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AGENDA ITEM SUMMARY

Meeting Date: August 19, 2025 [X] Consent
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[ 1Ordinance []

Public Hearing

Department: Housing and Economic Development

. EXECUTIVE BRIEF

Motion and Title: Staff recommends motion to receive and file: a Loan Agreement
(Agreement) with Roseland Gardens, LLLP for ARPA Response Replacement Fund in the
amount of $3,000,000.

Summary: This Agreement with Roseland Gardens, LLLP provided $3,000,000 in ARPA
Response Replacement Funds toward the construction of Roseland Gardens (Project), a 148-
unit multifamily rental development located at 3801 Georgia Avenue in West Palm Beach. This
Project will provide a total of 148 County assisted units, of which 15 will be provided to
individuals with incomes no greater than 30% (for a family of four (4) the amount is $35,070)
of the Area Median Income (AMI) and 133 units will be provided to individuals with incomes no
greater than 60% (for a family of four (4) the amount is $70,140) of the AMI for 50 years from
the date of first occupancy. The total development cost is $52,223,889.

To facilitate timely Project initiation and control cost escalation, the Department of Housing and
Economic Development (DHED) has ensured that the developer has provided a copy of their
construction contract and that all other funding sources close no later than the County loan
closed. The established conditions precedent to any disbursement of County loan funds are in
process. These preconditions include obtaining site plan and development approval,
construction plans, and a primary building permit. The documents have been executed on behalf
of the Board of County Commissioners (BCC) by the Director of DHED in accordance with
Agenda Item 5B-1, as approved by the BCC on June 13, 2023, that delegated authority to the
County Administrator or designee to execute agreements, amendments thereto, and all other
related documents necessary for project implementation. Agenda ltem 5B-1 dated June 13,
2023, awarded ARPA Response Replacement Funds to the successful respondents to
Request for Proposal (RFP) HED.2023.2. In accordance with County PPM CW-0-051, all
delegated contracts, agreements and grants must be submitted by the initiating department as a

receive and file agenda item. These are County ARPA Response Replacement Funds that
do not require a focal match. District 2 (HJF)

Background and Justification: The Department of the Treasury allocated ARPA grant
funding to Palm Beach County through the State and Local Fiscal Recovery Funding Program.
On November 2, 2021 (Item #5D-1), the BCC directed that $60M of ARPA be allocated to
housing uses. On March 8, 2022, (Item #3G-2) the BCC changed use of the ARPA funds to
revenue replacement.

Attachments:
1. Loan Agreement with Roseland Gardens, LLLP for ARPA (2)

2. Location Map
3. AMI Chart

Recommended By: , @J\&M '\f ) 1] 2025
Department Dir%r Date’
Approved By: /f///'/‘/ — ﬁ/ /QS

Assistant County Administrator Date




ll. FISCAL IMPACT ANALYSIS

A. Five Year Summary of Fiscal Impact:

Fiscal Years 2025 2026 2027 2028 2029
Grant Expenditures $3,000,000
Operating Costs

External Revenues
Program Income (County)
In-Kind Match (County)

NET FISCAL IMPACT $3,000,000

# 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
Does this ltem include the use of State funds?  Yes No X

Budget Account No.:
Fund 1164 Dept_143 Unit 310M Object 8201 Program Code/Period _N/A
B. Recommended Sources of Funds/Summary of Fiscal Impact:

Funding source is ARPA Response Replacement Fund

C. Departmental Fiscal Review:

Valerid Alleyrjg, Division Director ||
Finance and Administrative Services, DHED

Ill. REVIEW COMMENTS

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

82 7festfor
m(qm_ Halasy @%’ﬂ/l@@. gm»zéf

FMB 7] a Contract Developmentand Control %67 242 25

B. Legal Sufficiency:

C. Other Department Review:

Department Director

(THIS SUMMARY IS NOT TO BE USED AS A BASIS FOR PAYMENT)
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PALM BEACH COUNTY ARPA PROGRAM LOAN AGREEMENT

THIS IS A LOAN AGREEMENT (the “Agreement”), entered into on April 30, 2025, (the
“Effective Date”) by and between Palm Beach County, a political subdivision of the State
of Florida, (hereinafter referred to as the "County" or the "Lender"), and Roseland
Gardens, LLLP, a Florida limited liability limited partnership (the "Borrower"), whose
principal office is at 1100 NW 4% Avenue, Delray Beach, FL 33444,

WITNESSETH:

WHEREAS, the County made $4,633,305 in County ARPA Response
Replacement Fund (ARPA) funding available for new construction of affordable
multifamily housing; and

WHEREAS, the County made $7,891,211 in ARPA funds available for affordable
housing under Notice of Funding Availability HED.2023.1 (NOFA); and

WHEREAS, Borrower applied to the County for ARPA funding in connection with
Request for Proposal HED2023.2 (RFP); and

WHEREAS, on June 13, 2023, the County approved an award of ARPA funds in
the principal amount of $3,000,000 to be made available to Borrower subject to the
execution of this Agreement; and

WHEREAS, Borrower wishes to use the ARPA funds for certain costs associated
with constructing a 148 unit muitifamily development on the Property, as defined herein,
to be known as Roseland Gardens; and

WHEREAS, Borrower proposes to rent the ARPA-Assisted Units, upon
completion of their construction, to persons/households having certain income levels as
more particularly described herein; and

WHEREAS, Borrower and the County have negotiated the terms and conditions
of, and wish to enter into this Agreement in order to set forth the terms and conditions for
the disbursement of the Loan funds.

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

Articlel. Definitions

“Affordability Period” means the number of years the ARPA-Assisted units must remain
affordable. For purposes of this agreement, the affordability period shall be fifty years (50)
from the date of issuance of a Certificate of Occupancy.

“AMI” shall mean the most current area median income published by HUD for the West
Palm Beach-Boca Raton Metropolitan Statistical Area

“ARPA” means the County’s American Rescue Plan Program.

“ARPA-Assisted Units” means one hundred percent (100%) of the one-hundred forty-

Page |1



eight (148) multi-residential units located on the Property that will be restricted to comply
with ARPA Program requirements as further defined in Section 4.01 hereof.

“Closing Date”, “Closing” or “Loan Closing” means the date on which the Project’s
Loan Documents are executed by the Borrower and the Loan is closed.

“Construction Costs” means the labor and material costs related to the rehabilitation
and/or construction of the Project as evidenced by an American Institute of Architects
(AlA) payment certificate or other evidence reasonably satisfactory to County

“DHED” shall mean Palm Beach County’s Department of Housing and Economic
Development

“Eligible Beneficiaries” for purposes of this Agreement, means a person or persons
who is/are the tenani(s) of the ARPA-Assisted Units and whose incomes, adjusted by
family size, do not exceed sixty percent (60%) of the Area Median Income (AMI)

“Loan” means the Loan described in Article Il hereof.

“Loan Documents” means this Agreement; the Mortgage; the Promissory Note; the
Declaration of Restrictions; and all other documents evidencing or securing Borrower’s
obligations or performance.

“Low-Income Persons and Households”, for purposes of this Agreement, means
persons or households whose annual incomes do not exceed 60 percent of the median
income for the area, as determined by HUD, with adjustments for smaller and larger
households, except that HUD may establish income ceilings higher or lower than 60
percent of the median for the area on the basis of HUD findings that such variations are
necessary because of prevailing levels of construction costs or fair market rents, or
unusually high or low household incomes.

“Organization Documents” means (i) for a corporation or non-profit corporation, its
certificate of incorporation, articles of incorporation and bylaws; (i) for a limited
partnership, its certificate of limited partnership and limited partnership agreement and
the Organization Documents of each general partner that is an entity; (iii) for a limited
liability company, its certificate of organization and operating agreement and the
Organization Documents of each member that is an entity; (iv) for a general partnership,
its partnership agreement, the Organization Documents of each general partner that is
an entity; and (v) for each of the foregoing, such resolutions of Borrower and each general
partner or member as County may reasonably request.

“Permitted Exceptions” means those exceptions as identified in the title commitment
and accepted by the County that will remain as exceptions on the issued title insurance
policy.

“Professional Services Costs” means costs of architectural, engineering, or related
professional services required o prepare plans, drawings, specifications, or work write-
ups for the Project.

“Project” means the construction and development of a 148 unit multi-family
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development for the elderly on the real property located at” the northeast intersection of
Lake Avenue and Southern Blvd within the City of West Palm Beach and as more fully
described on Exhibit A hereto (the “Land”) .

“Project Completion” means such time as Borrower has complied with the conditions
of Sections 3.01 and 3.03 of this Agreement, and Borrower has obtained certificates of
occupancy.

“Property” shall mean the Borrower's leasehold interest in the land as described in
Exhibit A.

“Senior Mortgage” means each mortgage securing a Senior Loan as defined in Section
2.02 herein

“Senior Mortgagee” means each holder of a note secured by a Senior Mortgage

“Soft Costs” means costs related to market studies, appraisals, environmental studies
cost certifications that are reasonable and necessary for acquisition, construction or
rehabilitation of the Project, and other similar costs.

“Substantial Completion” shall mean when the Project is sufficiently complete to permit
to use for its intended purpose. Substantial Completion includes, but is not limited to a
Certificate of Occupancy or Certificate of Completion, all general construction completed.

Any other capitalized terms used herein but not otherwise defined herein will have the
meaning assigned to such terms in the Loan Document in which they are defined.

Article ll. Agreement terms, conditions, and disbursements

Section 2.01 Loan Details

(A) County hereby agrees to make a Loan to Borrower from County -appropriated
funds made available to County pursuant to RFP HED 2023.2 in an amount not
to exceed Three Million Dollars and 00/100 ($3,000,000) at an interest rate of
one percent (1%) simple interest per year for a period of Twenty years at the
terms and conditions set forth herein, and in the Promissory Note (the “Note”)
and Leasehold Mortgage and Security Agreement (the “Mortgage”) which are
attached hereto and made a part hereof as Exhibit B and Exhibit C, respectively.

(B) The Borrower agrees that as a condition of the Loan the Borrower, shall construct
the Project for purposes of renting the ARPA-Assisted Units to Eligible
Beneficiaries. The ARPA-Assisted Units shall be restricted to eligible households
whose incomes, adjusted by family size, do not exceed sixty percent (60%) of
AML for a period of fifty years (50) years from the date of Certificate of Occupancy.
These restrictions shall be secured by a Declaration of Restriction (DOR)
attached hereto as Exhibit D.

(C) The Borrower shall accept the Loan comprised of ARPA funds and expressly

agrees to comply with and to perform all of the terms and conditions of the Loan
Documents.
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(D) Any ARPA funds not drawn or expended by the date provided below shall be
retained by the County and shall not be eligible for disbursal to the Borrower and
the County may reallocate such funds for other projects or needs, unless such
date is extended by written amendment to this Agreement. Furthermore, the
County shali not be obligated to replace unused or reallocated ARPA funds with
funds from another source, and the County’s right to reallocate such ARPA funds
shall not be subject to the rights of any other lender or the terms of any
subordination agreement.

(E) Nothing in this Agreement shall obligate the Palm Beach County Board of County
Commissioners to provide funding from the County's annual budget and
appropriations, or from any other funding source, for any reason.

(F) The Borrower recognizes and understands that by entering into this Agreement,
the County wishes to further its provision of affordable housing to income-
gualified households in a timely manner. The Borrower also recognizes and
understands that the Borrower's performance as established under this
Agreement is critical to the County’s efforts in the provision of affordable housing,
compliance with ARPA requirements, and requirements for the use of ARPA
funds.

(G) The Borrower agrees that time is of the essence in regards to the Borrower’s
construction and rental of the one hundred forty eight (148) ARPA-Assisted Units
and the continued occupancy of said housing units as more fully specified herein.

(H) In recognition of the above, the Borrower shall implement the Project as follows:

1) The Borrower shall have closed on the Loan as specified herein no later
than 2025.

2) The Borrower shall have submitted draw requests for 100% of the Loan up to
$ by , 202

3) The Borrower shall have completed the construction of all ARPA-Assisted
Units, received final certificates of occupancy, and have made best efforis to
rent all ARPA-Assisted Units to Eligible Beneficiaries by

, 202

4) If unforeseen circumstances occur that impact the Borrower's ability to meet
the performance dates and require revisions thereto, the Borrower shall
request, in writing, that the dates used as performance requirements listed
above be revised/amended. The County Administrator, or the County’s DHED
Director, may, at his/her sole discretion, revise/amend the performance dates
via written notification to the Borrower. The completion date for all activities
may be revised only by an amendment to this Agreement.

Section 2.02 Additional Project Funding and Subordination

(A) The County acknowledges its third position in Project funding, which includes
four (4) additional loans.
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1) A loan in favor of TD Bank, N.A. in the principal amount of Forty-Four Million
dollars and 00/10 ($44,000,000) (the “Construction Loan”), which shall be
refinanced to a loan in favor of Berkadia Commercial Mortgage LLC, a
Delaware limited liability company, its successors or assigns, in the principal
amount not to exceed of Thirty Million Thirty Thousand dollars and 00/100
($30,030,000) (the “Permanent Loan”). The Construction Loan and the
Permanent Loan shall be secured by a first priority leasehold mortgage
encumbering the Property.

2). A loan in favor of Florida Housing Finance Corporation, a public corporation
and a public body corporate and politic duly created and existing under the
laws of the State of Florida in the amount of Two Million Sixty Five Thousand
dollars and 00/100 ($2,065,000), to be secured by a second priority leasehold
mortgage encumbering the Property (the “FHFC Loan” and together with the
Construction Loan and the Permanent Loan, the “Senior Loans”)

3. Aloan in favor of the City of West Palm Beach in the amount of Six Hundred
Forty Thousand and 00/100 ($640,000; to be secured by a fourth priority
leasehold mortgage encumbering the Property (the “City Loan”)

4. Aloan in favor of the West Palm Beach Housing Authority in the amount of
One Million Seven Hundred Ninety Thousand dollars and 00/100
($1,790,000), to be secured by a fifth priority leasehold mortgage
encumbering the Property (the “WPBHA Loan”, and together with the City
Loan, the “Subordinate Loans”).

(B) County hereby approves the Senior and the Subordinate Loans and further
agrees to any refinancing of the Senior and Subordinate Loans so long as the
refinancing does not increase the amount of indebtedness originally secured by
the Senior and Subordinate Loans mortgage plus applicable reasonable fees and
costs associated with refinancing

Section 2.03 Conditions of Closing

The conditions listed below are conditions of the County's closing of the Loan and
acceptance of the Mortgage and disbursement of funds and shall be complied with in
form and substance satisfactory to the County prior to the closing:

(A) Title Insurance

1) Within thirty (30} days of the Effective Date, Borrower shall deliver to County a title
commitment issued by a title insurance company qualified to do business in the
State of Florida and acceptable to County, agreeing to issue to County upon
recording of the Mortgage a Lender's Title Insurance Policy, including a Florida
Form 9 endorsement, in the amount of the Note secured by said Mortgage, subject
only to the Permitted Exceptions. Said commitment shall have attached to it legible
copies of all exceptions referred to in the title commitment. The cost of said title
commitment and policy and any premium therefor shall be borne by Borrower.

2) County shall have thirty days (30) after receipt of the title insurance commitment in
which to review the same. In the event the title insurance commitment shall show
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as an exception any matter other than the Permitted Exceptions, County may notify
Borrower of its objections thereto and Borrower shall act to remove such
exceptions, which exception shall be deemed to constitute title defects. The
Borrower shall be entitled to thirty days (30) from the day of notification within which
to cure such defects or arrange with the title insurer for the removal of any such
objections from the commitment. If the defect shall not have been so cured or
removed from the commitment by endorsement thereto within said thirty-day (30)
period, the County shall have the option of accepting title, as it then exists or
terminating this Agreement, by giving written notice thereof to Borrower, in which
event the parties shall be relieved of all further obligations hereunder.

3) County may request, prior to the Closing, an update of the title insurance

commitment making it effective to within fifteen (15) days of the Closing Date. At
Closing, Borrower shall cause the fitle insurance commitment to be endorsed to
remove, without the inclusion of any additional exceptions to coverage, any and all
requirements or preconditions to the issuance of an Mortgagee’s title insurance
policy, and to delete any exceptions for: (a) any rights or claims of parties in
possession not shown by the public records; (b) encroachments, overlaps,
boundary line disputes and any other matters which would be disclosed by an
accurate survey and inspection of the Property; (¢) easements or claims of
easement not shown by the public records; (d) any lien, or right to a lien, for
services, labor or material heretofore or hereinafter furnished, imposed by law and
not shown by the public records; (e) taxes for the year of Closing and all prior years,
and taxes or special assessments which are not shown as existing liens by the
public records; (f) matters arising or attaching subsequent to the effective date of
the title insurance commitment but before the Mortgage is recorded in the Public
Records; and (g) any general or specific title exceptions other than the Permitted
Exceptions.

(B) Survey

Borrower shall, concurrent with the submission of the above mentioned title
commitment, deliver to the County a current certified survey of the Project,
prepared by a surveyor acceptable to the County, showing the following:

1) The location of the perimeter of the Project by courses and distances and
perimeter footings in place, and by reference to Township, Range, Section

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

2) The location of and the identification by reference to recording data of alt
easements, rights-of-way, conditions and restrictions on or appurtenant to the
Property

3) The location of all building setback lines.

4) The lines of the streets abutting the Property and the width thereof.

3) All encroachments upon the Property, and the extent thereof, in feet and
inches.



6) Flood zone certification.

7) Any other notations required for the deletion of the survey exception from the
Title Insurance Policy to be issued in accordance with Section 2.03(A) above
and any other requirements requested by the County.

8} The survey shall be certified to Palm Beach County, a political subdivision of
the State of Florida.

(C) Promissory Note

The Promissory Note, attached hereto as Exhibit “B” shall be duly authorized,
executed and delivered to the County.

(D) Mortgage

The Mortgage, attached hereto as Exhibit C, shall be duly authorized, executed,
acknowledged, recorded by the Borrower, and delivered to the County, shall be a
valid third position mortgage lien on Borrower’s leasehold interest in the Project and
on all fixtures and personal property owned by Borrower to be used in connection
with the improvements. The Mortgage shall include the following:

1) The Note secured by the Mortgage shall not be subject to any prepayment
penalty.

2) The Mortgage shall become immediately due and payable upon an
unpermitted sale, transfer, or refinancing of the Property (excluding liens
bonded off or insured over and excluding an immaterial condemnation of the
Property , or if fifty (50%) (aggregate) or more of the Borrower's ownership is
transferred to a non-affiliated entity. Notwithstanding the foregoing, the
County will permit Borrower’s Investor Limited Partner (Raymond James Tax
Credit Fund XX L.L.C.) to transfer its limited partner interest in Borrower to
any person or entity at any time. In addition, Borrower’s Investor Limited
Partner may remove any General Partner or Special Limited Partner of
Borrower in accordance with the terms and conditions of Borrowers
Amended and Restated Agreement of Limited Liability Limited Partnership
dated as of April 1, 2025 (the "Partnership Agreement”), and shall be able to
replace the General Partner or Special Limited Partner with a partner
selected by the Investor Limited Partner without the consent of the County.
The General Partner may exercise its purchase option under the Partnership
Agreement without the consent of the County. Each transfer described herein
is a ("Permitted Transfer”). No Permitted Transfer shall cause a default under
the Loan Documents. The County shall not receive any fee or other amounts
from Borrower in connection with a Permitted Transfer. The Partnership
Agreement may be amended or modified in connection with a Permitted
Transfer without the prior written consent of the County.

3) The Morigage shall be non-assumable, unless the County has otherwise
consented, which consent shall not be unreasonably withheld, conditioned or
delayed, as more particularly set forth in the Mortgage.
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(E) Declaration of Restrictions

The Declaration of Restrictions attached hereto as Exhibit D shall be executed,
recorded and delivered to the County by the Borrower. These restrictions (the
“Declaration”) shall be deemed a covenant running with the land for a period of fifty
years (50) commencing on at the issuance of a certificate of occupancy (the
“Declaration Period”) and are binding upon the undersigned, their heirs, executors,
successors, and assigns.

(F) Mortgagor's Affidavit

An affidavit of Borrower shall be executed and delivered to the County as required
by the title insurer as noted above, certifying to all such facts as are required to
delete the Standard Exceptions from the Lender's Title Insurance Policy and
certifying that no liens exist on the Property (except for liens bonded over or
insured to the County’s and litle insurer’'s satisfaction aliowing the removal of such
liens from the title policy or any subsequent endorsement) except for taxes not yet
due and payable, the Subordinate Mortgage, and such other items as may be
identified as the Permitted Exceptions that the County does not object to, and that
no other parties are entitled to possession.

(G) Organization Documents
The Borrower shall deliver to the County the following documents:

1) The Certificate of Limited Partnership of the Borrower and all amendments
thereof, certified by the appropriate official of the State of Florida, together with
certificates of such official to the effect that Borrower is in good standing
therein.

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

(H) Flood Insurance

The Borrower shall deliver to the County evidence satisfactory to the County either
that the Project is not within a hazardous flood area as designated by the
Department of Housing and Urban Development and any other governmental
authority, or If the Property is within such a hazardous area, that the Property 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 to the County. Borrower agrees that the County shall have
the right to take any action necessary to continue said insurance in full force and
effect including, but not limited to, paying premiums if Borrower fails to do so in
accordance with the terms of the Agreement. Any funds disbursed to continue
said policies in full force and effect shall be considered as disbursements under
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the Mortgage and shall bear interest from the date of disbursement at the same
rate as other disbursements and payment of said funds and interest shall be
secured by the Mortgage. Satisfactory evidence of flood area designation shall be
a certification from the Surveyor appearing on the survey drawing.

() Opinion of Borrowers Counsel

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

1) This Agreement and all Loan Documents and any other documents required

to be delivered hereunder have been duly authorized, executed and delivered
and are valid, binding and enforceable in accordance with their terms subject
to applicable bankruptcy, insolvency, and similar laws affecting rights of
creditors.

2) That Borrower is a Florida limited liability limited partnership in good standing

under the laws of the State of Florida and has all the necessary power and
authority to undertake its obligations hereunder and pursuant to the Loan
Documents.

