indefeasibly seized of the Property in fee simple;
that the Mortgagor gy full power and lawful right to convey the Property in fee simple as
aforesaid; that the Fagor, its successors and assigns, will make such further assurances to
perfect the fee simpl%jo the Property in the Mortgagee, its successors and assigns, as may
reasonably be require ;éé‘g?gdhat the Mortgagor does hereby fully warrant the title to the
Property, and will defend%é&gge against the lawful claims of all persons whomsoever, and that
the Property is free and clei{ al} éncumbrances.
/\'i\} )

PROVIDED ALWAY S/Ahufif the Mortgagor, its successors and assigns, shall pay to the
Mortgagee, its successors or assigns, any and all indebtedness due by Mortgagor to Mortgagee,
including, but not limited to, the ix@e” edness evidenced by the Note and any and all renewals of

-

the same and shall perform, com; "y:}‘yvith and abide by each and every of the stipulations,
agreements, conditions and covenapis/6R this Mortgage, the Note, that certain Townhouses at
Henrietta CHDO Project Agreemen @ March 29, 2005, as amended, and Townhouses at
Henrietta CHDO Project Loan Agr%‘e‘ﬁiéﬁt dated March 29, 2005, as amended, between
Mortgagor and Mortgagee (the “Loan Documents™), then this Mortgage and the estate hereby

created shall cease and be null and void.

To protect the security of this Mortgage, the Mortgagor further agrees with Mortgagee as
follows:

1. Payment of Secured Obligations. Mortgagor shall pay when due the principal of,
and the interest and other charges on, the indebtedness evidenced by the Note, and
shall otherwise comply with all the terms of the Note, this Morfgage and the Loan
Documents.

2. Taxes and Other Impositions. Mortgagor will pay or cause to be paid and
discharged, on or before the last day on which they may be paid without penalty or
interest, all taxes, charges for water, sewer and all other utilities on the Property and
any assessments and payments, extraordinary or ordinary, which shall become due
and payable by virtue of any present or future law, ordinance, regulation or covenant
applicable to the Property (all of the foregoing shall be collectively referred to as the
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“Impositions™), In default of payment of any Imposition, Mortgagee may, but shall
not be required to, pay the same and the amount so paid by Mortgagee shall, at the
Mortgagee’s option, become immediately due and payable with interest at the
maximum rate permitted under Florida law and shall be deemed part of the principal
indebtedness secured by this Mortgage. Mortgagor shall, upon written request,
provide to Morigagee the receipts or other reasomably satisfactory proof of the
payment of any Impositions which may affect the Property.

//’\@. Maintenance/Repairs/Alterations, Mortgagor will keep the Improvements, if any,
7({3n good condition and repair and in compliance with all applicable codes, ordinances

}gd regulations. Mortgagor shall commit or permit no waste upon the Property and
Sg4lt do or permit no act by which the Property shall become less valuable. Mortgagor

%@&t remove, demolish or structurally alter any of the Improvements (except such

alteggtibns as are contemplated by the Loan Documents and such alterations as may
be requized by laws, ordinances or regulations) without the prior written permission
of ﬂlfg@[értgagee. Mortgagor will promptly restore any Improvement which may be
damaged@:@destroyed thereon and will pay when due all claims for labor performed
and mate furnished therefor. Mortgagor will use and operate the Property in
complianc ;@_}all applicable laws, ordinances, regulations, covenants, conditions
“Wortgagee and its representatives shall have access to the Property at
s to determine whether Mortgagor is complying with its

obligations und ;isiJMortgage.
/\‘g‘)
4. Payments of Fogs Costs. To pay all costs, charges and expenses, including

lawyer’s fees reasonably incurred or paid at any time by the Mortgagee, its successors
or assigns, because off {hd failure on the part of the Mortgagor, its successors or
assigns to perform, con@f%with and abide by each and every of the stipulations,
agreements, conditions %ovenants of the Note, this Mortgage or the Loan
Docuraent. 3 & N
QL=

5. Compliance with Documents. To perform, comply with, and abide by each and
every stipulation, agreement, condition and covenant contained in the Note, this
Mortgage and the Loan Documents.

6. Default. If (i) a default ocours under the Note, this Mortgage or any of the Loan
Documents; (ii) each and every of the non-monmetary stipulations, agreements,
conditions and cavenants of the Loan Documents are not fully performed, complied
with and abided by within the time provided in the Loan Documents; (iii) the
jurisdiction of the United States District or Bankruptcy Court shall be invoked by or
against the Mortgagor, under any of the provisions of the Federal Bankruptcy Act, or
(iv) any warranty or representation made by Mortgagor under this Mortgage, the
Loan Documents or any other written document to Mortgagee shall be untrue or
materially misleading, then said sum shall be due and payable upon demand forthwith
or thereafter at the option of the Mortgagee, its successors or assigns, as fully and
completely as if the said sum were originally stipulated to be paid on such day.
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7. Remedies. In the event one or more defaults shall ocour, the remedies available to
the Mortgagee shall as provided in the Loan Documents including, but not limited to
the following:

a. Article 7 of the Project Agreement.

X2
\’/()FC\} b. Article 9 of the Loan Agreement.
\) e .
o c. Mortgagee may exercise any and all other remedies provided in the Note
‘Q;f@ in law or in equity, which remedies shall be cumulative and may be
Nl

pursued concurrently or successively.

™~

&
>7§_1p1ay by Mortgagee in exercising any such remedy shall operate as a waiver

thergfror preclude the exercise thereof during the continuance of that or any
sub¥ u&{xt default. Mortgagee shall be entitled to enforce payment and performance
of debtedness or obligations secured hereby and to exercise all rights and
powers yader this Mortgage or any laws now or hereafter in force, notwithstanding
some or‘@} the indebtedness and obligations secured hereby may now or hereafter
be otherwﬁ% sepured, whether by mortgage, pledge, lien, assignment or otherwise.

o

8. Condemnitisn U__.;lfhe proceeds of any award or claim for damages, direct or
consequential, ig-Gdmection with any condemmation or other taking of the Property,
or part thereof, / }) conveyance in lien of condemnation, are hereby assigned and
shall be paid to éib/oggst by Mortgagee in reduction of the Note secured- by this
Mortgage; provided}&tb/weve , that such awards will be first paid to Mortgagor to the
extent repair and restorgtin of the Property is economically feasible and the security
of this Mortgage is nc:%?rjMortgagee’s reasonable judgment, thereby impaired. In
the event of a total taking=ofthe Property, the proceeds shall be applied in reduction
of the sums secured by tﬁ%@ gage, with the excess, if any, paid to Mortgagor. In
the event of a partial taking“ef the Property, unless repair and restoration of the
Property by Mortgagor is economically feasible and the security of this Mortgage is
not, in Mortgagee’s reasonable judgment, thereby impaired, or Mortgagor and
Mortgagee otherwise agree in writing, there shall be applied to the sums secured by
this Mortgage such proportion of the proceeds as is equal to that proportion which the
amount of the Note secured by this Mortgage immediately prior to the date of taking
bears to the fair market value of the Property immediately prior to the date of taking,
with the balance of the proceeds paid to Mortgagor.

