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MEMORANDUM Agenda Ttem No. 8(F) (2)

TO: Honorable Chairman Joe A. Martinez DATE: November 8, 2012
and Members, Board of County Commissioners

FROM: R. A. Cuevas, Jr. SUBJECT: Resolution authorizing execution of
County Attorney an amendment to Lease Agreement
with St Agnes Housing Corporation, a
Florida not-for-profit Corporation

The accompanying resolution was prepared by the Internal Services Department and placed on
the agenda at the request of Prime Sponsor Vice Chairwoman Audrey M. Edmonson.
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R. A. Cue\}’as, fr.%ﬂ
County Attorney
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Memorandum s

Date: Novembér 8, 2012

To: Honorable Chairman Joe A, Martinez
and Members, Board of County Commissioners

From: Carlos A. Gimene _
Mayor W v

Subject: Amendment To the Leass Agreemant with St Agnes Housing Corporation for the
Development of the Brownsville Metrorail Station

RECOMMENDATION

It is recommended that the Board of County Commissioners (Board) approve the attached resolution,
which authorizes an amendment to the Lease Agreement {Amendment to Lease) between the County
{Landiord) and St Agnes Housing Corporation (Tenant) to modify certain terms and provisions of the
lease. More specifically, the Amendment does the following:

. deletes the requirement of the Tenant to construct and maintain the covered walkway
specified in Section 4.3(C) of the Lease and Section 5(b) of Schedule 4.22 attached to the
Lease; . '

. deletes the requirement of the Tenant to construct or maintain any fencing, walls, demising
structures or similar improvements in the Kiss and Ride Area; and

. requires the Tenant to install Median Lights in certain areas owned by the Landlord as

shown on Exhibit A (attached) in addition to 18 32-foot Royal Palm trees and other
landscaping improvements to enhance the area where the Median Lights are located.

For the Board's reference, the development consists primarily of five affordable housing rentai
buildings with an optional building for condominium/home ownership. Four of the five residential
huildings consisting of 467 units are compiete and open. Additionally, the garage is completed with
760 spaces, inclusive of 100 spaces set aside for Miami-Dade Transit patrons. There is also 6,400
square feet of retall available with 1,800 square feet under active negotiation. Although the lease is
with St Agnes Housing Corporation, a Florida not-for-profit corporation (Tenant), it has been joined
into by the following entities, which have been approved through prior Board action:
. CDG Brownsville Holdings, LLC (an affiliate of Carlisle Development Group), as the sub
lessee of the Tenant, and
. Carlisle Group IV, Lid., Brownsville Village il, Ltd., Brownsville Village Ill, Lid., and
Brownsville Village 1V, Ltd., each as a sub-sublessee of CDG Brownsville Holdings, LLC.

The attached Amendment to Lease has been prepared by the Internal Services Department at the
request of Miami-Dade Transit.

SCOPE '
The property is located at 5255 NW 29 Avenue, Miami, FL in Commission District 3.

FISCAL IMPACT/FUNDING SOURCE
There is no fiscal impact to the County as both the canopied covered walkway and the replacement
lighting fixtures and trees are to be paid for by the Tenant and are of approximate equal vaiue.

TRACK RECORD/MONITOR

The County has no record of negative performance issues with St Agnes Housing Corporation.
Leland Salomon, Acting Assistant Director of the Internal Services Department, is the project’s
monitor,




Honorable Chairman Joe A. Martinez
and Members, Board of County Commissioners
Page 2

DELEGATION OF AUTHORITY

Authotizes the County Mayor or the County Mayor's des:gnee fo execute same for and on behalf of
Miami-Dade County; and authorizes the County Mayor or the County Mayor's designee to exercise
any and all other rights conferred therein.

BACKGROUND

On July 13, 2006, the Board, by Resolution R-521-06, approved this property for lease and
development by the Transport Workers Union 289 Community Service, Inc. (TWU). In February 2007
TWU exercised its Option to Purchase the property at the current appraised value. Miami Dade
Transit and TWU were unable to agree on a price and while negotiations continued the real estate
market changed dramatically and it became evident that the nature of the project would have to
change in order for the development to move forward. TWU then requested permission to assign its
lease to St Agnes Housing Corporation on February 25, 2009 and the Board subsequently approved
the assignment of the lease to St. Agnes Housing Corporation and authorized St. Agnes Housing
Corporation to sublease to CDG Brownsville Holdings, LLC on April 7, 2009 by Resolution R-378-09
for construction of 445 units of affordable housing. Construction on Phase | commenced on June 14,
2010 and Phase 1V was completed on April 25, 2012. Carlisle is presently applying for additional tow-
income tax credits to assist with the financing of Phase V, the final phase of the project.

Attached for your information is a copy of the previously approved resolution and memorandum with
information concerning the original Lease Agreement. Additional property details are as follows:

COMPANY PRINCIPALS: Father Richard M. Barry, President
St Agnes Housing Corporation {Lessee)

Matthew Greer, Managing Member
CDG Brownsville Holdings, LLC. (Sub-lessee)

USE: Approximately 255,258 square feet of County owned land for
the development of affordable housing

EFFECTIVE DATES

OF AMENDMENT: Commencing on the first day following the passage of this
Resolution by the Board (the Commencement Date) and
terminating as provided for in the Lease.

CURRENT LEASE: The current Lease Agreement was approved by the Board in
2009 for a term of 99 years. The lease currently requires the
Tenant, at is sole cost and expense, to construct and
maintain a canopied covered waikway leading from the
parking garage io the Station.

ents

ww
Edward Marquéz
Deputy Mayor
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MEMORANDUM

{Revised)

flozes T

TO: Honorable Chairman Joe A, Martinez DATE: November 8, 2012
and Members, Board of County Commissioners

FROM: R, A. Cdevas, Jl‘ SUBJECT:

Agenda It .
County Attorney genda Item No.8(r) (2)

Please note any items checked,

"3-Day Rule" for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or inereases expenditures without balancing budget
Budget required
Statement of fiscal impact required

Ordinance creating a new board requires detailed County Manager's
report for public hearing

No committee review

Applicable legisiation requires more than a majority vote (i.e., 2/3’s
3/3’s , unanimous ) to approve

L]

Current infermation regarding funding souree, index code and available
halance, and available capacity (if debt is contemplated) required



Approved Mayor Agenda Item No. 8(F) (2)
Veto o 11-8-12

Override

RESOLUTION NO.

RESOLUTION AUTHORIZING EXECUTION OF AN
AMENDMENT TO LEASE AGREEMENT WITH ST
AGNES HOUSING CORPORATION, A FLORIDA NOT-
FOR-PROFIT CORPORATION, MODIFYING CERTAIN
TERMS AND PROVISIONS OF THE LEASE; AND
AUTHORIZING THE COUNTY MAYOR OR THE
COUNTY MAYOR’S DESIGNEE TO EXERCISE ANY
AND ALL OTHER RIGHTS CONFERRED THEREIN

WHEREAS, the Miami-Dade County and Corporation, a Florida Not-For-Profit
Corporation, desire to modify certain terms and provisions of the Lease; and

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY

COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board hereby

approves the Amendment to Lease between Miami-Dade County and St Agnes Housing’

Corporation, and joined into by (a) CDG Brownsville Holdings, LLC as the sub lessee of the
Tenant, and (b) Carlisle Group IV, Ltd., Brownsville Village II, Ltd., Brownsville Village I,
Ttd, and Brownsville Village IV, Ltd., each as a sub-sublessee to modify the Lease in
substantially the form attached here to; authorizes the County Mayor or the County Mayor’s
designee to execute same for and on behalf of Miami-Dade County; and authorizes the County

Mayor or the County Mayor’s designee to exercise any and all other rights confetred therein.



Agenda Item No, 8(F)(2)
Page No. 2

The foregoing resolution was offered by Commissioner ,
who moved its adoption. The motion was seconded by Commissioner

and upon being put to a vote, the vote was as follows:

Joe A. Martinez, Chairman
Audrey M. Edmonson, Vice Chairwoman

Bruno A. Barreiro Lynda Bell

Esteban L. Bovo, Jr. Jose “Pepe” Diaz
Sally A. Heyman Barbara J. Jordan
Jean Monestime Dennis C. Moss
Rebeca Sosa Sen. Javier D. Souto

Xavier L. Suarez

The Chairperson theteupon declared the resolution duly passed and adopted this 8th day
of November, 2012.. This resolution shafl become effective ten (10) days after the date of its

adoption unless vetoed by the Mayor, and if vetoed, shall become effective only upon an

override of this Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

BY:

Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency. -

Bruce Libhaber



AMENDMENT NO. 1 TO
BROWNSVILLE METRORAIL STATION
TRANSIT ORIENTED DEVELOPMENT
AMENDED AND RESTATED LEASE AGREEMENT
BETWEEN MIAMI-DADE COUNTY AND
ST. AGNES HOUSING CORPORATION

This Lease Amendment (“Amendment”) made as of the  day of March, 2012 by and
between MIAMI-DADE COUNTY, a political subdivision of the State of Florida, through Miami
Dade Transit ("Landlord™), and ST. AGNES HOUSING CORPORATION, a Florida not-for-profit
corporation ("Tenant"), and joined into by (a) CDG Brownsville Holdings, LL.C, as the sublessee of
the Tenant (“Holdings™), and (b) Carlisle Group IV, Ltd., Brownsville Village II, Ltd., Brownsville
Village I, Ltd., and Brownsville Village I'V, Ltd., each as a sub-sublessee of Holdings (collectively,
the “Phase Developers™).

WITNESSETH:

A. By Amended and Restated Lease Agreement dated May _ , 2009 ("Lease"),
Landlord demised and leased to Tenant certain real property, as more specifically described in the
Lease.

B. Landlord and Tenant desire to modify certain terms and provisions of the Lease as
hereinafter set forth.
C. Holdings and the Phase Developers have an interest in the Demised Property pursuant

to a sublease and certain individual sub-subleases, respectively, and desire to consent to and
acknowledge the terms of this Amendment.

NOW, THEREFORE, in consideration of the mutnal covenants and agreements herein
contained, and other good and valuable consideration the receipt and sufficiency of which are hereby
acknowledged, Landlord and Tenant covenant and agree as follows:

1. The foregoing recitals are true and correct and by this reference are incorporated as if
fuily set forth herein. Terms which are capitalized but not defined herein shall have the meanings
given to such terms in the Lease.

2. Section 4.3 (C) of the Lease and Section 5 (b) of Schedule 4.22 attached to the Lease
each provide that the Tenant shall, at its sole cost and expense, construct and maintain a canopied
covered walkway leading from the parking garage to the Station (the “Walkway™). The Lease is
hereby modified to provide that the Tenant shall no longer be responsible for the construction and
maintenance of the Walkway. All references in the Lease to the Tenant’s obligation to construct and
maintain the Walkway are hereby deleted.

#1699480 v1
34756-0325



3. Landlord and Tenant agree that Tenant shall have no obligation to construct or
maintain any fencing, walls, demising structures or similar improvements in the Kiss and Ride Area,
notwithstanding any representation to the contrary depicted in any site plan, development plan,
drawings, renderings or models.

4. In lieu of the improvements described in Paragraphs 2 and 3, above, which are not
required to be installed by Tenant, (a) Tenant has, at its expense, installed two (2) electric car
charging stations accessible for use by Transit patrons in the Garage and (b) Tenant has, at its
expense, installed the “Median Lights™ (as defined in Paragraph 5, below) on property which is
owned by the Landlord, along with eighteen 32-foot Royal Palm trees and other landscaping
improvements to enhance the area in which the Median Lights are located.

5. It is acknowledged that the Tenant has installed a total of sixteen (16) lights in certain
median areas owned by the Landlord, in the locations shown on Exhibit “A” attached hereto and
made a part hereof (the “Median Lights”). The Tenant hereby grants, transfers and conveys the
Median Lights to the Landlord, and the Median Lights shall hereinafter be the property of the
Landlord, its successors and assigns, forever. Landlord shall be responsible for all maintenance and
repair of the Median Lights.

6. Holdings and the Sublessees acknowledge that it is their joint responsibility to ensure
that the obligations of the Tenant are completed, pursuant to the sublease and sub-subleases pursuant
to which they hold their respective interests in the Demmsed Property.

7. This Amendment may be executed in one or more counterparts, which, taken
together, shall constitute a single document.

8. Int the event of conflict between the Lease and this Amendment, this Amendment shall
prevail.

9. Except as expressly modified and amended by this Amendment, the terms and
provisions of the Lease are hereby ratified and confirmed.

BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK;
SIGNATURES APPEAR ON FOLLOWING PAGE(S)
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment on the date
first set forth above.

Witnesses: LANDLORD:

Miami-Dade County, a political subdivision of
the State of Florida

By:
Name:
Title:
Attest:
County Clerk

Approved as to form and legal sufficiency:

By:

Bruce Libhaber
Assistant County Attorney

#1699480 v1
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Witnesses: TENANT:

ST. AGNES HOUSING CORPORATION
a Florida corporation not for profit
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JOINED INTO BY HOLDINGS AND THE PHASE DEVELOPERS TO EVIDENCE
THEIR ACKNOWLEDGMENT OF AND CONSENT TO THE FOREGOING:

HOLDINGS:

CDG Brownsville Holdings, LLC, a Florida
limited tability company
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PHASE DEVELOPERS:

Carhisle Group 1V, Ltd., a Florida timited
partnership

By: Carlisle Group IV, L1.C, a Florida
limited liability company, its general partner

Brownsville Village 11, Ltd., a Florida limited
partnership

By: Brownsville Village 11, L.I.C, a Florida
limited Hability company, its general partner
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Brownsville Village IlI, Ltd., a Florida limited
partnership

By: Brownsville Village I, LLC, a Florida
limited hability company, its general partner

Brownsville Village TV, 1.td., a Florida limited
partnership

By: Brownsville Village IV, LLC, a Florida
limited liability company, its general partner

11
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MEMORANDUM

£ :,,,,-B&ﬁ% mm mm.& Agenda Ttem No. 11{A) (4)

TO: Honorable Chairman Dennis C. Moss DATE: April 7, 2009
and Members, Board of County Commissioners

FROM: R. A. Cuevas, Jr. SUBJECT: Resolution relating to the
County Attorney development of the Brownsville
Metrorail Station parking lot

Resolution No. R-376-09

The accompanying resolution was prepared and placed on the agenda at the request of Prime
Sponsor Commissioner Audrey M. Edmonson.

e, 7

R. A. Cuevas, JrS
County Attorney

RAC/ls

12



MEMORANDUM

{Revised)

TO:. Honorable Chairman Dennis C. Moss DATE: April 7, 2009
and Members, Board of County Commissioners

FROM: R. A. Suyevas, }. SUBJECT: Agendaltem No. 11(a)(4)
County Attorrey

Please note any items checked.

“4-Day Rule” (“3-Day Rule” for committees) applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing <

Decreases revenues or in'creasés expenditures without balancing budget
Budget required
- Statement of ﬁséal imi)act required
- Bid waiver requiring County Mayor’s written recom.mendation

Ordinance creating a new board requires detailed County Manager’s
report for public hearing ' -

Housekeeping item (no policy decision required)

No.committee review

13



Approved Mayor Agenda Item No. 11{A)4)
Veto 4-7-09

Override

RESOLUTIONNQ., _ R-376-09

RESOLUTION AUTHORIZING THE ASSIGNMENT OF THE
LEASE AGREEMENT BETWEEN MIAMI-DADE COUNTY
AND THE TRANSPORT WORKERS’ UNION OF AMERICA
291 COMMUNITY SERVICE, INC., THE EXECUTION OF A
CONSENT AND RELEASE OF ASSIGNOR, THE EXECUTION
OF AN AMENDED AND RESTATED LEASE AGREEMENT
BETWEEN MIAMI-DADE COUNTY AND ST. AGNES
HOUSING CORPORATION, AND THE AUTHORIZATION
FOR THE SUBLEASE AGREEMENT BETWEEN ST. AGNES
HOUSING CORPORATION AND CDG BROWNSVILLE
HOLDINGS, LLC. FOR THE DEVELOPMENT OF THE
BROWNSVILLE METRORAIL STATION PARKING LOT;
AND AUTHORIZING THE COUNTY MAYOR OR HIS
DESIGNEE TO EXERCISE THE PROVISIONS AND ALL
OTHER RIGHTS CONFERRED THEREIN

WHEREAS, Florida Statutes 125.38 authorizes the Board of County Commissioners to
convey or lease County-owned property to not-for-profit organizations organized for the
purposes of promoting community interest and welfare; and

WHEREAS, the Board finds that the assignment of the leasehold interest from the
Transport Workers” Union of America 291 Community Service, Inc. to the St. Agnes Housing
Corporation is in keeping with the Count:f’s long-term interest in the property; and

WHEREAS, the Board finds that St. Agnes Housing Corporation is a not-for-profit
organization organized for the purposes of promoting community interest and welfare; and

WHEREAS, the Board is satisfied that the property subject to the attached Amended and
Restated Iease Agreement is not needed for County purposes and is required for furthering St.

Agnes Housing Corporation’s promotion of community interest and welfare; and

14



Agenda Item No. 11(A)4)
Page No. 2

WHEREAS, St. Agnes has made an application to lease the property more fully
described in the Amended and Restated Lease Agreement; and

WHEREAS, the property will be used to build approximately 445 units of affordable
housing, along with an incidental amount of retail/commercial business to principally
accommodate the residents of the property; and

WHEREAS, St. Agnes Housing Corporation, will pay the County the amount of $1.5
Million as rent for the Jeasehold interest in the property; and

WHEREAS, the Amended and Restated Lease Agrecment provides that St. Agnes
Housing Corporation shall have an option to acquire the property, and during the first twelve
(12) years of the lease, the acquisition amount shall be $1.5 Million; and

WHEREAS, this Board approves the Amended and Restated Lease Agreement to St.
Agnes Housing Corporation for a term of ninety-nine (99) years; and

WHEREAS, this Board approves the Suoblease Agreement between St. Agnes Housing
Corporation and CDG Brownsville Holdings, LLC (an affiliate of Carlisle Development Group,
L1.C); and

WHEREAS, this Board further desires to accomplish the purposes outlined in the
accompanying memorandum, a copy of which is attached hereto and incorporated herein by
reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board hereby
approves the assignment of the leasehold interest from Transport Workers® Union of America
291 Community Service, Inc. to the St. Agnes Housing Corporation, as described in the Lease

Assignment and Assumption Agreement; approves the Consent By Landlord and Release of

15



Agenda [tem No. 11{A)(4)
Page No. 3

Assignor; approves the Amended and Restated Lease Agreement between Miami-Dade County
and St. Agnes Housing Corporation, a Florida not-for-profit corporation, for County-owned
property, consisting of approximately 5.12 acres, to be utilized for the construction and operation
of affordable housing and incidental retail/commercial business, at the rental rate of $1.5 Million
for the initial twelve (12) year term, with an option to convey the property to St. Agnes Housing
Corporation for the purchase price of §1.5 Million; approves the Sublease Agreement between
St. Agnes Housing Corporation and CDG Brownsville Holdings, LLC; the originals of which are
attached hereto and made a part hereof;, and further authorizes the County Mayor or his designee
to execute same for and on behalf of Miami-Dade County; and authorizes the County Mayor or |
his designee to exercise any and all other rights conferred therein.

| The Prime Sponsor of the foregoing resolution is Commissioner Audrey M. Edmonson.
It was offered by Commissioner  Joe A. Martinez , who moved its
‘adoption. The motion was seconded by Commissioner Jose “Pepe” Diaz and

upon being put to a vote, the vote was as follows:

Dennis C. Moss, Chairman aye
Jose "Pepe” Diaz, Vice-Chairman aye

Bruno A. Barreiro absent Audrey M. Edmonson &ye
Carlos A. Gimenez aye Sally A. Heyman aye
Barbara J. Jordan aye Joe A, Martinez aye
Dorrin D. Rolle aye Natacha Seijas aye
Katy Sorenson aye Rebeca Sosa ave

Sen. Javier D. Souto  aye

16



Resolution No. R-376-09

Agenda Item No. 11(A}4)
Page No. 4

The Chairperson thereupon declared the resolution duly passed and adopted this 7* day
of April, 2009. This resolution shall become effective ten (10) days after the date of its adoption
unless vetoed by the Mayor, and if vetoed, shall become effective only upon an override by this

Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTYACOI\/H\/HSSIONERS

HARVEY RUVIN, CLERK

| By: Kay Sullivan
Deputy Cletk

Approved by County Attorney as L
to form and legal sufficiency. A ..—47/

Bruce Libhaber

17
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SUMMARY

BROWNSVILLE METRORAIL STATION

The following is an explanat;on of the revised lease transaction for the Brownsville
Metrorail Station property. The documents attached are:

1. The Leass Assxgnment and -Assumption Agreement, which assigns the Jease
rights contained in the Lease Agreement between Miami-Dade County (Landlord)
and the Transport Workers’ Unjon of America 291 Community Services, Inc.
(Tenant) dated July 13, 2006 to St: Agnes Housing, Corporation;

2. The Consent by Landlord ‘and Release of Assignor from Transport Workers’
Union of America 291 Community Services, Inc.(Assignor) to St. Agnes Housing

Corporation (Assignee).