3) The execution and delivery of the Loan Documents, the performance by the

Borrower of its obligations under the Loan Documents, and the exercise by
the Borrower of the rights created by the Loan Documents do not violate any
Federal, Florida, or local law, rule or regulation.

4) That the execution and delivery of the Loan Documents, the performance by

the Borrower of its obligations under the Loan Documents, and the exercise
by the Borrower of the rights created by the Loan Documents do not (1)
violate the Borrower's Organization Documents, or (2) to counsel's
knowledge, constitute a breach of or a default under any agreement or
instrument to which the Borrower is a party or by which it or its assets are
bound or result in the creation of a mortgage, security interest or other
encumbrance upon the assets of the Borrower (except as set forth in the Loan
Documents), or (3) to counsel's knowledge, violate a judgment, decree or
order of any court or administrative tribunal, which judgment, decree or order
is binding on the Borrower or its assets.

9) That to counsel's knowledge, and based on a certificate to be provided by

Borrower, there are no proceedings pending or threatened before any court
or administrative agency which will materially adversely affect the financial
condition or operation of Borrower or the Property , including but not limited
to bankruptcy, reorganization or insolvency proceeding or any other debtor-
creditor proceedings under the Bankruptcy Code or any similar statute.

6) That the lien of the Mortgage is a valid third position lien on Borrower's

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

7) Such other matters as the County may reasonably require.
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(J) Budget and Schedule

The Borrower shall deliver to the County a current Project budget and a production
schedule.

(K) Designation of ARPA-Assisted Units

The entire Project consists of 148 units, all of which will be designated as ARPA-
Assisted Units within the Project.

(L) Expenses

The Borrower shall pay all fees and charges incurred in the procuring and making
of this Loan, if applicable, and other reasonable expenses incurred by the County
related to the administration of the Loan, including but not limited to, Title Insurance
Company's fees and premiums, charges for examination of title to the Property ,
expenses of surveys, recording expenses, any and all insurance premiums, taxes,
assessments, water rates, sewer rates and other charges, liens and
encumbrances upon the Property, rental compliance monitoring fee, and
adminisirative fee as applicable, and any other amounts necessary for the
payment of the cost of improvements, or as otherwise enumerated in any other
L.oan Document.

(M) Other Documents

The Borrower shall deliver io the County such other documents and information as
the County may reasonably require.

(N} Inability to Close Loan

Either party may terminate this Agreement upon written notice to the other party if
the contingencies to close the Loan or conditions precedent to closing have not
been met by the Closing Date and the County does not agree, in its sole discretion,
to extend the closing deadline.

Section 2.04 Eligible Reimbursable Project Expenses

(A) The disbursement of ARPA funds provided by this Agreement shall be provided
based on reimbursement of Eligible Project Costs, as defined in subsection
2.04(B) below

(B) Eligible uses of the County Loan funds are limited to Project development costs
attributable to the 148 ARPA-Assisted Units and shall include, but not be limited
to, cost associated with the below:;

1) Soft Costs
o Consultant and Professional Services, which includes Architectural,

Engineering and Design, Project Management and Asbestos Survey,
Asbestos Abatement Oversight Consultant, if needed.
¢ Permits, Fees, etc.
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e Utility Connection Fees and Ulility Relocation.

2) Hard Cost
e Construction Materials.
Labor.
Utilities.
HVAC.
Painting.
Paving sidewalks, parking lots, and driveways.
Landscaping
Demolition.

Site improvement General conditions, builder’s profit and overhead under
the construction contract

(C) Cost Eligibility Determination

Determination of cost eligibility and reasonableness shall be at the County's sole
and absolute discretion. Cost for off-site improvements, payment of delinquent
taxes, legal fees and other fees, and costs related to other Project financing are
ineligible for payment with County funds.

Section 2.05 Requirements for Disbursement of Loan Funds

The Borrower may request disbursement for Eligible Project Costs from the County for
up to $3,000,000 for payments made by the Borrower after June 13, 2023.

The Borrower may receive disbursement or payment for the below enumerated eligible
cost categories provided the Borrower has complied with the requirements of this
Agreement in connection with the following categories.

(A) Construction Costs

The Borrower shall enter into one construction contract with a prime contractor
covering all construction work associated with the Project (including site
preparation, construction of on-site infrastructure, site improvements and
amenities for the one hundred forty eight (148) ARPA-Assisted Units described
herein). The construction contract may include the cost of general conditions,
builder's profit and overhead, builder's risk insurance and bonding costs. The
construction contract shall contain a schedule of values (G 703) or the equivalent
and a detailed cost breakdown acceptable to the County for each ARPA-Assisted
Unit in the Project.

The construction contract shall include the construction contract requirements
associated with the use of ARPA funds for this Project as more fully delineated
herein.
1) Disbursements made hereunder shall be limited to on-site construction
improvements and shall exclude the cost of off-site improvements and work
associated with Non- ARPA-Assisted Units.

2) The County shall have received a copy of the executed construction contract
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(including all attachments such as plans/specifications). Subsequently, the
Borrower shall provide the County a copy of all executed change orders to
the construction contract bearing the approval of the Consultant (as defined
in this Agreement).

3) The County shall have received Consultant's plan and cost review either
addressed to or certified to the County, or accompanied by a reliance letter
in favor of the County, stating that the costs contained in the prime
contractor's construction contract are reasonable.

4) Borrower shall submit to County a schedule of values for the construction of
the Project. The schedule of values shall be submitted prior to or with the first
draw request.

5) The Borrower shall withhold in accordance with Florida Statute 255.078 a
public construction retainage of either (i) five percent (5%) on each payment
requested by the prime contractor, (ii) or such amounts of retainage as is
required by the documents evidencing the Construction Loan, which
retainage shall only be released to the prime contractor with the final payment
upon the prime contractor's (and subcontractors’) full compliance with the
terms and conditions of the construction contract including compliance with
the requirements associated with the use of ARPA funds for the Project. The
Borrower shall obtain the County’s written approval prior to release of the
accumulated retainage, which approval shall not be unreasonably withheld,
provided the prime contractor has met the requirements set forth in the
construction contract.

(B) Architectural, Engineering, and Other Consulting Fees

The Borrower shall enter into a contract with a professional engineer or an
architectural consultant, which may be Borrower's engineer or architect of record
for the Project. The architectural consuitant shall be a Florida Registered Architect.
Borrower shall designate the professional engineer or the architectural consuitant,
as the “Consultant” for this Project. The Consultant shall provide architectural,
landscape architecture, surveying, planning, and engineering consultant services
for the design and construction supervision of the Project. The Consultant shall
also review all applicable construction costs and change orders, coordinate any
asbestos abatement work with the construction work, review and approve all
applicable construction contractor payments, and provide DHED with written
certification that the work have been completed acceptably in accordance with the
plans and specifications.

The Borrower shall deliver to County a copy of a Consultant's contract for which
the Borrower wishes to receive disbursement, including any amendment(s).

(C) Building Permits and Utility Connection Fees

Building permits and Utility Connection fees shall be limited to only those pertaining
to the Project

(D) Other Costs Not Listed Above
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The County, In its sole discretion, shall determine eligibility of other costs not listed
above.

Section 2.06 Submittal Request for Disbursement of Loan Funds

Any request for a disbursement of ioan funds shall include, but not be limited to, the
following documentation:

(A) A letter from the Borrower on the Borrower’s letterhead shall be provided to
County for each disbursement request. The letter shall reference the Project, the
date of this Agreement and its document reference number (if such number is
available), and shall contain a statement requesting the payment of the amount
needed for reimbursement or payment, as well as the name and signature of a
person authorized by the Borrower to make such a request.

(B) A copy of the paid invoice(s) supporting the Borrower's disbursement request
shall accompany each disbursement request letter.

(C) Proof of payment made by the Borrower shall accompany each disbursement
request letter provided that such proof of payment demonstrate that payment was
made or cost incurred after the_Payment Eligibility Dates.

(D) For reimbursement of permit and utility fees, a copy of the permit application (or
similar document) issued by the entity levying the fee and showing the amount of
the fee paid shall accompany each disbursement request letter.

Article lll. Representations, Warranties and Covenants of Borrower

Section 3.01 Covenants of Borrower

(A) Development:

Borrower shall develop the Project substantially in accordance with the proposal
submitted by Borrower in response to County’s RFP HED 2023.2 (RFP). In the
event of a conflict between a ARPA funding requirement, a specific term of this
Agreement, and an element of Borrower's proposal, the more stringent
requirement will prevail.

(B) Standards:

Borrower shall construct all ARPA-Assisted Units in compliance with all applicable
State and local codes, ordinances and zoning requirements. All demolition or
construction must meet State or local residential building codes, as applicable, or
in the absence of a State or local building code, the International Residential Code
or International Building Code (as applicable to the type of housing) of the
International Code Council. All ARPA-Assisted Units shall be constructed to
mitigate the impact of potential disasters, such as hurricanes or flooding, in
accordance with such governmental regulations. All ARPA-Assisted Units must
meet the applicable requirements upon completion of construction and shall be
maintained in compliance with all such State and locai codes, ordinances and
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zoning requirements for the duration of the Affordability Period required by the
Loan Documents. This maintenance requirement shall survive the expiration or
earlier termination of this Agreement for five (5) years after the Affordability Period
terminates.

(C) Asbestos:

The Borrower shall ensure that its bid and construction contract documents
contain a prohibition against the use of any materials containing asbestos in
connection with the construction of all ARPA-Assisted Units. Said documents
must clearly state that all materials to be used in connection with the construction
of these units shall be asbestos-free.

1) Requirements for Asbhestos Survey and Abatement:

a)

b)

Asbestos Survey: The Borrower shall obtain a comprehensive asbestos
survey of all building components and materials that will be disturbed
during the construction work. The survey shall be performed by a Florida
licensed asbestos consultant and shall comply with the requirements
shown in Exhibit E attached hereto.

The Borrower shall provide the County with a copy of the comprehensive
asbestos building survey report.

As an alternative, the Borrower may request that the County (DHED)
obtain the asbestos survey, in which instance, the County shall deduct the
associated cost of such asbestos survey from the funds made available
through this Agreement and shall provide the Borrower with a copy of the
comprehensive asbestos survey report.

Asbestos Abatement: Should the above-mentioned asbestos survey of
the Property reveal the presence of any asbestos-containing building
materials (ACBM) that require abatement in the reasonable opinion of the
County, then the Borrower shall include such abatement in the
construction contract documents and shall comply with the reasonable
directives from the County regarding such abatement. All asbestos
abatement work shall be performed by a Florida Licensed Asbestos
Abatement Contractor, and when required by the County, shall be
monitored by a Florida licensed asbestos consultant for Project oversight.
The Borrower shall act in accordance with the County’s Risk Management
Department’s asbestos abatement specification requirements.

Borrower shall include the asbestos abatement work in the construction
contract. Otherwise, such work shall be procured separately by the
Borrower, or by the County, in accordance with the requirements of Exhibit
E and shall be performed prior to commencement of the vertical
construction work. If the County procures the asbestos abatement work,
then the County shall deduct the cost of such abatement work from the
funds made available through this Agreement.

(D) Energy Efficiency:
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The Borrower is encouraged to construct all ARPA-Assisted Units such that they
meet the current edition of the Model Energy Code published by the Council of
American Building Officials, and, to the greatest extent possible, shall meet the
standards established by the United States Environmental Protection Agency, in
the publication titled A Green Home Begins with ENERGY STAR Blue or in the
Version 6.0 Standard of the Florida Green Building Coalition
(www floridagreenbuilding.org).

1) The Borrower is encouraged to incorporate the following elements into its
development plan:
a) Energy-efficient construction techniques and products.
b) Improved indoor environments:
c) Increased water efficiency:

(E) Civil Rights and Section 504 Compliance:

The Borrower shall ensure that no person shall, on the ground of race, color,
religion, disability, sex, age, national origin, ancestry, marital status, familial
status, sexual orientation, gender identity and expression, or genetic information,
be excluded from the benefits of, or be subjected to discrimination under any
activity carried out by the performance of this Agreement.

Upon receipt of evidence of such discrimination, the County shall have the right
to terminate this Agreement.

The Borrower shall also comply with 24 CFR 5.105(a) regarding discrimination.

The Borrower shall comply with all Federal regulations issued pursuant to Section
504 of the Rehabilitation Act of 1973 (29 U.S.C. 794), which prohibits
discrimination against individuals with disabilities or handicaps in any Federally
assisted program.

(F) Opportunities for Small and Minority/WWomen-owned Business Enterprises:

In connection with the procurement of all contracts for suppiies, equipment,
construction, or services funded, in part or in whole, with funds made available
through this Agreement, the Borrower shall make a positive effort to utilize small
business and minority/women-owned business enterprises, and provide these
businesses with the maximum feasible opportunity in order to compete for
contracts to be performed pursuant to this Agreement.

The provisions of this Subparagraph (F) do not apply, however, to contracts for
supplies, equipment, construction, or services not funded, in part or in whole, with
funds made available through this Agreement, such as contracts entered into by
the Borrower for the operation and maintenance of the Project.

(G) Prohibition on Use of Excluded Parties

The Borrower agrees to comply with the requirements of 2 CFR Part 180, as
supplemented by 2 CFR Part 2424 Subpart C, as it relates to the prohibition of
excluded parties, including Federally debarred, suspended, and disqualified
parties, from participation in any contract funded through this Agreement,
regardless of tier, that is awarded by a contractor, subcontractor, supplier,
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consultant, or its agent or representative in any transaction, if the amount of the
contract is expected to equal or exceed $25,000.

(H) Bonding Requirements:

Construction contracts exceeding $200,000 shall require a performance bond and
a separate payment bond each in the amount of one hundred percent (100%) of
the construction contract price, executed by a corporate surety company
acceptable to County, authorized to do business in the State of Florida, as security
for the faithful performance and payment of all contractor's obligations under the
construction contract. The County shall be added as an additional named
obligee/beneficiary under each bond. During the construction periods, the surety
company shall hold a current certificate of authority as an acceptable surety on
Federal Bonds, in accordance with U. S. Department of Treasury Circular 570,
Current Revision. A performance bond and a separate payment bond shall not be
required for (i) subcontracts between the prime contractor and subcontractors and
(il) subcontracts between subcontractors and sub-subcontractors.

() Advertising/Marketing:

Borrower shall include the County logo in all marketing materials for the Project.
During the period of the construction work contemplated herein, the County shall
be identified on any signage present on the Property as one of the institutions
financing the Project. Additionally, Borrower agrees to ensure that DHED is
notified and invited to any ceremonies regarding the Project including, but not
limited to, ribbon cutting, or grand opening ceremonies.

(J) Natural Disaster or Act of God:

In the event of a natural disaster or act of god, , Borrower shall make vacant
Project units that have not been leased, or have a pending lease available to
assist eligible individuals and families as determined by County, for a duration
determined by County.

(K) Coordination of Availability for Community Services:

Borrower agrees to make a minimum of ten (10%) of all ARPA-Assisted Units, or
at least one (1) unit, whichever is greater, available to individuals/households that
have been referred by the Human Services and Community Action Division of the
Palm Beach County Community Services Department (CSD) (the “CSD Units").
During lease-up, to the extent permitted by applicable law affecting the Project,
Borrower shall give priority for the CSD Units to those referrals received from
CSD. If requested by CSD, Borrower shall send notifications of all available vacant
units to Wendy Tippet or her designated representative at
CSDCares@pbcgov.org or through the Resource and Referral portal. CSD will

provide occupancy training to all prospective individuals/households selected to
occupy any unit.

(L) Reporting Requirements

1) The Borrower shall submit to the County a Project Report in the form
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provided as Exhibit F to this Agreement. The Project Report shall be submitted
to DHED as requested by the County, upon request any time after the effective
date of the Agreement, but not more frequently than quarterly. After the
Borrower provides a Report for the period during which the last Certificate of
Occupancy is issued for the Project, the Borrower may cease submitting this
Report.

2} The Borrower shall submit to the County a Tenant Information Report in the
form provided as Exhibit G to this Agreement for each ARPA-Assisted Unit
that is rented in the Project. During initial lease-up, the Borrower shall submit
this Report monthly. Borrower will maintain this Report for subsequent leases,
and lease renewals, which shall be submitted annually with the Annual Rent
Roll, described below.

3) The Borrower shall submit to the County an Annual Rent Roli for all ARPA-
Assisted Units in the form provided as Exhibit H to this Agreement. The
Borrower shall first submit the Annual Rent Roll on the first anniversary of its
submission of the first Tenant Information Report identified above.

The Borrower agrees to submit to DHED any other reports required by DHED in
connection with activities undertaken through this Agreement.

(M) Insurance:

Borrower shall, at its sole expense, maintain in full force and effect at all times
during the life of this Agreement , insurance coverages and limits (including
endorsements), as described herein. BORROWER shall provide the COUNTY with
at least ten (10) days prior notice of any cancellation, non-renewal or material
change to the insurance coverages. The requirements contained herein, as well
as the COUNTY’s review or acceptance of insurance maintained by BORROWER
are not intended to and shall not in any manner limit or qualify the labilities and
obligations assumed by BORROWER under the Agreement.

1) Commercial General Liability

BORROWER shall maintain Commercial General Liability at a limit of liability
not less than $1,000,000 each occurrence. Coverage shall not contain any
endorsement excluding Contractual Liability or Cross Liability unless permitted
in wring by COUNTY's Risk Management Department. BORROWER shall
provide this coverage on a primary basis.

2) Worker’'s Compensation Insurance & Employers Liability

BORROWER shall maintain Worker's Compensation in accordance with
Florida Statute Chapter 440-, if applicable and to the extent that the Borrower
maintains employees. Such policy shall include Employer’s Liability with not
less than $1,000,000 each accident. BORROWER shall provide this coverage
on a primary basis.

3) Additional Insured
BORROWER SHALL ENDORSE THE COUNTY AS AN ADDITIONAL
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INSURED WITH A GC 2026 Additional Insured ~ Designated Person or
Organization endorsement, or its equivalent, to the Commercial General
Liability. The Additional Insured endorsement shall read “Palm Beach County
Board of County Commissioners, a Political Subdivision of the State of Florida.
its Officers, Employees and Agents.” BORROWER shall provide the Additional
Insured endorsements coverage on a primary basis,

4) Waiver of Subrogation

BORROWER hereby waives any and all rights of Subrogation against the
COUNTY, its officers, employees and agents for each required policy. When
required by the insurer, or should a policy condition not permits an insured to
enter into a pre-loss agreement to waive subrogation without an endorsement
to the policy, the BORROWER shall notify the insurer and request the policy
be endorsed with a Waiver of Transfer of Rights of Recovery Against Others
or its equivalent. This Waiver of Subrogation requirement shall not apply to
any policy which specifically prohibits such an endorsement, or which voids
coverage should BORROWER enter into such an agreement on a pre-loss
basis.

5) Certificates of insurance

Prior to execution of this Agreement , BORROWER shall deliver to the
COUNTY’s representative a Certificate(s) of Insurance evidencing that all
types and amounts of insurance coverages required by this Agreement have
been obtained and are in full force and effect. Such Certificate(s) of Insurance
shall include a minimum of ten (10) day endeavor to notify due to cancellation
or non-renewal of coverage. The Certificate of Insurance shall be issued to:

Palm Beach County Board of County Commissioners
C/O Department of Housing and Economic Development
100 Australian Avenue, Suite 500

West Palm Beach, FL 33406

6) Umbrella or Excess Liability

If necessary, BORROWER may satisfy the minimum limits required above for
Commercial General Liability, Business Auto Liability, and Employer’s Liability
coverage under Umbrella or Excess Liability. The Umbrella or Excess Liability
shall have an Aggregate limit not less than the highest “Fach Occurrence” limit
for either Commercial General Liability, Business Auto Liability, or Employer’s
Liability. The COUNTY shall be specifically endorsed as an “Additional
Insured” on the Umbrella or Excess Liability, unless the Certificate of
Insurance notes the Umbrella or Excess Liability provides coverage on a
‘Follow-Form” basis.

7) Right to Review, Revise or Reject

COUNTY, by and through its Risk Management Department, in cooperation
with the Contracting/Monitoring Department, reserves the right to review,
modify, reject or accept any herein required policies of insurance, including
limits, coverages, or endorsements from time to time throughout the term of
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this Agreement. COUNTY reserves the right, but not the obligation, to review
and reject any insurer providing coverage because of its poor financial
condition or failure to operate legally.

8) Builder’'s Risk Insurance (During Construction)
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a)

b)

d)

With respect to any of the work involving the construction on real property
(buildings and improvements other than buildings) during the construction
project the BORROWER shall maintain Builder's Risk insurance providing
coverage for the entire work at the project site, and will also cover portions
of work located away from the site but intended for use at the site, and will
also cover portions of the work in transit. Coverage shall be written on an
all —risk, replacement cost, and completed value from basis in an amount
at least equal to the projected completed value of the Project as well as
subsequent modifications of that sum. If a sublimit applies to the perils of
wind or flood, the sublimit shall not be less than 25% of the projected
completed value of the Project. The deductible shall not exceed $50,000,
without previous County approval, nor shall a wind percentage deductible,
when applicable, exceed five percent (5%) of values at risk at time of loss
subject to a $250,000 minimum.

Partial occupancy or use of the work shall not commence until insurance
company or companies providing insurance as required have consented
to such partial occupancy or use. BORROWER shall take reasonable
steps fo notify and obtain consent of the insurance company or
companies, and agree to take no action, other than upon mutual consent,
with respect to occupancy or use of the work that could lead to
cancellation, lapse, or reduction of insurance.

The coverage must be in effect prior to the Notice to Proceed and shall
be kept in force until Substantial Completion has been obtained, or until
the COUNTY no longer has any property interest in the Project or until
BORROWER and COUNTY mutually consent to the termination,
whichever comes first. BORROWER agrees and understands the
COUNTY shall not provide any Builders Risk insurance on behalf of
BORROWER for loss or damage to work, or to any other property owned
or hired by the BORROWER. In the event of a claim, BORROWER shall
be responsible for payment of the deductible amounts.