9. Notices. Except for any notice required under applicable law to be given in
another manner, any notice to Mortgagor and Mortgagee provided for in this
Mortgage shall be deemed given as provided in Section 16.01 of the NEW URBAN
COMMUNITY DEVELOPMENT Corporation CHDO Project Agreement for
Coleman Park dated April 9, 2003. Any notice provided for in this Mortgage shall be
deemed to have been given to Mortgagor or Mortgagee when given in the manner
designated thergin. Any party may change its address for notices in the manner
provided for herein for giving notice.
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10. Restriction on Transfer, This Mortgage shall not be assigned or otherwise
transferred by Mortgagor without the express written consent of Mortgagee, which
consent may be withheld in Mortgagee’s sole discretion. Any such assignment
documentation shall be of no force or effect unless and until consented to in writing
Y//> by Mortgagee. In the event Mortgagor shall suffer or permit amy prohibited
‘Y{{){)})O assignment or transfer to take place, then Mortgagee may, at its option, declare the

entire amount due and payable at once.

7 >%1. Hazardous Waste. No hazardous materials shall be placed upon or disposed of on
\fmle Property by Mortgagor. Mortgagor hereby indemnifies, defends, and holds
Mqrtgagee free and harmless of, from and against any and all claims, costs, expenses,
lities, losses, liens, encumbrances, fees, damages, judgments, penalties, causes of

a@ﬁ and other charges of whatsoever kind or nature (including, without limitation,
attogaey’s fees and disbursements and the fees and expenses of any environmental
and ical laboratories, consultants and engineers) suffered or incurred by
Mortgagée as a result of the future existence of any hazardous materials in, on, under,
about orf anating from the Property or any part thereof as a result of Mortgagor’s

use or opéxé@n of the Property.
/i\}‘

12. Goverm'g/} Zw. This Mortgage shall be governed by the laws of the State of
Florida. x//;w\

13. Compliance maws Mortgagor shall not nse the Property or allow the same fo
be used for any ’f&/l;purpose or in violation of any governmental code, ordinance
or regulation or co; or permit to suffer thereon any condition that may. in any way
increase any ordinary @r other hazard, or that may constitute a nuisance, public or

pnvate Q)

14, Modifications. This %may not be changed, terminated or modified orally
or in any other manner th instrument in writing signed by the party against
whom enforcement is sought. '

15. Invalidity of Certain Provisions. If the len of this Mortgage is invalid or
unenforceable as to amy part of the indebtedness, or if the len is imvalid or
unenforceable as to any part of the Property, the unsecured portion of the
indebtedness, and all payments made on the indebtedness, whether volmtary or
otherwise, shall be considered to have been first paid on and applied to the full
payment of that portion of the indebtedness which is not secured or fully secured by
the lien of this Mortgage.

16. Collection Expenses. All parties liable for the payment of the Note agree to pay
the Mortgagee all costs incumred by the Mortgagee, whether or not an action is
brought, in collecting the sums due under the Note, enforcing the performance and/or
protecting its rights under the Loan Documents and in realizing on any of the security
for the Note. Such costs and expenses shall include, but are not limited to, reasonable
attorneys’ fees, filing fees, costs of publication, deposition fees, stenographer fees,
witness fees, title search or abstract costs and other cowrt and related costs incurred or
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paid by Mortgagee in any action, proceeding or dispute in which Mortgagee is made a

part or appears as a party plaintiff or party defendant because of the failure of the

Mortgagor promptly and fully to perform and comply with all conditions and

; covenants of this Mortgage, the Note secured hereby, or the Loan Documents,

\//\4 including but not limited to, the foreclosure of this Mortgage, condemnation of all or
\@> o Part of the Property, or any action to protect the security thereof.

*d@ 17. Attorneys” Fees. All parties liable for the payment of the Note agree to pay the

\/f\Morcgagee reasonable attorneys’ fees incurred by the Morigagee, whether or not an

\gﬂﬁction be brought, in collecting the sums due under the Note, enforcing the

"~ peformance and/or protecting its rights under the Loan Documents and in realizing

§ y of the security for the Note. Such reasonable attorneys” fees shall include, but

n@ limited to, fees for attorneys, paralegals, legal assistants, and expenses incurred

in afy?and all judicial, bankruptcy, reorganization, administrative receivership, or

other proxeedings affecting creditor’s rights and involving a claim under the Note or

the -@’ Documents, which such proceedings may arise before or after entry of a

final jud@g}at. Such fees shall be paid regardless whether suit is brought and shall

include al‘,f"fﬁf:ys incurred by Mortgagee at all trial and appellate levels including
ban]n‘uptcy\fg‘g“éi;?

o
IF ALL OR ANY PARTY?I%T:‘{:{(E PROPERTY, OR ANY INTEREST THEREIN, IS SOLD

-

VOLUNTARILY OR INVOLUNTARILY, INCLUDING

THE PRIOR WRITIEN CONSENT OF THE
MORTGAGEE, WHICH CO. MAY BE WITHHELD, THE MORTGAGEE, AT ITS
OPTION, MAY DECLARE THE ENTIRE UNPAID BALANCE SECURED HERERBY,
DUE AND PAYABLE, NOTWITHSTANDING ANYTHING HEREIN OR IN THE NOTE
SECURED HEREBY TO THE C%R;RY. THE PARTIES HEREBY KNOWINGLY,

OR TRANSFERRED,
FORECLOSURE, WITH

VOLUNTARILY AND INTENTIO. Y WAIVE THE RIGHT THEY MAY HAVE TO A
TRIAL BY JURY IN RESPECT O K LITIGATION BASED HEREON, OR ARISING
OUT OF, UNDER OR IN COMON WITH THIS MORTGAGE AND ANY
DOCUMENT CONTEMPLATED TO BE EXECUTED IN CONJUNCIION HEREWITH,
OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER
VERBAL OR WRITTEN)} OR ACTIONS OF EITHER PARTY.
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D MORTAGE AND SECURITY AGREEMENT, ORIGINALLY RECORDED AT O. R.
PAGE 1262, IS BEING RERECORDED TO REFLECT THE PAYMENT OF
STAMPS ON THE AMOUNT OF $257,853.00 COVERED BY THIS AGREEMENT.
DOCUMENT. AMPS WERE PAID ON THE COMBINED NOTE IN THE AMOUNT OF
$360,000.00 TANEOUSLY WITH THE MORTAGE RECORDED IN O.R. BOOK 20494, PAGE 474
OF THE PUBLIC @)RDS OF PALM BEACH COUNTY, FLORIDA.