3. The Amended and Restated Lease Agreement between Miami-Dade County
(L.andlord) and St. Agnes Housing Corporation (Tenant)

4. The Brownsyville Station Metrorail Sublease between St Agnes Hous:ng
Corporation (Sublessor} and CDG Brownsville Holdings, LLC (Sublessee).

MANAGING DEPARTMENT:
FOLIO NUMBER:

LOT SIZE:

COMMISSION DISTRICT:

COMMISSION DISTRICT
IMPACTED:

LOCATION:

DATE OF ORIGINAL LEASE:
- ZONING:

APPRAISED LEASED FEE
VALUE:

. LANDLORD:

- LESSEE/ASSIGNOR:

ASSIGNEE / SUBILESSOR;

General Services Administration (GSA)
30-3121-058-0010 {partial)
285,258 square feet {partial)

3

3

A portion of the south-west quadrant between NW
29" Avenue and NW 27" Avenue and between NW
53™ Street and NW 51 Street Miami, FL.

July 13, 20086, Resolution R-521-06

7100-Industrial (Miami-Dade Gounty)

$5,060,000 (Quinlivan Appraisal, P.A. on February
10, 2007.)

Miami-Dade County

 Transport Workers’ Union 291 Community Service,

fne..

St. Agnes Housing Corporation (St Agnes) (see:
Attachment A)

18



SUBLESSEE: CDG Brownsville Holdings, LLC. (Carlisle) (see
Attachment.B)

*

FISCAL IMPACT/FUNDING SOURCE:
LEASE VALUE: The Tenant and the County have agreed to a leased
fee value of $5,060,000, based on the February 186,
2007 Quinlivan appraisal, to be allocated as follows:
+ $2,080,000 — to acknowledge the reduction of

approximately 40% of the land area contained

in the appraisal which will remain. under the
ownership and control of the County (MDT).
¢ $1,500,000 — reduction of appraised value fo
acknowledge the requirement of the Tenant to
provide 100 parking spaces for the exclusive
use. of Metrorail patrons.@$15,000 per space.
e 351500000 — balance due to Miami-Dade
County as either lease payments or
capitalized purchase price in the event the
lL.essee exercises its option to buy the
property.
The Amended and Restated Lease Agreement provides St Agnes with the following
payment alternatives:

» Approximately three thousand three hundred and seventy and 78/100 DOLLARS
($3,370.78) per unit over a period of no more than 12 years, no more than five
phases and no less than 445 units. These payments are due on the day the
Tenant closes its construction financing for any particular phase of the project, or

e The $1,500,000 can be paid in one payment if St. Agnes exercises its Option to
Purchase the entire demised property. St Agnes may also elect to exercise its

* Option to Purchase the entire demised property and continue to pay by unit as
outlined above.

BACKGROUND:

On January 21, 2004, Miami-Dade Transit (MDT) received a letter of intent and

unsolicited proposal from TWU 291 Community Services Fund and Benefit Fund, inc.

(‘TWU") requesting that the County explore the feasibility of a joint venture

“development of the Brownsville Metrorail site. TWU chose this site “to help. lift the

residents of Miami-Dade County out of poverty and to provide these same residents

with access to job training.” The project was divided into three phases. The first

phase. was. to. be. a, 750,000 square. foot complex. to. house. the new. Union
Headquarters, a hotel and convention facility, a food pavition, spec:aity shops and a’
daycare center. Phase two was to include a TWU training facility as well as a 450 car

- garage. Phase three was planned for 150 affordable housing units above a shopping

complex. S

Qn July 13, 2004, the, Board of County Commissioners approved Resolution. R-860-04. -

recommending that the County negotiate a lease for the Brownsville Metrorajl Stahon

19



sife with TW4, On July 13, 2006. the Board approved Resolution R-521-06 approving
the iease between the County and TWU.

On February 15, 2007, the County received a letter from TWU exercising its. option to
purchase the property. The Option to Purchase clause in the Lease called for a
curent appraisal of the property to determine the purchase price. On February 18,
2007, the County received an appraisal from Quinlivan Appraisal P.A. with a purchase
value of $4,900,000. MDT and the TWU were unable to agree on a purchase price.
VWhile: negotiations continued to: take: place; market ‘tonditions- and' partieularly the
ability to finance commercial projects of this nature changed dramatically and it
became evident that the very nature of the project would have to change if
—development was to take place in the near future.

On June 3, 2008, Commissioner, Audrey Edmonson sponsored Resolution R-872-08
allowing for the negotiation of a lease amendment to “better reflect the needs of the
community.” During discussions with TWU it was mutually agreed. that TWU and St.

Agnes shared similar community service, neighborhood enhancement and transit
oriented development goals and that TWU's involvement in the project was no longer
-critical fo its fulfillment. As negotiations progressed, it became more and more evident
that in order to best fulfill the immediate needs of the community, the focus of the
project should be changed from primarily commercial to primarily residential. On
February 25, 2009, the. County received.a [efter from TWU requesting permission. to.
assign its right, title and interest in the Lease to St Agnes Housing Corporation
(Attachment C}). On February 27, 2009, the County received a letter from St. Agnes
Housing Corporation expressing its interest in assuming TWU's rights .and duties and
of pursuing a formal assignment (Attachment D). Negotiations with St. Agnes have
resulted in the Amended and Restated L ease Agreement.

TWU had already designated Carlisle as the developer of the residential portion of
their project. With the recommended change to an entirely residential format, Carlisle
_has prepared a development program (see below)} and plans (Attachment B to the
Amended and Restated Lease Agreement) for a five phased affordable rental housing
project with garage and ancillary retail and office uses. Carlisle is also considering a
small- number of | wnership units.as-well. | St. Agnes’ devaelopment. rights will be. -
transferred to Caﬂis!e in the Brownsvifle Stafion Metrorail Sublease. As compensation
for these development rights Carlisle is agreeing to pay fifty thousand dollars ($50,000)

Ot par, dewalopmnt Phase fof each-of the projected. five project Phases.

THE DEVELOPMENT; .
The development program now consists primarily of five residential rental buildings
with an optional building for condo/home ownership:

Residential Rentals:

*  Phase | - 90 unit multifamily high rise, with 100% of upits set aside for tenants‘_
eamning 0% or less than Miami-Dade Area Median Income (“AMPY;
demographic; family. .



»  Phase |l -~ 100 unit multifamily high rise, with 100% of units set aside for tenants
eaming 60% or less than Miami-Dade AMI; demographic: eiderly (55+).

= Phase Hl —~ a minimum of 85 unit multifamily high rise, with 100% of units set
aside for tenants earning 140% or less than Miami-Dade AMI; demographic:
TBD:

= Phase IV — a minimum of 85 unit multifamily high rise, with 100% of units set
aside for fenants eaming 140% or less than Miami-Dade AMI; demographic:
TBD.

= Phase V ~ a minimum of 85 unit muliifamily high rise, with 100% of units set
aside for tenants earning 140% or less than Miami-Dade AMI; demographic:
T8D.

Parking;

Each Phase of the project shall include a structured parking garage which will
accommodate all of the required parking for the residential units as prescribed by the
building code plus a minimum of 20 additional spaces to be allocated to the Landlord’s
exclusive use. While this accounts for the MDT spaces to be located in the new
garage(s) 100 reserved spaces for Metrorail users will always be available including
during construction. At project completion, all parking will be located in the completed
garage. Additionally, the Landlord and Tenant have agreed that prior to commencement
of construction they will negotiate a shared parking agréement which will allow Transit
patrons access to residential parking areas during non-confiicting time periods under
mutually acceptable terms and conditions.

Optional Phase (non-committed): Condo/Homeownership:
Phase — 30 units of condominiums for purchasers eaming 140% or less of Miami-Dade
AMI {or per underlying, surtax financing).

At this time St. Agnes/Carlisle is only committing to the 445 units (Phases | — V). In
addition, the projected schedule, excepting Phase |, is subject to available funding for
affordable housing. In order to protect the County from St. Agnes/Carlisle’s possible
non-performance, in addition to required ‘bonding for the completion of each phase of
construction, if any phase is not completed according to the schedule shown above,
the Tenant will be considared in default and the County has the option of. esther_'
granting the Tenant additional time to complete the Phase/project or to exefcise a
reverter on any of the urideveloped and/or unencumbered portion of the property. In

- addition .to the :stapdard mdemmﬁcaﬁons between. Landlerd and Tenant. contained in

the Lease, St. Agnes will require any and all of its subtenants to separately indemnify
the County against non-performance. Also, the St. Agnes’ Lease andfor future
Dead(s) will contain affordable housing, restrictions which. requira that the units remain
affordable for fifty (50) years or as dictated by the terms of the tax credit financing. It
should be pointed oul that due o the very uncertain times regarding the financing

. markets for affordable ‘housing . projects, .the County and St: Agnes/Carlisle have left

open. the. option-.of adding- more. time, to ‘the Phase/project. completion timeframes in
case presently existing funding sources (such as tax credit financing and/or surtax
funding). no. longer exist and altefnative sourcas. must be found,

DEVELOPMENT FINANCING:
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The Board approved the Phase | Site Plan By approviig Zoning Resolution 7203 o
February 5, 2009. Carisle has prepared and submitted building plans for County

review and- has:-received -approximately $25.610 -million. of authorized- tax, cred;t' '

financing from the Florida Housing ‘Fimance Corporation (“FHFC”) (Attachment E).
addition, Carlisle has been nofified that they have been awarded a supplemental |oan
of $765,000 from FHFC for 2007. Finally, Carlisle has been notified that they are
eligible to receive an additional $25.610 million allocation for 2008 and is awaiting
written confirmation of the award from FHFC thus potentially making $51,985,000 of
tax credit financing available for this project. Although tax credit financing has recently
undergone a severe adjustment in conversion value, upon approval of this item,
Carlisle is prepared fo close on fheir project financing and commence consfruction of
Phase | as soon as their building permit Is issued. The schedule for the build out for
Phase | is three years. A total of 222 units (half of the total development) must be
completed within 54 months and all 445 units (total project build out) must be
completed within 12 years.

JUSTIFICATION:

The assignment of the Lease from TWU to St Agnes fulfills the requirements of
Florida Statute 125.38 which restricts the transfer or assignment of the Lease to a not-
for-profit. The sublease providing CDG Brownsville Holdings, LLC. with the rights to
construct approximately 445 -units of primarily affordable rental housing units; allows
for the development of this County owned parcel by one of the County’s most
experienced affordable home developers. This project will provide a much needed
impetus for affordable housing in the District,

DELEGATED AUTHORITY:
The County Mayor or the County Mayor's designee shall have the power, authority and
right, on behalf of the Landlord, in its capacity as Landlord hereunder, and without any
further resolution or action of the County Commission to:

(a) Review and approve documents, plans and specifications,

applications,. lease assignments or. subleases, requests, estoppels and joinders and_

consents required -or allowed-by -Tenant o be submitted to -L:andiord in accordance
with the terms of the Lease, and generally take actions on behalf of Landlord to

- -_implement the terms hereof,

. () Consent to actions, events, and undertakings by and/or for

Tenant for which consent is required by Landlord;
{(c}  Make, appaintments of individyals or entities required to be

appointed or designated by L_andlord in the Lease;
{d) Execute non-disturbance agreements and issue estoppel

- statemenls as provided for in the Lease;

(e} Execute any and all documents on behalf of Landlord necessary
or convenient for various approvals, consents, and appointments;

. Execute on behalf of the. County, consistent with, Segt:an\?.& 6.0f

the Lease, any and all consents, agreements, easements, applications or other
documents, needed to comply with applicable regulatory procedures and secure
- .pemits or ofher approvals needed fo. accomplish the construction of any and all
“improvements in and refurbishments of the property.
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(@} Amend the Lease to cormect arty typographical or non-material
errors, or to address revisions or suppiements hereto that may arise if Tenant
undertakes-a-condeminium:regime-irrconnection with-any portion of the-property. - -

h)  Waive the requirement that all of the one hundred (100) parking
spaces for Miami-Dade Transit must be contiguous.

() ‘Consent- for Tenant {o delegate its authority to develop the
property but retain the obligation and responsibility for the project.

)] Consent to the proposed transfer and the proposed transferee, but

only- if Tepant desires 10 retain-its- obligation and- responsibility to- complete- the Project

under the Lease. _

(K) Consent to encumber the property after the property is acquired
by the Tenant.

0 Consent to shared parking agreement.

TRACK RECORD/MONITOR:

MONITOR: The ongoing development and developers
adherenee to the property various restrictions will be
monitored by Leland Salomon, Chief, GSA Real
Estate Development
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Exhibit A

ARTICLES OF INCORPORATION &, 4,
OF p &p

. . 5 ~
St. Agnes Housing Corporation %’(f Cpe 7
A Florida "Not for FProfii" Corporation 4,%4‘7 s 4/5'4,
Y ke &

The undersigned, acﬁn? as incorporator of a corporation under Chapter 617 of Florida B‘fafgiezs,»
adopts the following Artlcies of incorporation: , 4 0&;@' 7
Y/

NAME OF CORPORATION: The name of the corporation is 8t. Agnes Housing Corporation,

PRINCIPAL OFFICE: The principal office of the comporation Is located at 1750 N W 3rd Ave.,
Miami, Florida. 7 .

MANHING ADDRESS: The maiiing address of the corporation is cfo St Agnas Epiécopa!
Church, P.O. Box 012943, Miami, FL 33101,

REGISTERED AGENT:. The name of the registered agent of the corporation is John Litle. The
address of this registered agent is Legal Services of Greater Miami, Suite 500, 3000 Biscayne
Bivd., Miami, FI 33137. i

DURATION/MEMBERSHIP: The period of duration is perpetuél. The qualification for members,
if any, and the manner of their admission shall be regulated by the bylaws.

ROARD OF DIRECTORS: The method of selection of the Board of Directors and number of
directors shall be stated in the bylaws. -

INCORPORATOR: The name and address of the incomorafor is: James Gibson,.c/o St. Agnes
Episcopal Church, P.O. Box 012543, Miami, FL 33101,

CORPORATE PURPOSES

The purposes fbr which this corporation is formed are exclusively charitable, educational and
scientific and consist of the following:

1 To raise the economic, educational and social levels of the residents of Dade County Florida,
including members of the minority community, who are substantially unemployed, underem-
ploved, or whose income is below federal poverty guidelines, to foster and promote community
wide interest and concern for the problems of said residentis to the end that (a) educationat and
economic opportunities may be expanded; (b) sicknass, poverty, crime, and environmental deg-
radation may be lessened; and (¢} racial tensions, prejudice, and discrimination, economic, and
otherwise, may be eliminated. : :

2. To expand the opportunities available to sald residents and groups io own, manage, and
operate business enterprises in economically depressed areas; !o assist said residents and
groups in developing entrepreneurial and management skills necessary for the successiul
operation of business enterprises; and to assist said residents and groups in obfaining financial
support from other sources. . '

3 To expand opporiunities available to said residents and groups {o obtain adequate low-cost
housing accommodations by constructing, rehabilitating, and providing decent, safe and sanifary
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St. Agnes Housing Corporation

ACTION BY CONSENT
OF INCORPORATOR

James Glbson is the sole Incorporator of St. Agnes Housing Corporation (the "Corporation®),
t§rf|517.0205, Florida Statutes provides that in cases where there are no initial directors named in

e Articles of Incorporation, the incorporators shall hold an organizational meeting for the pur-
pose of electing direclors and completing the organization of the Corporation, The above cited
statute also provides that the incorporators can take such action without meefing if the actions
" are evidenced by a written consenis signed by each incorporator. With his signature below the
sole incorporator of this Corporation hereby consents to the following actions:

Adoption of Bylaws: The bylaws are hereby adopted. The document labeled "bytaws” which
are attached hereto are a frue and comrect copy of the bylaws that are hereby being adopted.

pointment of Board of Directors: The incorporaior hereby appoints the members of the
initial board of directors to serve until their successors are chosen pursuant to the bylaws. The
persons chosen as the initial board of directors are as follows; : ‘

- Arnette Hepbum
. Malvem Mathis
Janis Sanders

Authorization to Open Bank Account. The incorporator hereby authorizes and directs the

gresident fo open a federallr insured account in the name of this corporation at bank doing -
[

usiness in Dade County. All checks drawn on this account, in order to be valid, must have the
signature of any two of the four officers of this corporation.

CONSENT OF INCORPORATOR

with his signature below, the sole incorporator hereby consents to the above cited action by the

Corporation.

SIGNATURE OF INCORPORATOR:

Date: OF / 7’?/ 03

mes Gibson
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housing in Dade County for perscns and families of low-income who otherwise would not be
able to find or afford a suitable place to live. 1t is the purpose of the corporation thereby to
refieve the poor, distressed, underprivileged and indigent by enabling them to secure the basic
human needs of decent shelter and to thus lessen the burdens of government and promote the
social welfare. To provide such housing through rehabilitation of existing substandard buildings
and construction of new faciiities in the place of blighted structures or blighted vacant sites in the
place of blighted structures or blighted vacant sites for the purpose of combatting the deteriora-
tion of the community and contributing to its physical improvement.

4. To aid, support, and assist by gifts, contributions, or otherwise, other corparations, community
chests, funds and foundations organized and operated exclusively for charitable, educational or
scientific purposes, no Fart of the net eamings of which inures to the benefit of any private
shareholder or individual, and no substantial part of the activities of which is carrying on propa-
ganda, or otherwise attempting to influence legislation. :

5. To do any and all lawful activities which may be necessary, useful, or desirable for the fur-
therance, accomplishment, fostering; or attaining of the foregoing purposes, elther directly or
indirectly, and either alore or in conjunction or cooperation with others, whether such others be

ersons or organizations of any kind or naturs, such as corporations, finns, association, frusts,
nstitution, foundations, or govemmental bureaus, departments or agencles.

6. All of the foregoing purposes shall be exercised exclusively charitable and educational pur-
poses in such a manner that the Corporation will qualify as an exempt organization under
section 501 (c)(3) of the internal Revenue Code of 1986 or the cotresponding provision of any
future United States Intemai Revenue law.

501{c}3) LIMITATIONS

1. CORPORATE PURPOSES: Notwithstanding any other provision of these7 articles, this
organization shall not carry on any other activiies not pemmitied to be carried on by an organiza-
{ion exempt from Federal and state income tax under section 501 (¢)(3) of the internal Revenue
Code of 1886 or the comesponding provision of any future United States Intemal Revenue law.

2. EXCLUSIVITY: The Corporation is organized exclusively for charitable and educational pur-
poses, ‘

3. NO PRIVATE INUREMENT: The Comoration is hot organized norshall it be operated for the
primary purpose of generating pecuniary gain or profit. The Corporation shall not distribute any
gains, profits or dividends to the Directors, Officers, or Members thereof, or to any individual,
excep! as reasonable compensation for services actually performed in camying out the
Corporation’s charitable and educational purposes. The property, assets, profits and net income
of the Corporation are irrevocably dedicaled to charitable and educational purposes no part of
which shall inure to the benefit of any individual,

4, LOBBYING AND POLITICAL CAMPAIGNS: No substantial part of the acfivities of the corpo-
ration shall consist of the carryinﬁ] on of propaganda or otherwise attempling to influence
legislation, and the cotporation shall not participate in, or intervene in, any poﬁtica? campaign on
hehalf of any candidate for public office.

5. DISSOLUTION: Upon winding up and dissolution of the Corporation, the assets of the Cor-
poration remaining after payment of all debts and liabilities shall be distributed to an organization
recognized as exempt under section 501(c)(3) of the Internal Revenue Code of 1986 to be used
exclusively for charitable and educational purposes. If the Corpormation holds any assets in trust,
such assets shall be disposed of in such a manner as may be directed by decree of the Circuit
Court of the district in which the Corporation’s principal office is located, upon petition thereof by
the Attorney General or by any person concerned in the liquidation.