Should any of the Work hereunder involve the hauling and/or rigging of
property in excess of $500,000 or $250,000 in transit, BORROWER shall
procure and maintain all-risk transit or motor truck cargo insurance or a
similar form of coverage insuring against physical damage or loss of
property being transported, stored, moved, or hauled by BORROWER,
OR ANY Subcontractors, pursuant to the terms of this Agreement, subject
to the limits, terms and conditions set forth herein.

The Contractor shall endorse the County as a Loss Payee on the Builder's
Risk and Inland Marine/Transit insurance, when required to be maintained
by the Contractor. The Loss-Payee endorsement shall read “Palm Beach



County Board of County Commissioners.” Endorsement shall be in
accordance with ali of the limits, terms, and conditions set forth herein.
The Contractor shall agree the Loss/Payee endorsement provides
coverage on a primary basis.

9) Property insurance (Upon Completion of Construction)

In addition to the coverages mentioned as required earlier in the insurance
provisions, upon completion of the initial project construction, BORROWER
shall maintain the following additional property insurance coverages:

a) Property Insurance — in an amount not less than 100% of the total
replacement cost of any building, additions, betterments and
improvements of the property, including those made by or on behalf of
Tenant, as well as Tenant's personal property and contents located on the
Property . The settlement clause shall be on a Replacement Cost basis.

Coverage shall be written with a Special —Cause of Loss (All-Risk) form
and include an endorsement for Ordinance & Law in an amount not less
than 15% of the property insurance limit.

by Flood Insurance — regardless of the flood zone, in an amount not less
than 100% of the total replacement cost of any buildings, additions,
betterments, or improvements, inciuding those made by or on behalf of;
or the maximum amount available from the National Flood Insurance
Program, whichever is less.

c) Windstorm Insurance — unless included as a covered peril in the
property insurance, in an amount not less than 100% of the total
replacement cost of any buildings, additions, betterments or
improvements, including those made by or on behalf of the BORROWER
as well as Tenant's personal property and contents located on the
Property , or the maximum amount available under the Florida Windstorm
Underwriting Association, whichever is less. BORROWER shall ensure
such coverage is provided on a primary basis.

When the BORROWER delivers the signed Agreement to the COUNTY, the
BORROWER shall also deliver to the COUNTY such insurance certificates or other

documents as the BORROWER may be required to furnish in accordance with the
Loan Documents.

10.Insurance Proceeds

The Borrower shall keep the Property continually insured in an amount not less
than the insurable value of the Property, which coverage shall insure the Property
against loss or damage by fire and by the perils covered by extended coverage
and against such other hazards as the County, in its reasonable discretion, shall
from time to time reasonably require, for the benefit of the County. All such
insurance at all times will be with an insurance company or companies in such
amounts and with terms acceptable to the County, payable to the County, as its
interest may appear, pursuant to a non-contributory mortgagee clause which shall
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be reasonably satisfactory to the County. Upon the issuance of such policies,
Borrower will deliver to the County copies of receipts for the premiums paid
thereon, certificates of insurance, and copies of such policies. In the event of a
foreclosure or other transfer of title to the Property in lieu of foreclosure, or by
purchase at the foreclosure sale, all interest in any proceeds due in connection
with any claims made under the policy(ies) (for events arising prior to the title
transfer) shall pass to County, transferee or purchaser, as the case may be.
Subject to the provisions of the Senior Mortgages (if applicable), should a foss be
incurred, equal to or in excess of fifty percent (50%) of the full insurable value of
the Property , then in such event, County and Borrower may jointly elect to use
the proceeds for the reconstruction and repair of the Property or, in the
alternative, {o apply the net proceeds to the payment of the indebtedness hereby
secured, whether then due or not. Notwithstanding anything to the contrary
contained herein, if there is no Event of Default that is continuing, Borrower shall
have the right to use the insurance proceeds for the reconstruction of the Property
provided the Borrower can provide evidence to the County of sufficient funds from
other sources available to effectively rebuild the Project in compliance with the
terms of this Agreement and the herein described ARPA funding. This section is
subordinate and subject to the Senior Mortgages (if applicable).

Section 3.02 Representations and Warranties by Borrower

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

The Borrower is a Florida limited liability limited partnership duly organized and
validly existing in good standing under the laws of the State of Florida with full
power and authority to consummate the transactions contemplated herein. The
Borrower is duly authorized to borrow from County the principal sum of $3,000,000
and execute all the Loan Documents.

The Borrower has full power and authority to enter into the Loan Documents and
consummate the transactions contemplated hereby.

(B) Validity of Loan Documents:

The Loan Documents have been approved by those persons having proper
authority, and to the best of Borrower's knowledge, are in all respects legal, valid,
and binding according to their terms subject to applicable bankruptcy, insolvency
and similar laws affecting rights of creditors.

(C) No Conflicting Transactions or Pending Litigation of Borrower:

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

There are no actions, suits or proceedings pending before any court of law or

equity, or any administrative board, or, to the knowledge of the Borrower,
threatened against or affecting it or the Property, or, involving the validity or
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enforceability of the Mortgage, or of any of the Loan Documents.

(D) Availability of Utilities, Condition of Property , and Availability of Roads:

All utility service necessary for the construction of the improvements and the
operation thereof for their intended purpose are or will be upon completion of the
Project available at the boundaries of the Property, including water supply, storm
and sanitary sewer facilities, and electric and telephone facilities, and Borrower
has obtained or will obtain all necessary permits and permissions required from
governmental authorities for unrestricted access to and use of such services in
connection with the construction and use of the intended improvements,

The Project is not now damaged or injured as a result of any fire, explosion,
accident, flood or other casualty, and to Borrower's knowledge, there are no soll
conditions, which would materially interfere with the construction of the
improvements.

All roads necessary for the full utilization of the intended improvements for their
intended purposes have either been completed or the necessary rights of way
therefor have been acquired by the appropriate local authorities or have been
dedicated to public use and accepted by such local authorities and all necessary
steps have been taken by Borrower and such local authorities to assure the
complete construction and installation thereof by or prior to the issuance of the
certificate of occupancy

(E) No Default:

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

(F) 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 statute, ordinances or rules
imposing liability on Borrower relating to the generation, storage, impoundment,
disposal, discharge, treatment, release, seepage, emission, transportation or
destruction of any sewage, garbage, effiuent, asbestos or asbestos-containing
materials, polychlorinated biphenyis (PCBs), toxic, hazardous or radioactive
materials, petroleum products, pesticides, smoke, dust, or any other form of
pollution as such laws are in effect as of the date of this Agreement and with any
rules, regulations and order issued by any federal, state or local governmental
body, agency or authority thereunder and with any orders or judgments of any
courts of competent jurisdiction with respect thereto, and no assessment, notice
of (primary or secondary) liability or notice of financial responsibility, or the amount
thereof, or to impose civil penalties has been received by the Borrower. Borrower
has paid any environmental excise taxes imposed pursuant to Sections 4611,
4661 or 4681 of the Internal Revenue Code of 1986, as from time to time
amended.

Page |22



(G) Filing and Payment of Taxes:

The Borrower has filed all Federal, State and local tax reports and retums 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.

Section 3.03 Additional Covenants of Borrower

(A) Construction Liens:

The Borrower shall (i} allow no work or construction to be commenced on the
Property, or goods specially fabricated for incorporation therein, which has not
been fully paid for prior to the recording of the Mortgage or which could constitute
a lien on the Property superior to the lien of the Mortgage, (ii) 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, (jii) notify the County of any and all Notices to Borrower as
Owner as that term is defined in Chapter 713, Florida Statutes, within five (5) days
of receipt thereof, unless the County is designated as a party under the Notice of
Gommencement as a party to receive such Notice to Owner, and (iv) comply with
all provisions of the Florida Construction Lien Law, including but not limited to,
payment and notice provisions contained therein. The Borrower shall indemnify
and hold the County harmless from the claims of any construction lien or equitable
lien, and shall pay promptly upon demand any loss or losses which the County
may incur as a result of the filing of any such lien, including the reasonable cost
of defending same and the County's reasonable attorneys' fees in connection
therewith.

The Borrower agrees, at its sole cost and expense, to have any construction lien
or equitable lien which may be filed against the Property or undisbursed funds of
this Loan released, bonded or insured over within sixty (60) days of the date of
filing same, time being of the essence. The County shall be under no obligation
to make further disbursements while any such lien remains outstanding against
the Property. If Borrower fails, after demand, to cause said lien or liens to be
released, bonded or insured over within the foregoing 60-day period, the County
may take such steps as it deems necessary and any funds expended shall be
charged to Borrower's Loan Account and shall bear interest at a maximum rate
allowable by law.

The Borrower hereby authorizes the County to demand, on Borrower's behalf,
following written notice to Borrower, the statement of account referred to in
Section 713.16(2) of the Florida Statutes, of any potential lienor filing a Notice to
Owner. It is specifically understood and agreed, however, that the County's right
to request such statements of account will in no way impose any obligation on the
County to use such authority, and the exercise of such authority on one or more
occasion shall not create or imply any obligation on the County to exercise such
authority on subsequent occasions.
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(B) No Transfer of Property :

Except for the Mortgages evidencing the Senior Loans and Subordinate Loans, if
applicable, and the refinancing of any Senior Loans, the Property, or any part
thereof, shall not be sold, leased (except for tenant leases), conveyed, mortgaged
or encumbered in any way without the prior written consent of the County which
consent shall not be unreasonably withheld or delayed. Notwithstanding the
foregoing, Borrower may enter into utility easements or licenses or leases for
tenant services, such as laundry or concessions, and refinancing of the Senior
Mortgages with an independent institutional lender shall be permitted without the
prior written consent of the County so long as the refinancing does not increase
the aggregate amount of indebtedness originally secured by the applicable Senior
Mortgages plus applicable fees and costs associated with refinancing.

{C) Compliance with Laws

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

(D) Brokerage Commissions

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

(E) Financial Statements to be Furnished

The Borrower shall furnish to the County:

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

2) Commencing with the report for the calendar year ending December 31, 2025
within one hundred eighty (180} days after the end of each fiscal year of
Borrower, a balance sheet and statements of income, together with schedules,
all compiled and presented by an independent Certified Public Accountant with
an accounting firm in accordance with standard and uniform accounting
practices showing the financial condition of Borrower at the close of each year
and the results of operations of Borrower during each year.

3) With the statements submitted under (2} above, a certificate signed by the
principal financial officer of Borrower to the effect that no Event of Default
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specified herein or in the Morigage, nor to Borrower's knowledge any event
which upon notice or lapse of time or both, would constitute such an Event of
Default has occurred which has not been cured or otherwise waived in writing
by the County.

4) Other information regarding the operations, business, affairs, and financial
condition of Borrower as the County may reasonably request.

(F) Borrower to Maintain Bookkeeping System

The Borrower shall, if required by the County, maintain a bookkeeping system for
the Project in form and content sufficient for the County to conduct reviews,
inspections, certifications and reports required by this Agreement. The County
shall have full but confidential access to the extent allowed under the Public
Records Law, at any reasonable time and within Palm Beach County, subject to
prior notice to review the books, records and contracts pertaining to the Project
and Borrower.

{G) Dashboard Updates

Borrower agrees to verify from time to time that the information regarding the
Project as maintained by the County and reported online in Palm Beach County’s
Housing Dashboard informational website is current and accurate.

H)
() Indebtedness

With respect to the Property to be encumbered by the Borrower, the Borrower will
not incur, create, assume or permit o exist any indebtedness superior to the
Mortgage without the written approval of the County, which approval shall be
granted or withheld, at the County’s sole discretion, except the Senior Mortgages,
if applicable.

J Further Assurances and Preservation of Security

Borrower shall take, cause to be taken, all actions, and do, or cause to be done,
all things, reasonably necessary, proper or advisable under applicable laws,
regulations and agreements to consummate and make effective the transactions
contemplated by this Agreement. From time to time, the County may require the
Borrower to perform additional acts necessary to preserve and protect any
collateral intended to secure the Note.

K No Assignment

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

L Records Responsibilities and Obligations

All reports, plans, surveys, information, documents, maps, and other data
produced, developed, prepared, assembled, or completed by the Borrower for the
purpose of this Agreement shall be available to the County, within Palm Beach
County, and at reasonable times upon prior reasonable written request by the
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County.

The Borrower shall maintain adequate records to justify all charges, expenses,
and costs incurred for the construction of the Improvements for at least five (5)
years after completion. Furthermore, the Borrower shall maintain ongoing records
related to its tenants (such as their incomes, their household composition, their
household characteristics, and their leases) for at least five (5) years after the end
of each tenancy to enable the County to verify the Borrower's compliance with the
occupancy, affordability, and all other requirements in this Agreement. In any
event, the Borrower shall keep this Agreement, all amendments 1o this
Agreement, and all documents and records in connection with this Agreement and
make them available to the County for on-site monitoring for at least five (5) years
after expiration of this Agreement, except that:

1} In connection with homes rented/leased by the Borrower, records of individual
tenant income verifications, Project rents and Project inspections shall be
retained by the Borrower for five (5) years after the affordability period
terminates.

2) If any litigation, ctaim, negotiation, audit, monitoring, inspection or other action
has been started before the expiration of the required retention period, records
in connection with the aforesaid shall be retained by the Borrower until
completion of the action and resolution of all issues that arise from it, or until
the end of the required period, whichever is later.

M. Inspector General:

Palm Beach County has established the Office of Inspector General in Palm
Beach County Code, Section 2-421 to 2-440, as may be amended. The Inspector
General's authority includes but is not limited to, the power to review past, present
and proposed County contracts, transactions, accounts and records, to require
the production of records, and to audit, investigate, monitor, and inspect the
activities of the Borrower, its officers, agents, employees, and lobbyists in order
to ensure compliance with contract requirements and detect corruption and fraud.
Failure to cooperate with Inspector General or interfering with or impeding any
investigation shall be In violation of the above Code and punished pursuant to
Section 125.69, Florida Statutes, in the same manner as a second-degree
misdemeanor.

N. Inspections

The Borrower will permit the County, or its representatives, to enter upon the
Property during normal business hours, to inspect Improvements and all materials
to be used in the construction thereof, and to examine all details, plans and shop
drawings that are kept at the construction site. Additionally, the Borrower shall
cooperate and cause Borrower's general contractor and subcontractors to
cooperate with the County's representative.

Article IV. ARPA Requirements for Rental Developments

Section 4.01 Income Requirements for Occupant Households
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The ARPA-Assisted Units shali initially be occupied by tenant households whose
incomes, adjusted by family size, are as follows: 15 units shall be occupied by
tenants at thirty percent (30%) of AMI, and one hundred thirty three units (133)
shall be occupied by tenants at sixty percent (60%) AMI.  Subsequent tenant
households that occupy these units at any time thereafter, shall also have
household incomes, adjusted by family size, that are at no more than thirty
percent (30% ) of AMI and sixty percent (60%) of AMI respectively, at the time
these tenant households initially occupy these units..

THE REQUIREMENTS AND RESTRICTIONS SET FORTH IN THIS SECTION
INCOME REQUIREMENTS FOR OCCUPANT HOUSEHOLDS, SHALL
SURVIVE THE EXPIRATION OR EARLIER TERMINATION OF THIS
AGREEMENT AND SHALL BE COVENANTS RUNNING WITH THE LAND FOR
A FIFTY (50) YEAR AFFORDABILITY PERIOD. THE RESTRICTIVE
COVENANTS SHALL, BE PRESERVED IN A SEPARATE DECLARATION OF
RESTRICTIVE COVENANTS CONSISTENT WITH THE TERMS SET FORTH
HEREIN, WHICH COVENANTS SHALL BE RECORDED IN THE PUBLIC
RECORDS OF PALM BEACH COUNTY, FLORIDA, AS PROVIDED IN
SECTION 2.03(E) HEREIN. NOTWITHSTANDING THE FOREGOQING, THESE
COVENANTS SHALL TERMINATE UPON FORECLOSURE OF THE SENIOR
MORTGAGES, IF APPLICABLE, OR INSTRUMENT IN LIEU OF
FORECLOSURE OF SUCH SENIOR MORTGAGES.

Section 4.02 Affirmative Marketing

{A) In furtherance of the County's commitment to non-discrimination and equal
opportunity in housing, the DHED has established policies and procedures to
affirmatively market housing units produced with these funds. These affirmative
marketing procedures are implemented comprehensively for all housing
programs through DHED and aim to effect greater participation of eligible
persons without regard to race, color, religion, disability, sex, age, (other than
units held for rent by the elderly in compliance with the Fair Housing Act), national
origin, ancestry, marital status, familial status, sexual orientation, gender identity
or expression or genetic information.

(B) The Borrower, in order to carry out the requirements and procedures of DHED’s
Affirmative Marketing Program, shall comply with the following procedures:

1) Use the Equal Opportunity logo or slogan in advertisements;

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

e Community Organizations

Fair Housing Groups

Housing Counseling Agencies

Commercial Media

Employment Centers

Local Public Housing Authorities (PHAs) or Other Similar Agencies
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¢ Mobile Home Communities
¢ Agencies for the disabled
e Churches and other related organizations

3) Borrower shall keep records of its efforts to affirmatively market units and the
Borrower shall provide HED copies of its records, including advertisements,
minutes of meetings, income documentation, and census tract information, as
applicable, as evidence of the Borrower's efforts.

The requirements of this Section shall survive the expiration of this
Agreement.

Section 4.03 Rental of ARPA-Assisted Units to Tenants

The following shall apply to all ARPA-Assisted Units
(A) Duration of Applicability

These requirements shall apply to each rental ARPA-Assisted Unit for the duration
of the Affordability Period .

ARPA-Assisted Units that are rented by the Borrower shall be rented on a
continuous basis without interruption in occupancy exceeding thirty days (30)
while the Borrower performs maintenance and repairs or completes arrangements
to enable occupancy by new tenants.

(B) Permanent Housing

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

(C) Rental Rates and Rent Schedules

During the Period of Affordability, all ARPA-Assisted Units shall be leased to
Eligible Beneficiaries at affordable rents that do not exceed applicable rents limits
established in the Florida Housing Finance Corporation (FHFC) Multifamily
Rental Programs rent limit amount for the applicable unit size and income set
forth in Exhibit K Limits will change annually with FHFC publication of new
Multifamily Rental Programs rent limits. The rental rates in Affordable Rental
Housing Units shall not be increased during the term of a tenant lease to adjust
for changes in rent limits occurring subsequent to execution of the tenant lease,
but may only be increased upon lease renewal. The maximum rental rates
allowed hereunder shall not include any payment under Section 8 of the United
States Housing Act of 1937 or any other rental assistance program or any fee for
supportive services that is paid to Borrower by any governmental program of
assistance or any tax-exempt organization.

(D) Tenant Income
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The Borrower shall, for all ARPA-Assisted Units to be rented, verify the tenant’s
household income at the time a unit is first occupied, and thereafter, annually and
at any time new tenants occupy the unit, to determine income eligibility according
to the requirements herein.

In addition to the Borrower’s verification of each tenant’s household income at the
time a new tenant occupies a ARPA-Assisted Unit, the Borrower shall re-verify
the tenant's household income annually thereafter to ensure continued income
eligibifity.

Temporary non-compliance caused by increases in the income of existing tenants
shall be addressed according to the requirements of 24 CFR 92.252(i).

(E) Tenant Records to be maintained

The Borrower shall, for each household that is rented an ARPA-Assisted Unit,
comply with the below requirements and maintain a file that, at minimum, contains
the following:

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

2) Source documentation evidencing the Borrower’s verification of the Tenant's
household income and a computation sheet demonstrating the Borrower's
determination of the tenant’s income eligibility to occupy the unit. Household
income compuftation shall follow the HUD Section 8 method (24 CFR 5.609).

3) Documentation evidencing the Borrowers recertification of tenant's
household income at the time of the first lease renewal to ensure continued
income eligibility.

4) A copy of the HUD income levels in effect at the time the initial lease is signed
and at the time of lease renewal.

5) A copy of each tenant's initial lease and all lease renewals and a computation
sheet and supporting documentation for each demonstrating that the rent

charged by the Borrower is an affordable rental rate as defined in section
4.03 (C) above.

6) Should the Borrower elect to utilize criminal background information in the
screening of prospective tenants or the retention/termination of tenants, the
Borrower must develop and implement tenant selection policies which
comply with HUD guidance on the use of criminal background information.

Tenant selection/retention/termination shall not:

e Exclude persons from housing based on records of arrests not
resulting in conviction;

o Exclude persons from housing based solely on conviction of any type,
with the exception of those identified by HUD (methamphetamine

Page |29



production and registered sex offender); and

* Be utilized to intentionally discriminate against protected classes of
persons.

Tenant selection/retention/termination shall:

¢ Serve a substantial, legitimate, and non-discriminatory interest of the
housing provider,

¢ Distinguish between criminal conduct which indicates a demonstrable
risk to resident safety and/or property and that which does not;

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

e Consider relevant individualized evidence such as: circumstances
surrounding the criminal conduct; the age of the individual at the time
of the conduct; tenant history before and/or after the criminal conduct;
and rehabititation efforts; and

¢ Be applied equally among all classes of protected persons.

The Borrower shall submit its written tenant selection/retention/termination
policies to DHED for review.

7) Any other documentation evidencing the Borrower’'s compliance with this
Agreement.

The requirements of this Section shall survive the expiration or earlier termination
of this Agreement for the Affordability Period.

Article V. Default
Section 5.01 Events of Default

(A) Mortgage

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

(B) Bankruptcy

If there is filed by or against Borrower a petition in bankruptcy or a petition for the
appointment of a receiver or trustee of the property of Borrower, and any such
petition is not dismissed within ninety (90) days of the date of filing, or if Borrower
files a petition for reorganization under any of the provisions of the Bankruptcy
Code or makes any assignment for the benefit of creditors or makes any
insolvency assignment or is adjudicated insolvent by any court of competent
jurisdiction.