@

AMZEI\@WORTGAGE AND SECURITY AGREEMENT

o

THIS MORTGAGE(AND SECURITY AGREEMENT (“Mortgage”) executed this
20TH day of November, 20 by NEW URBAN COMMUNITY DEVELOPMENT
CORPORATION, INC,, a Flon% (€)(3) not-for-profit community housing development

organization, whose address is North Australian Avepne, West Palm Beach, Florida
33407(“Mortgagor™), in favor of CITY OF WEST PALM BEACH, a mummpal
corporation organized under the lawggDihe State of Florida, whose address is 200 2™ Street,
West Palm Beach, Florida 33401 (*

That for good and valuable consideration and to secure the payment of an indebtedness in
the principal amount of Six Hundred Seventeen Thousand Eight Hundred Fifty-three Dollars and
no/100 ($617,853.00), to be paid in accordance with a promissory note of even date herewith
(hereinafter referred to as the “Note™), together with any and all sums due or which may become
due from the Mortgagor to Mortgagee in accordance with the Note, this Mortgage, or otherwise,
Mortgagor does grant, bargain, sell, alien, remise, convey, morfgage and confirm wunto
Mortgagee, its successors and assigns, in fee simple, and grant a security interest in all the
certain real property, of which Mortgagor is now seized and possessed, and in actual possession,
situate in Palm Beach County, State of Florida, which is legally described in Exhibit “A”
attached hereto and made a part hereof (“Land”); together with all improvements, buildings,
fixtures, structures now or hereafier existing thereon (“Improvements”); all appurtenances
thereto including all easements, rights .of way, and all tenements, hereditaments and
appurtenances whatsoever in any way belonging, relating or appertaining to the Land (whether
now owned or hereafter acquired by Mortgagor); all rents, issues, incomes and profits relating to
the possession, use or occupancy of all or any portion of the Land; all contract rights of
Mortgagor in and to any and all contracts now existing or hereafter entered into or arising in any
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manner related fo the use or operation of the Land into cash or other liquidated claims, or that are
otherwise payable for injury or loss to, or the taking conversion, destruction of any or all of such
property, including without limitation all insurance and condemmation proceeds (collectively
herein referred to as the “Property™).

do the extent any of the property described encumbered by this Mortgage from time to
titutes personal property subject to the provisions of the Florida Uniform Commercial
e “Code”), this Mortgage constitutes a “Security Agreement” for all purposes under the
Code. Fhout limitation, Mortgagee, at its election, upon Mortgagor’s default under this
Mortg ntinuing beyond any applicable curative period, will have all rights, powers,

privileges remedies from time to time available to a secured party under the provisions of

the Code spect to such property. Notwithstanding any provision of this Mortgage to the
contrary, M r and Mortgagee agree that, unless and until Mortgagee affirmatively elects
otherwise, all erty in any manner used, useful, or intended to be used for the fmprovement
of, or productio income from, the Land is, and at all times and for all purposes and in all
proceedings both 1 or equitable shall be, regarded as part of the real estate irrespective of
whether (1) any such(ifems are physically attached to the Property; (ii) serial numbers are used
for the better identifi of certain equipment; or (iii) any such item is referred to or reflected
in any financing stat d or recorded at any time. ‘
o]

XOCRQLD the same, together with the tenements, hereditaments and

TO HAVE AND T¢
appurtenances thereto belon and the rents, issues and profits thereof, unto the Mortgagee, its

successors and assigns, in fee

The Mortgagor for itself, it
its successors and assigns, that the
that the Mortgagor has full power

ceessors and assigns, does covenant with said Mortgagee,
agor is indefeasibly seized of the Property in fee simple;
lawful right to convey the Property in fee simple as
aforesaid; that the Mortgagor, its s rs and assigns, will make such further assurances to
perfect the fee simple title to the Pro the Mortgagee, its successors and assigns, as may
reasonably be required; and that the Mortgagor does hereby fully warrant the title to the
Property, and will defend the same against the lawful claims of all persons whomsoever, and that
the Property is free and clear all encumbrances,

PROVIDED ALWAYS, that if the Mortgagor, its successors and assigns, shall pay to the
Mortgagee, its successors or assigns, any and all indebtedness due by Mortgagor to Mortgagee,
including, but not limited to, the indebtedness evidenced by the Note and any and all renewals of
the same and shall perform, comply with and abide by each and every of the stipulations,
agreements, conditions and covenants of this Mortgage, the Note, that certain Townhouses at
Henrietta CHDO Project Agreement dated March 29, 2005, as amended, and Townhouses at
Henrietta CHDO Project Loan Agreement dated March 29, 2005, as amended, between
Mortgagor and Mortgagee (the “Loan Documents”), then this Mortgage and the estate hereby
created shall cease and be null and void,

To protect the security of this Mortgage, the Mortgagor further agrees with Mortgagee as
follows:
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1. Payment of Secured Obligations. Mortgagor shall pay when due the principal of|
and the interest and other charges on, the indebtedness evidenced by the Note, and
shall otherwise comply with all the terms of the Note, this Mortgage and the Loan
Documents.

2. Taxes and Other Impositions. Mortgagor will pay or cause to be paid and
discharged, on or before the last day on which they may be paid without penalty or
@ interest, all taxes, charges for water, sewer and all other utilities on the Property and
@gny assessments and payments, extraordinary, or ordinary, which shall become due
d payable by virtue of any present or future law, ordinance, regulation or covenant
licable to the Property (all of the foregoing shall be collectively referred to as the
ositions™), In default of payment of any Imposition, Mortgagee may, but shall
required to, pay the same and the amount so paid by Mortgagee shall, at the
ee’s option, become immediately due and payable with interest at the
maxi@ rate permitted under Florida law and shall be deemed part of the principal
indebtedness secured by this Mortgage. Mortgagor shall, upon written request,
provide @dortgagee the receipts or other reasonably satisfactory proof of the
payment o Impositions which may affect the Property.

e}

3. Mainten epairs/Alterations. Mortgagor will keep the Improvements, if any,
in good condi repair and in compliance with all applicable codes, ordinances
and regulations. rtgagor shall comunit or permit ho waste upon the Property and
will do or permit @t by which the Property shall become less valuable. Mortgagor
will not remove, d or structurally alter any of the Improvements (except such
alterations as are confemplated by the Loan Documents and such alterations as may
be required by laws, o@nces or regulations) without the prior written permission
of the Mortgagee. Mortgdghr will promptly restore any Improvement which may be
damaged or destroyed t and will pay when due all claims for labor performed
and materials furnished :@I Mortgagor will use and operate the Property in
compliance with all applicable Taws, ordinances, regulations, covenants, conditions
and restrictions. Mortgagee and its representatives shall have access to the Property at
all reasonable times to determine whether Mortgagor is complying with its
obligations under this Mortgage.