8. "PRIVATE FOUNDATION" PROVISIONS: In the event this Corporation is considered to be a
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"Private Foundation® by the U.S. Internal Revenue Service under provisions of the United States
LCode the following provisionts apply:

a.} The Corporation wili distribute its income for each tax year at a time and in a manner .
as not to become subject to the tax on undistributed income imposed by section 4942 of
the Internal Revenue Code, or the corresponding section of any future federal tax code.

b.) The Corporation will not engage in any act of self-dealing as defined in section
aé941(c(:!j } of the Intemal Revenue Code, or the camesponding section of any future federal
x code. :

cg The Corporation will not retain any excess business ho!dingé as defined in section
?ax 43(22 of the Intemal Revenue Code, or the corresponding section of any future federal
coae,

d.) The Corporation will not make any invesiments in a manner as to subject it o tax
under section 4944 of the Internal Revenue Code, or the comesponding section of any
future federal tax code.

ef) The Corporation wiil not rmake artu%(
o)

the internal Revenue Code, or

taxable expenditures as defined in section 4945{(d)
code,

g corresponding section of any future federal fax

INDEMNIFICATION: Any person (and the heirs, executors and administrators of such person)
made or threatened to be made a party to any action, suit of proceeding by reason of the fact
that he is or was a Director or Officer of the Corporation shali be indemnified by the Corporation
against any and all liability and the reasonable expenses, including attorney's fees and dis-
bursements, incurred by him {or by his heirs, executors or administrators) in connection with the
defense or setflement of such action, suit or proceeding, or in connection with any appearance
therein, except in relation to matters as to which it shall be adjudged in such action, suit or pro-
ceeding that such Director or Officer is {lable for negligence or misconduct in the performance of
his dutles. Such right of indemnification shall not be deemed exclusive of any other rights to
‘fuhich suchrtDilrector or Officer {or such heirs, executors of administrators) may be entitled apart

rom this Article.

EXECUTION

These Articles of Incorporation are hereby executed by the incorporator on this
day of 2003~

REGISTERED AGENT'S
ACCEPTANCE OF APPOINTMENT

| hereby accept my appointment as registered agent for St. Agnes Housing Corporation,
Florida not for profifcorporation. =

¥
—m
Date: ’J/aAT / Z, o3 T2
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ARTICLES OF AMENDMENT: 0L AUB -5 AW 133

St. Agnes Housing Corporation SECRE IARY OF STATE
A Florida "Not for Profit" Corporation TALLARASSEE, FLORIDA

TS

A

Pursuant to the provisions of section 617.1006, Florida Statutes, the undersigned
Florida nonprofit corporation adopts the following articles of amendment to its articles of
incorporation.

ADOPTION OF AMENDMENT:. On j'?//u Z 6 , 2004 these
Articles of Amendment were adopted by the boérd of directors of said organization at a
regular meeting with a quorum being present. This board meeting met the require-
ments of both the Articles of incorporation and the bylaws. There are no members or
members entitled to vote on the amendment. _

DESCRIPTION OF AMENDMENT: The Articles of Incorporation of St. Agnes Housing
Corporation are hereby amended by completely replacing the section iabeled "COR-
PORATE PURPOSES" with a new section which reads as follows:

CORPORATE PURPOSES

The purposes for which this corporation is formed are exclusively charitable,
educational and scientific and consist of the following:

A. This Corporation is organized exclusively to support St. Agnes Rainbow
Village » ‘Development Corporation, inc. (the "Supported Organization”)
which is a publicty supported Florida corporation recognized as exempt under
-section 501(c)(3) of the IRS Code. Such support is limited to those activities of
the Supported Organization that have one or more of the following purposes: {(a)
providing relief to the poor, the distressed and the underprivileged; (b) lessening
the burdens of government; (¢) lessening neighborhood tensions; (d) eliminating
prejudice and discrimination, and (e) combating community deterioration. In the
event that the Supported Corporation loses its exemption, abandons its opera-
tions, or dissolves the Corporation may support another publicly supported
organization recognized under section 501(c)(3) of the IRS code. Notwithstanding
anything to the contrary in the bylaws, all directors on the Corporation’s board of
directors (following the appointment of the initial directors by the incorporator)
shall be appointed by the Supporied Organization and the Supported Organiza-
tion shall have the power to fill all director vacancies and to remove and replace
any director at any time and for any purpose.

B. To do any and all lawful activities which may be necessary, useful, or
desirable for the furtherance, accomplishment, fostering, or attaining of the fore-
going purposes, either directly or indirectly, and either alone or in conjunction or
cooperation with others, whether such others be persons or organizations of any
kind or nature, such as corporations, firms, association, trusts, institution, foun-
dations, or governmental bureaus, departments or agencies.

C. All of the foregoing purposes shall be exercised exclusively charitable and
educational purposes in such a manner that the Corporation will qualify as an
exempt organization under section 501 (c)(3) of the Internal Revenue Code of
19886 or the corresponding provision of any future United States Internal Revenue
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law.

D. - Notwithstanding any other provision of these articles, this Corporation
shall not carry on any other activities not permitted to be carried on by an orga-
nization exempt from Federal and state income tax under section 501(c)(3) of the
Internal Revenue Code of 1986 or the corresponding provision of any future
United States Internal Revenue law. '

ST. AGNE ING C RPORAgN -
g4 (e Ly pate 7/27/0Y
President ‘ )7 7 7 .
[t

Frther Riahard /f/ﬂfzﬁcss— éﬂrrgja
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o 1023 Application for Recognition of Exemption OME No- 1545-0056
{Rev. September 1958} Under Section 501(c)(3) of the Internal Revenue Code et s

application will be open

Depariment of the Treasury
for puldic inspection.

Intema? Revenue Service

Read the instructions for each Part carefully,
. A User Fee must be attached to this application.
if the required information and appropriate documents are not subsmitted along with Form 8718 {with payrent of the
: appropriate user fee), the application may be returned to you, '
Complete the Procedural Checklist on page 8 of the instructions.

[ZM1  1dentification of Applicant

1a Full name of organization {as shown in arganizing document) 2 Employer idertification number {EIN)
{If none, see page 3 of the Specific Instructions.)

8t. Agnes Housing Corporatilon 01 : 0812234
1b c¢/o Name {f applicable) 3 Name and telephone number of person
John Little, Esgq. to be contacted if additional information
is needed
tc Address {number and streetj ¢/ 0 Leégal Services [ Room/Suie .
of Grea?ger Miami, }Inc. 500 ' J,Dhn Little,Esq.
3000 Biscayne Boulevard (305 ) 438-2461

id City, town, or post office, state, and ZIP + 4, If you have a foreign address, 4 Month the annual accounting period ends

see Specific nstructions for Pant |, page 3.
i December

Miami, FL 33137-4130 5 Date incorporated or formed
| 8/1/03
1e Web site address & Check here if applying under section:

a [1501) v ] s01) o O 501tk d 5014
7 Did the organization previocusty apply for recognition of exemption under this Code section or under any

other section of the Code? . . . . .+ . + v v v b e e e e e e e e e s O Yes B No
If "Yes," attach an explanation. ‘

8 s the organization required to file Form 996 or Form 996-EZ)7 . . . . . . . . . . . N/A Yes [ | No
If "No,” attach an explanation (see page 3 of the Specific Instructions).

9 Has thg ofgankzation filed Federa! income tax returns or exempt organization information returns? . . L] Yes # No

If "Yes," state the form numbers, years filed, and Internal Revenue office where filed.

10 Check the hox for the type of organization. ATTACH A CONFORMED COPY OF THE CORRESPONDING ORGANIZING
DOCUMENTS TO THE APPLICATION BEFORE MAILING. (See Specific Instructions for Part |, Line 10, on page 3.} See
alse Pulr 557 for exampies of organizational documents.)

a Corporation—At'tach a copy of the Articles of Incorporation {including amendments and restatements) showing
approval by the appropriate state official; also inctude a copy of the bylaws.
b [ Trust— Attach a copy of the Trust Indenture or Agreement, including all appropriate signatwres and dates.

¢ 1 Association-— Attach a copy of the Articles of Association, Constitution, or other creating document, with a
declaration {see instructions) or other evidence the organization was formed by adoption of the

document by more than one person; also include a copy of the bylaws.

If the organization is a corporation or an unincorporated association that has not yet adopted bylaws, check here » ]

| declare under the penalties of perjury that § am authorized 1o sign this appiication on behall of the above organization and that | have examined this applicalion,
including the accompanying schedules and attachments, and (o the best of my knowledge it is trve, carect, and complete,

- Please
IO e e eete ety aares eeemeemeancaeee i
Here {Signature) {Type or pAnt name and Blle or authority of signen) {Date)
For Paperwork Reduction Act Notice, see page 7 of the instructions. Cat. No. 17133K
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St. Agnes Housing Corporation

EIN: 010812234

c/o John Little

Legal Services of Greater Miami, Inc.
3000 Biscayne Blvd., Suite 500
Miami, FL 33137

Attachment to IRS Form 1023

Part ll - Activities and Operational Information
question 1

St." Agnes Housing Corporation (hereinafter the "Applicant”} is a "supporting organiza-
tion" as described in section 509(a)(3) of the IRS Code.

The Applicant was organized for the scle purpose of supporting St. Agnes Rainbow Vil-
lage Development Corporation, Inc. ("SARVDC"), a publicly supported Florida
corporation recognized as exempt under section 501(c)(3) of the IRS Code. The Appli-
cant was incorporated on August 1, 2003 by an agent for SARVDC. The Applicant will
provide this support by holding title to specific parcels of real estate for the sole benefit
of SARVDC (so as to protect SARVDC from the type of potential financial liabiiity that is
inherent in the ownership of real estate and, also, to protect the property from any
liability that might be incurred by SARVDC). The Applicant's bylaws and articles of
incorporation (as amended) give SARVDC the power to appoint and/or remove afl
members of the Applicant's board of directors. The real estate will be used in an
innovative program to provide -affordable housing and support services to low income
"intergenerational” families (see below). '

BACKGROUND ON THE OVERTOWN CCMMUNITY '

Overtown is the one of the most impoverished and physically deteriorated neighbor-
hood in South Florida. It is characterized by extensive poverty, high levels of
unemployment, high crime rates, vacant lots, and deteriorated, overcrowded and run-
down housing. A few small businesses struggle among the abandoned and boarded up
buildings. Most Americans know Overtown only as the scene of some of the worst
urban ghetto ricting since the 1960s. There have been disturbances three times in the
1980's (1982, 1984, and 1989). Television brought the riots into the living rooms of the
American people with images of smoke and flame, random violence and killing with
police confrontations with rampaging youths. Overtown is located directly north of
downtown Miami. A significant number of the housing units in Overtown are substan-
dard. In addition, hundreds of units have been demolished in the past thirty years (not
counting the many structures demolished during the 1980s for highway construction
and “urban renewal”). There is a very low rate of private investment in Overtown’s
housing. The large portion of the residents are renters and may are living in sub-
standard units.

APPLICANT'S PROPOSED ACTIVITIES

SARVDC;, in a joint venture with Bank of America Community Development Corpora-
tion, a 501(c)(3) organization, and Miami-Dade County government (through its
Empowerment Zone program) is developing 98 new housing units on 12 acres of land
in Overtown that will be affordable to low income homebuyers. 80 of the new units will
be detached two story homes having two and three bedrooms and two baths. The
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remaining 18 units will be townhomes. The homes will be made affordable to low
income purchasers, in part, by the availability of iow interest 2nd morigage loans from
Miami-Dade County. The project is in the construction phase.

There are many famifies in Overtown where children are being raised by the grandpar-
ents. Typically a single mother ends up not being able to take care of her children
{drugs, alcohol or poverty are often contributing factors). Grandparents frequently end
up being the primary care giver. In some of these families, however, one or more of the
kid's parents are struggling to become more involved with their children’s upbringing.
Decent affordable housing is often not available to accommodate relatively large fami-
lies thus making it difficult for the kid's parents to become reintegrated back into family
life. SARVDC is creating a program to provide a supportive environment to help inte-
grate these children's parents back into the family structure so that three generations
can live under one roof (grandparents, parents, and children). SARVDC intends to pro-
vide affordable housing packaged with social services support to help the
intergenerational families with the transition _

The joint venture in which SARVDC is participating has agreed to deed eight (8) of the
townhouse units to SARVDC so that it can provide affordable rental housing to low
income "intergenerational” families. The joint venture, however, has made it a condition
that the legal ownership of these eight units be held by a separate single purpose
SARVDC controlled corporate entity. The joint venture has imposed this condition
because it wants to make sure that the housing units are insulated from any potential
future liability that SARVDC might incur resulting from the operation of its other pro-
grams. For this reason SARVDC has created the Applicant corporation.

The Applicant's sole activity will be to hold the legal ownership title of the these eight
townhouse units for the benefit of SARVDC. This will include incidental property man-
agement activilies such as paying the taxes and insurance and being the designated
"landlord® for the intergenerational families. All social support services for the families
will be coordinated through SARVDC. After title has been conveyed to the Applicant
SARVDC will enter into a contract with the Applicant to provide it with assistance in
managing the units and to provide support services to the low income intergenerational
families who wiil be leasing the units.
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St. Agnes Housing Corporation

EIN: 01-0812234

¢/o John Little

Legal Services of Greater Mlama Inc.
3000 Biscayne Blvd., Suite 500
Miami, FL 33137

Attachment to IRS Form 1023

Part Il - Activities and Operational Information
guestion 2

The Applicant is organized solely to hold title o and manage specific parcels of real
estate for the benefit of St. Agnes Rainbow Village Development Corporation, Inc., a
501(c)(3) exempt organization. lts sole source of support, therefore, will be the rent
derived from the leasing of the housing units.

33



St. Agnes Housing Corporation

EIN: 01-0812234

cfo John Little

Legal Services of Greater Miami, Inc.
3000 Biscayne Bivd., Suite 500
Miami, FL 33137

Attachment to IRS Form 1023

Part il - Activities and Operational Information
guestion 4a

Name Office Compensation
Arnette Hepburn, Director none
1750 NW 3rd Ave.

Miami FL 33136

Malvern Mathis, Director none
1750 NW 3rd Ave.

Miami FL 33136

Janis Sanders Director none
1750 NW 3rd Ave.

Miami FL 33136

Rev. Richard Barry President none
St. Agnes Episcopal Church (not a Director)

P.O. Box 012943
Miami , FL 33101
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FILED

| May 01, 2008 8:00 am
2008 N Ot NUAL REPORY O ATION Secretary of State

05-01.2008 20219 017 ****70,00
DOCUMENT # NG3000006718
1. Entity Nama
ST. AGNES HOUSING CORPORATION
IV kv
Prin¢ipal Place of Business Mailing Address
2043 NW 4TH COURT 2043 NW 4TH COURT
MIAM, FL 33127 MIAMI, FE 33127 . r
%

2, Principal Place of Business - 196 P-O. Box # 3. Mailing Addrass ) {

Suile, Apl. #, elc. Sufte, Apt. #, elc. 03032008 Chg-NP CR2E037 (12/06)

Gity & Stats Cily & State 4. FE{ Numbar ‘ Applied For

- 01-0812234 Not Applicabls
Zip - Couniry Zip Country 5. Contfficate of Status Dasied w 'Fs:;gasq l:g%m
§. Nare and Address of Curent Ragl d Agent 7. Nsma and Address of New Registered Agent
T - Mame
LITTLE, JOHN :
LEGAL SERVICES OF GREATER MIAMI Sirgel Address (P.O. Box Numbar is Not Acceplable)
3060 BISCAYNE BLVD., SWITE 500
MIAMI, FL. 33137
: Ciy FL l Zip Coda

8. The above named entity submits this stalemen| jor the purpose of changing iss registared cffica or registersd agant, o both, in the Stats of Florda, | am Jamiiar with, and accept
the obligations of tegisiered agent,

SIGNATURE

Slghaturs, ypadd or proted nedd of tagn gl and dxfo 4 - {HOTE: Regilaned Ageni signature foeutbll wivesh rerstabogh DATE
Fillng Fos is $61.25 8. Election Campaign Financing $5.00 may 5o Muke chock payable to
Duo by May 1, 2008 Trust Fung Conlribulion, O added to Fees Florida Departenent of State
16. OFFICEAS AND DIRECTORS M, ADDTIONS /CHANGES T GFFICERS AND [HRECTORS iN 10
THLE BT T [ deteie 03 B . Crane  (G-aios
e HEPBURN, ARNETTY el ONEL FERGUS ON
SIBEEN DESS | HZGDM-WIREAVE. /3] ALY, 10y STEEET { sprimoness | 1175 Moit)- 8D STREET
OR-SezP | MIAMI, FL 33488 33 /50 srs | MMM, Sy B3/277
TIE DBM ) Delata NNE D r [} Change  [B-Aedifion
AME MATHIS, MALVERN B LsEXT MEEILNEY , 218,
szt moress | 1260-N-WSREAYE. 332/ MW 2077 ST swE ks | 370 v . M OTE
ow-size  MIAML FL 33336 330505 Gn-5k-2P MIGML . B3 L
e DBM 0] resets e 7 ! Jotomge (] Asdillon
WANE SANDERS, SANIS WANE
stieet wotss | 150N IRDAVE. [T/ 20 MR, [ pugipe] swe s
EI-SE | MIAMLFL 33138 3 3744 -5t ap
1113 s {] pelele TALE [l Change  [Z) Addtion
HAME CLEAR, CAROLYN o
SIREE! ADGRESS | 15620 NW 28TH PLACE STREE] ADDRESS
CN-S1-IP | MIAMI, FL 33054 Qn-s1-p
TLE v O Deteze ME O changs [ Addition
NAME DAVIS, ELSTON HAME
STREETADDRESS | 3261 NORTHWEST 43RD TERRANCE STAEEY ADDAESS
ov-s1-ap MIAMI, FL 33142 £y -51-2p
TE BM [ bekte ‘N me O chasge ) Addiion
RAME DAVIS, GEORGE Mg
STREER ADDRESS. | 3050 NORTHWEST 70TH TERRACE SEREET NDIFESS
Civ-si-ze | MIAMI, FL 33447 ore-SEp

12 | hereby cerlily that the information supplied with this !iiing doas not qualily for the exemplions contained in Chaptaer 119, Florida Statules. | further cenily that the inlormation
indicated on this repon or supplementad repod is true and acturale and that my signature shall have the same legal eliect s if made untier cath; that tar as ofticer or director
ol the corporation or the receiver or trusies ampowered to axecute this repon as required by Chapier 817, Florida Statuies: and thet my name appears in Block 10 or Block 111
changed, or on an enachmen with an address, with alf other e empowered.

CRIGNATURE AND TYPED Ol PRINTED NAME OF KIGHING OFFICER OR ISRECTOR Daytrrd Prode ¥

SIGNATURE: _ Kanclle foil  Drrectn élf/gf/ﬁf
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» www.sunbiz.org - Departinent of State Page 1 of 3

Home Contact Us E-Filing Services Document Searches Forms H
Previous on List Next on List Return To List ;

i e e

Events No Name History [ _ Entity-Name.f

[aoin e a sy i, o 2 e M AR TR T 1o B e T T Ny U

Detail by Entity Name

Florida Non Profit Corporation
ST. AGNES HOUSING CORPORATION

Filing Information

Document Number NO3000006718

FEl Number 010812234
Date Filed - 08/01/2003
State FL

Status ACTIVE

Last Event AMENDMENT

Event Date Filed 08/05/2004
Event Effective Date NONE
Principal Address

2043 NW 4TH COURT
MIAMI FL 33127

Changed 08/09/2007

Mailing Address

2043 NW 4TH COURT
MIAM! FL 33127

Changed 08/09/2007

Registered Agent Name & Address

LITTLE, JOHN

LEGAL SERVICES OF GREATER MIAMI
3000 BISCAYNE BLVD., SUITE 500
MIAMI FL 33137 US

Officer/Director Detail
Name & Address
Title DT

HEPBURN, ARNETTE
131 NW 104 5T
MIAMI FL 33150

http://www.sunbiz.org/scripts/cordet.exe?action=DETFIL&ing doc_number=IN030000067... 2/1 B7009



* www.sunbiz.org - Department of State Page 2 of 3

Title DBM

MATHIS, MALVERN
3321 NW207 ST
MIAMI FL 33056

Title DBM

SANDERS, JANIS
17120 NW 16 AVE
MIAMI FL 33169

Title S

CLEAR, CAROLYN
15620 NW 28TH PLACE
MIAMI FL 33054

Title V
' DAVIS, ELSTON
3261 NORTHWEST 43RD TERRANCE
MIAMI FL 33142
Title BM

DAVIS, GEORGE
3050 NORTHWEST 70TH TERRACE
MIAMI FL 33147

Annual Reports

Report Year Filed Date
2007 01/10/2007
2007 08/08/2007
2008 05/01/2008

Document Images

05/01/2008 — ANNUAL REPORT [ View imagein PDF format__

08/09/2007 — ANNUAL REPORT [ View image in PDF format

_Viewimage in PDF format___

L.
[
L
01/17/2006 -- ANNUAL REPORT. [
[

_ View.image in PDF format -

03/25/2005 — ANNUAL REPORT [ View image in PDE format.