(C) Breach of Covenants, Warranties and Representations

If any warranty or representation made by Borrower in this Agreement or in any
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other Loan Document shall at any time be false or misleading in any material
respect when made, or if Borrower shall fail to keep, observe or perform any of
the material terms, covenants, representations or warranties contained in this
Agreement, the Promissory Note, the Mortgage, the Loan Documents, and any
other document given in connection with the Loan or the Project, or if Borrower is
unwilling or fails to meet its obligations (provided, that with respect to non-
monetary defaults, the County shall give written notice to Borrower and Borrower's
Investor Limited Partner, who shall have thirty (30) days to cure, with additional
time as may be required if the cure is diligently commenced but cannot be
completed within said thirty (30) days and the County concurs, and provided that,
with respect to monetary defaults, the County shall give written notice to Borrower,
who shall have fifteen (15) days to cure. County agrees to accept a cure tendered
by the Senior Mortgagees or Borrower’s Investor Limited Partner, if applicable,
provided such cure meets all of the requirements to fully cure the breach.

(D) Eailure to Close Loan

If the Borrower fails to close on this Loan by the deadline set forth in Section
2.01(1)(1) of this Agreement, the County may terminate this Agreement
immediately upon written notice to Borrower. In such instance, all remaining
ARPA funds shall revert to the County and the County may reallocate such
remaining funds to other projects, unless such deadline is extended by written
agreement between the parties, and the County shall not be obligated to replace
the ARPA funds with funds from another source. The County's right to reallocate
remaining ARPA funds shall not be subject to the rights of any other lender or the
terms of any subordination agreement.

(E) Failure to Use Funds

If the Borrower fails to use funds under this Agreement for costs eligible for
disbursement by the County, as set forth in Section 2.01(1)(2) above, by

, 202 , as established in Section 3 above. In the event
Borrower fails to use all ARPA funds by , 202 , all remaining
ARPA funds shall revert to the County and the County may reallocate such
remaining funds for other projects, unless such deadline is extended by written
agreement between the parties, and the County shall not be obligated to replace
the ARPA funds with funds from another source. The County’s right to reallocate
remaining ARPA funds shall not be subject to the rights of any other lender or the
terms of any subordination agreement.

(F) Failure to Complete Construction and Place Units into Service

If the Borrower fails to complete construction of the Improvements, and secure a
temporary certificate of occupancy for the Improvements, by
202____ , unless such deadline is extended by written agreement between the
parties

(G) Diligent Effort, Rental Occupancy, and Repayment of ARPA Funds

The Borrower shall make a diligent effort to market and rent each rental ARPA-
Assisted Unit. Each such unit must, within six (6) months following the date of
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Project Completion, be occupied by a household that has met the income
requirements herein. The date of Project Completion shall be determined by
DHED and shall be communicated by DHED to the Borrower as soon as possible.
If the Borrower is unable to meet this occupancy requirement within the aforesaid
six-month period, then the Borrower shall, within ten (10) calendar days after the
end of said period, provide DHED a report containing its marketing information to
show its effort to date to rent the unit and shall also provide DHED its marketing
plan to rent the ARPA-Assisted Unit after the date of the report. If the Borrower
has not rented the ARPA-Assisted Unit to a household that has met the income
requirements herein within eighteen (18) months following Project Completion,
then the Borrower shall repay the County all ARPA funds expended by the County
on such unit. If the Borrower has not rented the ARPA-Assisted Unit to a
household that has met the income requirements herein within eighteen (18)
months following Project Completion, then the Borrower shall reduce the rental
rate as defined in section 4.03 to the next lowest rental rate for the Eligible
Beneficiaries on the current FHFC Multifamily Rental programs as shown in
Exhibit J.

Section 5.02 Remedies of County

During the continuance of an Event of Default, which default is not cured within
any applicable cure or grace period, then the County may, at its option, upon thirty
days (30) written notice to Borrower, exercise any one or more of the following
remedies:

(A) Cancellation of Agreement

Cancel this Agreement.

(B) Commencement of Legal or Equitable Action:

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

(C) Acceleration of Payment

Accelerate the payment of the Promissory Note and any other sums secured by
the Mortgage, and commence appropriate legal and equitable action to foreclose
the Mortgage and collect all such amounts due the County.

(D) Rights and Remedies

Exercise any other rights or remedies the County may have under the Mortgage
or other Loan Documents executed in connection with the Loan or which may be
available under applicable law.

Article VI. General Terms

Section 6.01 Rights of Third Parties

No provision of this Agreement is intended to, or shall be construed fo, create any
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third-party beneficiary or to provide any rights to any person or entity not a party
to this Agreement, including but not limited to any citizen or employees of the
County and/or the Borrower, other than the Senior Mortgagees, and Borrower's
Investor Limited Partner, if applicable, as to cure rights.

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

Section 6.02 Borrower is not the County's Agent

Nothing in this Agreement, the Promissory Note, the Mortgage or any other Loan
Document shall be construed to make the Barrower the County's agent for any
purpose whatsoever, or the Borrower and the County partners, or joint or co-
venturers, and the relationship of the parties shall, at all times, be that of debtor
and creditor.

Section 6.03 Public Entity Crimes

As provided in F.S. 287.133, by entering into this Agreement or performing any
work in furtherance hereof, the Borrower certifies that it, its affiliates, suppliers,
subcontractors and consultants who will perform hereunder, have not been placed
on the convicted vendor list maintained by the State of Florida Depariment of
Management Services within the thirty-six (36) months immediately preceding the
date hereof. This notice is required by F.S. 287.133 (3)(a).

Section 6.04 Conflict of Interest

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

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

Section 6.05 Nondiscrimination

(A) Pursuant to Palm Beach County Resolution R-2014-1421, as may be amended,
it is the policy of the County that the County “shall not conduct business with nor
appropriate any funds for any organization or entity that practices discrimination
on the basis of race, color, national origin, religion, ancestry, sex, age,(other than
units held for rent by the elderly in compliance with the Fair Housing Act),familial
status, marital status, sexual orientation, gender identity and expression,
disability, or genetic information.”

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

Furthermore, Borrower shall not discriminate on the basis of race, color, religion,
disability, sex, age, (other than units held for rent by the elderly in compliance with
the Fair Housing Act), national origin, ancestry, marital status, familial status,
sexual orientation, gender identity or expression, or genetic information, in the
use, or occupancy of any housing unit constructed on the Property , nor shall any
person on the basis of race, color, religion, disability, sex, age, national origin,
ancestry, marital status, familial status, sexual orientation, gender identity or
expression, or genetic information, be excluded from the benefits of, or be
subjected to discrimination under any activity carried out by the performance of
the terms contained herein.

Section 6.06 Public Records

Notwithstanding anything contained herein, as provided under Section 119.0701,
F.S., if the Borrower: (i) provides a service; and (i) acts on behalf of the County
as provided under Section 119.011(2) F.S., the Borrower shall comply with the
requirements of Section 119.0701, Florida Statutes, as it may be amended from
time to time. The Borrower is specifically required to:

(A) Keep and maintain public records required by the County to perform services as
provided under this Agreement.

(B) Upon request from the County’s Custodian of Public Records, provide the County
with a copy of the requested records or allow the records to be inspected or
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copied within a reasonable time at a cost that does not exceed the cost provided
in Chapter 119 or as otherwise provided by law. The Borrower further agrees
that all fees, charges and expenses shall be determined in accordance with Palm
Beach County PPM CW-F-002, Fees Associated with Public Records Requests,
as it may be amended or replaced from time to time.

(C) Ensure that public records that are exempt, or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by
law for the duration of the Agreement term and following completion of the
Agreement, if the Borrower does not transfer the records to the public agency.

(D) Upon completion of the Agreement, the Borrower shall transfer, at no cost to the
County, all public records in possession of the Borrower, if any, unless notified
by the County's representative/liaison, on behalf of the County’'s Custodian of
Public Records, to keep and maintain public records required by the County to
perform the service. If the Borrower transfers all public records to the County
upon completion of the Agreement, the Borrower shall destroy any duplicate
public records that are exempt, or confidential and exempt from public records
disclosure requirements. If the Borrower keeps and maintains public records
upon completion of the Agreement, the Borrower shall meet all applicable
requirements for retaining public records. All records stored electronically by the
Borrower must be provided to the County, upon request of the County’s
Custodian of Public Records, in a format that is compatible with the information
technology systems of the County, at no cost to the County.

Failure of the Borrower to comply with the requirements of this article shall be a
material breach of this Agreement. The County shall have the right to exercise
any and all remedies available to it, including but not limited to, the right to
terminate for cause. The Borrower acknowledges that it has familiarized itself with
the requirements of Chapter 119, F.S., and other requirements of state law
applicable to public records not specifically set forth herein.

[F THE BORROWER HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO THE BORROWER’'S DUTY TO
PROVIDE PUBLIC RECORDS RELATING TO THIS AGREEMENT, PLEASE
CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT RECORDS REQUEST,
PALM BEACH COUNTY PUBLIC AFFAIRS DEPARTMENT, 301 NORTH OLIVE
AVENUE, WEST PALM BEACH, FL 33401, BY E-MAIL AT
RECORDSREQUEST@PBC.GOVY OR BY TELEPHONE AT (561) 355-6680.

Section 6.07 County Not Liable for Damage or Loss

All inspections and other services rendered by or on behalf of the County pursuant
to this Agreement shall be rendered solely for the protection and benefit of the
County. Neither Borrower nor other third persons shall be entitled to claim any
loss or damage against the County or against its agents or employees for failure

to properly conduct inspections and other such services contemplated by this
Agreement

Section 6.08 Disbursement of Funds to Third Parties
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Nothing contained in this Agreement, or any L.oan Documents, shall impose upon
the County any obligation to oversee the proper use or application of any
disbursements of funds made hereunder so long as disbursements are made to
Borrower

Section 6.09 Indemnification from Third Party Claims

The Borrower shall indemnify and hold County harmless from any liability, claims
or losses resulting from the disbursement of the Loan proceeds to Borrower or
from the condition of the Property , whether related to the quality of construction
or otherwise, and whether arising during or after the term of the Loan, except any
fiability due to the gross negligence or willful misconduct of County. This provision
shall survive the repayment of the Loan and shall continue in a full force and effect
so long as the possibility of such liability, claims, or losses exists.

Section 6.10 Rights of Subcontractors, Laborers, and Materialmen

In no event shall this Agreement be construed to make the County, title company
or agent of the County liable to Borrower's Contractor or any subcontractors, labor
men, materialmen, craftsmen, or others for labor, materials, or services delivered
to the Property or goods specially fabricated for incorporation therein, or for debts
or liens accruing or arising to such persons or parties against Borrower or
Borrower's Contractor. It is understood and agreed that there is no relation of any
type whatsoever, contractual or otherwise, whether express or implied, between
the County and Borrower's Contractor, any materialman, subcontractor,
craftsman, laborer or any other person or entity supplying any labor, materials or
services to the Property 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 [L.oan proceeds.

Section 6.11 Evidence of Satisfaction of Conditions

The County shall, at all times, be free to independently establish in good faith and
to its satisfaction, and in its absolute discretion, the existence or nonexistence of
a fact or facts which are disclosed in documents or other evidence required by the
terms of this Agreement.

Section 6.12 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.

Section 6.13 Invalid Provisions to Affect No Others

iIf performance of any provision hereof or any transaction related hereto is limited
by law, then the obligation to be performed shall be reduced accordingly; and if
any clause or provision herein contained operates or would prospectively operate
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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.

Section 6.14 Application of Interest to Reduce Principal Sums Due

In the event that any charge, interest or fee 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.

Section 6.15 Governing Law and Remedies

This Agreement shall be governed by the laws of the State of Florida. Any legal
action necessary to enforce the Agreement will be held in a state court of
competent jurisdiction located in Palm Beach County, Florida. No remedy herein
conferred upon any party is intended to be exclusive of any other remedy, and
each and every such remedy shall be cumulative and shall be in addition to every
other remedy given hereunder or now or hereafter existing at law or in equity, by
statute or otherwise. No single or partial exercise by any party of any right, power,
or remedy hereunder shall preclude any other or further exercise thereof.

Section 6.16 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.

Section 6.17 Agreement

The Borrower agrees to comply with all applicable provisions of the following: (i)
the Fair Credit Reporting Act, as amended, 15 U.S.C. §§ 1681-1681x; and (ii} the
Housing and Community Development Act of 1974, as amended.

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

Section 6.18 Waiver

If the County waives any provisions, of the Loan Documents, or fails to enforce
any of the conditions or provisions of this Agreement, such waiver shall not be
deemed to be a continuing waiver and shall never be construed as such; and the
County shall thereafter have the right o 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.

Section 6.19 Notices

All notice from the Borrower to the County and the County to Borrower required
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or permitted by any provision of this Agreement shall be in writing and sent by
registered or certified mail or overnight mail service (such as Federal Express)and
addressed as follows:

TO COUNTY Palm Beach County
Department of Housing & Economic Development
100 Australian Avenue — Suite 500
West Palm Beach, FL. 33406
Attn: Jonathan B. Brown, Director

WITH A COPY TO Palm Beach County Attorney's Office
301 N. Olive Avenue, Suite 601
West Palm Beach, FL 33401
Attn: Howard J. Falcon lill, Chief Assistant County
Attorney

TO BORROWER: Roseland Gardens, LLLP
1100 NW 41 Avenue
Delray Beach, FL 33444
Atin: Darren Smith

WITH COPY TO: Shutis & Bowen LLP
200 So. Biscayne Blvd., Suite 4100
Miami, FL 33131
Attn: Robert Cheng, Esq.

AND West Palm Beach Housing Authority
3700 Georgia Avenue
Wes Palm Beach, FL 33405
Attn: Linda Odum, Executive Director

WITH COPY TO: Fox Rothschild LLP
500 Grant Street, Suite 2500
Pittsburgh, PA 15219
Atin; Michael S. Syme

TO SPECIAL LIMITED

PARTNER: Raymond James Tax Credit Fund XX |..L.C.
880 Carillon Parkway
St. Petersburg, Florida 33716
Attn: Steven Kropf

WITH COPY TO: Nixon Peabody LLP
Exchange Place
53 State Street
Boston, MA 02108
Attention: Nathan A. Bernard, Esq.
Email Address: nbernard@nixonpeabody.com
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Notice given as hereinabove provided shall be deemed given on the date of its
deposit in the United States Mail and, unless sooner received, shall be deemed
received by the party to whom it is addressed on the third calendar day following
the date on which said notice is deposited in the mail, or if an overnight mail service
is used, on the date of delivery of the notice.

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

Section 6.20 Submittals
All information required to be submitted to the County shall be submitted to the
County’s Department of Housing and Economic Development, Attn: Director, 100

Australian Avenue, Suite 500, West Palm Beach, FL 33406.

Section 6.21 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 permitted assigns; but
nothing herein shall authorize the assignment hereof by the Borrower.

Section 6.22 Counterparts

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

Section 6.23 Incorporation by Reference

Exhibits attached hereto and referenced herein shall be deemed to be
incorporated into this Agreement by reference.

Section 6.24 Waiver of Jury Trail

THE BORROWER AND COUNTY WAIVE THEIR RIGHT TO A TRIAL BY JURY
IN ANY ACTION, WHETHER ARISING IN CONTRACT OR TORT, BY STATUTE
OR OTHERWISE, IN ANY WAY RELATED TO THIS LOAN OR GRANT. THIS
PROVISION IS AMATERIAL INDUCEMENT FOR THE COUNTY'S EXTENDING
CREDIT TO BORROWER AND NO WAIVER OR LIMITATION OF THE
COUNTY'S RIGHTS UNDER THIS PARAGRAPH SHALL BE EFFECTIVE
UNLESS IN WRITING AND MANUALLY SIGNED ON THE COUNTY'S BEHALF.

Section 6.25 Effective Date of Aqreement

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

Section 6.26 Force Majeure
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Notwithstanding anything contained in this Agreement or the other Loan
Documents to the contrary, no conduct or act or failure to act on the part of either
Borrower or County or failure to perform any covenant, condition or provision of
this Agreement on the part of either Borrower or County to be performed will
constitute a default hereunder if such conduct or act or failure to act or perform
was due to causes beyond the reasonable control of Borrower or County, as the
case may be, and including any conduct or act or failure to act or perform caused
by or resulting from an act of God or the public enemy, labor or material shortage,
strike, lockout, other labor disputes or disturbances, riot or civil commation,
government action or inaction (including but not limited to full or partial
governmental shutdowns or moratoria), fire or other casualty, or such other similar
event including but not limited to, any of the foregoing resulting from a pandemic,
epidemic, or public health emergency, including but not limited to the coronavirus
commonly known and referred to as “COVID-19” (“Force Majeure”). Events of
Force Majeure shall extend the period for the performance of the obligations for
the period equal to the period(s) of any such delay(s).

Section 6.27 Nongovernmental Human Trafficking Affidavit:

The Borrower shall complete and execute the affidavit, attached hereto as Exhibit
“I”, attesting that the Borrower does not use coercion for labor or services when
contracting with the County in accordance with section 787.06 (13) of the Florida
Statutes.

REMAINDER OF THIS PAGE LEFT BLANK INTENTIONALLY
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IN WITNESS WHEREOF, Borrower and the County have caused this Agreement to be
executed on the dates set forth herein.

Signed, sealed and delivered BORROWER:
in the presence of:
Roseland Gardens, LLLP
Witnesses: a Florida limited liability limited partnership

_ ' < By: SHAG Roseland Gardens Owner,
WWitness Signatfire LLC, a Delaware limited liability company,

) its Special Limited Partner
Shrehae [ Henzy,

‘Print Witness Nagfe By: SHAG Roseland Gardens, LLC, a
Florida limited liability company, its Sole
member

By: /j e M

Darren Smith, Manager

{30 {e ciom_ SCLLF eeded ! Date:

Print Witness Name

a8 sE 6%/4.’1@— b&[f'ffgea
Witness address = 33‘(§3

STATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me by means of [>X] physical
presence or [ ] online notarization, on ___March R2Z7, K05 | by Darren Smith,
as Manager of SHAG Roseland Gardens, LLC, a Florida limited Ilability company, Sole
Member of SHAG Roseland Gardens Owner, LLC, a Delaware limited liability company,
Special Limited Partner of Roseland Gardens, LLLP, a Florida limited liability limited
partnership, who is personaﬂl known to me, or who has produced
as identification and who dld/dld not take an oath.

Signature: . o e
Notary Name: __ < \o (o Sech b eded]
(NOTARY SEAL ABOVE) Notary Public - State of Florida




Approved as to Form and
Legal Sufficiency

By: W

Howard J. Edicon Il
Chi stant County Attorney
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PALM BEACH COUNTY, a political
subdivision of the State of Florida

FOR ITS BOARD OF COUNTY

CMSS[ONERS
/@\W%%m : \}@wm

/ Jonathan B. Brown, Director
‘Eepartment of Housing and
Economic Development

A ]

Date: Hsﬁ Fil

1

A4 1035

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

By:

Hw Deputy Director
epartmenit  of Housing and

Economic Development



EXHIBIT A

LEGAL DESCRIPTION

BEING A PORTION OF SECTION 33, TOWNSHIP 43 SOUTH, RANGE 43 EAST, PALM
BEACH COUNTY, FLORIDA, BEING MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

COMMENCING AT THE SOUTH QUARTER CORNER OF SAID SECTION 33;
THENCE ALONG THE SOUTH LINE OF SAID SECTION 33, S88°46'03"E, A
DISTANCE OF 6980.64 FEET TO A POINT OF INTERSECTION WITH THE
SOUTHERLY PROLONGATION OF THE EAST RIGHT-OF-WAY LINE OF LAKE
AVENUE, BELVEDERE, ACCORDING TO THE PLAT THEREOF, AS RECORDED IN
PLAT BOOK 2, PAGE 1 OF THE PUBLIC RECORDS OF PALM BEACH COUNTY,
FLORIDA; THENCE ALONG SAID PROLONGATION LINE, NO00°32'57"E, A
DISTANCE OF 65.00 FEET TO THE POINT OF BEGINNING; THENCE CONTINUE
ALONG SAID EAST RIGHT-OF-WAY LINE OF LAKE AVENUE, N00°32'67"E, A
DISTANCE OF 341.07 FEET; THENCE $89°22'09"E, A DISTANCE OF 177.34 FEET;
THENCE S01°13'57"W, A DISTANCE OF 23.99 FEET; THENCE S$88°46'28"E, A
DISTANCE OF 424.12 FEET TO A POINT OF INTERSECTION WITH THE WEST
RIGHT-OF-WAY LINE OF GEORGIA AVENUE, AS DESCRIBED IN DEED BOOK 502,
PAGE 241 OF SAID PUBLIC RECORDS; THENCE ALONG SAID WEST RIGHT-OF-
WAY LINE OF GEORGIA AVENUE, S00°38'57"W, A DISTANCE OF 318.98 FEET TO
A POINT OF INTERSECTION WITH THE NORTH RIGHT-OF-WAY LINE OF
SOUTHERN BOULEVARD (STATE ROAD 80), AS DESCRIBED IN DEED BOOK 561,
PAGE 521 OF SAID PUBLIC RECORDS; THENCE ALONG SAID NORTH RIGHT-OF-
WAY LINE OF SOUTHERN BOULEVARD (STATE ROAD 80), N88°46'03"W, A
DISTANCE OF 600.63 FEET TO THE POINT OF BEGINNING.

CONTAINING 195,739 SQUARE FEET OR 4.4935 ACRES, MORE OR LESS.