4. Payments of Fees and Costs. To pay all costs, charges and expenses, including
lawyer’s fees reasonably incurred or paid at any time by the Mortgages, its successors
or assigns, because of the failure on the part of the Mortgagor, its successors or
assigos to perform, comply with and abide by each and every of the stipulations,
agreements, conditions and covenants of the Note, this Mortgage or the Loan
Document.

5. Compliance with Documents. To perform, comply with, and abide by each and
every stipulation, agreement, condition and covenant contained in the Note, this
Mortgage and the Loan Documents.

6. Default, If (i) a default occurs under the Note, this Mortgage or any of the Loan
Documents; (i) each and every of the non-monetary stipulations, agreements,
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conditions and covenants of the Loan Documents are not fully performed, complied

with and abided by within the time provided in the Loan Documents; (iii) the

jurisdiction of the United States District or Bankruptcy Court shall be invoked by or

against the Mortgagor, under any of the provisions of the Federal Bankruptcy Act, or

(iv) any warranty or representation made by Mortgagor under this Mortgage, the

o Loan Documents or any other written document to Mortgagee shall be untrue or

materially misleading, then said sum shall be due and payable upon demand forthwith

@ ar thereafter at the option of the Mortgagee, its successors or assigos, as fully and
@completely as if the said sum were originally stipulated to be paid on such day.

7oy3Remedies. In the event one or more defaults shall occur, the remedies available to
ortgagee shall as provided in the Loan Documents including, but not limited to
owing:

Article 7 of the Project Agreement.

b icle 9 of the Loan Agreement.

gec may exercise any and all other remedies provided in the Note
i (:" W or in equity, which remedies shall be cumulative and may be
P '1- ¢d-eonowrrently or successively.

ee in exercising any such remedy shall operate as a waiver
xercise thereof during the continuance of that or any
gagee shall be entitled to enforce payment and performance
ligations secured hereby and to exercise all rights and
or any laws now or hereafter in force, notwithstanding
and obligations secured hereby may now or hereafter
mortgage, pledge, lien, assignment or otherwise.

subsequent default.
of any indebtedness o
powers under this Mort
some or all of the indebt
be otherwise secured, wh

8. Condemnation. The proceeds of any award or claim for damages, direct or
consequential, in connection with any condemnation or other taking of the Property,
or part thereof, or for conveyance in lieu of condemnation, are hereby assigned and
shall be paid to or offset by Mortgagee in reduction of the Note secured by this
Mortgage; provided, however, that such awards will be first paid to Mortgagor to the
extent repair and restoration of the Property is economically feasible and the security
of this Mortgage is not, in Mortgagee’s reasonable judgment, thereby impaired. In
the event of a total taking of the Property, the proceeds shall be applied in reduction
of the sums secured by this Mortgage, with the excess, if any, paid to Mortgagor. In
the event of a partial taking of the Property, unless repair and restoration of the
Property by Mortgagor is economically feasible and the security of this Mortgage is
not, in Mortgagee’s reasonable judgment, thereby impaired, or Mortgagor and
Mortgagee otherwise agree in writing, there shall be applied to the sums secured by
this Mortgage such proportion of the proceeds as is equal to that proportion which the
amount of the Note secured by this Mortgage immediately prior to the date of taking
bears to the fair market value of the Property immediately prior to the date of taking,
with the balance of the proceeds paid to Mortgagor.
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9. Notices. Except for any notice required under applicable law to be given in
another manner, any notice to Mortgagor and Mortgagee provided for in this
Mortgage shall be deemed given as provided in Section 16.01 of the NEW URBAN
COMMUNITY DEVELOPMENT Corporation CHDO Project Agreement for
Coleman Park dated April 9, 2003. Any notice provided for in this Mortgage shall be
o deemed to have been given to Mortgagor or Mortgagee when given in the manner
designated therein. Any party may change its address for notices in the manner
@@gmvided for herein for giving notice.

@O.Restricﬁon on Transfer. This Mortgage shall not be assigned or otherwise
ferred by Mortgagor without the express written consent of Mortgagee, which
nt may be withheld in Mortgagee’s sole discretion. Any such assignment

d tation shall be of no force or effect unless and until consented to in writing
by gagee. In the event Mortgagor shall suffer or permit any prohibited
assi t or transfer to take place, then Mortgages may, at its option, declare the

entire &fMount due and payable at once.

11. Hazardgus) Waste. No hazardous materials shall be placed upon or disposed of on
the Prope \‘(?x Mortgagor. Mortgagor hereby indemnifies, defends, and holds
Mortgagee frcbharmless of, from and against any and all claims, costs, expenses,
liabilities, loss \(.‘m'\ encumbrances, fees, damages, judgments, penalties, causes of
action and othe es of whatsoever kind or nature (including, without Limitation,
attorney’s fees and(disbursements and the fees and expenses of any environmental
and analytical lab s, consultants and engineers) suffered or incurred by
Mortgagee as a resultof the future existence of any hazardous materials in, on, under,
about or emanating fr ¢ Property or any part thereof as a result of Mortgagor’s
use or operation of the P

12. Governing Law. This ;Ly‘c)!iage shall be governed by the laws of the State of
Florida.

13. Compliance with Laws. Mortgagor shall not use the Property or allow the same to
be used for any unlawful purpose or in violation of any governmental code, ordinance
or regulation or commit or permit to suffer thereon any condition that may in any way
increase any ordinary fire or other hazard, or that may constitute a nuisance, public or
private.

14. Modifications. This Mortgage may not be changed, terminated or modified orally
or in any other mamner than by an instrument in writing signed by the party against
whom enforcement is sought.

15. Invalidity of Certain Provisions. If the len of this Mortgage is invalid or
unenforceable as to any part of the indebtedness, or if the lien is invalid or
unenforceable as to any part of the Property, the unsecured portion of the
indebtedness, and all payments made on the indebtedness, whether voluntary or
otherwise, shall be considered to have been first paid on and applied to the full
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payment of that portion of the indebtedness which is not secured or fully secured by
the lien of this Mortgage.