__View image-in PRF format .
B R L e P o s o) Vo W BT L FINS i L LR 1

08/05/2004 -~ Amendment
05/07/2004 —~ ANNUAL REPORT

Yiewimagedn PDF format | g

08/01/2003 — Domestic Non-Profit [, ..View Imagein PDF format ]

Note: This is not official record. See documents if question or conflict_.—l

Lot L T AP ST TELR T CAE T o B 07 S TR AT ot Y PO L 4 LT A 2 B e R SIS Lf e SSRGS e Sl T SRIEATTW SLETEIS = Lot
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Events No Name History [ 'i--_'Enﬂty'-Namé,l;
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2008 NOT-FOR-PROFIT CORPORATION

ANNUAL REPORT

FILED
May 01, 2008 8:00 am
Secretary of State

DOCUMENT # NC3000006718

1. Enlity Name

ST. AGNES HOUSING CORPORATION

05-01-2008 90219 Q17 ****70.00

Principal Place of Business Mailing Address
2043 NW 4TH COURY 2043 N& ATH COURT
MIAMI FL 33127 MIRMI, FL 33127

JUUJUeaw

2. Peincipal Frace of Business - e P.O. Box # 3. Mailing Aadrass

R

Suile, Apt. #, atc. Suite, Apt. #, etc. 03032008 Chg-NP CR2E037 (12/06)
City & Siate Lity & State 4. FEI Nurmnber Applisd For
01-0812234 Not Appiicabla
Zp Coutlry Zp Country - . $8.75 Addionat
gk . 5. Gericate of Status Dssired. (B 25 R
#. Name-and Address of Curtent Registerat Agent 7. Name ahd Addrass of Now Reglsterad Agant
c T - Mame

LITTLE, JOHN

LEGAL SERVICES OF GREATER MiAMI
3000 BISCAYNE BLVD., SUITE 500
MIAMI, FL 33137

Streel Address (P.0Q. Box Number is Not Actaptable)

City

FL | Zip Cods

B. The above named entity submits this statement for the purposa of chenging iis registered office or regisierad agent, or both, in the State of Floride. | am familier with, and sccept

na ohigations of ragistered agent.

SIGNATURE
Blgratus'®, yped & Driried aanvd b rag sgemt wad bla [MOTE: Regislersd Agem sipnatire 1eqoirod whan reemiamng) OATE
Filing Foe is $61.25 9. Eloclion Campaigr Financing $5.00 may 8o Make check payable to
Due by May 1, 2008 ‘Trust Fund Comribution. Added to Foes Florlda Dapartment of State
0, OFFICEAS AND DIRECTORS 1. ADDITIONS/CHANGES TO OFFICERS AN DIRECTORS N 10
e By T [ e me 8 Dcmxe [t
v HEPBURN, ARNETTY g PNEL FERGUSON
st s | $260MWIRBAVE: 731 M. [0y STEEE T | smuwmess | 1145 Wt 50 STREET
om.star | MIAMLFL 233138 33 /50 onsie | pMIAML, g 337277
e DBM O elere e z’ b 7"_ Nt N O change [ Buidion
HAME MATHIS, MALVERN . HAME A 1 EX8
SiveEs oonuss | FEEONW-SRBAVE. BB2/ AW 2077 STEEET qcwess | 3775 putvr. M T &
o-SEE | MIAML FL 33136 33050 SIS AR . BB
e DEM O Delete HHLE ’ ! Clounge (] Adition
NAME SANDERS, JANIS HAME
e cbress | ARseewIReavE, 7120 M) Ji g Eppe] swersomes
Ciry-S1-28 MIAMI, FI. 337136 }3[ ﬁ . CITY-51-2p
TiEe 8 [} Detzte HRE [C} Ghange - [ 3 Addition
NAME CLEAR, CAROLYN HARE
SIeE] ABDRESS | 15620 NW 28TH PLACE SIREET ABDRESS:
QY- S1-2P MIAMI, FL 33054 CHiY-§T.29
R v 1 Detoe TME [ Change 1 Additien
HAME DAVIS, ELSTON . NAME
STREELADDRESS | 3261 NORTHWEST 43RD TERRANCE SIREEY ADDAESS
LiTY-S1-2P MIAMI, FL 33142 ay-51-2p
E BM [ Detete mE O changs [ Adition
HAME DAVIS, GECRGE HAME
STREET ADDRESS | 3050 NORTHWEST 70TH TERRACE STREET ARDRESS
GIFy-51-T9 MAMI, FL 33147 CilY-51-4p

12 | hereby cartily that the information sypplied with this filing does not qualify for the exemplions contained In Chapter 118, Florida Statstes, | further cenlify that the information
incicated on this report or supplemental repor is irue and scéurate and that my signature shalt have the sama legal ettect as If made under cath; that | am an officer of director
ol the corporation or tha receiver or Inastes ampowered 1o execune this raporl as requirad by Chapier 617, Florida Stattes: and that my name appears in Block 10 or Block 111

changed, or an an attachment with 8r address, with all other likg empowered.

TURE ARD TYPED OR PRENTED MAME OF SIGHSO OFFICER OR DIRECTOR

#/26/00

SIGNATURE: _{,7m\§<w;£€¢ Bit  Duectn
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BYLAWS
of
St. Agnes Housing Corporation

INTRODUCTION

These bylaws constitute the code of rules adopted by St. Agnes Housing Corporation
for the regulation and management of its affairs.

MEMBERSHIP

There shall be one. "Member" of this Corporation. The one member is St. Agnes Epis-
copal Church of Miami, Inc., a Florida Corporation.

DIRECTORS

Definition of Board of Directors: The Board of Directors is that group of persons
vested with the management of the business and affairs of this Corporation subject to
the law, the Articles of Incorporation, and these bylaws.

Qualifications: Directorships shall not be denied to any person on the basis of race,
creed, sex, religion, or national origin. .

Number of Directors: Number of Directors: As of the date that these Bylaws were
adopted the number of Directors is fixed at three (3). The Board of Directors, at meet-
ing at which a quorum is present, may resolve to increase or decrease the number of
Directors to the extent permitted in the Articles of Incorporation. All Directors, regard-
less of the total number of Directors, shall be appointed by the Member (as provided
below). At no time shall the number of directors be less than three (3).

Selection and Terms of Directors: All directors shall be appointed by the Member.,
The Member may remove a director at any time for any reasons. The Member shall
inform the Secretary in writing of all such appointments and removais. The appoint-
ment or removal shall be effective only upon receipt of this written communication. This
Corporation shall not be bound by such appointments and removals unless the person
signing the written communication has first received express authority from the Member
corporation pursuant to the provisions of Florida corporate faw. All directors shall serve
until they either resign or are removed pursuant to these bylaws.

Removal from Office: Any Board Member may be removed from office by a vote of
the Board of Directors when he or she misses three consecutive regular meetings.

Vacancies: Resignations of directors shall become effective immediately or on the
date specified therein and vacancies will be deemed to exist as of such effective date.
Any vacancies on the Board of Directors resulting from the removal or the resignation of
a board director shall be filled by the Member. The Secretary shall notify the Member
of all vacancies in writing reasonably soon after the vacancy occurs. :

Place of Director's Meetings: Meetings of the board of directors, regular or special,
will be held at the primary place of business for this Corporation or at any other piace
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within or without the State of Florida as provided or such place or places as the board
of directors may designate by resolution duly adopted.

Meetings: Meetings of the Board may be called by:

1. the Board of Directors
2. the President
3. The Secretary upon the written request of one third of the directors.

Verbal notice shall be given to each board member no later than twenty-four hours prior
to the meeting with the exception of meetings held to amend the articles of incorpora-
tion or the by-laws, for which written notice of five days shall be required.

Waiver of Notice: Attendance by a Director at any meeting of the Board of Directors
will constitute a waiver of notice of such meeting except where such Director attends
the mesting for the express purpose of ebjecting, at the beginning of the meeting, to the
transaction of business because the meeting is not lawfully called or convened.

Quorum: . A majority of the incumbent directors (not counting vacancies) shall consti-
tute a Quorum for the conduct of business. At Board meetings where a quorum is
present, a majority vote of the Directors attending shall constitute an act of the Board
unless a greater number is required by the Articles of Incorporation or any provision of
these bylaws.

Self Dealing: No director shall use confidential information gained by reason of being
a member of the board of directors for personal gain to the detriment of the corporation.
Any director who so abuses confidential information shall be removed from the board
by a vote of the board of directors at a meeting wherein prior notice of the nature of the
proposed removal has been given to each director.

OFFICERS

Roster of Officers: The Corporation shall have a President, Vice President, Secretary,
and Treasurer. A person may hold more that one. office.

Selection and Removal of Officers: Al officers shall serve one year terms. Officers
shall be elected by the Board of Directors at the January meeting or as soon as practi-
cal thereafter. Officers shall remain in office until their successor has been selected.

President: The President shall be the chief executive officer of this Corporation and
will, subject to the control of the Board of Directors or the Executive Committee, super-
vise and control the affairs of the Corporation. The President will perform all duties
incident to such office and such other duties as may be provided in these bylaws or as
may be prescribed from time fo time by the Board of Directors. The President shall
preside at all board meetings and shall exercise parliamentary control in accordance
with Roberts Rules of Order.

Vice President: The vice President shall act in place of the president in the event of
the chairperson's absence, inability, or refusal to act, and shall exercise and discharge
such other duties as may be required by the board. '

Secretary: The Secretary will keep minutes of all meetings, will be the custodian of the
corporate records, will give all notices as are required by law or these bylaws, and
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generally, will perform all duties incident to the office of Secretary and such other duties
as may be required by law, by the Articles of Incorporation, or by these bylaws.

Treasurer: The Treasurer will have charge and custody of all funds of this Corporation,
will oversee and supervise the financial business of the corporation, will render reports
and accountings to the Directors as required by the Board of Directors, and will perform
in general all duties incident to the office of Treasurer and such other duties as may be
required by law, by the Articles of Incorporation, or by these bylaws or which may be
assigned from time to time by the Board of Directors.

Removal of Officers: Any officer elected or appointed to office may be removed by
the Board of Directors whenever in their judgment the best interests of this Corporation
will be served. Such removal, however, will be without prejudice to any contract rights

© of the Officer sc removed.

 INFORMAL ACTION

Waiver of Notice: Whenever any notice whatever is required to be given under the
provisions of the law, the Articles of Incorporation, or these byiaws, a waiver of such
notice in writing signed by the person or persons entitled to notice, whether before or
after the time stated in such waiver, will be deemed equivalent to the giving of such
notice. Such waiver must, in the case of a special meeting of members, specify the
general nature of the business to be trans acted.

Action by Consent: Any action required by law or under the Articles of Incorporation.
or by these bylaws, or any action which otherwise may be taken at a meeting of either
the members or board of directors may be taken without a meeting if a consent in writ-
ing, setting forth the action so taken, is signed by all of the persons entitied to vote with
respect o0 the subject matter of such consent, or all directors in office, and filed with the
secretary of the Corporation.

COMMITTEES

Appointment of Committees: The Board of Directors may from time to time designate
and appoint one or more standing committees as it sees fit. Such committees shall
have and exercise such prescribed authority as is designated by the Board of Directors.

Executive Committee: The eight officers of the Corporation shall constitute the
executive committee. The President shall act as chairperson of the executive commit-
tee. The Executive Committee shall have such authority as may be given to it from time
to time by Resolution of the Board of Directors.

OPERATIONS

Execution of Documents: Except as otherwise provided by law, checks, drafts, and
orders for the payment of money of this Corporation shall be signed by at least two
persons who have previously been designated by a Resolution of the board of directors.
Contracts, promissory notes, leases, or other instruments executed in the name of and
on behalf of the Corporation shall be signed the agent designated by the board of
directors. No contract shall be valid unless it is authorized or ratified by a properly
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adopted Resolution of the board of directors.

Books and Records: This Corporation will keep correct and complete books and
records of account, and will also keep minutes of the proceedings of Board Member
meetings, Executive Committee, sub-Committees. The Corporation will keep at its
principal place of business a membership register giving the names, addresses, and
showing classes and other details of the membership of each, and the original copy or
a copy of its By-Laws including amendments to date certified by the Secretary of the

" Corporation.

Inspection of Books and Records: All books and records of this Corporation may be
inspected by any Board member, of his agent or attorney, for any proper purpose at
any reasonable time on written demand under oath stating such purpose.

inspection of Books and Records: All books and records of this Corporation may be
inspected by any Director for-any purpose at:any reasenable time-on written demand.

AMENDMENTS

The Board of Directors may adopt Articles of Amendment (amending the Articles of
Incorporation). Articies of Amendment must be adopted in accordance with Florida
Law. The bylaws may be amended at anytime by a vote of the majority of directors at
a meeting where a quorum is present. All amendments to the bylaws and the articles or
incorporation are not valid unless consenied to in writing by the Member.

INDEMNIFICATION

Any person (and the heirs, executors and administrators of such person) made or
threatened to be made a party to any action, suit of proceeding by reason of the fact
that he is or was a Director or Officer of the Corporation shall be indemnified by the
Corporation against any and all liability and the reasonable expenses, including
atforney's fees and disbursements, incurred by him (or by his heirs, executors or
administrators) in connection with the defense or settlement of such action, suit or pro-
ceeding, or in connection with any appearance therein, except in relation to matters as
to which it shall be adjudged in such action, suit or proceeding that such Director or
Officer is liable for negligence or misconduct in the performance of his duties. Such
right of indemnification shall not be deemed exclusive of any other rights to which such
Director or Office (or such heirs, executors of admiriistrators) may be entitled apart from

this Article.
CERTIFICATION

I hereby certify that these bylaws were gdopted by the Board of Directors at their meet-
_ , 2008 .
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CERTIFICATE ACCEPTING DESIGNATION AS AN AGENT UPON
WHOM SERVICE OF PROCESS WITHIN THIS STATE MAY BE SERVED

The following is submitted pursuant to Section 608.415 of the Florida Statutes:
Having been appointed registered agent of St. Agnes Management Company, LLC, in its
Articles of Organization, at the place designated in such Articles of Organization, the

undersigned hereby agrees M act in this capagity and affirms that he is familiar with,
- and accepts, the obligationg/of syich position.

/47 7" Date: 5 - /5 “~G3
John M. Little, Esq. / i
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ST. AGNES HOUSING CORPORATION
MISSION STATEMENT

St. Agnes Housing Corporation was organized fo help meet the urgent need of low and-
moderate-income families for safe and affordable housing in the community in which
they now live and business ventures wherever the need could be met within nearby
venues., Affordable housing is a pressing need in all low and moderate income
neighborhoods. St. Agnes Housing Corporation was created to address such a need in
Overtown and elsewhere.

The Mission of St. Agnes Housing Corporation is to continue to develop more affordable
homes in Miami to meet the on-going urgent need of low and moderate-income, inner-
city families for decent, safe and affordable housing. St. Agnes Housing Corporation
also partners with local developers in business development projects. '

St. Agnes Housing Corporation is proud of its track record as a community developer of
affordable housing and local business development. St. Agnes Housing Corporation
was an initial partner in the Miami-Dade County Overtown Transit Village project.

The eighty (80) single-family homes known as ST. AGNES VILLAS stand as a
testimony fo what community development agencies can do, with the commitment of
public and private resources, to provide affordable housing in their neighborhoods. The
eighty (80) homes in Overtown are a mix of three and four-bedroom, two baths homes.
The development is located between 3™ and 4" Avenues on 17"~ 20" Streets in Miami
(Overtown). St. Agnes Villas is the first multi-bedroom development in the area in many
years. It has in addition, an attractive site design, an abundance of foliage and an
active Tenants Association. |

St. Agnes Villas’ location - less than one mile from the Flagler Street Central Business
District — provides access to job opportunities, shopping, and entertainment and makes
this property attractive to moderate income homebuyers, creating a healthy, much-
needed tax base for this community.

St. Agnes’ commitment to its Mission is to continue to develop more affordable homes
and joint venture business developments in Overtown and elsewhere in Miami.

ST. AGNES HOUSING CORPORATION
PROPOSED ACTIVITIES

St. Agnes Housing Corporation, via joint venture with the public and private sector, has
already developed and sold 80 homes kKnown as St. Agnes Villas on 12 acres in Miami
- (Overtown), Florida. St. Agnes Housing Corporation was also an initial partner in the
Miami-Dade County Overtown Transit Village project.

St. Agnes Housing Corporation will continue to develop affordable housing and .

business developments wherever feasible, given the necessary resources and
partnerships.
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ST. AGNES HOUSING CORPORATION
DESCRIPTION OF AGENCY ACTIVITIES

St. Agnes Housing Corpoeration is a "supporting organization” as described in section
508(a)(3) of the IRS Code.

St. Agnes Housing Corporation was organized for the sole purpose of supporting St.
Agnes Rainbow Village Development Corporation, Inc., a publicly supported Florida
corporation recognized as exempt under section 501(c3) of the IRS Code.
Incorporated August 1, 2003 by an agent, St. Agnes Housing Corporation will provide
this support by holding title to specific parcels of real estate for the benefit of St. Agnes
Rainbow Village Development Corporation, inc. {so as to protect St. Agnes Rainbow
Village Development Corporation, Inc. from the type of potential financial liability that is
inherent in the ownership of real estate and, also, to protect the property from any
liability that might be incurred by St. Agnes Rainbow Village Development Corporation,
Inc.). St. Agnes Housing Corporation’s bylaws and articles of incorporation (as
amended) give St. Agnes Rainbow Village Development Corporation, Inc. the power to
appoint and/or remove all members of the board of directors. The real estate will be
used in an innovative program to provide affordable housing and support services to low
income “intergenerational” families.

St. Agnes Housing Corporation is organized o hold title to and manage specific parcels
of real estate for the benefit of St. Agnes Rainbow Village Development Corporation,
Inc. a 501(c)(3) exempt organization. Ilts sole source of support, therefore, will be the
revenue related to its real estate ventures. :
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Exhibit B

CARLISLE

DEVELOPMMENT MANOAGEMENT CONSTRUCTHON

STATEMENT OF QUALIFICATIONS

Carlisle, founded in 1998, is one of the leading developers of affordable housing
in the country with nearly 70 successful projects totaling 5,714 units throughout
the state and nearly 2,200 units currently in underwriting and under
construction, Carlisle has established itself as the premiere partner for housing
authorities, faith-based institutions, and local partners looking for professional,
creative solutions to their unique housing needs. Our Unique “triple bottom
line” development approach has led us to combine affordable housing with
rapid transit, community facilities, historic structures, parks and green space as
well as other uses to ensure that the functionality and aesthetics of our
developments are in unity with their surroundings.

The size and skill of our team allows us to handle a large portfolic of
developments, which provides exposure to a wide variety of types of
construction, financing strategies, and demographics served. Carlisle’s attention
to detail and high ethical standards have resulted in an outstanding record. We
commit to our partners and developments for the long-term, and run our
business accordingly.

Carlisle was recently listed number six on the Affordable Housing Finance
magazine's list of the Top 50 Affordable Housing Developers nationwide and
number 18 on the list of the Top 50 Affordable Housing Owners,

Carlisle prides itself on creative financial structuring to further the mission of our
partners. One example is Royalton Apartments, a historic rehabilitation
development that combines seven different funding sources to provide 100 units
to the formerly homeless.

. Knowledge and experience with a variety of different funding sources, the ability
to work with local government and community groups, and the desire to
implement the community’s vision to create a sustainable neighborhood has
made Carlisle a leader in affordable housing. '
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CARLISLE

DEVELOFMENT  MANAGEMENT  CONSTRUCTION

PRINCIPALS

Matthew Greer, Chief Executive Officer

Mr. Greer is responsible for the company’s development strategy and for overall
management of its operating units including finance, development, and
accounting. During Mr. Greer’s tenure, Carlisle has doubled its tax credit
activities and emerged as one of the premier affordable housing developers in
the country.