AND

A NON-EXCLUSIVE TEMPORARY EASEMENT FOR PEDESTRIAN AND VEHICULAR
INGRESS AND EGRESS FOR THE BENEFIT OF PARCEL 1 AS CREATED BY
PARAGRAPH 3.3 OF THAT CERTAIN DECLARATION OF EASEMENT AND
LICENSES AGREEMENT BETWEEN WEST PALM BEACH HOUSING AUTHORITY,
A PUBLIC BODY CORPORATE AND POLITIC, AND ROSELAND GARDENS, LLLP,
A FLORIDA LIMITED LIABILITY LIMITED PARTNERSHIP, RECORDED , 2025
IN OFFICIAL RECORDS BOOK PAGE ___, OF THE PUBLIC RECORDS OF
PALM BEACH COUNTY, FLORIDA, OVER ACROSS AND UPON THE LANDS
DESCRIBED THEREIN AND FOR THE PURPOSES THEREIN EXPRESSED.
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EXHIBIT B

PROMISSORY NOTE

SEE ATTACHED
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PROMISSORY NOTE

$3,000,000 West Palm Beach, Florida

Date:

FOR VALUE RECEIVED the undersigned, Roseland Gardens, LLLP, a Florida limited
liability limited partnership duly organized and existing by virtue of the laws of the State
of Florida ("Maker"), promises to pay to the order of PALM BEACH COUNTY, a padlitical
subdivision of the State of Florida, together with any other holder hereof ("Holder™), at 301
North Olive Avenue, West Palm Beach, Florida 33401, or such other place as Holder may
from time to time designate in writing, the principal sum of Three Million Dollars
($3,000,000) (the “Loan”), plus accrued interest, to be paid in lawful money of the United
States of America, as follows:

1)

No interest shall accrue on the Loan prior to earlier of November 30, 2027 or
issuance of a Certificate of Occupancy (the “Accrual Date”) as defined in that
certain Palm Beach County ARPA Loan Agreement between Maker and Holder
dated as of the date hereof (the “Loan Agreement”), after which Accrual Date this
Note shall bear interest at the stated rate of One percent (1%) simple interest
per annum. Annual interest only payments shall be due commencing on January 1
of the year following the Accrual Date for 16 years from 75% of Net Cash Flow (as
defined below), following which principal and interest payments shall commence
years 17 through 20 due on January 15t of each such year based upon a thirty (30)
year amortization. Loan term is twenty (20) years commencing at the Accrual Date
and shall mature on January 1 of the 20" year following issuance of the Certificate
of Occupancy, but in no event later than January 1, 2048 (the “Maturity Date”).

Net Cash Flow means the sum of (i) all cash actually received from rents, lease
payments and all other sources, but excluding (A) tenant security or other deposits
(unless forfeited), (B) Capital Contributions and interest thereon (other than if used
to pay for an item deducted below in determining Net Cash Flow), (C) proceeds
from Capital Transactions and (D) interest on reserves not available for
distribution, (ii} the net proceeds of any insurance (including rental interruption
insurance), other than fire and other casualty or extended coverage and title
insurance, to the extent not reinvested, and (iii) any other funds deemed available
for distribution by the Special Limited Partner with the Consent of the Investor
Limited Partner and the Lender, if required, less the sum of (i) all cash
expenditures, and all expenses unpaid but properly accrued, which have been
incurred in the operation of the Partnership’s business including the management
fee to the Management Agent but excluding any expenditures paid from any
Partnership reserve account (whether or not such expenditure is deducted,
amortized or capitalized for tax purposes), (ii) all Must-pay Debt Service and any
other debt service on the Permanent Financing to the extent then due and payable,
but not including any amounts to be paid pursuant to the Development Agreement,
amounts which are payable solely from or contingent upon Net Cash Fiow, or on
account of Operating Deficit Loans, (iii) the payment of any tax liability owed by the
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2)

3)

4)

5)

6)

Partnership, (iv} all amounts deposited into any cash reserves for working capital,
capital expenditures, repairs, replacements and anticipated expenditures, in such
amounts as may be required by the Lender or this Agreement or the Investor
Limited Partner (with respect to reasonably identified anticipated expenditures for
which reserves have not otherwise been established) or as may be determined
from time to time by the Special Limited Partner with the Consent of the Investor
Limited Partner, and the Lender, if required, to be advisable for the operation of
the Partnership, and (v) all amounts required to be applied or distributed prior to
payments hereunder in accordance with Sections 7.03(a) through (f) of Maker's
Second Amended and Restated Agreement of Limited Liability Limited
Partnership. Capitalized terms used but not defined in this definition of Net Cash
Flow shall have the meaning ascribed to such terms in Maker's Second Amended
and Restated Agreement of Limited Liability Limited Partnership.

In the event there is insufficient Net Cash Flow for Maker to make any portion or
the entire annual interest only payment for any given year (the amounts not paid
being referred to herein, collectively as the “Deferred Amount”), the Deferred
Amount shall not bear interest, and such Deferred Amount shall be deferred to the
Maturity Date. Any and all remaining unpaid Deferred Amounts, outstanding
principal and accrued and unpaid interest shall be due and payable on the Maturity
Date.

Full payment shall be due to Palm Beach County if the property is sold during the
term of the Loan or if 50% (aggregate) or more of ownership changes other than
as permitted in the Loan Agreement.

Upon acceleration, this Note shall bear interest at the maximum interest rate
allowed by applicable law until paid in full.

This Note may be prepaid in whole or in part at any time, without penalty or
premium. Any prepayment hereunder shall be applied first to unpaid costs of
collection, unpaid interest, the compliance monitoring fee, and late charges, if any,
and the balance, if any, to the principal balance.

Maker shall also pay Holder an annual compliance monitoring fee. The Fee shall
be in the amount of $2,500 and shall be due commencing on January 1 of the year
following the Accrual Date and on or prior to every January 1 annually thereafter
through the Maturity Date. The compliance monitoring fee may be subject to
change in the event that the County selects a third party to perform the compliance
monitoring, not to exceed the rate then charged by First Housing Development
Corporation of Florida or Seltzer Management Group, Inc.

This Note is executed pursuant to the terms and conditions of the Loan Agreement, and
is secured by a third priority Leasehold Mortgage and Security Agreement (the
"Mortgage"), encumbering the Borrower’'s leasehold interest in that certain real property
located in Palm Beach County, Florida, as more particularly described in the Mortgage.
The foregoing and all other agreements, instruments and documents delivered in
connection therewith and herewith are collectively referred to as the "Loan Documents”.
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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 laws and
regulations of the United States of America.

Nothing herein contained, nor any transaction related thereto, shall be construed or so
operate as to require the Maker to pay interest at a greater rate than is now lawful, or to
make any payment, or to do any act contrary to law. Should any interest or other charges
paid by the Maker, or parties liable for the payment of this Note, in connection with the
Loan Documents result in the computation or earning of interest in excess of the
maximum rate of interest that is legally permitied under applicable law, any and all such
excess shall be and the same is hereby waived by the Holder, and any and all such
excess shall be automatically credited against and in reduction of the balance due under
this indebtedness, and the 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 failure of Maker to pay when
due any payment due hereunder; or upon the occurrence of an Event of Default pursuant
to any other Loan Documents now or hereafter evidencing, securing or guarantying
payment of this Note. Notwithstanding the foregoing, Holder shall not exercise any
remedies hereunder prior to the expiration of any notice and cure period in the Loan
Documents.

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

Maker shall pay holder a late charge of five percent (5%) of any required payment, which
is not received by Holder when said payment is due pursuant to this Note. The parties
agree that said charge is a fair and reasonable charge for the late payment and shall not
be deemed a penalty.

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

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

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

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 Loan
Documents.

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

Whenever the context so requires, the neutral gender includes the feminine and/or
masculine, as the case may be, the singular number inciudes 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, notice of dishonor, protest,
and diligence in collection; (b) consent that Holder may, from time to time and without
notice to any of them or demand, (i) extend, rearrange, renew or postpone any or all
payments, (ii) release, exchange, add to or substitute all or any part of the collateral for
this Note, and/or (iii) release Maker (or any co-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 (¢) agree that Holder,
in order to enforce payment of this Note against any of them, shall not be required first to
institute any suit or to exhaust any of its remedies against Maker (or any co-maker) or
against any other person liable for payment hereof or to attempt to realize on any
collateral for this Note.

This Note is a nonrecourse obligation of Maker. Neither Maker, nor any of its general or
limited partners, shall have personal fiability for repayment of the Note. Any
indemnification obligation of Maker and/or its partners under any of the Loan Documents
shall not extend to repayment of this Note. The sole recourse of Holder under the Loan
Documents for repayment of principal and/or interest due under the Note shall be the
exercise of its rights against the property and related security under the Mortgage.

MAKER AND HOLDER BY ACCEPTANCE OF THIS NOTE WAIVE THEIR RIGHTS TO
A TRIAL BY JURY IN ANY ACTION, 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 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.
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IN WITNESS WHEREOF, Maker has executed this Note on the day and year first above
written.

MAKER:

Roseland Gardens, LLL.P, a Florida limited
liability limited partnership

By: SHAG Roseland Gardens Owner
LLC, a Delaware limited liability
company, its Special Limited
Partner

By: SHAG Roseland Gardens LLC, a
Florida limited liability company, its
sole member

By:
Timothy Henzy, Manager

STATE OF FLORIDA
COUNTY OF

The foregoing instrument was acknowledged before me by means of [ ] physical
presence or [ ] online notarization, on , by Timothy Henzy,
as Manager of SHAG Roseland Gardens, LL.C, a Florida limited liability company, sole
Member of SHAG Roseland Gardens Owner, LLC, a Delaware limited liability company,
Special Limited Partner of Roseland Gardens, LLLP, a Florida limited liability limited
partnership, who is personally known to me, or who has produced
as identification and who did/did not take an oath.

Signature:
Notary Name:
(NOTARY SEAL ABOVE) Notary Public - State of Florida
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EXHIBIT C

MORTGAGE & SECURITY AGREEMENT

SEE ATTACHED
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Prepared by and return to:

Department of Housing and Economic Development
Palm Beach County

100 Australian Avenue, Suite 500

West Palm Beach, FL 33406

Attn: Jeffrey Bolton, Division Director

NOTE TO CLERK OF CIRCUIT COURT: THIS MORTGAGE IS GIVEN TO SECURE THE
FINANCING OF HOUSING UNDER PART V OF CHAPTER 420 OF THE FLORIDA STATUTES AND
IS EXEMPT FROM TAXATION PURSUANT TO SECTION 420.513, FLORIDA STATUTES.

LEASEHOLD MORTGAGE AND SECURITY AGREEMENT

THIS IS A LEASEHOLD MORTGAGE AND SECURITY AGREEMENT (this “Mortgage”),
granted and executed on , by Roseland Gardens, LLLP, a
Florida limited limited liability partnership duly organized and existing by virtue of the laws of
the State of Florida (the "Mortgagor"), in favor of PALM BEACH COUNTY, a political
subdivision of the State of Florida (the "Mortgagee") (which term as used in every instance
shall include the Mortgagee's successors and assigns);

WITNESSETH:

The Property subject to this Mortgage is located at Lake Avenue, northeast of the intersection
of Lake Avenue and Southern Blvd in the City of West Palm Beach, and upon completion of
construction, will consist of a 148 unit multifamily development for the elderly situated on a
parcel of land, legally described on Exhibit A attached hereto (the “Property”) that is the subject
of a leasehold interest held by the Borrower. The Borrower is the lessee under that certain
Ground Lease, dated as of the date hereof, with the West Palm Beach Housing Authority (the
"Land Lease").

The Mortgagor’s rights to occupy, use, and improve the Property are limited to its leasehold
interest in the land, which is subject to the terms and conditions of the Land Lease. Mortgagee
has this date loaned Three Million Dollars ($3,000,000) to Mortgagor and in connection
therewith Mortgagor has this date executed and delivered to Mortgagee a Promissory Note, in

the amount of $3,000,000 (the "Note"). A true copy of the Note is annexed hereto as Exhibit B
which forms a part hereof.

This Mortgage is given in accordance with that certain Palm Beach County ARPA Loan
Agreement between Mortgagor and Mortgagee executed dated-as of the date hereof. This
Mortgage and Security Agreement, the Note, and the Loan Agreement, including any
amendments thereto, and any other documents evidencing and securing the loan evidenced
by the Note, shall hereinafter collectively be referred to as the "Loan Documents". Capitalized
terms used but not otherwise defined herein shall have the meaning ascribed to such terms in
the Loan Agreement.

GRANTING CLAUSE

The Mortgagor's interest in the Property is as a lessee under the Land Lease, and the
Mortgagor's rights to the Property are subject to the terms and conditions set forth in the Land
Lease. The Mortgagor shall provide to the Mortgagee a copy of the Land Lease and any



amendments thereto, as well as any correspondence or documents relating to the continuation
or modification of the leasehold interest.

The Land Lease has an initial term of 65 years, commencing on the date hereof, and is set to
expire on April , 2090. The Mortgagor acknowledges that the value of the Property and the
ability to repay the loan may be significantly affected by the terms and status of the Land Lease.

Except in connection with the Senior Mortgages and the Subordinate Mortgages, the Mortgagor

shall not encumber, pledge, modify or mortgage its leasehold interest without the prior written
consent of the Mortgagee.

The Mortgagor's leasehold interest in the Property and all improvements located thereon, -
shall be considered part of the collateral for this Mortgage. The Mortgagor hereby mortgages,
pledges, and grants a security interest in its leasehold estate in the Property, together with all
improvements located on the Property (the “Mortgaged Property”), as security for the
repayment of the Loan.

NOW, THEREFORE, the Mortgagor, in consideration of the Mortgaged Property and in order
to secure payment of both the principal of, and the interest and any other sums payable on the
Note or this Mortgage, and the performance and observance of all the provisions hereof, and
of the Loan Documents, hereby gives, leases, bargains, sells, warrants, aliens, remises,
releases, conveys, assigns, transfers, mortgages, hypothecates, deposits, pledges, sets over
and confirms unto the Mortgagee, all of the Mortgagor's estate, right, title and interest in 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 Mortgaged Property hereinabove
mentioned or which hereafter shall in any way belong, relate or be appurtenant thereto, whether
now owned or hereafter acquired by the Mortgagor including but not limited to all of Mortgagor's
sewer capacity rights, and Mortgagor's rights under contracts, permits, licenses and all other
documents and payments affecting the Mortgaged Property, reserving only the right to the
Mortgagor to collect the same so long as the Mortgagor is not in Default hereunder subject to
applicable notice and cure provisions and so long as the same are not subjected o
garnishment, levy, attachment, or lien.

TO HAVE AND TO HOLD the Mortgaged Property and all parts, rights, and appurtenances
thereof, to the use, benefit and behalf of the Mortgagee, its successors and assigns forever,
and the Mortgagor covenants that the Mortgagor is lawfully seized and possessed of the
Morigaged Property and has good right to convey the same, that the same are unencumbered
excepting taxes accruing in_and subsequent to 20252024, 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 Mortgagee all sums required

under the terms of the Note, which Note is in the original principal amount of $3,000,000 and
has a maturity date of twenty years from the date of Project Completion, unless such maturity
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is accelerated as set forth in the Note, or this Mortgage, and shall comply with and abide by
each and every one of the stipulations, agreements, conditions and covenants of the Loan
Documents, then in such event this Mortgage and Security Agreement and the estate hereby
created shall cease and be nuil and void.

Notwithstanding the foregoing, this Mortgage shall be subject and subordinate to separate
mortgage(s) and security agreement(s) and related loan documents (together the “Senior
Mortgages”™) encumbering the Mortgaged Property as identified below:

1) Aloanin favor of TD Bank, N.A. in the principal amount of Forty-Four Million dollars
and 00/10 ($44,000,000) (the “Construction Loan”), which shall be refinanced to a
loan in favor of Berkadia Commercial Mortgage LLC, a Delaware limited liability
company, its successors or assigns, in the principal amount not to exceed of Thirty
Million Thirty Thousand dollars and 00/100 ($30,030,000) (the “Permanent Loan”).
The Construction Loan and the Permanent Loan shall be secured by a first priority
leasehold mortgage encumbering the Property.

2) Aloan in favor of Florida Housing Finance Corporation, a public corporation and a
public body corporate and politic duly created and existing under the laws of the State
of Florida in the amount of Two Million Sixty Five Thousand dollars and 00/100
($2,065,000), to be secured by a second priority leasehold mortgage encumbering the
Property (the "FHFC Loan” and together with the Construction Loan and the
Permanent Loan, the “Senior Loans”)

Additionally the following separate mortgage(s) and security agreement(s) and related loan
documents (together the “Subordinate Mortgages”) will be subordinate to this Mortgage:

1) Aloan in favor of the City of West Palm Beach in the amount of Six Hundred Forty

Thousand and 00/100 ($640,000;) to be secured by a fourth priority leasehold
mortgage encumbering the Property (the “City Loan”)

2) Aloan in favor of the West Palm Beach Housing Authority in the amount of One
Million Seven Hundred Ninety Thousand dollars and 00/100 ($1,790,000), to be
secured by a fifth priority leasehold mortgage encumbering the Property (the “WPBHA
Loan”, and together with the City Loan, the “Subordinate Loans").

The Mortgagor covenants with the Mortgagee as follows:
ARTICLE 1

11 Payments of Indebtedness:

The Mortgagor shall punctually pay the principal and interest and all other sums that become
due pursuant to the Note at the time and place and in the manner specified in the Note,
according to the true intent and meaning thereof, all in currency of the United States of America
which at the time of such payment shall be legal tender for the payment of public and private
debts.

1.2 Taxes, Liens and Other Charges.
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(a) The Mortgagor, from time to time when the same shall become due and payable but
in any event prior to delinquency, will pay and discharge all taxes of every kind and
nature, all general and special assessments, levies, permits, inspection and license
fees, all water and sewer rents and charges and all other charges, whether of a like 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 Mortgaged
Property or arising in respect of the occupancy, use or possession thereof. This
requirement does not in any way preclude Mortgagor from contesting real or personal
property taxes when appropriate. The Mortgagor will, upon the request of the
Mortgagee, deliver to the Mortgagee copies of receipts evidencing the payment of all
such taxes, assessments, levies, fees, rents and other charges imposed upon or
assessed against the Mortgaged Property or the revenues, rents, issues, income or
profits thereof.

(b} The Mortgagor shall pay or cause to be bonded off or insured over, from time to time
when the same shall become due, all lawful claims and demands of contractors,
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 therefrom whether such lien is or
may become prior or remain inferior to the Mortgage and also, irrespective of the priority
of such other lien(s). Mortgagor in general will do or cause to be done everything
necessary so that the lien hereof shall be fully preserved, at the cost of the Mortgagor,
without expense to the Mortgagee.

(c) The Mortgagor shall pay any taxes except income taxes imposed on the Mortgagee
by reason of the Mortgagee's ownership of the Note or this Mortgage.

1.3 Insurance:;

At any time while the Mortgaged Property is in the possession of the Mortgagor, the Mortgagor
shall comply with the following requirements:

The Mortgagor will keep the Mortgaged Property continuously insured in an amount no less
than its full insurable value which coverage shall insure the Mortgaged Property against loss
or damage by fire and by the perils covered by extended coverage and against such other
hazards, including flood if applicable, 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 reasonably acceptable fo
the Mortgagee, with loss, if any, payable to the Mortgagee as its interest may appear, pursuant
to a non-contributory mortgagee clause which shall be satisfactory to the Mortgagee; and
forthwith upon the issuance of such policies Mortgagor will deliver to the Mortgagee copies of
receipts for the premiums paid thereon and certificates of insurance and copies of such policies.
In the event of a foreclosure or other transfer of title to the Morigaged Property in lieu of
foreclosure, or by purchase at the foreclosure sale, all interest in any proceeds due in
connection with any claims made under the policy(ies) (for events arising prior to the fitle
transfer) shall pass to Mortgagee, transferee or purchaser, as the case may be. Subject to the
rights of the Senior Mortgagees pursuant to the Senior Mortgages, the Mortgagee is hereby
authorized and empowered, at its option, to adjust or compromise any loss under any insurance
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policies on the Mortgaged Property jointly with the Mortgagor. Each insurance company is
hereby authorized and directed to make payment for all such losses to the Mortgagor and the
Mortgagee jointly. Unless Mortgagor and Mortgagee otherwise agree in writing, insurance
proceeds shall be applied to restoration or repair, provided such restoration or repair is
economically feasible and the security of this Mortgage is not thereby materially impaired. In
order to determine whether restoration is economically feasible, Mortgagor must provide
evidence to the Mortgagee that the Mortgagor has sufficient funds to completely restore or
repair the Mortgaged Property in accordance with the Loan Agreement and the ARPA
requirements described therein. If such restoration or repair is not economically feasible or if
the security of this Mortgage would be materially impaired, the insurance proceeds shall be
applied to the sums secured by this Mortgage with the excess, if any, paid to Mortgagor. The
provisions of this Section 1.3 are expressly subject to the rights of the Senior Lenders under
the Senior Mortgages, if applicable, to which the rights of the Mortgagee are subordinate.

1.4  Care of Mortgaged Property:

At all times while the Mortgaged Property are in the possession of the Mortgagor, the Mortgagor
shall comply with the following requirements:

(@) The Mortgagor will keep the improvements now or hereafter erected on the
Mortgaged Property in good condition and repair, will not commit or suffer any waste
and will not do or suffer to be done anything, which will increase the risk of fire or other
hazard to the Mortgaged Property or any part thereof. Nothing contained herein shall
preclude Mortgagor from demolishing the existing improvements on the Property.

(b) If the Mortgaged Property or any part thereof is damaged by fire or any other cause,
which damage exceeds Two Hundred Thousand Dollars ($200,000), the Mortgagor will
give prompt written notice of the same to the Mortgagee.

(c) The Mortgagee or its representative is hereby authorized to enter upon and inspect
The Mortgaged Property at any time during normal business hours upon reasonable
advance written notice to Mortgagor.

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

(e} If all or any part of the Mortgaged Property shall be damaged by fire or other casualty,
the Morigagor will, upon request of the Mortgagee, promptly restore the Mortgaged
Property to the substantial equivalent of its condition immediately prior to such damage,
and if a part of the Mortgaged Property shall be damaged through condemnation, the
Mortgagor will, upon request of Mortgagee, promptly restore, repair or alter the
remaining part of the Mortgaged Property in a manner reasonably satisfactory to the
Mortgagee. The provisions of this Section 1.4(e) shall at all times be subject to the
provisions of Section 1.3 hereof.
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1.5 Right to Enter Mortgaged Property:

The Mortgagee, by any of its agents or representatives, shall have the right to inspect the
Mortgaged Property from time to time at any reasonable hour of the day. Should the Mortgaged
Property, or any part thereof, at any time require inspection, repair, care or attention of any kind
or nature as determined by the Mortgagee in its reasonable discretion, the Mortgagee may,
after notice to the Mortgagor and Morigagor's failure to remedy such issue within a reasonable
period of time, enter or cause entry to be made upon the Mortgaged Property and inspect,
repair, protect, care for or maintain such property, as the Mortgagee may in its sole discretion
deem necessary, and may pay all amounts of money therefor, as the Mortgagee may in its
reasonable discretion deem necessary, all of which amounts so paid by the Mortgagee, with
interest thereon from the date of each such payment, at the maximum rate provided by law,

shall be payable by the Mortgagor to the Mortgagee on demand and shall be secured by this
Mortgage.