16. Collection Expenses. All parties liable for the payment of the Note agree to pay

the Mortgagee all costs incurred by the Mortgagee, whether or not an action is

brought, in collecting the sums due under the Note, enforcing the performance and/or

protecting its rights under the Loan Documents and in realizing on any of the security

for the Note. Such costs and expenses shall include, but are not limited to, reasonable

@attomeys fees, filing fees, costs of publication, deposition, fees, stenographer fees,

itness fees, title search or abstract costs and other court and related costs incurred or

id by Mortgagee in any action, proceeding or dispute in which Mortgagee is made a

or appears as a party plaintiff or party defendant because of the failure of the

or promptly and fully to perform and comply with all conditions and

coverants of this Mortgage, the Note secured hereby, or the Loan Documents,

includisgybut not imited to, the foreclosure of this Mortgage, condemmation of all or
part of\the Property, or any action to protect the security thereof.

%o

17. Attom Fees All parties liable for the payment of the Note agree to pay the
Mortgagee able attorneys’ fees incurred by the Mortgagee, whether or not an
action be brd t} in collecting the sums due under the Note, enforcing the
performance akd .E'nb otecting its rights under the Loan Documents and in realizing
on any of the se vﬁ“‘ for the Note. Such reasonable attorneys’ fees shall include, but
not be limited to, a or attorneys, paralegals, legal assistants, and expenses incurred
in any and all ]udl ankruptcy, reorganization, administrative receivership, or
other proceedings affécting creditor’s rights and involving a claim under the Note or
the Loan Documents, such proceedings may arise before or after entry of a
final judgment. Such fe all be paid regardless whether suit is brought and shall
include all fees incurre ortgagee at all trial and appellate levels including
bankruptcy court.

IF ALL OR ANY PART OF THE PROPERTY, OR ANY INTEREST THEREIN, IS SOLD
OR TRANSFERRED, VOLUNTARILY OR INVOLUNTARILY, INCLUDING
FORECLOSURE, - WITHOUT THE PRIOR WRITTEN CONSENT OF THE
MORTGAGEE, WHICH CONSENT MAY BE WITHHELD, THE MORTGAGEE, AT ITS
OPTION, MAY DECLARE THE ENTIRE UNPAID BALANCE SECURED HEREBY,
DUE AND PAYABLE, NOTWITHSTANDING ANYTHING HEREIN OR IN THE NOTE
SECURED HEREBY TO THE CONTRARY. THE PARTIES HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT THEY MAY HAVE TO A
TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING
OUT OF, UNDER OR IN CONNECTION WITH THIS MORTGAGE AND ANY
DOCUMENT CONTEMPLATED T0 BE EXECUTED IN CONJUNCTION HEREWITH,
OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER
VERBAL OR WRITTEN) OR ACTIONS OF EITHER PARTY.
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IN WITNESS WHEREOF, the Mortgagor has set its hand and seal as of the day and
year first above written.

ity¥esses: MORTGAGOR:
o NEW URBAN COMMUNITY

DE OPMENT CORPORATION, INC,
J@i%@i/?/%,
Prinf; N1 7/ :
3 /

@
STATE OF FLORIDA@?
o]
COUNTY OF PALM B@

’[’%2 foregoing instrumegiavas acknowledged bemo day of Ne>empus— |
Y.

S8,

2006, by S adcrn e N\ S , a8 RCe ) of NEW
%&‘FN COMMUNITY DEVEL NT CORPORATION, INC., on behalf of the corporation,

who is personally known to [] who has produced as
identification.

Q%! FL@% Notary Public State of Florida \ O
? > Emanuel Ridgeway gﬁ,ﬁ
%¥ . & My Commission DD458643 @
n Expires 08/07/2009 . s .
Pnnt:mu&.@ﬁ_\%\%
Notary Public ‘3

My commission number is: DD"\Q\OS;
My commission expires: %\ 671(2009%

FASThomas\ECDAC I C iy Devrap Prog\CHDO Agreement\Henri¢its Townhotixes Projeci\Henrietta Townhoures Mortgage and Security Agrosment.doc
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. Lots 11 and 12,

EXHIBIT “A”
LEGAL DESCRIPTION

Lot 8, Block 30, FRESHWATER LAKES ADDITION TO WEST PALM BEACH
NDED PLAT OF 11™ AND 12™ AVENUE ADDITION, according to the Plat
ergof, as recorded in Plat Book 8, page 22 of the Public Records of Palm Beach
\%&@mty, Florida, PCN = 74-43-43-16-02-030-0080
2

Block 30, FRESHWATER LAKES ADDITION TO WEST PALM BEACH
ED PLAT OF 11™ AND 12™ AVENUE ADDITION, according fo the Plat
recorded in Plat Book 8, page 22 of the Public Records of Palm Beach
orida. PCN = 74-43-43-16-02-030-0090

AMENDED(ERAT OF 11™ AND 12™ AVENUE ADDITION, according to the Plat
thereof, as re d in Plat Book 8, page 22 of the Public Records of Palm Beach
County, Florid PCN = 74-43-43-16-02-030-0100

o]

. Lot 10, E 30, FRESHWATER LAKES ADDITION TO WEST PALM BEACH

0, FRESHWATER LAKES ADDITION TO WEST PALM
T OF 11™ AND 12™ AVENUE ADDITION, according to
in Plat Book 8, page 22 of the Public Records of Palm Beach
4-43-43-16-02-030-0110

BEACH AMENDE
the Plat thereof, as re
County, Florida, P
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THE TAX HAS BEEN PAID AND THE PROPER DOCUMENTARY STAMPS HAVE BEEN
AFFIXED TO THE MORTGAGE SECURING THIS PROMISSORY NOTE.

PROMISSORY NOTE
o
b .00 West Palm Beach, Florida
o Executed: , 2006
& Effective: , 2006

GRAN 8 PROMISE TO PAY

FOR V. RECEIVED, the undersigned, NEW URBAN COMMUNITY
DEVELOPM@% CORPORATION, INC., a Florida 501(c)(3) not-for-profit Community
Housing Develo t Corporation (NUCDC), whose address is 1700 North Australian Avenue,
West Palm Beachj<FL 33407 (hereinafter the "Grantee"), promises to pay to the order of City of
West Palm Beach,@rida, a Florida municipal corporation, (hereinafter called “City”), at its
address 200 2™ Stre est Palm Beach, Florida 33401, or at such other place or places as it
may from time to \-"‘!r igned in writing by City, in lawful money of the United States, the
principal sum of Six Hyfdr€d Seventeen Thousand Eight Hundred Fifty-three Dollars and
no/100 ($617,853.00) or ch thereof as may be advanced with and outstanding from time to
time, with interest on the wh principal from the date of each such advance at the rate and in
. the manner hereinafier set fo N

)

This Note is executed pursuan;to e terms of the Townhouses at Henrietta CHDO Project
Agreement dated March 29, 200 O “Project Agreement”) as amended, the Townhouses at
Henrietta CHDO Project Loan Ag nt dated March 29, 2005 (the “Loan Agreement”), as
amended, and the Mortgage and Se ‘,@ greement of even date herewith, by and between the
Grantee and the City (collectively the ¢ Documents™).