Prior to joining Carlisle Development Group Mr. Greer worked for Explorador
Capital in San Francisco and for Goldman Sachs Investment Banking Division in
New York. :

A resident of Miami Beach, Mr. Greer holds a Master of Science cum laude from
Columbia School of Architecture and a Bachelor of Arts in History cum laude from
Columbia University. An active community leader, Matt is a member of the United
Way's Young Leaders, The Locust Projects, a non-profit organization thatis helping to
support the grassroots arts community in Miami, and OGur Kids, a non-profit foster care
organization.

Lloyd J. Boggio, Principal

Mr. Boggio, Principal and founder of the Carlisle group of companies. Mr.
Boggio's contributions to affordable housing in Florida include serving as
Chairman of the Coalition of Affordable Housing Providers, and an appointment
by Governor Bush to the Affordable Housing Study Commission, which advises
the Department of Community Affairs about Florida’s affordable housing needs.
Prior to founding Carlisle, Mr. Boggio was co-founder and principal of The
Cornerstone Group, an affordable housing development firm.

Prior to that, Mr. Boggio was a co-founder and principal of Clinton International
Group, Inc., a fully integrated real estate investment firm headquartered in Coral
Gables, Florida, with regional offices in Tampa, Clearwater and Orlando.
.Clinton’s operations included property acquisition and investment, commerdial
and residential property management, commercial brokerage, marketing and
leasing of residential units, and ultimately the marketing and sale of the
portfolio.
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OTHER KEY STAFF

Jennifer Chester, Low Income Housing Credits Coordmator

Ms. Chester came to Carlisle from Florida Housing Finance Corporation where she
served as the Housing Credits Adminisirator. For the last five years Ms. Chester has
been responsible for the administration of both the 4% and 9% Federal Low-Income
Housing Tax Credit programs throughout the state. In this capacity she helped to shape
the rules which govern the allocation of housing funding totaling over $400 million
annually.

Prior to joining Florida Housing, Ms. Chester worked as a Congressional aide in
Washington. She also previously worked for the Florida Speaker of the House, the
Forida Redistricting Committee and the Florida Secretary of State. Ms. Chester has a
Bachelor’s Degree in German from Florida State University with minors in Computer
Science, Math and Physics.

Mitchell Rosenstein, Vice President of Finance

Mr. Rosenstein’s areas of responsibility include managing Carlisle’s relationships with
its financial partners, negotiating and structuring equity and debt terms, forecasting of
construction and operating costs, and evaluating new financjal instruments. During his
tenure at Carlisle, Mr. Rosenstein has overseen nearly half a billion dollars in debt and

equity financing for 30 developments encompassing over 7,000 affordable housing units.

Mr. Rosenstein also advises state and local funding agencies on how allocation rules and
requirements impact the financial feasibility of affordable housing,.

He graduated from University of Florida with Honors, earning a BS. in Finance with a
minot in Economics.

Elizabeth Wong, Vice President for Applications and Underwriting

Ms. Wong has over 10 years of experience overseeing applications to the Florida
Housing Finance Corporation, state and local governments, and private lenders and
investors. Ms. Wong's deep experience with subsidy funding processes gives Carlisle’s
development team a distinct conipetitive advantage in the competition for scarce
funding sources. She is also responsible for satisfying the many credit underwriting
requirements of public and private sector funding sources and for ¢he successful closing
of financial and partnership transactions.

Before joining Carlisle Development Group, Ms. Wong was a member of Mr. Boggio's
team at Clinton International Group, Inc. Ms. Wong is a graduate of Saint John's
University, where she earned a B.S. in Accounting,. She is also a licensed Florida Real
Estate Salesperson.
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Oscar 50l, Senior Developer

Mr. 50l is responsible for the complete real estate development and construction process,
from feasibility studies, land acquisition and strategic plans, through entitlements,
sourcing of equity and debt, construction management and sales/leasing supervision.
Since joining Carlisle in 2001, he has worked closely with nonprofit and faith-based
pariners to develop over 2,300 multifamily units spanning nine counties across Florida.
He is currently working on developments in Miami-Dade County including YMCA
Village Carver and YMCA Village Allapattah. Mr. Sol received a B.A. in Economics
with a minor in Business Administration from Florida International University.

Kenneth Naylor, Senior Developer

Mr. Naylor has diverse experience in real estate development including land acquisition,
site planning, sourcing of equity and debt, constraction management, and sales/ leasing
supervision. Mr. Naylor has managed the development of over 1200 units of Affordable
Housing in South Florida and is currently working on developments in Broward County
including Tallman Pines I and I located in Deerfield Beach, Dixie Court], II, and III, Dr.
Kennedy Homes, and Northwest Gardens 1, If and I all Jocated in Fort Lauderdale, FIL..
Mr. Naylor works from our local office in Coconut Grove and will be available on site
when needed.

Prior to joining Carlisle, Mr. Naylor gained project management experience as a Senior
Associate at GVA Hunter, a land development and site location consulting firm based in
Chattanooga, Tennessee. He completed a three-semester exchange program at Kansai
Gaidai University in Osaka, Japan prior to graduating with Honors from the University
of Miami.

Paul Prechter, LEED A P. - Construction Manager South Region

Mr. Prechter has diverse experience in al} phases of site development and construction
including civil, retail, commercial, residential and multi-family. As a LEED Accredited
Professional he is also qualified to manage the execution of LEED (Leadership in Energy
& Environmental Design) designated projects. Mr. Prechter’s responsibilities include
the management of all preconstruction & construction activities for over 500 affordable
‘housing units in Broward County including Tallman Pines Phases 1 and I1 located in
Deerfield Beach and Dixie Court LIl and III 1®cated in Port Lauderdale T
M. Prechter resides in Dania Beach and spends much of his time in the field
maintaining a strong daily presence with the construction team. Prior to joining
Carlisle, Mr. Prechter gained development and construction experience as a Project
Manager for The Brambleton Group, a commercial and residential developer based in
Dulles, VA.. He graduated from the University of Michigan with a B.S. in Economics.
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STATEMENT OF QUALIFICATIONS

Carlisle, founded in 1998, is one of the leading developers of affordable housing
in the country with nearly 70 successful projects totaling 5,714 units throughout
the state and nearly 2,200 units currently in underwriting and under
construction. Carlisle has established itself as the premiere pariner for housing
authorities, faith-based institutions, and local partners looking for professional,
creative solutions to their unique housing needs. Our Unique “triple bottom
line” development approach has led us to combine affordable housing with
rapid transit, community facilities, historic structures, parks and green space as
well as other uses to ensure that the functionality and aesthetics of our
developments are in unity with their surroundings. '

The size and skill of our team allows us to handie a large portfolio of
developments, which provides exposure to a wide variety of types of
construction, financing strategies, and demographics served. Carlisle’s attention
to detail and high ethical standards have resulted in an outstanding record. We
commit to our pariners and developments for the long-term, and run our
business accordingly.

Carlisle was recently listed number six on the Affordable Housing Finance
magazine’s list of the Top 50 Affordable Housing Developers nationwide and
number 18 on the list of the Top 50 Affordable Housing Owners.

Carlisle prides itself on creative financial structuring to further the mission of our
partners. One example is Royalton Apartments, a historic rehabilitation
development that combines seven different funding sources to provide 100 units
to the formerly homeless.

Knowledge and experience with a variety of different fanding sources, the ability
to work with local government and community groups, and the desire to
implement the community’s vision to create a sustainable neighborhood has
made Carlisle a leader in affordable housing.
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Matthew Greer, Chief Executive Officer

M. Greer is responsible for the company’s development strategy and for overall
management of its operating units inclading finance, development, and
accounting. During Mr. Greer's tenure, Carlisle has doubled its tax credit
activities and emerged as one of the premier affordable housing developers in
the country.

Prior to joining Carhsle Deveiopment Group Mr. Greer worked for Explorador
Capital in San Francisco and for Goldman Sachs Investment Banking Division in
New York.

A resident of Miami Beach, Mr. Greer holds a Master of Science cum laude from
Columbia School of Architecture and a Bachelor of Arts in History cum laude from
Columbia University. An active community leader, Mattis a member of the United
Way’s Young Leaders, The Locust Projects, a non-profit organization that is helping to
support the grassroots arts community in Miami, and Our Kids, a non-profit foster care
organization.

Lioyd J. Boggio, Principal

Mr. Boggio, Principal and founder of the Carlisle group of companies, Mr.
Boggio's contributions to affordable housing in Florida include serving as
Chairman of the Coalition of Affordable Housing Providers, and an appointment
by Governor Bush to the Affordable Housing Study Commission, which advises
the Department of Community Affairs about Florida’s affordable housing needs.
Prior to founding Carlisle, Mr. Boggio was co-founder and principal of The
Cornerstone Group, an affordable housing development firm.

Prior to that, Mr. Boggio was a co-founder and principal of Clinton International
Group, Inc., a fully integrated real estate investment firm headquartered in Coral
Gables, Florida, with regional offices in Tampa, Clearwater and Orlando.

Clinton’s operations included property acquisition and investment, commercial

and residential property management, commercial brokerage, marketing and
leasing of residential units, and ultimately the marketing and sale of the
portfolio.
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'~ OTHER KEY STAFF

Jennifer Chester, Low Income Housing Credits Coordinator

Ms. Chester came to Carlisle from Florida Housing Finance Corporation where she
served as the Housing Credits Administrator. For the last five years Ms. Chester has
been responsible for the administration of both the 4% and 9% Federal Low-Income
Housing Tax Credit programs throughout the state. In this capacity she helped to shape
the rules which govern the allocation of housing funding totaling over $400 million
annually.

Prior to joining Florida Housing, Ms. Chester worked as a Congressional aide in
Washington. She also previously worked for the Florida Speaker of the House, the
Florida Redistricting Committee and the Florida Secretary of State. Ms. Chester has a
Bachelor's Degree in German from Florida State Umversﬁy with minors in Computer
Science, Math and Physics.

Mitchell Rosenstein, Vice President of Finance

Mr. Rosenstein’s areas of responsibility include managing Carlisle’s relationships with
its financial partners, negotiating and structuring equity and debt terms, forecasting of
construction and operating costs, and evaluating new financial instruments. During his
tenure at Carlisle, Mr. Rosenstein has overseen nearly half a billion dollars in debt and
equity financing for 3¢ developments encompassing over 7,000 affordable housing units.
Mr. Rosenstein also advises state and local funding agencies on how allocation rules and
requirements impact the financial feasibility of affordable housing.

He graduated from University of Florida with Honors, earning a B.S. in Finance with a
minor in Economics.

Elizabeth Wong, Vice President for Applications and Underwriting

Ms. Wong has over 10 years of experience overseeing applications to the Florida
Housing Finance Corporakion, state and local governments, and private lenders and
investors. Ms. Wong’s deep experience with subsidy funding processes gives Carlisle’s
development team a distinct competitive advantage in the competition for scarce
funding sources. She is also responsible for satisfying the many credit underwriting
requirements of public and private sector funding sources and for the successful closing
of financial and parinership transactions.

Before joining Carlisle Development Group, Ms. Wong was a member of Mr. Boggio's
team at Clinton International Group, Inc. Ms. Wong is a graduate of Saint John's
University, where she earned a B.S. in Accounting. She is also a licensed Florida Real
Estate Salesperson,
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Oscar Sol, Senior Developer

Mr. Sol is responsible for the complete real estate development and construction process,
from feasibility studies, land acquisition and strategic plans, through entitlements,
sourcing of equity and debt, construction management and sales/leasing supervision.
Since joining Carlisle in 2001, he has worked closely with nonprofit and faith-based
partners to develop over 2,300 multifamily units spanning nine counties across Florida.
He is currently working on developments in Miami-Dade County including YMCA
Village Carver and YMCA Village Allapattah. MTr. Sol received a B.A. in Economics
with a minor in Business Administration from Florida Intermational University.

Kenneth Naylor, Senior Developer

Mr. Naylor has diverse experience in real estate development including land acquisition,
site planning, sourcing of equity and debt, construction management, and sales/leasing
supervision. Mr. Naylor has managed the development of over 1200 units of Affordable
Housing in South Florida and is currently working on developments in Broward County
including Tallman Pines I and TI located in Deerfield Beach, Dixie CourtI, 11, and TI, Dr.
Kennedy Homes, and Northwest Gardens I, IT and III all located in Fort Lauderdale, FIL.
Mr. Naylor works from our local office in Coconut Grove and will be available on site
when needed.

Prior to joining Carlisle, Mr. Naylor gained project management experience as a Senior
Associate at GVA Hunter, a land development and site location consulting firm based in
Chatianooga, Tennessee. I1e completed a three-semester exchange program at Kansai
Gaidai Umversﬁy in Osaka, Japan prior to graduating with Honors from the University
of Miami.

Paul Prechter, LEED A.P. ~ Construction Manager South Region

Mr. Prechter has diverse experience in all phases of site development and construction
including civil, retail, commercial, residential and multi-family. As a LEED Accredited
Professional he is also qualified to manage the execution of LEED (Leadership in Energy
& Environmental Design) designated projects. Mr. Prechter’s responsibilities include
the management of all preconstruction & construction activities for over 500 affordable
housing units in Broward County including Tallman Pines Phases I and Il located in
Deerfield Beach.and Dixie CourtTII and HI located in Fort Laudéerdale.

Mr. Prechter resides in Dania Beach and spends much of his time in the field
maintaining a strong daily presence with the construction team. Prior to joining
Carlisle, Mr. Prechter gained development and construction experience as a Project
Manager for The Brambleton Group, a commercial and residential developer based in
Dulles, VA.. He graduated from the University of Michigan with a B.S. in Economics.
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PRINCIPALS

Matthew Greer, Chief Executive Officer

- Mr. Greer is responsible for the company’s development strategy and for overall
management of its operating units including finance, development, and
accounting. During Mr. Greer’s tenure, Catrlisle has doubled its tax credit
activities and emerged as one of the premier affordable housing developers in
the country.

Prior to joining Carlisle Development Group Mr. Greer worked for Explorador
Capital in San Francisco and for Goldman Sachs Investment Banking Division in
New York. : _

A resident of Miami Beach, Mr. Greer holds a Master of Science cum laude from
Columbia School of Architecture and a Bachelor of Arts in History cum laude from
Columbia University. An active community leader, Matt is a member of the United
Way’s Young Leaders, The Locust Projects, a non-profit organization that is helping to
support the grassroots arts community in Miami, and Our Kids, a non-profit foster care
organization.

Lloyd J. Boggio, Principal

Mr. Boggio, Principal and founder of the Carlisle group of companies. Mr.
Boggio’s contributions to affordable housing in Florida include serving as
Chairman of the Coalition of Affordable Housing Providers, and an appointment
by Governor Bush to the Affordable Housing Study Commission, which advises
the Department of Community Affairs about Florida’s affordable housing needs.
Prior to founding Carlisle, Mr. Boggio was co-founder and principal of The
Cornerstone Group, an affordable housing development firm.

Prior to that, Mr. Boggio was a co-founder and principal of Clinton International
Group, Inc., a fully integrated real estate investment firm headquartered in Coral
Gables, Florida, with regional offices in Tampa, Clearwater and Orlando.
Clinton’s operations included property acquisition and investment, commercial
and residential property management, commercial brokerage, marketing and
leasing of residential units, and ultimately the marketing and sale of the
portfolio, ‘
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OTHER KEY STAFF

Jennifer Chester, Low Income Housing Credits Coordinator

Ms. Chester came to Carlisle from Florida Housing Finance Corporation where she
served as the Housing Credits Administrator. For the last five years Ms. Chester has
been responsible for the administration of both the 4% and 9% Federal Low-Income
Housing Tax Credit programs throughout the state. In this capacity she helped to shape
the rules which govern the allocation of housing funding totaling over $400 million
annually. _

Prior to joining Florida Housing, Ms. Chester worked as a Congressional aide in
Washington. She also previously worked for the Florida Speaker of the House, the
Florida Redistricting Committee and the Florida Secretary of State. Ms. Chester has a
Bachelor’s Degree in German from Florida State University with minors in Computer
Science, Math and Physics.

Mitchell Rosenstein, Vice President of Finance

Mr. Rosenstein’s areas of responsibility include managing Cazlisle’s relationships with
its financial partners, negotiating and structuring equity and debt terms, forecasting of
construction and operating costs, and evaluating new financial instruments. During his
tenure at Carlisle, Mr. Rosenstein has overseen nearly half a billion doliars in debt and

equity financing for 30 developments encompassing over 7,000 affordable housing units..

Mr. Rosenstein also advises state and local funding agencies on how allocation rules and
requirements impact the financial feasibility of affordable housing,.

He graduated from University of Florida with Honors, earning a B.S. in Finance with a
minor in Economics.

Elizabeth Wong, Vice President for Applications and Underwriting

Ms. Wong has over 10 years of experience overseeing applications to the Florida
Housing Finance Corporation, state and local governments, and private lenders and
investors. Ms. Wong's deep experience with subsidy funding processes gives Carlisle’s
development team a distinct competitive advantage in the competition for scarce
funding sources. She is also responsible for satisfying the many credit underwriting
requirements of public and private sector funding sources and for the successful closing
of financial and partnership transactions.

Before joining Carlisle Development Group, Ms. Wong was a member of Mr. Boggio's
team at Clinton International Group, Inc, Ms. Wong is a graduate of Saint John's
University, where she earned a B.S. in Accounting. She is also a licensed Florida Real
Estate Salesperson.
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Oscar Sol, Senior Developer

Mr. Sol is responsible for the complete real estate development and construction process,
from feasibility studies, land acquisition and strategic plans, through entitlements,
sourcing of equity and debt, construction management and sales/leasing supervision.
Since joining Carlisle in 2001, he has worked closely with nonprofit and faith-based
partners to develop over 2,300 multifamily units spanning nine counties across Florida.
He is currently working on developments in Miami-Dade County including YMCA
Village Carver and YMCA Village Allapattah. Mr. Sol received a B.A. in Economics
with a minor in Business Administration from Florida International University.

Kenneth Nayler, Senior Developer

Mr. Naylor has diverse experience in real estate development including land acquisition,
site planning, sourcing of equity and debt, construction management, and sales/leasing
supervision. Mr. Naylor has managed the development of over 1200 units of Affordable
Housing in South Florida and is currently working on developments in Broward County
including Tallman Pines [ and Il located in Deerfield Beach, Dixie Court, I, and ITI, Dr.
Kennedy Homes, and Northwest Gardens I, Il and IIl all located in Fort Lauderdale, FL.
Mr. Naylor works from our local office in Coconut Grove and will be available on site
when needed.

Prior to joining Carlisle, Mr. Naylor gained project management experience as a Senior
Associate at GVA Hunter, a land development and site location consulting firm based in
Chattanooga, Tennessee. He completed a three-semester exchange program at Kansai
Gaidai University in Osaka, Japan prior to graduating with Honors from the University
of Miami.

Paul Prechter, LEED A.P. — Construction Manager South Region
Mr. Prechter has diverse experience in all phases of site development and construction
including civil, retail, commercial, residential and multi-family. As a LEED Accredited

Professional he is also qualified to manage the execution of LEED (Leadership in Energy -

& Environmental Design) designated projects. Mr. Prechter’s responsibilities include
the management of all preconstruction & construction activities for over 500 affordable
housing units in Broward County including Tallman Pines Phases I and 11 located in
Deerfield Beach and Dixie Court LIl and III located in Fort Lauderdale.

Mr. Prechter resides in Dania Beach and spends much of his time in the field
maintaining a strong daily presence with the construction team. Prior to joining
Carlisle, Mr. Prechter gained development and construction experience as a Project
Manager for The Brambleton Group, a commercial and residential developer based in
Dulles, VA.. He graduated from the University of Michigan with a B.S. in Economics.
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Carlisle, founded in 1998, is one of the leading developers of affordable housing
in the country with nearly 70 successful projects totaling 5,714 units throughout
the state and nearly 2,200 units currenfly in underwriting and under
construction. Carlisle has established itself as the premiere partner for housing
authorities, faith-based institutions, and local partners looking for professional,
creative solutions to their unique housing needs. Our Unique “triple bottom
line“ development approach has led us to combine affordable housing with
rapid transit, community facilities, historic structures, parks and green space as
well as other uses to ensure that the functionality and aesthetics of our
developments are in unity with their surroundings.