1.6 Use of Loan Funds, Units to be Constructed and Related Dates:

The Mortgagor shall use the loan proceeds of $3,000,000 for eligible project costs
specified in the Loan Agreement in order to construct One Hundred Forty Eight (148)
multi family apartment units for the elderly_(the “ARPA Assisted Units”) located on the
Mortgaged Property as is more fully described in the Loan Agreement.

The Mortgagor shall be required to have drawn 100% of the Loan, shall have completed
construction of the Improvements, and received final Certificates of Occupancy by June
1, 2027, The Mortgagor shall be required to have rented all 148 ARPA Assisted Units to
Eligible Beneficiaries (as defined in the Loan Agreement) by November 30, 2027.

1.7 Further Assurances: Modifications:

At any time, and from time to time, upon request by the Mortgagee, the Mortgagor will make,
execute and deliver or cause to be made, executed and delivered, to the Mortgagee, any and
all other further instruments, certificates and other documents as may, in the reasonable
opinion of the Mortgagee, be necessary or desirable in order to effectuate, complete, or perfect
or to continue and preserve (i) the obligations of the Mortgagor under the Note, (i) the security
interest of this Mortgage, and (iii) the mortgage lien hereunder. Upon any Default, as defined
below, by the Mortgagor pursuant to this Section or any other Section of this Mortgage, the
Mortgagee may make, execute and record any and all such instruments, certificates and
documents for and in the name of the Mortgagor in order to (a) collect rents after the Default;
(b) settle for, collect and receive any awards payable under Section 11 of this Mortgage from
the authorities making the same after the Default; and (c) execute, deliver and file such
financing statements and other instruments as Mortgagee may require in order to perfect and
maintain its security interest under the Uniform Commercial Code on any portion of the
Mortgaged Property.- Mortgagor hereby irrevocably appoints the Mortgagee the agent and the
attorney in fact of the Mortgagor to do any of the foregoing items (a) through (c).-

1.8 Expenses.

In addition to the expenses described in Section 2.6(b) hereof, the Mortgagor will pay or
reimburse the Mortgagee for all reasonable attorney's fees, costs and expenses, including
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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 to or arise from the
Mortgage or the interest created herein, or the Mortgaged Property, including but not limited to
foreclosure of this Mortgage, any condemnation action involving the Mortgaged Property or
any action to protect the security hereof; and any such amounts paid by the Mortgagee shall
be secured by this Mortgage. '

1.9 Estoppel Affidavits:

The Mortgagee, upon ten (10) days' prior written notice, shall furnish the Mortgagor a written
statement, duly acknowledged, setting forth the unpaid principal of, and interest on, the
indebtedness secured hereby, whether or not any off-sets or defenses exist against such
principal and interest and whether there are any defaults by Mortgagor under the Loan
Documents. The written statement as referenced herein shall be provided by the County’s
Department of Housing and Economic Development’s Director or his designee.

1.10 Subrogation:

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

1.11 Performance by Mortgagee of Defaults by Mortgagor:

if the Mortgagor shall default in the payment of any tax, lien, assessment or charge levied or
assessed against the Mortgaged Property; 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 Mortgaged Property ;
or in the performance or observance of any covenant, condition or term of this Mortgage; then
the Mortgagee, at its option, following written notice to Mortgagor and Mortgagor's failure to
perform or observe the same within the time set forth in Section 2.2, 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, upon demand, immediately repaid by the Mortgagor to
the Mortgagee with interest thereon at the maximum rate provided by law. To the extent
permitted by applicable law the Mortgagee is hereby empowered to enter and to authorize
others to enter upon the Mortgaged Property or any part thereof for the purpose of performing
or observing any such defaulted covenant, condition or term, without thereby becoming liable
to the Mortgagor or any other person in possession holding under the Mortgagor.

1.12 Condemnation:

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), unless Mortgagor and Mortgagee otherwise agree in writing, condemnation awards
shall be applied to restoration or repair of the Mortgaged Property, provided such restoration
or repair is economically feasible and the security of this Mortgage is not thereby materially
impaired. If such restoration or repair is not economically feasible or if the security of this
Mortgage would be materially impaired, the condemnation award shali be applied to the sums
secured by this Mortgage with the excess, if any, paid to Mortgagor. In the event of a
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condemnation, if an Event of Default shall exist hereunder, the Mortgagee shall be entitled to
all compensation, awards, and other payments or relief thereof, and is hereby authorized at its
option, to commence, appear in, and prosecute, in its own, or the Mortgagor's name, any action
or proceeding relating to any condemnation, either to settle or compromise any claim in
connection therewith; and all such compensation, awards, damages, claims, rights of action
and proceeds, and the right thereto from any condemnation are hereby assigned by the
Mortgagor to the Mortgagee. The Mortgagor agrees to execute such further assignment of any
compensation, awards, damages, claims, rights of action and proceeds from a condemnation
as the Mortgagee may require. The provisions of this Section are subject 1o the rights under
the Senior Mortgages, if any to which the rights of the Mortgagee are subordinate.

1.13 Environmental Representations:

(a) The Mortgagor covenants with the Mortgagee that the Mortgaged Property will not
be used in whole or in part for the storage of hazardous waste other than typical cleaning
and maintenance supplies kept in accordance with all laws and regulations.

(b) To Mortgagor's knowledge and except as may be set forth in the environmental
reports disclosed by Mortgagor to Mortgagee, no outstanding violation of any Federal,
State or local environmental regulations now exists regarding the Mortgaged Property.

(c) Mortgagor shall comply with all Federal, State and local environmental regulations
during the construction and operation of the improvements on the Mortgaged Property.

(d) Mortgagor shall give written notice to Mortgagee immediately upon Mortgagor's
acquiring knowledge of the presence of any hazardous substances on the Mortgaged
Property or of any hazardous substances contamination thereon, or of any notices
received by Mortgagor that there are violations or potential, in each case in violation of
any applicable environmental law, violations of any environmental regulation laws,
ordinances, rules or regulations existing on the Mortgaged Property.

ARTICLE 2

2.1 Due on Further Encumbrance Clause:

In determining whether or not to make the loan secured hereby, Mortgagee examined the
credit-worthiness of Mortgagor, found it acceptable and continues to rely upon the same as the
means of repayment of the Loan. Mortgagee also evaluated the background and experience
of Mortgagor in owning and operating property such as the Morigaged Property, found it
acceptable and continues to rely upon same as the means of maintaining the value of the
Mortgaged Property.

Mortgagor was ably represented by a licensed attorney at law in the negotiation and
documentation of the Loan secured hereby and bargained at arm's length and without duress
of any kind for all of the terms and conditions of the loan, including this provision. Mortgagor
further recognizes that any secondary or junior financing other than the Subordinate Loans
placed upon the Mortgaged Property (a) may divert funds which would otherwise be used to
pay the Note secured hereby; (b} could result in acceleration and foreclosure by any such junior
encumbrance which would force Mortgagee to take measures and incur expenses to protect
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its security; and (c) could detract from the value of the Mortgaged Property should Mortgagee
exercise Mortgagee's right to accept a deed in lieu of foreclosure, as a foreclosure by
Mortgagee would be necessary {o clear the title to the Mortgaged Property .

In accordance with the foregoing and for the purposes of (i) protecting Mortgagee's security
both of repayment of the Loan by Mortgagor and the value of the Mortgaged Property; (i) giving
Mortgagee the full benefit of its bargain and contract with Mortgagor, (iii} allowing Mortgagee
to charge default rate interest in the case of an uncured Event of Default; and (iv) keeping the
Mortgaged Property free of unapproved subordinate financing liens, Mortgagor agrees that any
sale, conveyance, assignment, further encumbrance or other transfer of title to the Morigaged
Property or any interest therein except as permitted under the Loan Agreement (whether
voluntarily or by operation of law), and except as permitted under Section 2.3 herein, without
the Mortgagee's prior written consent, which consent shall not be unreasonably withheld,
conditioned or delayed, shall be an Event of Default hereunder, except for the refinancing of
the Construction Loan to the Permanent Loan. For the purpose of and without limiting the
generality of the preceding sentence, the occurance at any time of any of the following events
shall be deemed to be an unpermitted transfer of title to the Mortgaged Property and therefore
and Event of default hereunder:

(a) unless otherwise permitted by the Mortgagee as provided herein or in the Loan
Agreement, any sale, conveyance, assignment or other transfer of or the grant of a
mortgage or security interest in, all or any part of the title to the Mortgaged Property,
other than easements or licenses necessary for the development and use of the
improvements on the Mortgaged Property which shall include tenant services or
benefits; or

{b) any new or additional liabilities secured by the Morigaged Property without the
prior written consent of Mortgagee.

Mortgagor agrees that if this Section 2.1 is deemed a restraint on alienation, that it is a
reasonable one and that any consent by the Mortgagee, or any waiver of an Event of Default,
under this Section 2.1 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 Section 2.1. Notwithstanding
anything to the contrary herein, leases made In the ordinary course, and transfers of
partnership interests permitted in the Partnership Agreement shall be permitted hereunder
without any consent from Morigagee.

22 Events of Default:

An Event of Default (“Default”) shall have occurred hereunder if:

(a) The Mortgagor shall fail to pay in full within fifteen (15) days from the date due and
payable any instaliment of principal, interest, monitoring fee, 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 Note, the Loan Documents or of any other instrument
evidencing, securing or executed in connection with the indebtedness secured hereby,
and such failure continues for a period of thirty (30) days foliowing written notice by the
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Mortgagee, provided, however, if such default is not susceptible to cure within such thirty
(30) day period, Mortgagor shall not be deemed to be in default hereunder provided
Mortgagor commences cure within such thirty (30) day period and thereafter diligently
pursues the same to completion; or

(c) Any warranties or representations made in any of the L.oan Documents shall prove
to be false or misleading 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 labor or material or otherwise shall be filed against the Mortgaged
Property, and such lien is not canceled, removed, bonded over, insured against 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 is appointed for, the
Mortgagor or the Mortgaged Property; or

(fy The Mortgagor shall file a voluntary petition in bankruptcy, or any other petition or
answer seeking or acquiescing in any reorganization, arrangement, composition,
readjustment, liquidation or similar relief for the Mortgagor under any present or future
federal, state or other statute, law or regulation relating to bankruptey, insolvency or
other relief for debtor; or

(9) The Mortgagor shall seek or consent to or acquiesce in the appointment of any
trustee, receiver or liquidator of the Mortgagor or of all or any part of the Mortgaged

Property 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

(i) In any legal proceeding the Mortgagor shall be alleged to be insolvent or unable to pay
the Mortgagor's debts as they become due and such legal proceeding is not dismissed
within ninety (90) days of filing; or

() The Mortgagor breaches any covenant, representation, or warranty set forth in the
Loan Agreement and the same remains uncured after the expiration of any applicable
grace period, or an Event of Default occurs under the terms of the Loan Agreement or
the Note or Mortgage or any of the other Loan Documents and remains uncured after the
expiration of any applicable cure or grace period: or

(k) The Mortgagor shall default under any mortgage encumbering the Mortgaged
Property which default remains uncured after expiration of any applicable cure or grace
period.

If any one or more of the defaults enumerated in paragraphs (a) through (k) occurs or appears
likely to occur, then the Mortgagee may notify the Mortgagor and Raymond James Tax Credit
Fund XX L.L.C. a Florida limited liability company (“Investor Limited Partner”, the Declarant’s
Investor Limited Partner) of the specific facts which create the reasonable basis for its belief
and may request the Mortgagor to provide satisfactory evidence to the Mortgagee that such
default is not likely to occur or that Mortgagor has taken appropriate steps to cure the default if
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it should oceur. The Investor Limited Partner shall have the right, but not the obligation, to cure
any events of default within such timeframes and such cure shall be accepted as if made by
the Mortgagor.

2.3  Assumption of Note and Special Conditions:

(a) The Note can be assumed upon sale or transfer of the Mortgaged Property, provided:
() the Mortgagor has obtained the consent of Mortgagee to such sale or transfer (which
Mortgagee agrees shall not be unreasonably withheld, conditioned or delayed), (ii) all fifteen
(15) of the ARPA-Assisted Units as defined under the Loan Agreement shall remain
affordable to households whose incomes, adjusted for family size, are not more than thirty
percent (30%) of the applicable area median income published by the U.S. Department of
Housing and Urban Development for the West Palm Beach Boca Raton Metropolitan
Statistical Area, adjusted for family size (“AMI”}, and one hundred thirty-three (133) of the
ARPA-Assisted Unit shall remain affordable to households whose incomes, adjusted for
family size, are not more than sixty percent (60%) of AMI, for the remaining duration of the
Affordability Period (as defined in the Loan Agreement) (iii) and the sale or transfer is
permitted under the terms of the Loan Agreement.

In the event the Note will not be assumed upon sale or transfer of the Mortgaged Property,
all available proceeds of the sale or transfer shall be applied to pay the following items in
order of priority:

(1) Expenses of the sale;

(2) Senior Mortgage(s) debt in full, including fees;
(3) All accrued but unpaid interest on the Note;
(4) The outstanding principal under the Note;

(5) Amounts due under this Mortgage, inciuding fees, other than amounts due
under the Note.

(c) Except as set forth in Section 2.3(a) above, all of the principal and interest of the
indebtedness secured hereby shall be due and payable upon sale or transfer of the
Mortgaged Property.

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

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

A violation of any of the above stated Special Conditions related to any assumptions as
contained in this Section 2.3 by Mortgagor shall constitute a default hereunder.

2.4  Acceleration of Maturity:

(a) If a Default shall have occurred hereunder and is not cured within applicable cure
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periods, then, upon the end of the applicable cure period, the interest rate of the outstanding
balace of the loan shall be increased to the maximum rate allowable by law, and 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,
and may, at any time thereafter be collected by suit at law, foreclosure of or other
proceeding upon this Mortgage or by any other proper, real or equitable procedure without
declaration of such option and without notice, time being of the essence of this Mortgage
and of the Note secured hereby; and no omission on the part of the Mortgagee to exercise
such option when entitled to do so shall be considered as a waiver of such right.

25 Right of Mortgagee to Enter and Take Possession:

(a) If any Default shall have occurred and be continuing beyond expiration of any applicable
cure or grace period, the Mortgagor, upon demand of the Mortgagee, shall forthwith
surrender to the Mortgagee the actual possession of the Mortgaged Property and to the
extent permitted by law, the Mortgagee may enter and take possession of the Mortgaged
Property and may exclude the Mortgagor and the Mortgagor's agents and employees wholly
therefrom. In the event Mortgagee exercises its rights pursuant to this Section 2.5(a), the
Mortgagee shall be deemed to be acting as agent of Mortgagor and not as owner of the
Mortgaged Property.

(b) For the purpose of carrying out the provisions of this Section 2.5, if any Default shall
have occurred and be continuing beyond expiration of any applicable cure or grace period,
the Mortgagor hereby constitutes 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 to such purpose and does, by these presents, ratify and confirm any and all
actions of said attorney in fact in the Mortgaged Property.

(d) If Mortgagor cures all such Defaults, the Mortgagee shall surrender possession of the
Mortgaged Property to the Mortgagor, provided that the right of the Mortgagee to take
possession, from time to time, pursuant to Section 2.5(a) shall exist if any subsequent
default shall occur and be continuing.

(d) The provisions of this Section 2.5 are subject to the rights under the Senior Mortgages,
to which the rights of the Mortgagee are subordinate.

26 Foreclosure and Appointment of a Receiver:

(a) In any suit to foreclose the lien hereof, there shall be allowed 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 reasonable attorneys' fees, appraisers' fees,
outlays for documentary and expert evidence, stenographers' charges, publication cost and
costs (which may be estimated as to items to be expended after entry of the decree) of
procuring all such abstracts of title, title searches and examinations, title insurance policies,
and similar data and assurances with respect to title as Mortgagee may deem to be
reasonably necessary either to prosecute such suit or to evidence to bidders at any sale
which may be had pursuant to such decree the true condition of the titie to or the value of
the Mortgaged Property . All expenditures and expenses of the nature in this section shall
become additional debt secured hereby and shall be immediately due and payable with
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interest thereon at the maximum rate provided by law, when paid or incurred by Mortgagee
in connection with (i) any proceeding, including foreclosure, receivership, probate and
bankruptcy proceedings, to which it shall be a party, either as plaintiff, claimant, or
defendant, by reason of this Mortgage, 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 (iii) preparations for the
defense of any threatened suit or proceeding which might affect the Mortgaged Property or
the security hereof, whether or not actually commenced.

(b) 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 Mortgaged Property. Such
appointment, pursuant to applicable law, 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 Morigaged Property. Such
receiver shall have power to collect the rents, issues and profits of the Mortgaged Property
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 ali other powers which may
be necessary or are usual in such cases for the protection, possession, control,
management and operation of the Mortgaged Property during the whole of said period.

(c) If a Default shall have occurred hereunder and is not cured within applicable cure
periods, Mortgagor shall deliver to Mortgagee at any time on its request, all agreements for
deed, contracts, leases, abstracts, fitle insurance policies, muniments of title, surveys and
other papers relating to the Mortgaged Property , and in case of foreclosure thereof and
failure to redeem, the same shall be delivered to and become the property of the person
obtaining title to the Mortgaged Property by reason of such foreclosure.

(d) The provisions of this Section 2.6 are subject to the rights under the Senior Mortgages,
to which the rights of the Mortgagee are subordinate.

27 Discontinuance of Proceedings and Restoration of the Parties:

In case the Mortgagee shall have proceeded to enforce any right or remedy under this
Mortgage by receiver, entry or otherwise, and such proceedings shall have been discontinued
or abandoned for any reason or shall have been determined adverse {o the Mortgagee, then
in every such case the Mortgagor and the Mortgagee 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 Mortgagee by this Mortgage is
intended to be exclusive of any other right, power or remedy, but each and every such right,
power and remedy shall be cumulative and concurrent and shall be in addition to any other

right, power and remedy given hereunder or now or hereafter existing at faw or in equity or by
statute.
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2.9 Stamp and Excise Tax:

If any additional documentary stamp or excise tax shall become applicable with respect to this
Mortgage, the Note, any loan or credit extended hereunder, 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 indemnify and hold the Mortgagee harmless
with respect thereto. The Mortgagor's liability under this Section will survive the repayment of

indebtedness under the Noie.
ARTICLE 3

3.1 Successors and Assigns Included in Parties:

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

Provided, however, that the Mortgagor shall have no right to assign its obligations hereunder

without the prior written consent of the Mortgagee as provided herein and in the Loan
Documents.

3.2 Headings:

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

3.3 invalid Provisions to Affect No Others:

If fulfilment of any provision hereof or any transaction related hereto or to the Note, at the time
performance of such provisions shall be due, shall involve transcending the limit of validity
prescribed by law, then ipso facto, the obligation to be fulfilled shall be reduced to the limit of
such validity; and if any clause or provision herein contained operates or would prospectively
operate to invalidate this Mortgage in whole or in part, then such clause or provision only shall
be held for naught, as though not herein contained, and the remainder of this Morigage shall
remain operative and in full force and effect. Notwithstanding any provision contained herein,
the total liability of Mortgagor for payment of interest, including service charges, penalties or
any other fees shall not exceed the maximum amount of such interest permitted by applicable
law to be charged, and if any payments by Mortgagor include interest in excess of the maximum
amount permitted by applicable law to be charged, all excess amounts so paid shall be used
to reduce the unpaid principal amount due pursuant hereto.

3.4 Number and Gender:

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

4.1 Notices to Mortgagor and Mortgagee:

Any notice or other communication required or permitted to be given hereunder shall be
sufficient if in writing and delivered in person, sent by United States Certified Mail, postage
prepaid, or sent by an overnight mail service, (such as Federal Express) to the parties being
given such notice at the following addresses:

TO MORTGAGOR:

With copy to:

And

With Copy to:

To Investor Limited
Partner:

With Copy to:

TO MORTGAGEE:

Roseland Gardens, LLLP
1100 NW 4t Avenue
Delray Beach, FL 33444
Attn: Darren Smith

West Palm Beach Housing Authority
3700 Georgia Avenue

West Palm Beach, FL 33405

Attn: Linda Odum, Executive Director

Shutts & Bowen LLP

200 So. Biscayne Blvd., Suite 4100
Miami, FL 33131

Attn: Robert Cheng, Esq.

Fox Rothschild LLLP

200 Grant Street, Suite 2500
Pittsburgh, Pennsylvania 15219
Attn: Michael H. Syme

Raymond James Tax Credit Fund XX LLC
880 Carillon Parkway

St. Petersburg, FL 33376

Attn: Steven Kropf

Nixon Peabody LLP

Exchange Place

53 State Street

Boston MA 02109

Attn: Nathan A. Bernard, Esq.

Email address: nbernard@nixonpeabody.com

Department of Housing and Economic Development
Palm Beach County

100 Australian Avenue, Suite 500

West Palm Beach, FL 33406

Attn: Jonathan B. Brown, Director
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With copy to:
County Attorney's Office

Palm Beach County

301 North Olive Avenue, Suite 601

West Paim Beach, FL 33401

Attn: Howard J. Falcon Ill, Chief Assistant County Attorney

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

ARTICLE 5

5.1 Future Advances:

It is agreed that this Mortgage shall also secure such future or additional advances as may be
made by the Mortgagee at its option to the Mortgagor, or its successor in title, for any purpose,
provided that all those advances are to be made within three (3) years from the date of this
Mortgage, or within such lesser period of time as may be provided hereafter by law as a
prerequisite for the sufficiency of actual notice or record 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 Morigage 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 Mortgaged Property with interest on those
disbursements.

If, pursuant to Florida Statutes Section 637.04, 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 fifteen (15) days 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  Subordination: Mortgagee has approved the Subordinate Loans. Mortgagor shall be
entitled to refinance such Subordinate Loans provided that the refinancing of the Subordinate
l.oans does not increase the amount of indebtedness originally secured by the Subordinate
Mortgages plus applicable reasonable fees and cost associated with refinancing.