Payments under this Note shall be due and payable as follows:

The interest rate shall be zero (0)% per annum. The entire outstanding balance plus all
accrued and unpaid interest if any, on the entire outstanding principal balance shall be
due and payable on December 31, 2024 (the “Maturity Date™) provided the Borrower has
a “Positive Cash “Flow” on December 31, 2024. Positive Cash Flow is defined for these
purposes as “Total project revenues less a vacancy allowance of gross rents less operating
expenses of (i) property management (ii) property maintenance and repair, (iit) property
insurance, (iv) property taxes, (v) down payment escrow not to exceed three percent
(3.0%) of gross rents, (vi) other administrative expenses not to exceed four percent
(4.0%) of gross rents and debt service (principal plus inferest) payments on the project
first mortgage loan not to exceed $622,800”. The existence of a Positive Cash Flow shall
be established by a Certified Public Accountant selected by the City. In the event
Borrower does not have a Positive Cash Flow on December 31, 2024, the City and the
Borrower shall negotiate payment terms. ‘
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Interest hereunder, if any, shall be computed on the basis of a 360-day year for the actual
number of days in the interest period. All payments of principal and interest shall be
made in lawful money of the United States which shall be legal tender in payment of all
debts, public and private, at the time of payment. This Note may be prepaid i in whole or
in part without penalty or premium.

ote is secured by a Mortgage of even date herewith (the “Mortgage”) executed by the
Gr. in favor of City, which Mortgage constitutes a lien on certain real and personal property
in P Sach County, Florida (“Property”) of which the Grantee is the fee simple owner.
Refer hereby made to the Mortgage and to the Loan Documents for a description of events
of default rights in the event of defanlt. It is expressly agreed that all of the covenants,
conditions greements contained in the Mortgage and the Loan Documents are made a part
of this Note. default on any note secured by said Mortgage, including, but not limited to
this Note, al.éﬁes so secured and remaining unpaid shall become due and payable,
notwithstanding @enns and provisions of these notes.

Upon a default und@y of the Loan Documents, the City subject to the provisions of Article 9
of the Loan AgreemeutWhall have the right to pursue all appropriate remedies to collect on or
enforce the terms of th te and related Mortgage, including the right to declare the entire
amount of the fotal unpaig bgl@nce hereof to be due and payable.

Upon an Event of Default, rincipal sum remaining unpaid shall become immediately due
and payable with interest a maximum rate permissible under Florida law (the “Default
Rate™) computed from the dat ure period has expired until such Event of Default is fully

rectified. In no event shall any De
petiod has expired and Maker
pursue all appropriate remedies to ¢
to declare the entire amount of the t
advance of the Maturity Date, as fixed hie

t Rate of interest apply until after the cure period or grace
iled to cure said default. Lender shall have the right to
on or enforce the terms of this Note including the right
aid balance hereof to be due and forthwith payable in

Maker agrees to pay all costs of collection incurred in enforeing this Note, including attorneys’
fees and costs. In the event any legal proceedings are instituted in connection with, or for the
enforcement of this Note, the Lender shall be entitled to retover its costs of suif, including
attorneys’ fees and costs, at both trial and appellate levels and in any bankruptey action.

Bach maker, endorser and guarantor or any person, firm or corporation becoming liable under
this Note hereby consents to any extension or renewal of this Note or any part hereof, without
notice, and agrees that they will remain liable under this Note during extension or renewal
hereof, until the debts represented hereby are paid in full.

Nothing herein contained, nor in any instrument or transaction related hereto, shall be construed
or so operate as to require Maker, or any person liable for the payment of the Loan made
pursuant to this Note, to pay interest in an amount or at a rate greater than the highest rate
permissible under applicable law as amended from time to time. Should any interest or other
charges paid by Maker, or any party liable for payment of the Loan made pursuant to this Note,
result in the computation or earning of intetest in excess of the highest rate permissible under
applicable law, then any and all such excess shall be and the same is hereby waived by Lender,
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and all such excess shall be paid by Lender to Maker or to any party liable for the payment of the
Loan made pursuant to this Note, it being the intent of the parties hereto that under no
cirgumstances shall Maker or any party liable for the payment of the Loan hereunder, be required

t interest in excess of the highest rate permissible under applicable law as amended from
msip time.
o]
ons or corporations now or at any time liable, whether primarily or secondarily, for the
P of the indebtedness hereby evidenced, for themselves, their heirs, legal representatives,

succesq;@ and assigns respectively, hereby:

(a)_2xEBxpressly waive valuation and appraisal, presentment, protest, notice of protest

d dishonor;
(b) %@sﬂy consent to any extension or renewal, in whole or in part, and all delays
ime of payment or other performance which Lender may grant at any time and
frggitime to time without limitation and without any notice or future consent of
the signed; and

(c)  Agree{{ti)the Lender, in order to enforce payment of this Note, shall not be
requir t institute any suit or to exhaust any of its remedies against the
Maker or er person or party to become liable hereunder.

ided herein, in the Mortgage, or in the Loan Documents shall be
cumulative and concurrent ay be pursued singularly, successively or together, at the sole
discretion of Lender, and may reised as often as occasion therefore shall arise. No act of
omission or commission of the Lender, including specifically any failure to exercise any right,
remedy or recourse, shall be deem be a waiver or release of the same, such waiver or release
to be effected only through a wri cument executed by the Lender and then only to the
extent specifically recited therein. er or release with reference to any one event shall not
be construed as continuing, as a bar to,@ﬁa waiver or release of, any subsequent event.

The remedies of Lender as

This Note is to be construed according to the applicable laws of the State of Florida.

This Note may not be changed orally, but only by an agreement in writing, signed by the party
against whom enforcement of any waiver, change, modification or discharge is sought.

All communications required under or in connection with this Note shall be in writing, and shall
be sent registered or certified mail, postage prepaid addressed to the Maker or Lender at the
address as either party may designate from time to time by notice pursuant to the Loan
Agreement,

MAKER AND LENDER HEREBY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE THE RIGHT THEY MAY HAVE TO A TRIAL BY JURY
IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF,
UNDER OR IN CONNECTION WITH THIS NOTE AND - ANY DOCUMENT
CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH, OR ANY
COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER
VERBAL OR WRITTEN) OR ACTIONS OF EITHER PARTY.
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IN WITNESS WHEREOF, Grantee has caused this Note to be executed on the date
first above written.