The size and skil of our team allows us to handle a large porifolio of
developments, which provides exposure to a wide variety of types of
construction, financing strategies, and demographics served. Carlisle’s attention
to detail and high ethical standards have resulted in an outstanding record. We
commit to our partners and developments for the long-term, and run our
business accordingly.

Carlisle was recently listed number six on the Affordable Housing Finance
magazine's list of the Top 50 Affordable Housing Developers nationwide and
- number 18 on the list of the Top 50 Affordable Housing Owners.

Carlisle prides itself on creative financial structuring to further the mission of our
partners. One example is Royalton Apartments, a historic rehabilitation
development that combines seven different funding sources to provide 100 units
to the formerly homeless.

Knowledge and experience with a variety of different funding sources, the ability
to work with local government and community groups, and the desire to
implement the community’s vision to create a sustainable neighborhood has
made Carlisle a leader in affordable housing,
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2009 LIMITED LIABILITY COMPANY ANNUAL REPORT FILED
Feb 04, 2009

DOCUMENT# L 02000015820 Secretary of State
Entity Name: CARLISLE DEVELOPMENT GROUP, LLC '

Current Principal Place of Business: New Principal Place of Business:
2950 S.W. 27TH AVENUE., #200

MIAMI, FL 33133

Current Mailing Address: ' ' New Mailing Address:

2950 SW. 27TH AVENUE;, #2006
MIAMI, FLL 33133

FEI Number: 1342067792 FE! Number Applied For{ } FEY Number Not Applicable { } Certificate of Status Desired { )

Name and Address of Current Registered Agent: Name and Address of New Registered Agent:

BOGGIO, LLOYDJ .
2950 S.W. 27TH AVENUE., #200
TMIAML FL 33133 US

The above named entity submits this statement for the purpose of changing its registered office or registered agent, or both,
in the State of Florida. .

SIGNATURE:

Electronic Signature of Registered Agent Date
MANAGING RIEMBERS/MANAGERS: ADDITIONS/CHANGES:
Tifle; MGRI { ) Delete Title: MGRM {X) Change ( ) Addition
Name: BOGGID, LLOYD J Mame: 1754 LLC,
Address: 2950 SW 27TH AVE., STE. 200 Address: 2550 SW 27TH AVE., STE. 200
City-St-Zip:  COCONUT GROVE, FL 33133 City-St-Zip:  COTOCNUT GROVE, FL 33133
Title: MGR (X} Delete Title: { ) Change ( ) Addition
Name: GREER, MATTHEW S Name:
Address: 2950 SW 27TH AVE. STE 200 Address:
City-St-Zip:  COCONUT GROVE, FL 33133 City-St-Zip:

1 hereby certify that the information supplied with this filing does not qualify for the exemption stated in Chapter 119, Florida
Statutes, | further certify that the information indicated on this report is true and accurate and that my electronic signature

shall have the same legal effect as if made under oath; that | am a managing member or manager of the limited liability company
or the receiver or frustee empowered to execute this report as required by Chapter 608, Florida Statutes.

SIGNATURE: MATTHEW S GREER MGRM 02/04/2009
Fectronic Signature of Signing Managing Member, Manager, or Authorized Representative / Date
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Exhibit C

TWU 291 COMMUNITY SERVICE INC.
18350 N.W. 2™ Avenue, Suite 601
Miami Gardens, Florida 33169

February , 2009
Director, Miami-Dade Transit
111 N.W. 1¥ Street, Suite 910
Miami, Florida 33128

- Re: Brownsville Station Lease Agreement
Dear Sir:

I refer to the Brownsville Metrorail Station Lease Agreement dated June 20, 2006 (the “Lease™),
executed by Miami-Dade County as Landlord in favor of Transport Workers Union of America 291
Community Service Inc. (“CSI"), as Tenant. Capitalized tetms used in this letter without being defined
herein have the meanings given to them in the Lease. Pursuant to Section 17.1 (e) of the Lease, CSI
provides this notice to confirm that it wishes to assign its entire right, title and interest in, to and under the
Lease to St. Agnes Housing Corporation, a Florida Not-For-Profit Corporation (“Assignee”). As a
condition to the assignment, CSI requests that it be released of all obligations and liabilities urder or in
connection with the Lease; effective simultaneously with the assignment, other than those which
expressly survive such assignment and release.

Assignee’s mailing address for purposes of notices is 2043 NW 4™ Court, Miami, Florida 33127-
4779. A copy of the proposed Lease Assignment and Assumnption Agreement is enclosed with this letter.
Assignee has provided, and we also enclose, a copy of Assignee’s current financial statements as well as a
letter from Assignee summarizing Assignee's prior experience in managing and operating real estate
developments.

We have discussed our decision to assign the Leasc with represcntatives of Landlord and Carlisle
Development Group, LLC (“CDG”), whose affiliate will be subleasing a portion of the Brownsville
Metrorail Station site for development as an affordable housing community. Essentially, we all
determined that Assignee shares CSI's and CDG’s community service, neighborhood enhancement and
transit-oriented development goais for the Project, that CSI’s role in the Project is no longer critical to its
fulfillment and that the Project is at 2 stage at which it can now proceed as envisioned by CSL We
request that Landlord evidence its approval of the assignment and of CSI's release by executing and
delivering the Consent by Landlord and Release of Assignor in the form attached to the Assignment.

Sincerely,

TWU 291 Community Serv1t§

ay YWome (s

President Wessell Clarke

cer Mir. Lee Salomon
Mr. Matt Greer

Giiw-pkg\34756\214\WNotice of Assignment-(mwc)1.DOC
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Richard L. Marquess-Barry, D.D., LH.D.

Faunder [ President

Lucille Rich
Director

Diana Frazier
Assistant Director

Anthony L. Jackson, C.RA,
BOARD OF DIRECTORS

Carolyn L. Clear

Elston Davis

Arnetie C. Hepburn
Malvern I) Mathis
Robert L. McKinney, Esq.
Janis Sanders

Angela Williaras

DAY CARE CENTE

Center One (Pre-K)
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Miami, FL. 33127
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Fax  (305)573-7627

Center 'Fwo (Infant)
1750 N'W. Jrd Avenue °
Miami, FL 33136
Phone (305) 572-0014
Fax (305) 573 9681

Exhibit D

Founded 1990 :

ST. AGNES COMMUNITY DEVELOPMENT CORPORATION

2043 N.W. 4th Court » Miami, Florida 33127
Telephone: (305) 573-6885 * Fax: (305) 573-6882
E-mail: stagrainbowcdc@bellsouth.net

Febmaw 27, 2009

Mr. Harpal Kapoor

Director, Miami Dade Transit Agency
701 N.W. 1st Court, Suite 1500
Miami, F1. 33136

RE: Brownsville Metrorail Siation Lease dated July 24, 2006 between Transport Workers
Union of America 291 Community Service Inc. (“Tenant”) and Miami-Dade Transit
(“Landlord™)

Dear Mr. Kapoor,

We have recently been in discussion with your Tenant regarding the assignment of rights
under the Lease. After having reviewed the proposed project, we are interested in assuming
the rights and duties of the Tenant, and therefore wish to pursue a formal assignment.

St. Agnes Housing Corporation (“Si. Agnes”) has developed over 90 units in the city of
Miami, through public-private partnerships, We believe that the Brownsville Metrorail
Station provides an excellent opportunity for St. Agnes to continue its mission of providing
high-quality, safe affordable housing. If assigned the lease we plan to build over 400 units
along with a parking garage to house resident and Miami Dade Transit parking.

As we move toward a Board of County Commissioners hearing to approve the assignment
between Tenant and St. Agnes, we hope for your continued support. Should you have any
questions, please feel free to contact me at your convenience. .

urs Sincerel

the;% Barry, President m

- Agnes Housing Corporation

¢: Clerk of the Board of County Commissioners
Wessell Clarke
Leland Salomon
Matthew Greer
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Exhibit E

43 meke housing offordable
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F'Orlda HOUSIn 227 North Bronough Strees, Suvite 5000 » Tollohessee, Florida 32307
B50 488 4197 » Fox B50.488 9809 » www Horidohausing.org

Finanecece Corporalian

Via Email
_September 29, 2008

Liz Wong,

Brownsville Village 11, Ltd.

2950 SW 27th Avenue, Suite 200
Miami, FL 33133

Re: nvitation to Credit Underwriting
(2008 Housing Credit Program
Brownsville Transit Village I/ 2008-198C

Prear Ms. Wong:

On September 26, 2008 the Board approved the ranking of the 2008 Universal Applications.
Your application for the above stated Development met the necessary criteria and obtained the
sufficient number of points to be ranked within the tentative funding range of the Large
County Geographic Set-Aside for Housing Credits. As such, Florida Housing is extending an
invitation to credit underwriting,

Secrion 42 of the Internal Revenue Code, as amended, requires Florida Housing to make a
determination of the amount of housing credits needed for the financial feasibility and viability
of the Development throughout the credit period. The credit underwriter will perfonm this
analysis of credit need. In addition, the credit underwriter will: cvalhuate the past performance
of the Development Team, verify and validate information within the Application, perform
‘other credit underwriting duties, and provide its findings and recommendation within a credit
underwriting report. Based on this credit underwriting report, Florida Housing may then issue
a preliminary allocation of housing credits.

Pursuant o Rule 67-48, Florida Administrative Code {FAC), you must respond to this
invilation 1o enter credit underwriting within 7 calendar days from the dare of this letter. If the
sipned Acknowledgment is not received by October 6, 2008 this Development will forfeit its
opportunity lo reccive a Housing Credit Allocation,

Upon reecipt of the attached Acknowledgment indicating your acceptance to cnter credit
underwriting. Florida Housing will send a copy of your Applicalion to AmeriNational
Community Scrvices, Inc. (the credit underwriter assigned to your Development). The
Housing Credit underwriting fee is $10.405.00 and is due and payable within seven days from
the date of this invitation. This fee does not include the cost of a market study. Please make
the cheek payable and submit directly to:

Chaorlie Crist, Governor
foard of Direciors: lyns M. Slultz, Chairman » David E, Qellerich, Vice Chorran * Tow Pebram, Fx Ofhcyo
Ken Forman » Zully Rutz # Sluert Scharego + Sandie Terry

Stephen P Auger, Fxecuiive Diracior
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Liz Wong
Séptember 29, 2008
Page 2

AmeriNational Community Services, Inc.
5301 West Cypress Sirect, Suite 103
Tampa, FL 33607

All credit underwriting information required pursuant to Rule 67-48.0072 (FAC) must be
submitted to the credit underwriter by close of business October 20, 2008. Failure to submit
the required credit underwriting information or fees by the specified deadlines may result in
withdrawal of this invitation and issuance of an invitatien to the next eligible Applicant. -

Please be advised that the credit underwriter will be contacting you for an additional fee fora
markel study which is to be conducted at the Developer’s expense by a disinterested party.
Pursuant to Seetion 42 of the IRC an acceptable comprehensive market study of the housing
needs of low-income individuals in the area to be served by the Development is a requirement
to obtain a housing credit allocation. A Carryover Allocation Agreement will not be issued to
the Development until Florida Housing is in receipt of an acceptable market study.

Please forward a completed TRS Form 8821 (enclosed) for eaeh financial beneficiary of
the Developmentd, to Florida Housing, Attention: Amy Garmen, by October 13, 2008,
Your Housing Credit recommendation is eontingent upon receipt of these forms. Do not
send these forms te the underwriter.

If you have any questions, please do not hesitate to call the Housing Credit stafT at 850/488-
4197.

Sincerely,
/ S

Candice Allbaugh
Housing Credits Administrator

Enclosures
CAfio
ce: Jan Rayboun, Credit Underwriting Coordinator

AmeriNational Community Services, Inc.
Diane Carr, Loan Servicing Administrator
Richard Scott, Loan Servicing Manager
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INVITATION TO CREDIT UNDERWRITING
2008 UNIVERSAL CYCLE
ACKNOWLEDGEMENT

The undersigned herby acknowledges and agrees to cnter credit underwriting in '
accordance with the terms and conditions of Florida Housing’s subject lctter dated
September 29, 2008,

Accepl; ‘ Decline:

Signature

Print Name

Brownsville Transit Village 11/2008-198C

Development Name and 1D Number

Date

This may be faxed to Florida Housing (Aiténtion Housing Credits) at (850) 921-6060.

70



» 4 *
Florlda HOI IS'I l 22/ North Bronough Street Soite 5000 - Toltchassee, Floride 37303
B850 488.4167 » Fax §50 488 9809 v www “loricahousing.oig

Finonce Coerpoeration

we make housing affordable

Via Email

Liz Wong

Carlisle Growp 1V, Lid.

2950 SW 27th Avenue Suite 200
Miami, FL 33133

Re:  Invitation to Credit Underwriting
<€ 2007 Housing Credit Program
Everett Stewart, Sr. Village / 2007-122C

Dear Ms, Wong:

On September 21, 2007 the Board approved the ranking of the 2007 Universal Applications. Your
application for the above stated Development met the necessary criteria and obtained the sufficient
number of points to be ranked within the tentative funding range of the Large County Geographic
Set-Aside for Housing Credits. As such, Florida Housing is extending an invitation to credit
underwriting,

Section 42 of the Internal Revenue Code, as amended, requires Florida Housing to make a
determination of the amount of housing credits needed for the financial feasibility and viability of
the Development throughout the eredit period. The eredit underwriter will perform this analysis of
credit need. In addition, the credit underwriter will:  evaluate the past performance of the
Development Team, verify and validate information within the Application, perform other credit
underwriting duties, and provide its findings and recommendation within a credit underwriting
report,  Based on this credit underwriting report, Florida Housing may then issue a preliminary
allocation of housing credits. '

in addition, your development has also been selected to participate in our Supplementat Loan
Program that provides a supplemental loan based on each ELY Sct-Aside unit above the minimum
ELI Set-Aside threshold requirement in the Universal Application instructions for the
corresponding program. This letter represents a preliminary commitment for a Supplemental Loan
in the-amount of $765,000.00,

Pursuant to Rule 67-48, Florida Administrative Code (FAC), you must respond to this invitation to
enter credit underwriting within 7 calendar days from the date of this letter. If the signed
Acknowledgment is not received by Oetober S, 2087 this Development will forfeit its opportunity
to receive a Housing Credit Allocation. '

Upon receipt of the attached Acknowledgment indicating your acceptance to enter credit
underwriting. Florida Housing will send a copy of your Application to AmeriNational Community

Charlie Cred, Gove o
Baed of Direcors: Lynn b Stulle, Crormon » Dand E Qellondh V;c!:!anxo rrnge * Tnomas G. Pelhonn, Bx O
Jares E Banks, Ir » Cesen B, Cawved s 3 Luis Roenigoez = Zully Rug = Sonca Terry + Wck Vorgo

Steshor P Auge, Executive Diradior
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Liz Wong
September 28, 2007
Page 2

Services, Inc. (the credit underwriter assigned to your Development). The Housing Credit
underwriting fee is $13,695.00 and is due and payable within seven days from the date of this
invitation. This fee does not include thf: cost of a market study. Please make the check payable and
submit directly to:

AmeriNational Community Services, Inc.

10012 North Dale Mabry Hwy.

Tampa, FL 33618

All credit underwriting information required pursuant to Rule 67-48.0072 (FAC) must be
submitted to the credit underwriter by close of busitness October 19, 2007. Failure 1o submit the
requived credit underwriting information or fees by the specified deadlines may result in
withdrawal of this invitation and issuance of an invitation to the next eligible Applicant.

Please be advised that the credit underwriter will be contacting you for an additional fee for a
market study which is to be conducted at the Developer’s expense by a disinterested party.
Pursuant to Section 42 of the IRC an acceptable comprehensive market study of the housing needs
of low-income individuals in the arca to- be served by the Development is a requirement to obtain a
“housing credit allocation. A Carryover Allocation Agreement will not be issued to the
Development until Florida Housing is in receipt of an acceptable market study.

Please forward a completed IRS Form 8821 (enclosed) for each financial beneficiary of the
Development, to Flerida Housing, Attention: Amy Garmaon, by October 12, 2007. Your
Housing Credit recommendation is contingent upon receipt of these forms. Do not send these
forms to the underwriter.

If you have any questions, please do not hesitate 1o call the Housing Credit staff at 850/488-4197.

C e oxm

ennifer Chester Derek Helms
Housing Credits Administratar SAIL Administrator

Sincerely,

Enclosures

ILCl/ag

cc: Jan Rayboun, Credit Underwriting Coordinator
AmeriNational Community Services, [nc.

Diane Carr, Loan Servicing Administrator
Richard Sceitt, Loan Servicing Manager

72



INVITATION TO CREDIT UNDERWRITING
2007 UNIVERSAL CYCLE
ACKNOWLEDGEMENT

The undersigned herby acknowledges and agrees to enter credit underwriting in
accordance with the terms and conditions of Florida Housing’s subject letter dated
September 28, 2007.

Accept: Decline:

Signature

Print Name

Everett Stewart, Sr. Village/2007-122C

Development Name and ID Number

Date

This may be faxed to Florida Housing (Attention Housing Credits) at (850) 921-6060.
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Florlda i OUS” l 227 North Bronough Streel, Svile 5000 « Tallahossee, Florido 32301
850.488.4197 + Fax 850.468.9809 -

www.floridohousing.org
Finaonce Corporation

we make housing affordable

PRELIMINARY ALLOCATION CERTIFICATE

HOUSING CREDIT PROGRAM

The Florida Housing Finance Corporation ("Florida Housing") grants to

Carlisle Group IV, Ltd. (“Applicant™)
for

Everett Stewart, St. Village (the “Development”)

Miami-Dade County, Florida
Application # 2007-122C

Preliminary Allocation of Housing Credits reserved in the amount of .
- $2,561,000.00
November 26, 2007

1. Authority, This Preliminary Allocation is granted by Florida Housing under the Housing
Credit Program as authorized by Section 420.507(12), Florida Statutes, and Section 42 of the
Internal Revenue Code of 1986, as amended, ("IRC"), and as administered pursuant to
Program guidelines outlined in Rule 67-48, Florida Administrative Code. Under such
guidelines, Florida Housing may allocate housing credits only in an amount necessary to
ensure the financial feasibility of the Development and its viability as a low-income rental
housing project.

2. Effect. This Certificate represents a preliminary determination only and is not binding on
either Florida Housing or the Applicant. Subject to the preceding sentence, this Certificate
inures to the benefit of the Applicant named above and its grantees, transferees, and other
successors in interest to the maximum extent allowed under IRC Section 42.

3. Duration, The Preliminary Allocation will be valid until December 31, 2007.

] Charfie Crist, Governor
Board of Direclors: Lynn M. Siultz, Chairmon * Dovid E. Oellerich, Vice-Chairmon * Thomas G. Patham, Ex Officio
Jornes E Bunks, Jr. * Cesar E. Calvel » ). Luis Rodriguez = Zully Ruiz + Sandra Terry » Vicki Vargo

Stephen £ Auger, Executive Direclor
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Page Two
Everett Stewart, Sr. Village/2007-122C

4. Contingencies. The Preliminary Allocation is contingent upon:

a. The Applicant shall comply with all of the pertinent requirements of IRC Section 42
and the Treasury Regulations issucd thereunder and the requirements of the State of
Florida as set forth in Chapter 67-48, Florida Administrative Code.

b. A non-refundable administrative fee of $204,880.00, which is based on 8% of the
allocation amount ¢$2,561,000.00) and a one time non-refundable compliance
payment of $2,466.00 in accordance with Rule 67-48 is payable by the Applicant to
Florida Housing no later than December 10, 2007. Checks should be made payable
fo the Florida Housing Finance Corporation, and should be mailed to:

Florida Housing Finance Corporation
ATTN: Housing Credit Program
227 North Bronough Street, Suite 5000
Tallahassee, Florida 32301-1329

c. Approval by Florida Housing of a positive credit underwriting recommendation that
housing credits be allocated to this Development.

d. The receipt of an eligible merket analysis for the property.
e. Verification from the Applicant and the Credit Underwriter that all contingency items
as stated in the credit vnderwriting report and below have been met no later than nine
{9) months from the date of execution of the Carryover Allocation Agreement,
f. Such other reasonable requests as made by Florida Housing during this time frame.
5, Final Determination. Florida Housing is reqﬁired to make further tax credit determinations,

with the final determination to be made at the time the Development is "placed in service”
pursuant to IRC Section 42(m)(2)(C).

6. Carryover Alloeation. A project may qualify fora carryover of the housing credit allocation
if the guidelines set forth in Rule 67-48.028, Florida Administrative Code, are met.