53 Lien Priority:

The lien priority of this Mortgage shall not be affected by any changes in the Note or other Loan
Documents including, but not limited to, an increase in the interest rate charged pursuant to
the Note. Any parties acquiring an interest in the Mortgaged Property subsequent to the date
this Mortgage is recorded shall acquire such interest in the Mortgaged Property with notice that
Mortgagee may charge a default rate of interest in the event of an uncured Default, or with the
consent of the Mortgagor, otherwise modify the Loan Documents and the Loan Documents, as
modified, shall remain superior to the interest of any party in the Mortgaged Property acquired
subseqguent to the date this Mortgage is recorded.
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54  Security Agreement:

This instrument also creates a security interest in any and all equipment and furnishings as are
considered or determined to be personal property located at the Mortgaged Property, together
with all replacements, substitutions, additions, products and proceeds thereof, in favor of the
Mortgagee under the Florida Uniform Commercial Code to secure payment of principal, interest
and other amounts due Mortgagee now or hereafter secured hereby, and Mortgagee shall also
have all the rights and remedies of a secured party under the Florida Uniform Commercial
Code which shall be cumulative and in addition to all other rights and remedies of Mortgagee
arising under the common law or any other laws of the State of Florida or any other jurisdiction.

55 Choice of Law:;

This Mortgage is to be construed in all respects and enforced according to the laws of the State

of Florida and venue shall be in a state court of competent jurisdiction in Palm Beach County,
Florida.

5.6  Binding Effect:

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

THE REMAINDER OF THIS PAGE LEFT BLANK INTENTIONALLY
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IN WITNESS WHEREOF, the Mortgagor has executed and sealed this Mortgage, the day
and year first above written.

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

Witnesses: Roseland Gardens, LLLP.
a Florida limited liability limited partnership

By: SHAG Roseland Gardens Owner LLC,
Print Witness Name a Delaware limited liability company
its Special Limited Partner

Witness Signature
By: SHAG Roseland Gardens, LLC a Florida
limited liability company, its sole member

Print Witness Address

Print Withess Name By:
Timothy Henzy, Manager

Witness Signature

Print Witness Address

STATE OF FLORIDA
COUNTY OF

The foregoing instrument was acknowledged before me by means of [ ] physical presence or
[ ] online notarization, on , by Timothy Henzy, as Manager of
SHAG Roseland Gardens, LLC, a Florida limited liability company, Sole Member of SHAG
Roseland Gardens Owner, LLC, a Delaware limited liability company, Special Limited Partner
of Roseland Gardens, LLLP, a Florida limited liability limited partnership, who is personally
known to me, or who has produced as identification and
who did/did not take an oath.

Signature:

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

THE MORTGAGED PROPERTY
LEGAL DESCRIPTION

BEING A PORTION OF SECTION 33, TOWNSHIP 43 SOUTH, RANGE 43 EAST, PALM
BEACH COUNTY, FLORIDA, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTH QUARTER CORNER OF SAID SECTION 33; THENCE
ALONG THE SOUTH LINE OF SAID SECTION 33, S88°46'03"E, A DISTANCE OF 690.64
FEET TO A POINT OF INTERSECTION WITH THE SOUTHERLY PROLONGATION OF THE
EAST RIGHT-OF-WAY LINE OF LAKE AVENUE, BELVEDERE, ACCORDING TO THE PLAT
THEREOF, AS RECORDED IN PLAT BOOK 2, PAGE 1 OF THE PUBLIC RECORDS OF
PALM BEACH COUNTY, FLORIDA; THENCE ALONG SAID PROLONGATION LINE,
N00°32'57"E, A DISTANCE OF 65.00 FEET TO THE POINT OF BEGINNING; THENCE
CONTINUE ALONG SAID EAST RIGHT-OF-WAY LINE OF LAKE AVENUE, N00°32'57"E, A
DISTANCE OF 341.07 FEET;, THENCE S89°22'08"E, A DISTANCE OF 177.34 FEET;
THENCE S01°13'567"W, A DISTANCE OF 23.99 FEET, THENCE $88°46'28"E, A DISTANCE
OF 42412 FEET TO A POINT OF INTERSECTION WITH THE WEST RIGHT-OF-WAY LINE
OF GEORGIA AVENUE, AS DESCRIBED IN DEED BOOK 502, PAGE 241 OF SAID PUBLIC
RECORDS; THENCE AL.ONG SAID WEST RIGHT-OF-WAY LINE OF GEORGIA AVENUE,
S$00°38'57"W, A DISTANCE OF 318.98 FEET TO A POINT OF INTERSECTION WITH THE
NORTH RIGHT-OF-WAY LINE OF SOUTHERN BOULEVARD (STATE ROAD 80), AS
DESCRIBED IN DEED BOOK 561, PAGE 521 OF SAID PUBLIC RECORDS; THENCE
ALONG SAID NORTH RIGHT-OF-WAY LINE OF SOUTHERN BOULEVARD (STATE ROAD
80), N88°46'03"W, A DISTANCE OF 600.63 FEET TO THE POINT OF BEGINNING.

CONTAINING 195,739 SQUARE FEET OR 4.4935 ACRES, MORE OR LESS.

AND

A NON-EXCLUSIVE TEMPORARY EASEMENT FOR PEDESTRIAN AND VEHICULAR
INGRESS AND EGRESS FOR THE BENEFIT OF PARCEL 1 AS CREATED BY
PARAGRAPH 3.3 OF THAT CERTAIN DECLARATION OF EASEMENT AND LICENSES
AGREEMENT BETWEEN WEST PALM BEACH HOUSING AUTHORITY, A PUBLIC BODY
CORPORATE AND POLITIC, AND ROSELAND GARDENS, LLLP, A FLORIDA LIMITED
LIABILITY LIMITED PARTNERSHIP, RECORDED , 2025 IN OFFICIAL RECORDS
BOOK PAGE ___, OF THE PUBLIC RECORDS OF PALM BEACH COUNTY,
FLORIDA, OVER ACROSS AND UPON THE LANDS DESCRIBED THEREIN AND FOR THE
PURPOSES THEREIN EXPRESSED.



EXHIBIT B

PROMISSORY NOTE



EXHIBIT D

DECLARATION OF RESTRICTIONS

SEE ATTACHED
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Prepared by and return to:

Palm Beach County

Department of Housing &
Economic Development

100 Australian Avenue, Suite 500
West Palm Beach, Florida 33406
Attn: Jeff Bolton, Division Director

DECLARATION OF RESTRICTIONS

The undersigned, Roseland Gardens, LLLP, a Florida limited liability limited partnership
(hereinafter referred o as the “Declarant”), whose mailing address is 1100 NW 4" Avenue,
Delray Beach, FL 33444, hereby declares the following:

In consideration of the receipt by Declarant of an American Rescue Plan Act (ARPA) funding
award in the amount of $3,000,000, awarded on June 13, 2023, by Palm Beach County, a
political subdivision of the State of Florida (the “County”), on this day of April, 2025, the
Declarant does hereby grant to the County and impose the following restrictions against the

subject property (the “Property”), more fully described in Exhibit A, attached hereto and made
a part hereof.

1. In consideration for the receipt of the funding award to Declarant, the Property is hereby
restricted, and Declarant hereby covenants and agrees, as follows:

a. Declarant shall construct no fewer than one hundred forty-eight (148) affordable rental
housing units on the Property, which shall consist of one hundred eighteen (118) one-
bedroom/one bathroom units and thirty (30) two-bedrooms/tiwo bathroorms units,
together with ancillary improvements (the “Project”). All of the aforesaid rental housing
units shall be “Affordable Rental Housing Units” affected by the restrictions and
conditions of this Declaration of Restrictions for Developer Affordable Rental Housing
Units (the “Declaration”). Each of the aforesaid Affordable Rental Housing Units shall be
the unit tenant’s primary residence pursuant to a signed lease document.

b. Declarant shall obtain certificates of occupancy from the buiiding department with
jurisdiction over the Project for all of the Affordable Rental Housing Units at the Project
and make best efforts to lease all such units by , 202 .

c. Declarant shall, for a period of not less than fifty years (50) years from the date the
Project is completed and placed in service (the “Compliance Period”), lease fifteen (15)
of the aforesaid Affordable Rental Housing Units to a household whose gross incomes,
adjusted for family size, is not more than thirty percent (30%) of Area Median Income
(hereinafter “AMI") at the time the unit is first occupied, and one hundred thirty-three
(133) units to a household whose gross income, adjusted for family size, is not more
than sixty percent (60%). AMI shall mean the most recent area median income published
by the U. S. Department of Housing and Urban Development (hereinafter “HUD”) for the
West Palm Beach-Boca Raton Metropolitan Statistical Area.

d. Declarant shall, for the aforesaid Compliance Period, lease each of the Affordable
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Rental Housing Units at an affordable rental rate such that the sum of the actual
monthly rent paid by the tenant of the Affordable Rental Housing Unit plus the
cost of tenant paid utilities does not exceed the rent limit for households of not
more than sixty percent (60%) of AMI for one hundred thirty-three units and thirty
percent (30%) of AMI for fifteen (15) units. The maximum rent allowed hereunder
shall not include any payment under Section 8 of the United States Housing Act
of 1937 or any other rental assistance program or any fee for supportive services
that is paid to Declarant by any governmental program of assistance or any tax-
exempt organization.

The above rental rate requirement shall apply to all initial leases with tenants, as well as
all subsequent leases.

e. Declarant shall, upon request by the County, provide the County an annual report
in_the form of an affidavit executed by a person authorized to bind the Declarant.

Each such affidavit shall contain the following:

(i) A certification that the Declarant is in compliance with the requirements of this

Declaration for the Project.

(ii) Evidence of having complied with Paragraph 1(b) of this Declaration.

(iii) A certification listing all Affordable Rental Housing Units at the Project by unit

number and bedroom size. This ceriification shall include for each such unit the
iease date, the tenant's annual household income as of the lease date, the

number of unit occupants as of the lease date, and the current monthly rent
amount for each unit.

Declarant shall submit such affidavit {o:

Department of Housing and Economic Development
100 Australian Avenue, Suite 500

West Palm Beach, FL 33406

Attn: Jonathan B. Brown, Director

f. Declarant shall, for each tenant that is leasing an Affordable Rental Housing Unit at the

Project, comply with the following requirements and maintain a file that, at a minimum,
contains:

(i)

(ii)

Page | 2

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

Documentation evidencing the Declarant's verification of the applicant’s
household income as of lease commencement and a computation sheet
demonstrating the Declarant’'s determination of the applicant’s income eligibility
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(iif)

(iv)

V)

(vi)

to occupy the unit as of lease commencement. Household income computation
shall foliow the HUD Section 8 method (24 CFR 5.609).

A copy of the AMI showing the HUD income levels in effect at the time all leases
are signed.

A computation sheet demonstrating that in every initial lease and, every
subsequent lease, the rent is at an affordable rental rate as defined in paragraph
1(d).

An original (which may be signed electronically) of each executed lease with the
applicant/tenant identifying the unit number and the rental rate. Declarant shall
utilize leases which allow management to terminate the lease of any household
where a household member is engaged in illegal or criminal activity or where a
household member is engaged in behavior which denies the Project’s residents
or area residents the quiet and peaceful enjoyment of their homes.

Should the Declarant elect to utilize criminal background information in the
screening of prospective tenants or the retentionftermination of tenants, the
Declarant must develop and implement tenant selection policies which comply
with HUD guidance on the use of criminal background information.

Tenant selection/retention/termination shall not;

(i)

(ii)

(iif)

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

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

Be utilized to intentionally discriminate against protected classes of persons.

Tenant selection/retention/termination shall;

(i)

(i)

(iii)

(iv)
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Serve a substantial, legitimate, and non-discriminatory interest of the housing
provider;

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

Consider the nature, severity, and recency of the criminal offense;
Consider relevant individualized evidence such as: circumstances surrounding

the criminal conduct; the age of the individual at the time of the conduct; tenant
history before and/or after the criminal conduct; and rehabilitation efforts; and
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(V) Be applied equally among all classes of protected persons.

Any other documentation evidencing the Declarant’s compliance with the requirements
of this Declaration.

g. Declarant shall maintain ongoing records related to each tenant at the Project, and shall
maintain ail tenant records for at least five (5) years after the end of each tenancy. The
County shall have the option, but not the obligation, to verify the Declarant’s compliance
with these conditions and the requirements of this Declaration. The County may, at its
sole discretion, inspect or audit all tenant and owner records, and the Declarant shall
provide the County access to such books, records, and documents as required for the
purpose of inspection or audit during normal business hours at the Declarant’s place of
business within Palm Beach County upon reasonable advanced written notice.

Paim Beach County has established the Office of Inspector General in Palm Beach
County Code, Section 2-421 - 2-440, as may be amended. The Inspector General's
authority includes but is not limited to the power to review past, present and proposed
County contracts, transactions, accounts and records, to require the production of
records, and to audit, investigate, monitor, and inspect the activities of the Declarant, its
officers, agents, employees, and lobbyists in order to ensure compliance with contract
requirements and detect corruption and fraud. Failure to cooperate with Inspector
General or interfering with or impeding any investigation shall be in violation of Palm
Beach County Code, Section 2-421 — 2-440, and punished pursuant {o Section 125.69,
Florida Statutes, in the same manner as a second-degree misdemeanor.

Notwithstanding anything contained herein, as provided under Section 119.0701, F.S,,
if the Declarant: (i) provides a service; and (ii) acts on behalf of the County as provided
under Section 119.011(2) F.S., the Declarant shall comply with the requirements of
Section 119.0701, Florida Statutes, as it may be amended from time to time. The
Declarant is specifically required to:

(i) Keep and maintain public records required by the County to perform
services as provided in this Declaration.

(i)  Upon request from the County’'s Custodian of Public Records, provide the
County with a copy of the requested records or allow the records fo be
inspected or copied within a reasonable time at a cost that does not exceed
the cost provided in Chapter 119 or as otherwise provided by law. The
Declarant further agrees that all fees, charges and expenses shali be
determined in accordance with Palm Beach County PPM CW-F-002, Fees
Associated with Public Records Requests, as it may be amended or
replaced from time to time.

(i) Ensure that public records that are exempt, or confidential and exempt from
public records disclosure requirements are not disclosed except as
authorized by law for the duration of the contract term and following
completion of the Agreement, if the Declarant does not transfer the records
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to the public agency.

Failure of the Declarant to comply with the requirements of this article shall be a
material breach of this Declaration. The County shall have the right to exercise
any and all remedies available to if, including but not limited to, the right to
terminate for cause. The Declarant acknowledges that it has familiarized itself
with the requirements of Chapter 119, F.S., and other requirements of state law
applicable to public records not specifically set forth herein.

IF THE DECLARANT HAS QUESTIONS REGARDING THE APPLICATION
OF CHAPTER 119, FLORIDA STATUTES, TO THE DECLARANT’S DUTY TO
PROVIDE PUBLIC RECORDS RELATING TO THIS DECLARATION, PLEASE
CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT RECORDS
REQUEST, PALM BEACH COUNTY PUBLIC AFFAIRS DEPARTMENT, 301
NORTH OLIVE AVENUE, WEST PALM BEACH, FL 33401, BY E-MAIL AT
RECORDSREQUEST@PBC.GOV OR BY TELEPHONE AT (561) 355-6680.

h. Declarant shall include the County logo in all marketing materials for the Project. During
the period of the construction of the Project, the County shall have the right to install and
maintain on the Property one or more signs identifying the County, or to be identified on
such signs installed by Declarant, as one of the entities participating in the development
of the Project, so long as such signs comply with applicable governmental regulations,
do not interfere with the demolition of existing improvements and construction of the
Project, and do not interfere with Declarant's ability to erect signs at the Project. Sign(s),
if any, will be provided by the Declarant and erected at Declarant's expense.

i. Declarant shall not discriminate on the basis of race, color, religion, disability, sex, age
(other than units held for rent by the elderly in compliance with the Fair Housing Act),
national origin, ancestry, marital status, familial status, sexual orientation, gender
identity or expression, or genetic information, in the use, or occupancy of any housing
unit constructed on the Property.

2. The Declarant shall pay, or cause to be paid, all taxes due relating to the Property, and the
Declarant shall not voluntarily create, or permit or suffer o be created or to exist, on or
against the Property, or any part thereof, any lien superior to the lien of this Declaration,
except for any liens expressly approved by the County in writing, including the liens of the
Senior Mortgages (as defined in the Leasehold Mortgage executed by Declarant in favor of
the County). The Declarant shall keep and maintain the Project free from the claims of all
parties supplying labor or materials unto the same. The Declarant agrees to notify the
County of any liens, judgments or pending foreclosure within ten (10) working days of the
receipt of said notice by Declarant.

3. Should Declarant change the use or planned use, or discontinue use, of the Project as
rental housing (including the Affordable Rental Housing Units) prior to the end of the
Compliance Period, Declarant shall be considered in default and subject to the remedies
as provided herein.
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4.

In the event of any proposed sale, conveyance or transfer of the Property prior to the end
of the Compliance Period, the Declarant must obtain written approval from the County. The
restrictions set forth herein shall run with the land and be binding on the subsequent
owner(s) for the remaining duration of the Compliance Period.

The Declarant acknowledges and covenants that the Declarant's failure to perform any
covenant, agreement, term, or condition contained herein, shall constitute a default under
this Declaration. The Declarant further acknowledges and covenants that a default under
any Senior Mortgage to this Declaration, shall constitute a default under this Declaration.

In the event of default, before the County shall pursue any of its rights or remedies under
this Declaration, the County shall first give the Declarant and Raymond James Tax Credit
Fund XX L.L.C. a Florida limited liability company (“Investor Limited Partner’, the
Declarant’s investor Limited Partner), written notice of the default. Such notice shall be
given at the addresses shown herein. The Declarant shall then have thirty (30) calendar
days from the date such notice is given to cure or correct any such default to the County’s
satisfaction. The Investor Limited Partner shall have the right, but not the obligation, to cure
any events of default within such timeframe and such cure shall be accepted as if made by
the Declarant.

If the Declarant fails, neglect, or refuse to perform any of the provisions, terms and
conditions set forth herein, or fails to cure any breach of this Declaration within the period
set forth above after the County provides notice to the Declarant as set forth above, the
County may at any time thereafter, with or without notice or demand and without limiting
any other right or remedy which the County may have hereunder or under the law by reason
of such default or breach, elect to seek specific performance to enforce the provisions,
terms and conditions of this Declaration.

Notwithstanding the foregoing, and at the sole discretion of the County, upon providing
notice to the Declarant of its determination that the Declarant is in default of the terms of
this Declaration, and upon the Declarant’s failure to cure the default to the County’s
satisfaction, the County may, from time to time, (but shat not be obligated to) cure, to the
extent so curable by County, each default under any covenant in this Declaration, or in any
instrument creating a lien upon the Property, or any part thereof, to such extent that the
County determines, and each amount paid, if any, by the County to cure any such default
shall be paid by the Declarant to the County, together with interest at the highest rate
permissible by law from the time of expenditure.

In addition to any remedy set forth herein, the County shall have such other remedies as are
available at law or equity. The exercise or attempted exercise by the County of any right or
remedy available under this Declaration shall not preclude the County from exercising any
other right or remedy so available, nor shall any such exercise or attempted exercise constitute
or be construed as an election of remedies. The Declarant shall pay any reasonable expenses,
including reasonable attorney's fees and costs incurred by the County, under this Declaration
and the preparation and delivery of notices required hereunder. The failure or omission by the
County to enforce any of its rights or remedies of any of the covenants, terms or conditions of
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Roseland Gardens, LLLP, DOR
Roseland Gardens Project

this Declaration shall not bar or waive any of the County's rights or remedies relating to any
subsequent default.

6. All notices from the Declarant to the County and the County fo the Declarant, and as
otherwise required or permifted by any provision of this Declaration shall be in writing and
sent by registered or certified mail and addressed as follows:

To County: Palm Beach County
Department of Housing and Economic Development
100 Australian Avenue, Suite 500
West Palm Beach, FL 33406
Attn: Jonathan B. Brown, Director

With copy to:

County Attorney's Office

Palm Beach County

301 N. Olive Avenue, Suite 601

West Palm Beach, FL. 33401

Attn: Howard J. Falcon lli, Chief Assistant County Attorney

To Declarant: Roseland Gardens, LLLP
1100 NW 4th Avenue
Delray Beach, FL 33444
Attn: Darren Smith

With copy to:

Shutts & Bowen LLP

200 So. Biscayne Blvd., Suite 4100
Miami, FL 33131

Attn: Robert Cheng, Esq.

To Investor

Limited Partner: Raymond James Tax Credit Fund XX L.L.C.
880 Carillon Parkway
St. Petersburg, Florida 33716
Attn: Steven Kropf

With copy to:

Nixon Peabody LL.P

Exchange Place

53 State Strest

Boston, MA (02109

Attention: Nathan A. Bernard, Esq.

Email Address: nbernard@nixonpeabody.com

Such addresses may be changed by each party by written notice to the other parties.
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7.

The Declarant shall cause this Declaration to be recorded in the Public Records of Palm
Beach County, Florida, and thereafter the Declarant shall deliver this Declaration to the
Director of the Department of Housing and Economic Development, at 100 Australian
Avenue, Suite 500, West Paim Beach, Florida 334086.

The term of this agreement, the obligations contained herein and the restrictions contained
in this Declaration shall be binding upon the undersigned, their heirs, executors,
successors, and assigns and deemed covenants running with the land for the duration of
the Compliance Period. These restrictions can only be terminated or released by the Palm
Beach County Board of County Commissioners, and/or those persons to whom such
authority is formally delegated, and by an instrument executed with the same formalities as
this document.

No provision herein is intended to, or shall be construed to, create any third party beneficiary
or to provide any rights to any person or entity not a party named herein, including but not
limited to any citizen or employees of the County and/or the Declarant.

10. The laws of the State of Florida shall govern the interpretation and enforcement of the terms

contained herein and the venue shall be in a State court of competent jurisdiction in Palm
Beach County.