“GRANTEE”
‘Witnesses: NEW URBAN COMMUNITY
o DEVELOPMENT CORPORATION,
. INC.
Name: -
y phet 1 f
= e: Lhigg Ml

STATE OF FL A
COUNTY OF P éBEACH

This instrume: (s acknowledge before me this\© _ day of Lewwaas~ | 2006, by
%ém LA Z 0 , 25009 B Y & of NEW URBAN

COMMUNITY DEVE @‘,‘. AENT CORPORATION, INC., a Florida 501(c)(3) not-for-profit
Community Housing Deve{gpignt Corporation on behaif of the company. He/she igﬁr_sg;albk

known to me or has produc c. as identification.
: &
= A
&%, Notary PublcSiateof m@ gmwmw -

M e D) Brnt Neme oo Dl
- 20

, Expres 0810712009 Notary Public State & Florida
My Commission Expires; Qjﬂ
FASThomas\ECD\Contracts\Northwest C ity Deveop: Prog\CHDO Ag \Henrietts Townh Prajoci\Henrict!s Townt Promissory Note.doc
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This Instrument Prepared By Palm Seach County, Florida
And return to: ANT 358, 000, 2@
Deed Doc 1, 225,00
West Palm Beach Sharon R. Book, CLERK & COKPTROLLER
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(RE\A F -06-01262sat)

o]
&‘
(JQ

o,
-2
Y»
-

AMENDED MORTGAGE AND SECURITY AGREEMENT
14

NOTE TO THEELERK: ON JUNE 19, 2006, MORTAGOR PAID THE APPROPRIATE
STATUTORY OF STAMP TAXES IN THE AMOUNT OF $1,260.00 ON THE
PRINCIPAL AM&%T OF THE $360,000.00 COMBINED NOTE (AS DEFINED
BELOW) IN CONJI@& TON WITH RECORDING OF THE MORTAGE RECORDED
ON JUNE 19, 2006, CIAL RECORDS BOOK 20494, PAGE 474; ON JULY 23,

2009, MORTGAGOR ‘i‘HE APPROPRIATE STATUTORY AMQUNT OEF STAMP
TAXES IN THE AMO Q}“J$902 65 ON THE PRINCIPAL AMOUNT OF $257,853.00
SECOND AMENDED s, RESTATED NOTE (AS DEFINED BELOW) IN
CONJUNCTION WITH RE G OF THE AMENDED MORTGAGE RECORDED
ON DECEMBER 4, 2006, II CAL RECORDS BOOK 21149, PAGE 1262 AND
RERECORDED ON JULY 23, é? 9, IN OFFICIAL RECORDS BOOK 23352, PAGE
1980_ (ALL REFERENCES T CIAL RECORDS BOOK ARE THE PUBLIC
RECORDS OF PALM BEACH €O . DOCUMENTARY STAMPS IN THE
AMOUND OF $1825.00 ARE B G). AID ON THE $350,000.00 THIRD AMENDED
AND RESTATED NOTE (AS DEF LOW)

THIS THIRD AMENDED MORTGﬁGE AND SECURITY AGREEMENT

(“Mortgage™) executed this 5 day of % A~ 2009, by NEW TURBAN
COMMUNITY DEVELOPMENT CORPORATION, INC., a Florida 501 (c)(3) not-for-
profit community housing development organization, whose address is 1700 North Australian
Avenue, West Palm Beach, Florida 33407(*Mortgagor™), in favor of the CITY OF WEST
PALM BEACH, a municipal corporation organized under the laws of the State of Florida,
whose addtess is 401 Clematis Street, P.O. Box 3366, West Palm Beach, Florida 33402
(“Morigagee™).

WHEREAS, Mortgagor by a Promissory Note agreed to pay Mortgagee $250,000.00 (the
“Note™), and by an Amended Promissory Note dated October 31, 2005, agreed to pay the
Mottgagee $110,000.00 (the “Amended Note”)(the Note and the Amended Note will be
collectively referred to as the “Combined Note™). The Combined Note is secured by a Mortgage
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recorded at Official Records Book 20494, Page 474, Public Records of Palm Beach County,
Florida.

WHEREAS, Mortgagor by a Promissory Note dated November 20, 2006, agreed to pay
gee an additional $257,853.00 (the “Second Amended Note”). The Second Amended
s secured by a Mortgage recorded at Official Records Book 21149, Page 1262, Public
9f Palm Beach County, Florida.

O

VHEREAS, Mortgagor has requested and the Mortgagee has agreed to increase the
indebtedHess by an additional $350,000.00 (“Third Amended and Restated Note™), or so much
thereof as 1B be advanced from time to time by Mortgagee pursuant to the terms of a Third
Amended Lyaai-Agreement dated the date of this Amended Mortgage, between the Mortgagor

and Mortgage 55',?
<

WHERE. a’alm Beach County has agreed to lend Mortgagor Six Hundred Eighty
Seven Thousand tli(bjjnety—Six Dollars ($687,096.00) for the construction of the Premises and
the Mortgage secuti g’,sé;gsl Loan will be in pari pursu to the City Mortgage provided for herein.
A

That for good anY{}ggixgable consideration and to secure the payment of an indebtedness in
the principal amount of Niae’Elundred Sixty Seven Thousand Eight Hundred Fifty-Three Dollars -
and no/100 ($967,853.00), bg{ﬁﬁid in accordance with a promissory note of even date herewith
(hereinafier referred to as thei?@(g e”), together with any and all sums due or which may become
due from the Mortgagor to Mottg ek in accordance with the Note, this Mortgage, or otherwise,
Mortgagor does grant, bargaitiy”séll, alien, remise, convey, mortgage and confirm unto
Mortgagee, its successors and assj B, in fee simple, and grant a security interest in all the
certain real property, of which Mo:i%“ is now seized and possessed, and in actual possession,
situate in Palm Beach County, Sta %Floﬂda, which is legally described in Exhibit “A”
attached hereto and made a part he ‘Land”); together with all improvements, buildings,
fixtures, structures now or hereafter @)}-ﬁﬁ\ng thereon (“Improvements™); all appurtenances
thereto including all easements, rights of way, and all tenements, hereditaments and
appurtenances whatsoever in any way belonging, relating or appertaining to the Land (whether
now owned or hereafter acquired by Mortgagor); all rents, issues, incomes and profits relating to
the possession, use or occupancy of all or any portion of the Land; all contract rights of
Mortgagor in and to any and all contracts now existing or hereafter entered into or arising in any
manner related to the use or operation of the Land into cash or other liquidated claims, or that are
otherwise payable for injury or loss to, or the taking conversion, destruction of any or all of such
property, including without limitation all insurance and condemnation proceeds (collectively
herein referred to as the “Property™).