Deéborah Iozier-Blinderman
Deputy Development Officer

Dated thisZ{f “day of Wb omboe , 2007
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. we moke housing oFfordoble

ﬂ 297 ND"E'!, Bronough Streel, Suilez 5000 » Tollohasses, Floride 32307
w2 850 488 4197 + Ffox B3Q.4BB 9809 « www floridohousing.org

Finance Corpeoeratiaon

Via Email
September 29, 2008

Liz Wong

Brownsville Village 1, Ltd.

2950 SW 27th Avenue, Sutte 200
Miami, FL 33133

Re: {nvitation to Credit Underwriting
2008 Housing Credit Program
Brownsville Transit Village 11/ 2008-198C

Dear Ms. Wong:

On September 26, 2008 the Bosrd approved the ranking of the 2008 Universal Applications.
Your application for the above siated Development met the necessary criteria and obtained the
sufficient number of points to be ranked within the tendative funding range of the Large
County Geographic Set-Aside for Housing Credits. As such, Florida Housing is extending an -
invitation to credit underwriting, '

Secton 42 of the Internal Revenue Code, as amended, requires Florida Housing to make a
determination of the-amount of housing ctedits needed for the financial feasibility and viability
of the Devclopment throughoul the credit period.  The credit underwriter will perform this
analysis of credit need, In addition, the credit underwriter will: cvatuate the past performance
of the Development Team. verify and validate information within the Application, perform
other crodit nnderwriting duties, and provide its findings and reeommendation within a credit

.wmderwniting report. Based on this credit underwriling report, Florida Housing may then issue
a preliminary allocation of housing credits.

Pursnant to Rule 67-48. Florida Adminismative Code {(FAC), you must respond to this

invilation to crter credit underwriting within 7 calendar days from the darg of this letter. If the

signed Acknowledgment is not-received by OGetober 6, 2488 this Development will forfeit its
opportunity 1o reecive a Housing Credit Allocation,

Upon reccipt of the attached Acknowledgment indicating your ecceptance to enter credit
underwriting. Florida Housing will send a copy of your Application to AmeriNational
Community Scrvices, Inc. (the credit underwriter assigned to your Development). The
Housing Credit uddéforiting fee 15 $10; 40500 7and is due and payable within seven days from
the date of this invitation. This fee does not include the cost of a market study. Please make
the cbeek payable and submit directly Lo

: Chorlie Crist, Governor
Baard of Direciors' Lyne M, Stultz, Chalrman « Dawd £ Oellerich, Vier Chenrman » Tom Peligm, Fx Ofhew
Ken Fouman » Zully iz * Shert Schoioga * Sondro Terey

Slephen 8 Augar, Fresulive Dirocier 76



Liz Wong
Septernber 29, 2008
Page 2

AmeriNational Cormmunity Services, Inc,
5301 West Cyprass Street, Suite 103
Tampa, FL 33607

All credit underwriting information required pursuant to Rule 67-48.0072 (FAC) must be
submitted to the credit underwriter by close of business October. 20, 2008, Failure to submit
the required credit underwriting information or fees by the specified deadlines may result in
withdrawal of this invitation and issnance of an invitation to the next eligible Applicant,

Please be advised that the credit upderwriter will be contacting you for an additional fee For a -
market study which is to be vonducted at the Developer’s expense by a disinterested party.
Pursuant to Seetion 42 of the IRC an acceptable comprehensive market study of the housing
needs of low-income individuals in the area to be served by the Development is a requirement
to obtain a housing credit allocation. A Carryover Allecation Agreement will not be issued to
the Developraent until Flotida Housing is in receipt of an acceptable market study.

Piease forward a completed IRS Form 8321 (enclosed) for each financial beneficiary of
the Development, tp Florida Housing, Attention: Amy-Garmon, by October 13, 2008,
Your Housing Credit recommendation is contingent upon receipt of these forms. Do not
send these forms to the underwriter.

If you have any questions, please do not hesitate to call the Housing Credit staff at 850/488-
4197,

Since ;:ly,
fod LA
Candice Alfbaugh
Housing Credits Administrator
Enciosures
CAko
et Jan Rayboun, Credit Underwriting Coordinator

AmeriNalional Community. Services, Inc.
Diane Catr, Loan Servicing Administrator
Richard Scott, Loan Servicing Manager
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INVITATION FO CREBIT UNDERWRITING
2008 UNIVERSAL CYCLE
ACKNOWLEDGEMENT

The vndersigned herby acknowledges and agrees to enter credit underwriting in
aceordanee with the terms and conditions of Florida Housing™s subject lctter dated
September 29, 2008.

Accept: / Decline:

Signature

Matthew Greer

Print Name

Brownsville Transit Village 1/2008-198C

Development Namme and [D Number

(0/3/07

Date

This may be faxed to Florida Housing (Aftention Housing Credits) at (850) 921-6060.
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%AMERINATIONAL

COMMUNITY SERVICES, INC

INVOICE
Date:  10/1/20408 : Invoice No: 400550
Invoiced From:
AmeriNational Community Services, Inc.
5301 W. Cypress Street, Suite 103
. Tampa, Florida 33607
(813)282-4800
Invoiced to: Remit Payment to;
Liz Wong AmeriNational Community Services, Inc.
Brownsville Village II, Ltd. 5301 W. Cypress Street, Suite 103
2950 SW 27th Avenue, Suite 200 Tampa, FI. 33607
Miami, FL 33133 Attn: Diana Tagliarini

Re: Underwriting Fee.
Property Name:  Brownsville Transit Village 11
Progiam Type: HC
Project No:  2008-198C
-Contract No:  2004-007-01-001

Description Amount
HC Credit Underwriting Fee ' ' FEE 3 §l1‘0;405'.0{]—{
0 03 -
Credit Reporting Fees FEE § 5 200,00
- TOTAL $ - 10605,00-5
. PAYABLE UPON RECEIPT '
Notes:

Thank You for Your Business

Please return this copy with payment. Thank you!
Remittance Copy .
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%AMERINA’I‘IONAL

COMMUNITY SERVICES, INC.
INVOICE
Date:  10/1/2008 Invoice No: 400560
Invoiced From:
AmeriNational Community Services, Inc.
5301 W. Cypress Street, Suite 103
Tatnpa, Florida 33607
(813) 282-4800
Invoiced to: Remit Payment to:
Liz Wong AmeriNational Community Services, Inc.
Brownsville Village I1, Ltd. 5301 W. Cypress Street, Suite 103
2950 SW 27th Avenue, Suite 200 Tampa, FL. 33607
Miami, FL 33133 Atin: Diana Tagliarini

Re:  3rd Party Fees
Property Name:  Brownsville Transit Village 1
Program Type: HC
Project No:  2008-198C
Contract No; ~ 2004-007-01-001

Description Amount
Market Study Fee PT % 6,900.00
0 ' 03 -

o 0 % -
TOTAL ' $ 6,900.00
PAYABLE UPON RECEIPT
Notes: :

Thank You for Your Business

Please return this copy with payment. Thank youl

Remittance Copy
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BROWNSVILLE METRORAIL STATION
TRANSIT ORIENTED DEVELOPMENT
AMENDED AND RESTATED |

LEASE AGREEMENT
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BROWNSVILLE METRORAIL STATION
TRANSIT ORIENTED DEVELOPMENT
AMENDED AND RESTATED LEASE AGREEMENT

INDEX

ARTICLE 1 DEMISED PROPERTY AND GENERAL TERMS OF LEASE
Section 1.1 Lease of Land and AIr RIZIES <o oovemmereeeeeeeeeeeeee i,
Section 1.2 Term ofLea§¢'......'.-..-.-.-f.-...:....ﬂ. ............. eeeeaanan ...... ‘

R Rl L T U

- Section 1.3 Conditions Precedent to Effectiveness of Lease .
Section 1.4 - Conditions Precedent to Comnmencement of Construction of Phase ...

- Section 1.5 Performance Bonds cooiiii e e eeeeeearennaad SO

ARTICLE 2 CERTAIN DEFINED TERMS

Section 2.1 Affordable Housing ... N
Section 2.2 As-BuiltPlans ... T
Section2.3  Board ...... e e e e et e A eeaeeae e e eananateanaaanaeannaanan
©Section 24 BUBAIRE(S) . oemveeeee e
Section 2.5  Certificate of Occupancy ...................... .
Section2.6 Code...ocoooaian..l SO R,
Set:‘t‘ioﬂ-‘l")" ‘Commencement DALE . oo e e e

'Scctiqn‘ 2.8  Commencement of Construction

' 'S,ec_tion 2.9 COmpletgon. of Construction ................ e e
" Section 2.10 Cdnstruction?héses....-........---A.-.-.‘.,.......‘ ...... e USRU
Section 2.11  Construction PIans .............ooeeoeeonneene.. s e ———
Section 2.12 ﬁgnﬁsedPrOperty ..... T E LI TR
Se_ction'iz-l-?) Devci'c;pment Concept .ovieeniiinnnnnn. R e |



Section 2.14
Section 2.15

‘Section 2.16

Section 2.17

Section 2.18
Sccti‘on 219
Sectic;n 2.2_(]
Sccti(;n 2.21
Section 2.22
Section 2.23

Section 2.24

Section 2.25 -

Section 2.26
Section 2.27
Section 2.28
Section 2.29
Sectipn 2.30
Section 2.31
Section 2.32
Section 2.33
Section 2.34

Section 2.35

- Section 2.36

Development Rights ................ el S e 1

End Purchaser .......- s - ................... il
Event(s)of Defanlt ... e 11
ExecutionDate........-..‘........;-,.-..-...-..;....-.A ...... SUNPUU e 11
queclosﬁrcPurchascr LR R PP P 11-
IIBPOSHIONS «.oovnniviieeiii e e SRR REURTUEPI §
.hnprovements ................ e O 1.
Kiss and Ride —vooveveereooen. e, S e L12
Lané ............. O e e e 12
Landlord ... e e 12
Law{s) and Ordinance(s) ......cooeviommmmii 12
LB L et e e e 12
Leasehold Mortgage ............. N e 12
Leasehold MOIZAZEE - oooiiiviiin e 13
Lease Year ,- ................................... e e e 13
Lender ... .......... ST e 13
Minimum Rent ... e, e ....... ..o 13
Mc;rtga-ge ........................................................ s S 13
Parcel .o 13
Reserved

=S (1 S R PV 13
Reserved

Phase or Phases ...........oeeiieiinn. , ..... . 14 _
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’St?;ctiqnz.37 PlansandSpeciﬁ'caltioné - ..... ' ..... civeeein 14
Section 2.38 Reserved .o -

Section 2.39  Project ...........i.o.ceeeeens ......... PUPUPURUR R 14
Secﬁ0;12.40 PUBLIC ATGAS .-voeroes a4
“Section 241 Rent ......... e, 14

Section 2.42  Reserved

Section 2.43 Reserved

Section 244 SHAHON «nrieemieeie et e eeineanns ..... 14
Section2.45 Subleasehold Mortgage ...l P U .. 15
Section 2.46  Subleasehold Mortgagee ... i 15
Section 2.47 Sublease ....... O U U U PO U ... 15
Section 2.48 Sublessee ...l B U U 15.
Section 2.49  SYSLEIN ...\ ittt e e anan 15
SECHON 2.50  TAKIIE e vveeeeee e aeeee et e e e e e 15
Section 2.51 Tenant ...... e e ettt aa e 15
Section 2.52  Unavoidable Delay ... 16
S._e‘ctiogll 2.53 Workforce Housing e . e 17

ARTICLE3 RENT -

Section 3.1 . Minimum Rent ..o e 17

3 ’s‘;eéjtionfs;z‘ ~ Purchase Option Rider ...........c..e.e.. et SSTURUI TR . 18

" Section 3.3 OVerp;yment Of MR REME ..o 18
Section 3.4 ()utside Date for Project Completion ..................... oo s 19

* Section'3.5" Rem on Comnﬁéfcial or Retail Spac_esf e, S . 20
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Section 3.6
Section 3.7
Section 3.8

ARTICLE 4

Section 4.1
Section 4.2
Sect_ionr4.3
| Section 4.4
Section 4.5
Section 4.6
Section 4.7
Section 4.8
Section 4.9
Section 4.10
Section 4.11
Section 4.12
Section 4.13
Séction 4. 14
Section 4.15
S'ecﬁbn 416
Section 4.17
Section 4.18

" Section 4.19

' Late Payments ] eeerancanmaas L I U 20
Discontinued Use of Station or System .................ooeaes : ...... 21
Approved Restriction Adjustments .................. U 21

DEVELOPMENT OF LAND -
AND CONSTRUCTION OF IMPROVEMENTS

LA USES +vevee et PRSI 22
Deﬁelépmegt Rights and Construction Phases e 23
Phased D’evelopmént ...... e ........ & | 2
Construction; Delegation ;md Laﬁdiofd JoInders .......ooeeveeeeeanneain, 31
Miami-Dade County’s Rights as Sovereign ...................._..... 33
Conformity of Plans ... O 34
Design Plans; MDT Review and Approval Process ....................... 34
Subdivision of Property and "As-Built" Plans .................. RUPURP 36
Tenant Development Obligations ..................... e 37
Facilities to be Constructed Ot E T R PR R R P RR PRSP R PRTTPPRRRIPRRRPRR 38
Progress of Construction ......................... et aae 38
Ownership of Improvements ...........ooooooiiiioiiiol. e 39
Mutual Covenants of Non:Interference ................occooeeieeeeii.... - 39
Connection of Buildings to Utilities ... 40
ConnectionRig,hts_s .................. e e 4
Off-Site Improvements ..., femeieeaismeaeaneraiaan | 41
Reserved

Signage and Landscaping of Entrancejs. g e earteaaaans e 42
Designation of Land'lord's‘ Representative e, ereen 42
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| Section 4.20
Section 4.21
Section 4.22
Se,_;;tion 4.23
‘Section 4.24
Section 4.25
ARTICLE 5
Section 5.1,
| Séction 52
ARTICLE 6
Section 6.1
Section 6.2
Séction 6.3
Section 6.4
ARTICLE 7
Section 7.1
. Section 12
.Sectior.137.3. |
ARTICLE 8
' "S'ection 8.1
‘Section 8.2
Sechion 8.3

. E-Sgction. 8.4 -

Developers or Co-Developers

................................................. 43
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AMENDED AND RESTATED LEASE AGREEMENT .

THIS AMENDED AND RESTATED LEASE AGREEMENT (the “Lease”™ or

“Agreement”), dated as of the ___ day of _ » 2009 (“Execution Date™), is made

by and betweep MIAMI-DADE COUNTY, a political subdivision of the State of Florida,

through Miami Dade Trax_asit, having its principal office and place of business at 701 -

N.W., lét Court,- Suite 1’)’.O.Q,.',Miami,.,,l?loﬁda 33136 (heremafter called . “Landlord” or

"MDT”), and ST.. AGNES HOUSING CORPORATION, a Flotida not-for-profit

corporation having its principal office and place of business at 2043 N.W. 4% Court,
 Miami, Florida 33127 (“Tenant”).
| WITNESSETH:

A Landlord owns certain real property located in Miami-Dade Cou-nty,
Florida, as more particularly described in Exhibit “A” attached hereto and made a part
hereof (the “Land™). As of the Execution Date, Landlord operates the Brownsville
Metrorail Station (the “Statiqn”), a bus stop area and a Kiss and Ride area, both adjacent

to the Land, and a surface parking lot upon the Land. The build-out of the Station and

- other impro_vcmen_tsadjag_én; to the -La'nd, as well as the Land, as currently configured,

are illustrated gﬁiphﬁcallj m -Exlﬁbit “A-1” (“Existing Improvements”).

B. Landlord has recognized the potential for public and private b{:neﬁts
‘.f.hrgugh a refarbishment of the existing Station and an overall unified development with
the Demised PrOpert.j/. The béﬁeﬁts’ .sougl_lt in this connection are perceived to relate to,
and to sgr:ve as an intended catalyst for, stmilar initiatives at and around other parts of the

-

System.: -
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C. Landio_rd pfeviéﬁsly feased the Demised Prope@, along with a_dditionﬂ
real property, to Transport Workers Unioﬁ of Ametica 291 Community Service Inc.
(“(_‘,;SI’?) pursuant fo Brownsville M‘f_:troraii Station I;eas.c .Agreeme_;nt dated June 20, 2006
(the “Original I;ease”)-' CSI assigned-its interest in and to the Original Léase fo Tenant

pursuant to.Assignment and Assumption Agreement dated -as of January 22, 2009.

Landlord and Tenant desire to amend, réstate, replace and supersede the Original Lease:

by entering info this- Amended and Restated Lease Agreement. T&;Q"Oﬁgirial Leasé'is

hereb-y amended in its entirety as hereinafter set fd‘rth'. -
| D. Tenant is' a not-for-profit cdrporation, qualified for recognition as.tax
exempt under Section 501 (¢} (3) of the Internal Revenue Code. Tenant submitted to
Landlordl a development proposal for the Demised Property (referred to hercin as the
“Development Concept™.

E. Landlord considers that the Development Concept submitted by Tenant
reflects the kind of transit-oriented ﬂevelopment that Landio-rd wishes to see
implemented, and that Tenant’s proposal will, upon imp‘lemenfdtion, -demonstrate and

reinforce the link between transit and community, and promote and- increase System

usage. Landlord also considers that ‘Tenant’s Developmient Concept will, upon .

implementation, provide for important and needed neighborhood improvements and

economic stimulus in the area around the Demised Property, serve as a positive model for

transit-oriénted development generally, and promote further economic devélopment in 7 '

Miam:-Dade County generally.

F. Landlord therefore desires to lease only the Demised Property to Tenant to.

enable- Tenant (,aﬁd -Su‘bless_eesv or third-pacty developers idénﬁﬁed by Téﬁdﬁt mthe R
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manner described herein) to cieveiop the Demised Pfoperty— as provided herein. Tenant

desires to lease the Demised Property from Landlerd for such purposes.

G Landlord Aand_Tenant mutually covenant and agree that this Lease is made -

uﬁon the agreements, terms, covenants and condifions hereinafter -set forth. Capitalized
" terms used herein in this Lease without being defined elsewhere herein shall have the
definitions set forth in Article 2 hereof.

-ARTICLE 1

Demised Property and 'G‘eneral‘ Terms of Leage

1.1 Lease of Land and Air Righﬁs. In accordance with (a) Chapfer 125,
Florida Statutes; (b) the powers granted to Land]Ord pursuant to authority properly
delegated by the Flonda législa{urc; (c) the authority to lease real property and air rights
over real 7§r0perty belonging to Miami-Dade County; and (d) the Metroraif Joint Use
Policy contained in Resolution R-1443A-81, adopted on September 28, 1981; and, for

and in consideration of the rents, covenants and agreements specified herein, and the

easements reserved unto Landlord, its successors and assigns, Landlord agrees, pursuant.

to the terms of this Lease, and does hereby lease and demise unto Tenant, its successors

and assigns, and Tenant does hereby take and hire;, upon and subject-to the conditions.and -

limitations herein expressed, the Demised Property; reserving to Landlord the rights

described herein; to have and to hold the same unto. Tenant, its successors and assigns,

for the Termn (see legal -description and a sketch of ‘the Demiéed_ Property, attached.

hereto, marked as Schedule 1.1, and incorporated herein by reference). Tenant shall have

and hold, exclusively, the Development Rights pertaining to the D.eniised Prb_pe(ty,

subject to-the terms, conditions; ooven'zints and p_l‘OCCdUﬁ:S—.SQt-.ﬁ)rth herem.



1.2  Termof Lease, - -

(a) Commencement Date and Term. The-term of this Lease shall be

- for ninety-nine (99) years, 'commeﬁcing on the Commencement Date- (as déﬁned n
Section 1.3) and ending on the date which is ninety-nine (99) years from - the
Commencement Date (“Term”™), unless earlier terminated as provided for herein. The

obligation to pay Rent shall begin on the Commencement Date. At the expiration or

. earlier termination of the Term, the.Démised  Property (except for t)re\dopsly sold ~

condominium or other parcels, if any, as to which Tenant has exercised its purchase
option rights pursuant to the Agreement Reparding Purchase Option (hereinafier
“Purchase Option Rider™), which is attached hereto, marked as -Schedule 4.22, and

incorporated herein by reference) shall revert back to Landlord, and all improvements

thereon (except Tenant’s or third-parties” removable personal property or fixtures) shall

become the property of the Landlord.