REMAINDER OF THIS PAGE LEFT BLANK INTENTIONALLY
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Roseland Gardens, LLLP, DOR
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Executed this ___ day of , 2025

WITNESSES:

Print Witness Name DECLARANT
Roseland Gardens, LLLP

Witness Signature a Florida limited liability partnership
By: SHAG Roseland Gardens Owner, LLC

Print Witness Address a Delaware limited liability company, its Special Limited
Partner

By: SHAG Roseland Gardens, LLC, a Florida limited

Print Witness Name liability company, its Sole member
By:

Witness Signature Timothy Henzy, Manager

Print Witness Address

STATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me by means of [ ] physical presence or
[ ] online notarization, on , by Timothy Henzy as Manager of
SHAG Roseland Gardens, LLC, a Florida limited liability company, sole Member of SHAG
Roseland Gardens Owner, LLC, a Delaware limited liability company, Special Limited Partner
of Roseland Gardens, LLLP, a Florida limited liability limited partnership, who is personally
known to me, or who has produced as identification and
who did/did not take an oath

Signature:

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

Fage | &
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Roseland Gardens, LLLP, DOR
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EXHIBIT “A”
to Declaration of Restrictions

Legal Description

BEING A PORTION OF SECTION 33, TOWNSHIP 43 SOUTH, RANGE 43 EAST, PALM
BEACH COUNTY, FLORIDA, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTH QUARTER CORNER OF SAID SECT!ON 33; THENCE
ALONG THE SOUTH LINE OF SAID SECTION 33, S$88°46'03"E, A DISTANCE OF 690.64
FEET TO A POINT OF INTERSECTION WITH THE SOUTHERLY PROLONGATION OF THE
EAST RIGHT-OF-WAY LINE OF LAKE AVENUE, BELVEDERE, ACCORDING TO THE
PLAT THEREOF, AS RECORDED IN PLAT BOOK 2, PAGE 1 OF THE PUBLIC RECORDS
OF PALM BEACH COUNTY, FLORIDA; THENCE ALONG SAID PROLONGATION LINE,
N00°32'57"E, A DISTANCE OF 65.00 FEET TO THE POINT OF BEGINNING; THENCE
CONTINUE ALONG SAID EAST RIGHT-OF-WAY LINE OF LAKE AVENUE, N00°32'57"E,
A DISTANCE OF 341.07 FEET; THENCE $89°22'09"E, A DISTANCE OF 177.34 FEET;
THENCE $01°13'57"W, A DISTANCE OF 23.99 FEET; THENCE S88°46'28"E, A DISTANCE
OF 42412 FEET TO A POINT OF INTERSECTION WITH THE WEST RIGHT-OF-WAY LINE
OF GEORGIA AVENUE, AS DESCRIBED IN DEED BOOK 502, PAGE 241 OF SAID PUBLIC
RECORDS; THENCE ALONG SAID WEST RIGHT-OF-WAY LINE OF GEORGIA AVENUE,
$00°38'57"W, A DISTANCE OF 318.98 FEET TO A POINT OF INTERSECTION WITH THE
NORTH RIGHT-OF-WAY LINE OF SOUTHERN BOULEVARD (STATE ROAD 80), AS
DESCRIBED IN DEED BOOK 561, PAGE 521 OF SAID PUBLIC RECORDS; THENCE
ALONG SAID NORTH RIGHT-OF-WAY LINE OF SOUTHERN BOULEVARD (STATE ROAD
80), N88°46'03"W, A DISTANCE OF 600.63 FEET TO THE POINT OF BEGINNING.

CONTAINING 195,733 SQUARE FEET OR 4.4935 ACRES, MORE OR LESS.
AND

A NON-EXCLUSIVE TEMPORARY EASEMENT FOR PEDESTRIAN AND VEHICULAR
INGRESS AND EGRESS FOR THE BENEFIT OF PARCEL 1 AS CREATED BY
PARAGRAPH 3.3 OF THAT CERTAIN DECLARATION OF EASEMENT AND LICENSES
AGREEMENT BETWEEN WEST PALM BEACH HOUSING AUTHORITY, A PUBLIC BODY
CORPORATE AND POLITIC, AND ROSELAND GARDENS, LLLP, A FLORIDA LIMITED
LIABILITY LIMITED PARTNERSHIP, RECORDED , 2025 IN OFFICIAL RECORDS
BOOK PAGE ___, OF THE PUBLIC RECORDS OF PALM BEACH COUNTY,
FLORIDA, OVER ACROSS AND UPON THE LANDS DESCRIBED THEREIN AND FOR THE
PURPOSES THEREIN EXPRESSED.
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EXHIBIT E

ASBESTOS REQUIREMENTS

ASBESTOS REQUIREMENTS
SPECIAL CONDITIONS FOR DEMOLITION AND RENOVATION OF BUILDINGS

The provisions of this part apply to all demolition and renovation work contemplated in
this Agreement.

l DEFINITIONS

ACM: Asbestos Containing Materials

AHERA: Asbestos Hazard Emergency Response Act

EPA: Environmental Protection Agency

FLAC: Florida Licensed Asbestos Consultant

DHED: Palm Beach County Department of Housing and Economic Development
NESHAP:  National Emission Standards for Hazardous Air Pollutants
NRCA: National Roofing Contractors Association

NVLAP: National Voluntary Laboratory Accreditation Program

OSHA: Occupational Safety & Health Administration

PBCAC: Palm Beach County Asbestos Coordinator (in Risk Management)
PLM: Polarized Light Microscopy

RACM: Regulated Asbestos Containing Materials

TEM: Transmission Electron Microscopy

. ASBESTOS SURVEYS

All properties scheduled for renovation or demolition are required to have a
comprehensive asbestos survey conducted by a Florida Licensed Asbestos Consultant
(FLAC). The survey shall be conducted in accordance with AHERA guidelines. Analysis
must be performed by a NVILAP accredited laboratory.

For Renovation Projects (projects which will be reoccupied):

- Point counting should be conducted on all RACM indicating 1% - 10%
asbestos by PLM analysis. If the asbestos content by PLM is less than 10%,
the building owner/operator can elect to:

1. Assume the material is greater than 1% and treat it as RACM, or
2. Require verification by point counting

- Samples of resilient vinyl floor tile indicating asbestos not detected must be
confirmed by transmission electron microscopy (TEM)

- Joint compound shall be analyzed as a separate layer

- Roofing material shall be sampled only if a renovation requires the roof to

be disturbed. In lieu of sampling the roof, it will be presumed to contain
asbestos
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For Demolition Projects:

Point counting should be conducted on all RACM indicating 1% - 10%
asbestos by PLM analysis. If the asbestos content by PLM is less than 10%,
the building owner/operator can elect to:
1. Assume the material is greater than 1% and treat it as RACM, or
2. Require verification by point counting
Composite sample analysis is permitted for drywall systems (combining the
drywall and joint compound constituents)
All Category | and Il non-friable materials, as defined in EPA/NESHAP, shall
be sampled to determine asbestos content

If the Borrower has a recent asbestos survey report prepared by a Florida Licensed
Asbestos Consultant, a copy may be provided to DHED for review by the PBCAC to
determine if the survey is adequate to proceed with renovation/demolition work. If no
survey is available, a survey may be initiated by the Borrower or requested by DHED. If
the survey is through DHED, a copy of the completed survey will be forwarded to the

Borrower.

Ill. ASBESTOS ABATEMENT

A RENOVATION

(a)

(b)

(c)

(d)

(€)
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Prior to a renovation, all ashestos containing materials that will be disturbed
during the renovation, must be removed by a Florida Licensed Asbestos
Contractor under the direction of a FLAC. Exceptions may be granted by
DHED prior to the removal. The Borrower must obtain approval for all
exceptions from DHED. DHED will request the PBCAC to review and
approve all exceptions.

Asbestos abatement work may be contracted by the Borrower or by DHED
upon request.

If the Borrower contracts the asbestos abatement, the following documents
are required to be provided to the DHED.

1. An Asbestos Abatement Specification (Work Plan)
2. Post Job submittals, reviewed and signed by the FLAC

If the Borrower requests DHED to contract the asbestos abatement, DHED
will initiate the request through the PBCAC who will contract the asbestos
abatement. DHED will provide a copy of all contractor and consultant
documents to the Borrower.

Materials containing <1% asbestos are not regulated by EPA/NESHAPS.
However, OSHA compliance is mandatory. OSHA requirements include
training, wet methods, prompt cleanup in leak tight containers, etc.

The renovation contractor must comply with US Dept of Labor, OSHA
Standard Interpretation, “Compliance requirements for renovation work
involving material containing <1% asbestos”, dated 11/24/2003. The



V.

renovation contractor must submit a work plan to DHED prior to removal of
the materials.

DEMOLITION

All RACM must be removed by a Florida Licensed Asbestos Contractor under the
direction of an FLAC prior to demolition. Examples of RACM include: popcorn
ceiling finish, drywall systems, felt or paper-backed linoleum, resilient floor tile
which is not intact, asbestos cement panels/pipes/shingles (“transite”).

NESHAP Category | non-friable materials, such as intact resilient floor tile & mastic
and intact roofing materials, may be demolished with the structure, using adequate
controls. The demolition contractor shall be made aware of the asbestos-
containing materials and shall exercise adequate control techniques (wet methods,
etc.). Any exceptions to these guidelines shall be requested through and approved
by DHED prior to the removal. Demolition work should be monitored by a FLAC
to ensure proper control measures and waste disposal. This is the responsibility
of the Borrower.

(@)  Asbestos Abatement work may be contracted by the Borrower or by DHED
upon request.

(b) If the Borrower contracts the asbestos abatement, the following documents
must be provided to the DHED and reviewed by the PBCAC.

1. An Asbestos Abatement Specification (Work Plan).
2. Post Job submittals, reviewed and signed by the FLAC.

{(c) If the Borrower requests DHED to contract the asbestos abatement, DHED
will  initiate the request through the PBCAC who will contract the asbestos
abatement. DHED will provide a copy of all contractor and consultant
documents to the Borrower.

(d)  Recycling, salvage or compacting of any asbestos containing materials or
the substrate is strictly prohibited.

() In all cases, compliance with OSHA "Requirements for demolition
operations involving material containing <1% asbestos” is mandatory.

(f) If suspect materials are discovered that were not previously sampled and
identified in the survey, stop all work that will disturb these materials and
immediately notify DHED.

NESHAP NOTIFICATION

RENOVATION

A NESHAP form must be prepared by the Borrower or its Contractor and submitted
to the Palm Beach County Health Department at least ten (10) working days prior
to an asbestos activity that involves removal of regulated asbestos containing

Page |49



material, including linoleum, greater than 160 square feet or 260 linear feet or 35
cubic feet. For floor tile removal greater than 160 square feet, the Borrower or its
Contractor shall provide a courtesy NESHAP notification to the Palm Beach
County Health Depariment at least three (3) working days prior to removal.

The Borrower shall provide a copy of the asbestos survey to the renovation
contractor to keep onsite during the work activity.

B. DEMOLITION

A NESHAP form must be prepared by the Borrower or its Contractor and submitted
to the Palm Beach County Health Department at least ten (10) working days prior
to the demolition for projects demolished by the Borrower.

C. NESHAP FORM

The NESHAP form is available online through the Florida Department of
Environmental Regulations. The notification shall be sent to the address shown
below. A copy shall be included in the Borrower post job documentation submitted
to DHED. All fees shall be paid by the Borrower.

Palm Beach County Department of Health
Asbestos Coordinator

800 Clemafis Street

Post Office Box 29

West Palm Beach, Florida 33402

V. APPLICABLE ASBESTOS REGULATIONS/GUIDELINES

The Borrower, through its demolition or renovation contractor, shall comply with
the following asbestos regulations/guidelines. This list is not all inclusive:

(@)  Environmental Protection Borrower (EPA) NESHAP, 40 CFR Parts 61
Subpart M National Emission Standard for Asbestos, revised July 1991

(b)  Occupational Safety & Health Administration (OSHA) Construction
Industry Standard, 29 CFR 1926.1101

(c) EPA: A Guide to Normal Demolition Practices under the Asbestos
NESHAP,
September 1992
(d)  Demolition practices under the Asbestos NESHAP, EPA Region IV
(e)  Asbestos NESHAP Adequately Wet Guidance

(fH Florida State Licensing and Asbestos Laws
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(9)

(h)

(i)
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1. Title XVII, Chapter 255, Public property and publicly owned
buildings.

2. Department of Business and Professional Regulations, Chapter 469
Florida Statute, Licensure of Asbestos Consultants and Contractors

Resilient Floor Covering Institute (RFCI), Updated Recommended Work
Practices and Asbestos Regulatory Requirements, current version.

Florida Roofing Sheet Metal and Air Conditioning Contractors Association,
NRCA,
June 1985, or current version.

US Department of Labor, OSHA Standard Interpretation

1. Application of the asbestos standard to demolition of buildings with
ACM in Place, dated 8/26/2002.

2. Requirements for demolition operations involving material containing
<1% asbestos, dated 8/13/1999.

3. Compliance requirements for renovation work involving material

containing <1% asbestos, dated 11/24/2003.
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EXHIBIT F

PROJECT REPORT

PROJECT REPORT

Reporting Period:

Month

_ ! Year

Subrecipient/Participant:

Project Name & Location:

Agreement/ MOU & Date

Revisions/ Amendments & Date

A A'gr‘ee'mentl MOu Expendituré Requirements (_CUmu!ativ ) L o

S0

B. Reimbursement/Disbursement/Payment/Draw Reguests

County agreement.

1. Enter information in the BLUE cells only.
2. In Column C, enter the projected amount to be requested. Projections should meet the benchmarks of the

3. In Column D, enter the actual amount that was requested.

A

iy

[t

(]
W
54
]

B C D E F
. Amount Amount | Cumulative .
Cumulative . Funding
Reporting Period Requirement per Requested | Requested Reimb Balance
Agreement per fnonth per month Request Remaining
(Projected) | (Actual) {Actual)
Oct-25 0.00
Nov-25 0.00
Dec-25 0.00
Jan-26 0.00
Feb-26 0.00
Mar-26 0.00
Apr-26 0.00
May-26 0.00
Jun-26 0.00
Jul-26 0.00
Aug-26 0.00
Sep-26 0.00
Oct-26 0.00
Nov-26 0.00
Dec-26 0.00




Jan-27 0.00
Feb-27 0.00
Mar-27 0.00
Apr-27 0.00
May-27 0.00
Jun-27 0.00 ¢
Jul-27 0.00 |
Aug-27 0.00
Sep-27 0.00
Oct-27 0.00 |
Nov-27 0.00 |
Dec-27 0.00
Jan-28 0.00 |
Feb-28 0.00 |
Mar-28 0.60 |
Apr-28 0.00
May-28 0.00 |
Jun-28 0.00 |
Jul-28 0.00 |
Aug-28 0.00 |
Sep-28 0.00 |
TOTAL FUNDING {.00 2.00
difference to total

funding S0.00 50.0G
C.  Amounts Budgeted/ Expended to date: 3
Enter all funding sources for the project including non- DHED funds

. $ S Percentage | Requested for
Funding Source Budgeted @ Expended | Expended | Reimbursement

DHED Funds (Specify Program) $0.00 50.00 $0.00
Other Funds (Specify)
Other Funds (Specify)
Other Funds (Specify)
Total $0.00 $0.00

D. Describe any changes in funding amounts or sources of funds.

E. Performance Requirements -

Enter the projected and actual dates for each Performance Benchmark For benchmarks with a "Reqmred
Date", enter Y or N in the "Benchmark Met" column to indicate whether the required date was met.

Benchmark

Start Design
Complete Design
Advertisement Date
Bid Opening Date
Contract Award Date

Required
Date

Projected
Date

Actual
Date

Benchmark Met
Y/N

"
i)

W
1]
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Submit 50% Reimbursement Request

Complete Construction

Submit 100% Reimbursement Request

F. Deéscribe any pro;ect planmng/ schedule/ demgn/ procurement/ construct:on durmg thls

reporting period. -

G, Report prepared by: .

Name:

Phone:

Date:

Signature:

0

4}
[{m]
(3]
[44]
Y




EXHIBIT G

TENANT INFORMATION REPORT

Project Name: | Roseland Gardens

Report Period: | From , 20 to , 20
Prepared By:

Report Date: , 20  Page ___ of ___ Pages

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

ADDRESS:

Tenant Name:

Head of Household No. 1 - Age:

Head of Household No.2 - Age:

Number of accupants:

Annual Household Income: $
Monthly Rent: $
Lease start date: ! 7

No. of bedrooms:

Household Income
at or below 50% of AMI

—
pa—

Household Income
Above 50% of AMI up to and including 80% of AMI

Female Head of Household

Disabled Head of Household

Farm worker

Homeless

White

African American

Hispanic Ethnicity

Asian

American Indian or Alaskan Native

Native Hawaiian or Pacific islander

— 1 e J— e — e— | [y f— [—

American Indian or
Alaskan Native and White

Asian and White

African American and White

p—— [y [ g
[T R "Ry P

American Indian/Alaskan Native and African American

Other Multi-racial

,_|,_|
— |t
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EXHIBIT H

ANNUAL RENT ROLL

Project Name: | Autumn Ridge Apartments

Report Period: | From , 20 to , 20
Prepared By:

Report Date: , 20 | Page ___of __ Pages

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

Building Address:

Apt. No.

Apt.No.

Apt. No. Apt.No.

Tenant Name:

Lease start date:

Contract Rent;

Tenant Rent:

No. of bedrooms:

No. of occupants:

Date last income
certified:

Annual income:

Household
income
at 50% or <AMiI

Household
Income
at 80% or < AMI

1] []

Apt.No.____

Tenant Name:

Lease start date:

Contract Rent;

Tenant Rent:

No. of bedrooms:

No. of occupants:

Date last income
certified;

Annual income:

Household
income
at 50% or < AMI

Household
Income
at 80% or <AMI
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NONGOVERNMENTAL ENTITY HUMAN
TRAFFICKING AFFIDAVIT (§ 787.06(13), Fia. Stat.)
THIS AFFIDAVIT MUST BE SIGNED AND NOTARIZED

I, the undersigned, am an officer or representative of _Kpse feae/ Lasdsas LLLLP

{(CONTRACTOR) and attest that CONTRACTOR does not use coercion for labor or services as
defined in section 787.06, Florida Statutes.

Under penalty of perjury, I hereby declare and affirm that the above stated facts are true
and correct.

Z}'*-\,/dm——/ Darfen Snin\

{signature of officer or representative) (printed name of officer or representative)

State of Florida, Countv of Palm Beach

Swomn to and subscribed before me by means of I&physical presence or (1 online notarization
this, _A¢ __ dayof __Jvae 025 by __Dacren Snibh

Personally known P OR produced identification [1.

Type of identification produced

PUR
My Commission Expires: [1/ SZS’ﬁZO R7
State of Florida at large

(Notary Seal)

JORDAN SCHREIDELL
Notary Publiic

State of Florida

Commi# HH468082
Expires 11/28/2027




EXHIBIT J

2024 FHFC RENTAL LIMITS

Income
Category Rent Limit by Number of Bedrooms in Unit

0 1 2 3 4 5
20% $375 3401 $482 $557 $621 $685
30% $562 $602 $723 $835 $932 $1,028
40% $750 $803 $964 $1,114 $1,243 | $1,371
50% $937 $1,004 | $1,205 $1,392 $1,653 | $1,713
60% $1,125 $1,205 | §1,446 $1,671 $1,864 | $2,056
70% $1,312 $1,406 | $1,687 $1,949 $2,175 | $2,399
80% $1,500 $1,607 |$1,928 $2,228 $2,486 | $2,742
90% $1,688 $1,808 | $2,169 $2,507 $2,797 | $3,085
100% $1,875 $2,009 | $2,410 $2,785 $3,108 | $3,428
110% $2,063 $2,209 | $2,651 $3,064 $3,418 | $3,770
120% $2,250 $2,410 | $2,892 $3,342 $3,729 | $4,113
130% $2,438 $2,611 | 83,133 $3,621 $4,040 | $4,456
140% $2,625 $2,812 | 83,374 $3,899 $4,350 | $4,798

Based on Florida Housing Finance Corporation Multifamily Rental Programs and
CWHIP Homeownership Program
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Paim Beach County 2025 Multifamily Income Limits

Income 2025 Income Limit by Number of Persons in Household
Category 1 2 3 4 5 o 7 8
30% § 245701$ 28,080 (S 31,560 |$ 35070 ($ 37,890 ($ 40,710 |$ 43,500 |S 46,320
50% $ 40,950 |$ 46,800 |S 52,600 {$ 58450 (S 63,450 ($ 67,850 |$ 72,500 |S$ 77,200
60% $ 49,140 |$ 56,160 |S 63,120 |S 70,140 |S 75,780 |S 81,420 |S 87,000]S 92,640
70% $ 57,330 |S 65520}S 73640 |$ 81,830{$ 88,410!% 94,990 | $ 101,500 | $ 108,080
80% $ 65520|S$ 74,880 |S$ 84,160 |$ 93,520 {$ 101,040 ]$ 108,560 | $ 116,000 | $ 123,520
90% S 73,710 |$ 84,240 |$ 94,680 | $ 105,210 | $ 113,670 | $ 122,130 | $ 130,500 | $ 138,960
100% S 81,900 |$ 93,600 |S 105,200 |5 116,900 | S 126,300 | $ 135,700 | S 145,000 [ S 154,400
110% $ 90,090 | $ 102,960 |$ 115,720 | $ 128,590 | $ 138,930 | $ 149,270 | $ 159,500 | 5 169,840
120% $ 98,280 |$ 112,320 |$ 126,240 | $ 140,280 | $ 151,560 | $ 162,840 ] $ 174,000 | $ 185,280
130% $106,470 | $121,680 | $136,760 | $ 151,970 | $ 164,190 | $ 176,410 | $ 188,500 | $ 200,720
140% $ 114,660 | S 131,040 {5 147,280 | S 163,660 | S 176,820 {S 189,980 | S 203,000 | S 216,160

2025 Median Income: $111,800
Based on Florida Housing Finance Corporation Multifamily Rental Programs.
130% AMI limits imputed by Palm Beach County based on FHFC rent limits.

ATTACHMENT 3