To the extent any of the property described encumbered by this Mortgage from time to
time constitutes personal property subject to the provisions of the Flotida Uniform Commercial
Code (the “Code”), this Mortgage constitutes a *Security Agreement” for all purposes under the
Code. Without limitation, Mortgagee, at its election, upon Mortgagor’s default under this
Mortgage continuing beyond any applicable curative period, will have all rights, powers,
privileges, and remedies from time to time available to a secured party under the provisions of
the Code with respect to such property. Notwithstanding any provision of this Mortgage to the
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contrary, Mortgagor and Mortgagee agree that, unless and until Mortgagee affirmatively elects
otherwise, all property in any manner used, useful, or intended to be used for the improvement
of, _or production of income from, the Land is, and at all times and for all purposes and in all
{é%g&rings both legal or equitable shall be, regarded as part of the real estate irrespective of

16 (1) any such items are physically attached to the Property; (ii) serial numbers are used
£or Hhe hetter identification of certain equipment; or (iii) any such item is referred to or reflected
in ’ f%Elancing staternent filed or recorded at any time.

&)

o)
"HAVE AND TO HOLD the same, together with the tenements, hereditaments and
appurtenankes thereto belonging, and the rents, issues and profits thereof, unto the Mortgagee, its

SUCCEesSors ar%assigns, in fee simple.

The I\@P ot for itself, its successors and assigns, does covenant with said Mortgagee,
its successors afid assigns, that the Mortgagor is indefeasibly seized of the Property in fee simple;
that the Mortgag%%as full power and lawful right to convey the Property in fee simple as
aforesaid; that the gagor, its successors and assigns, will make such further assurances to
perfect the fee simp @_@de to the Property in the Mortgagee, its successors and assigns, as may
reasonably be requir@'@nd that the Mortgagor does hereby fully warrant the title to the
Property, and will defertfthe.same against the lawful claims of all persons whomsoever, and that
. . the Property. is free and clgralf encumbrances.

PROVIDED ALWA J>;that if the Mortgagor, its successors and assigns, shall pay to the
Mortgagee, its successors or A any and all indebtedness due by Mortgagor to Mortgagee,
including, but not limited to, thy tedness evidenced by the Note and any and all renewals of
the same and shall petform, comply, with and abide by each and every of the stipulations,
agreements, conditions and covenants-of this Mortgage, the Note, that certain Townhouses at
Hentietta CHDO Project Agreement(dted March 29, 2005, as amended, and Townhouses at
Henrietta CHDO Project Loan A sempnt dated March 29, 2005, as amended, between
Mortgagor and Mortgagee (the “Loan&;a/n ents™), then this Mortgage and the estate hereby

created shall cease and be null and void,

To protect the security of this Mortgage, the Mortgagor further agrees with Mortgagee as
follows: ‘

1. Payment of Secured Obligations. Mortgagor shall pay when due the principal of,
and the interest and other charges on, the indebtedness evidenced by the Note, and
shall otherwise comply with all the terms of the Note, this Mortgage and the Loan
Documents.

2. Taxes and Other Impositions. Mortgagor will pay or cause to be paid and
discharged, on or before the last day on which they may be paid without penalty or
interest, afl taxes, charges for water, sewer and all other utilities on the Property and
any assessments and payments, exfraordinary or ordinary, which shall become due
and payable by virtue of any present or future law, ordinance, regulation or covenant
applicable to the Property (all of the foregoing shall be collectively referred to as the
“Impositions”). In default of payment of any Imposition, Mortgagee may, but shall
not be required to, pay the same and the amount so paid by Mortgagee shall, at the
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Mortgagee’s option, become immediately due and payable with interest at the

maximum rate permitted under Florida law and shall be deemed part of the principal

indebtedness secured by this Mortgage. Mortgagor shall, upon written request,
‘% provide to Mortgagee the receipts or other reasonably satisfactory proof of the
/ payment of any Impositions which may affect the Property.

“X

0

\é’ 3. Maintenance/Repairs/Alterations. Mortgagor will keep the Improvements, if any,
P ig good condition and repair and in compliance with all applicable codes, ordinances
“\,'//>and regulations. Mortgagor shall commit or permit no waste upon the Property and
'{ZL@HI do or permit no act by which the Property shall become less valuable. Mortgagor
wilk not remove, demolish or structurally alter any of the Improvements (except such
‘ations as are contemplated by the Loan Documents and such alterations as may
belte :%ixed by laws, ordinances or regulations) without the prior written permission
of origagee. Mortgagor will promptly restore any Improvement which may be
dama; o destroyed thereon and will pay when due all claims for labor performed
and mdterials furnished therefor. Mortgagor will use and operate the Property in
cornplian:aljth all applicable laws, ordinances, regulations, covenants, conditions
and restzict“igl@.\ Mortgagee and its representatives shall have access to the Property at
all rcasona\ﬁéj’}_ imes to determine whether Mortgagor is complying with its

obligations undef tis Mortgage. . ,

’;5"\.‘)"':‘)"
4. Payments ofﬁ\)ﬁ‘fe{‘sdand Costs. To pay all costs, charges and expenses, including
lawyer’s fees reaso@% incurred or paid at any time by the Mortgagee, its successors
S,

or assigns, because @fABe failure on the part of the Mortgagor, its successors or
assigns to perform, ¢ % with and abide by each and every of the stipulations,
agreements, conditions(# covenants of the Note, this Mortgage or the Loan

Document. <(F>\/¢
=

5. Compliance with Dogﬁ?‘g) To perform, comply with, and abide by each and
every stipulation, agreemefiz“condition and covenant contained in the Note, this
Mortgage and the Loan Documents. ’

6. Default. If (i) a default occurs under the Note, this Mortgage or any of the Loan
Documents; (ii) each and every of the non-monetary stipulations, agreements,
conditions and covenants of the Loan Documents are not fully performed, complied
with and abided by within the time provided in the Loan Documents; (iii) the
jurisdiction of the United States District or Bankruptcy Court shall be invoked by or
against the Mortgagor, under any of the provisions of the Federal Bankruptcy Act, or
(iv) any warranty or representation made by Mortgagor under this Mortgage, the
Loan Documents or any other written document to Mortgagee shall be uptrue or
materially misleading, then the Loan shall be due and payable upon demand forthwith
or thereafter at the opti