()] Péssessian. Landlord s;hall deliver possession of the Demised
Property on the Commencement Date, at which time Tenant shail take possession thereof.
Metrorail parking shall not be interrupted until Tenant is ready to develop the area where
Metrorail parking is currently-taking place. Whgn Tenant is ready to deveioP"the current
Metror;il parking area; in accordance with éecﬁon 4.3, Tenant shall, at its cost, providé
(set aside) and maintain not less than one hundred (100) contignous parking spaces for
th¢ Landlord and.the patrons of thé Station on thé ‘Demise_d'. Pi;operty, diring the peﬁod of

construction and thereafter.

(© Tenant hereby agrees that the one hundred (100) parking spaces

shall, for all intents and purposes, belong-to the Eahdlord; and -Shoulci “this Lease
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terminate, for any reason whaté;oever, including as aresult of any sale pursuaht to Sectién
4.22 and the Pufchase Option Rider, the one ﬁuhdred (100} parking spaces shall remain in
the exclusive control of the Landlord, without any rent beipg charged to me,.Landidrd. ‘

1.3 Condiﬁon Precedent to Effectiveness of .Lga'se. This Lease shall
become effe@tive ten (10) days after the date of its adoption by the Board of Co’u’nty'-
Commissioners, unless vetoed By:t‘he- Cqunty Mayor, and if vetoed, shall becom;a
effective only upon an override by ‘Miami Dade r-fioard of County: Commiissioners. -
Ad&itionall_y, this Lease shall not beéome effective until approved by the Federal Transit
Administration and the Florida Department O-f Transportation. -The date on which this
Lease becomes effective as provided herein is called the “Commencement Date”. The
Commencement Date will be confirmed in the Confirmation of Commencement Date to
be executed by the parties in the form attached as Schedule 1.3 hercto. Further, and
trrespective of the foregoing, Tenant agrees to pay to Landlord, an amount of money
equal to any imposed cost or fine by the Federal Transit Administration against the
County up to and 'equ-al fo the amount of ‘Tbree' Hundred Thousand {$300,000.00)
Dollars. The Landlord agrees that any such payment by Tenant shall be subtracted from
the amount of the Rent. | |

14 Conditions Precedent to Commencemept of Construction of any
Phase. Before Commencement of Constmcﬁon of any Phase, and in addition to the
'sgbmission and approval process specified in Articie‘ 4 for construction generally, Tenant .
shall (a) comply with theVM'DT submittal and review pr-C)cess by submitting the Plans and
. Specifications for each Phase ;;)f the Project and (b) cornply with the Zoning Hearing

' Submiftal (220'69-000—001), he;iring process with respect to. Plans and Specifications for-
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Phase I of the Project, and any similar requirement(s) in any and all future Phases of tiie
Project. .-

i5 - Performance Bonds. Tenant shall -deliver ‘to Landlord executéd
perfonnénce bond(s), if reqﬁired by .Landlord, to guarz-mtef; the construction of the -
improvements in cach Phase.” Such performance bond(s) will be delivered to Landlord
prior to Commencement O_f; ébnsﬂﬁction-o_f each-Phase, The amoum- of such boné(s)'
shall. be equal to the h?_lrd:const'ruction.costs of such ;;o_rismuction and: improvements in
each Phase. Each b(;nd shall name Landlora-‘és an ‘obligee on the multiple obligee rider
attached to the perfor‘rﬁance’ “bond(s), and shall be issued b)% a surety .reasonabiy
acceptable to the Landlord. The proposed bond or bonds, if required, -shall be subject to
review and approval by Miami-Dade Risk Management.

ARTICLE 2

Certain Defined Terms
In addition to other capifalized terms as defined in the introductory recitals or
elsewhere in this Lease, when used in this Lease, the terms set forth below, shall be

defined as follows:

2.1 Affordable Housing: shall mean housing affordable to natural persons or
families whose total annuall::hduéehdld incomes does not exceed sixty (60%)'pér§:ent of
the area median income of Miami—Dadc County, adjusted for household size.

22 . AsBuilt Plans 7s'ha11_' mean the final-and permanent record .of the acm'._éll_

Strﬁcture(s) that is deﬁéloped on the Demised ;Prdperty. As-Built Plans are the design aﬁd
Construction Plans checked in the field. for accuracy and revised to show the actual

condition, Jocations, elevations, -and Spéciﬁt;atioﬁs* of ‘materials for the conslru'cie_d a
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Building(s), Im'provemeﬁis ,aﬁd _util,it-ies, including, -5ut not limited to,- storm 'wate;l
mgnagerneﬁt areas such as'retenﬁ§n- and detention basins. Actual location of structures, |
'inciuding top of building foundation grades summits and otrher key ,1o_cati0ns are.: to be .
shown on the As-Built Plans.
2.3 Board shall mean the Board of County Co.mm_issioners of Miami-Dade

County, Florida. |

| 2.4 .Buildinggs) shall mean the buildingsli or structures. (as the ;.antext
indicates} and other Improve;nenw to be erected on, ab’ove; or beldw the iD.emig'ed
Property, or a portidn thereof, 'in acco‘rdance with Article 4 -below (including any

replacements, additions and substitutes thercof).

2.5 Certificate of Qeccupancy shall mean the certificate issued b‘y- the
governmental agency and/or department authorized to issuc a certificate of (;ccup%incy or
certificate of completion, as applicable, evidencing that the applicable Building(s) is (are)
ready for occupancy in accordance with applicable Law or Ordinance.

2.6 Code shall mean the Code of Miami-Dade County.

2.7 Commencement Date shall be the date on which Tenant shall take

possession of Demised Property in accordance with Section 1.3, as to be conﬁrmed by

executidn of the form ;ittached at Schedule {.3.

2.8 Commencement of Construction and commenced, when used -in
connection With céﬂstfu(itiqn of a Phase of the Project, as the case may be, shall mean the
earlier of the filing of ther noﬁce of commencement undef'quridé Statutes Secti&n 71.13,13'
or the visible sfart of work on the site of a Phase or the Project, including _Qn~_site gt-ilit_){?

excavation or soil stabilization work, excluding any utility work authoriiedbyﬁé:ctiﬁn—



12. In order to meét the definition of “Commencement of Construction” - or
“commenced”, such -ﬁlihg of motice-or visible start of work must occur after Tenant has
received a building permit for the particular Phase of the Project on which construction is.

proposed to commence.

2.9 Completion_of Construction shall mean, for any Phase, the date a

Certificate of Occupaney is issued for that Phase.

210~ Co_ns'tr'uctibn Phases shall mean the division of me-;-Projectnintoﬂﬁve (5)
separate Phases, as furthier described in Sections 4.2 and 4.3 and as ilii;lstrated m Exhibit -
“B”. TFor purposes of development, construction, and mortgaging of each Phase,
notwithstanding the fact (hat Phases are identified numerically, there shall be no
obligation to construct Phases Two, Three, Four, or Five in that chronological order. And
shall mean the same as the definition for Phase or Phases (see definition in 2L36.).

2.11 Construction Plans. shall consist of final design plans for particular

improvements comprising a Phase, the drawings and specifications for which are in a
format-with sufficient detail as required to obtain building permits for such improvements

and as further described in Seqtion 4.6 and 4.7.

2.12 Demised  Property shall mean -collectively the property d;eszcribed, in
Exiibit :‘A”, consisting of the Land, the air righfs above the Land, -and eésemfsnts, rights-
of-way and all appurtenances thercto leased to Tenant pursuant hereto, as follow.s, all of

“\v\r_ﬁichare and sball be subject to the remaining provisions of this ]'__,E;ase:
(a) ‘The “Air Rights” portion of the Demised- Property, which ‘shall

mean the airspace above the Land;
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® _Excépt to the extent reserveci herein to Landloxd, tﬁe' drains, utility
hines, or o.ther easements, - and improvements- of Landlord located in areas Withi;l ‘or
adjacent to th;: Demised Property may be ilséd‘by Tenant in conﬁection with the Projec!;,
- and any such use.shali'bé set forth in the Plans and 'Speciﬁ(‘:ations;

() - Suchrights of support and rights of use in respect of,. if necessary,
suppotts, and- ‘fou_nd-ations_ for thé support of the Demised Property and - other
improvements thereon; | .

@) Th.eA rlght of access to erect, inaintain, fepair, renew and replace
such supports, foundations, and other improvements;

(e) The right of pedestrian ingress, egress and passageway over and
across the Station which shall be necessary or desirable for entrance, exit and passageway
to and from the Demised Property, and to and from the Station and the System for the use
in common of Landlord and Tenant, and their respective successors, assigns, patrons,
tenants, mvitees and ail other persons having business with any of them:

(f)  The right to construct, install and maintain within the arca of
pedestrian ingress, egress and passageway in the Station, signs 'for the purpbse of
advertising the Project, or events, activities or | o.p_erations in the Proje(;t, or other
commer-c‘ial or public service advertising; provided, however, that the design, size and
location of the structures in which the signs are posted shall be subject to the approval of
Lg.ndiord_' in accordance with the other terms of this Lease; _ |

(&) All de\féiopmcnt rights, if any, with respect to the Demised
Property, if any, owned or held by, or vestf;d'with, or 1ssued in favor of or inuring to_ _

.« .

‘Landlord.
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RESERVING UNTO LANDLORD, subject to. the remaining provisions of this
1ease, the follc_)wing': L -

@ the permanent and perpetual non-exclusive right of ingress,
egress and passageway in, over,.through and across the Public Arcas of the Demiséd'
Property‘ which shall be necessary or de‘:si_rable for entrance, exit and passageway of '

.pers'i)ns-and pr0p;311y, including vehicles, to and from the Station, ih(;‘SyStém and the'
pa'rlgixig area(s); provided; however, that all entrances, exi$ ahd passageways io be used
* in exercising such night shall be as set forth in the Plans-and Specifications; |

(i1) all subsurface rights under the sidewalks, streets aveﬁues,
curbs and roadways fronting on and abﬁtting the Demised Property for the purpose of
maintaining subsurface supports, utilities and other infrastructure; |

(iii) the permanent and perpetual non-exclusive right to-use the
space located in the Public Areas of the Demised Property solely for the purpoée of
ingress and egress of passengers using the Station, System and the parking area(s),‘as
.well as for the fransportation of baggage, n;ai!r, supplies and materials of such passengers,
from the Demised Property, public thoroughfares and the Station; and
av) the permanent and perpetual non-exclusive 1i ghi to use a:jd
e occupy ‘.the épace located in the Public Areas of the Demised_Property to be occupied by
-Stéti_on signs, which signs shall be approved by Tenant as to location and size.
" IT BEING UNDERSTOOD between the partics hereto that no portion of the
-z;djaeent Station, bus stop{s), the fractioﬁ power (FP&L) substation, and/or the Kiss and

_Ride areas are leased or intended to be leased to Tenant.
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2.13 Development Concept shall mean and refer to the overall site plaﬁ,”

Building elevations, space plaus, configuration of Improvements and program summary
as articulated for the Project, in .draft, which, in its current version as of the
Commencement Date is illustrated Exhibit "B", and incorporaté_d herein by reference.

2.14 Development Rights shall mean, for purposes of the Demised Pro_};_elty

and this Lease, the rights granted pursuant to this Lease to Tenant and/or its Sublessees or

* co-developers to develop the Project in one Phase or any number of Phases.

215  End Purchaser shall be defined as that individual person(s)*rﬁeeting the
qualifications and guideline requirements of Workforce Housing and the Community
Workforce Housing Innovation Program, and as a person (or family) that does.in fact
purchase a condominium located on the Demised Property in accordance with

Community Workforce Housing Innovation Program.

2.16  Event(s) of Default shall be as defined in Section 19.1 (as to Events of
Default by Tenant) and Section 19.7 (as to Events of Default by Landlord).

2.17 Execution Date shall mean that date on which both parties to this Lease

have signed the document and entered. the date of the Lease.

2.18 Foreclosure Purchaser shall have the meaning ascribed to such term in
S-ectiqn 19.3(b) herein.
2.19 Impeositions 'Sﬁail mean all ad valorem taxes, special assessments, sales

: taxes ‘or any other levics by any. governmental entity with appropriate jurisdiction.

2.20 Improvements shall mean the Buildings to be constructed on the Demised

Property, and the parking areas (including garages), hardscaping and landscaping, other

'_-z-‘;'tructures,' facilities' or amenities, and all related infrastriicture, installations, ﬁftures,_-
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equipment, utilities, site-work and other improvements existing or to be developed upor

the Demised Property. .

221 Kiss and Ride shall mean the passengér drop-off areé near (west o‘ﬁ the .-
7 Station, which is used to discharge and pick up passengers at the Station. The Kiss and
Ride arca permits drivers to stop aﬁd park temporan’ly (the driver remaining in the
vehicle) to discharge or pick up passengers to and'frorh-ﬂle Station.
| 2.22 Land shall mean the real property. described in Exhibit “A”.
2.23  Landlord shall mean Miami-Dade County,. a political 'silb_divisiéﬁ of the
State of Florida, through Miami-Dade Transit. |

224 Law(s) and Ordinance(s} shall mean all present and future applicable

laws, ordinances, rules, regulations, authorizations, orders and requiremients of all federal,
state, county and municipal governments, the departments, bureaus or commissions
thereof, authorities, boards or officers, any national or local board of_ fire t.mdctwﬁ_tcrs, or
any other body- or bodies exercising similar functions having or acquiring jurisdiction
over all or any part of the Demised Property.

2.25 Lease shall mean this Lease (including all exhibits and schedules) and all
amendments, supplements, addeﬁgla or renewals thereof, The"deﬁni'tion of .Lease‘_shal'_l

include the word “Agreement”.

2.26 Leasehold Mortgage shall mean a mortgage or mortgages or other similar
security agreements given to any Leasehold Mortgagee of the leasehold interest of ‘Teﬁant-
{or a Sublessee) hereunder, and shall be deemed to include any mortgage or trust

indenture under which this Lease shall have been encumbered.

-
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2.27 . Leasehold Moftgag;ae she_lll mean the holder of a Leasehold Mortgage, as
i—easonably approved by Landlord, and 'the;wsueces'sors or assigns of such holder,
mortgagee or beneficiary, and shall be deemed to include the trustee under any such trust
in:deniurc and thé successors or assigns of such trust..

2,28 ngse' Year shall mean.each separate and consecutive period of twelve
- (12) full calendar mon_thS»bEginninAg upon. the first day of the first month following the
Connnen¢ement -D_at_ef and upon each 'apuiver.sary of S;@lCh dz_ite me;eaﬁer ;,ﬁ,n_t_il -the
expiration :ﬁr_ termination of the Ten;n, provided'that Tenant may by written no'ticé to
Landlord elect to cause the Lease Year to be a calendaﬁ year.

2.29 Lender shall mean any Leasehold Mortgagee or Subleasehold Mortgagee.

2.30 Minimum Rent shall have the meaning ascribed to such term in Section
3.1 and Schedule 3.1.

2.31 Mortpage shall mean a Leaseh(_)ld Mortgage or Sublease Mortgage..

2.32 Parcel shall have the same meaning as the Land.

2.33. Reserved.

2.34 Permit shall mean any permit issued or to be issued by the appropriato_a
Person, including but not limited to applicable permits for construction, demolition,
installat_i‘on, foundation, dredging, filling, the alteration or repair or installation of samitary
plumbing, water supply, gas supply, electrical wiring or equipment, elevator or hoist,
- HVAC, sidewalk, curbs, gutters, drainage structures, paying and the like.

2.35 Reserved.
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2:36 . Phase or Phages shall have the meaning ascribed to such term(s) in

Section 4.3 of this Lease, and shall mean the same as the definition for Construction

Phases (see definition in 2.10).

2.37 Plans and Specifications shall mea;l the plans ~an‘d specifications for all’
the wotk m conqection with the demolition or alteration of 'éxisting Irnprovemenis; aﬁd
thé alterationy coaétructi’on and reconstrﬁcti()n of each Phase of the Project requiredto be
done or: perf()nned hereunder and shall:iiclude-any changes, additions or rr{tidiffjc'a'ftii’&n-'s
.thefeof, pﬂ?vided the éamea're approved és provided hercin.

2.38 Reserved.

2.39 Project shall mean the overall development of all Phases of the
Development Coneept on the Demised Property, substantially as described in Section 4.3,
and in the Plans and Specifications to be submitted by Tenant, which may be a_mended
and/or revised from time to time with the prior written approval of the Landlord.

2.40 Public_Areas shall mean those areas of the Demised Property both
enclosed and unenclosed, generally available and open to the pubﬁq during normal
business hours, but shall not include common areas in the residential component of the
Project.

241 Rent shall mean Minimum Rent.

2.42 Reserved.

2.43 'I{eservéd.

 2.44 Station shall mean the existing Brownsville Metrorail Station poﬁion of
the System, including the adjacent bus stop(s), the traction power (FI;&L) substation and

-

Kiss and Ride areas.
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2.45 Subleasehold Mqrtgagg shall mean a mortgage or mortgages or other
similar rsecurity agreements given .to - any Sublcasehold Morigagee encunﬁnen'ng the
subleasebold interest of a Sublessee under a Sublease, and shall be deemed to include any

mortgage or trust indenture under which any Sublease shall have been encumbe_r_cd.

2.46 Subleasehold iMort'gagee shall mean the Lender holding a Subleasehold
Mortgage. |

247  Sublease shall mean any instruinent ‘pursuant to which all or any_portion.
of the Demised Property is subleased, including but not limited to a-grant by Tenant‘ to a
Sublessee for the right to develop a specific Phase(s) of the Project.

2.48 Sublessee shall mean the fenant, lessee, or licensee or their successors or
assigns under any Sublease.‘

2.49 System shall mean the Miami-Dade County Transit System inchuding,
without limitation, all trains, buses, fixed guideways, stations, parking lots and parking
structures, drop off/pickup areas, bus stops and shelters, bus bays, streets and sidewalks,
maintenance facilitiés, structures and all associated facilities required in the operationr of
the System.

2.50 Taking shall mean the exercise of the power of eminent .doma_in. as
described in Article 18.

2,51 Tenant shall mean, on the Commencement Date, St. Agnes Housing
: ‘Coqﬁorétion, a Florida not-for-profit corporation. '-Thergaﬁer, "Tenant" shall I_nean. the
.i')wner'l(s) at the time in question of the Tenaﬂt's interest under this Lease, so that if the St.
A@es Housing Corporation, or any successor tol its interest hereunder ceases to have any

. interest in the leaschold ‘estate hereby c;ea_tcd,r whether by.r'eason‘.o_f assigniment, transfer
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. or sale of Tenant's intercst or development rig’htg her‘eund_er, the assignor, transferor of'
seller shall, subject to the provisions.of Section-17:1, be released from and relieved of all '
'agreeme;ﬁts, covenants and obligations of Tenant hereunder to be performed aﬁér the date
_ of such assigﬁment, transfer or sale. . Nothing herein shall be construed to relieve Tenant
frbm any liability or damages arising from actions or omissions occurring or _agreemen:ts,
covenants and obligations required to bé performed prior to the date of any such
assignment, transfer or sale of Tenant's interest  hercunder: - Notwithstanding the
foregoing, _St. Agnes Housing Corporation, shall remairi ﬁablé for the r'epréséntations and

warranties of Section 24.2.

2.52 Unavoidable Delays shall mean delays beyond the contro] of a party
required to perform, such as, but not limited to, delays due fo strikes; Acts of God;
floods; fires; any act, neglect or failure to perform of or by the Landlord (to the extent
that it affects performance by Tenant); enemy action; civil digturbance; sabotage;
restraint by court or public authority; litigation or administrative challenges by third
partics to the execution or performance of this Lease or the procedures leading to its
execution; or moratoriums. Th';:: obligated party shall be entitled to aﬁ extension_ of timl_ﬁ:
because of its inability to meet a time frame-or deadline specified in.thisrLlease where
such iﬂ;ﬁility is caused by an Unavéidable Deiay, provided that such party shall, within
fifteen (15) days aﬁgr i has become aware of sqéh Unavoidable Delay, give notice to the
other party in.;writing ‘of the causes ihere%)f and thc a:jﬁcipated tirne ¢xfension necessary
to p'cr:fom;n, Neither partj shall be liable for loss or damage or deemed to bé in default
hereof due to any sulch Uﬂavoidablc Delay(s), provided that party has notiﬁed the other

" as specified.in the preceding Sentence and further provided that such Unavoidable Delay
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did not result from the fault, negligence or failure to act Qf the éaxfy claiming the delay,
Failure to notify a party of thf;'exis‘teiice of Unavoidable Delays wiihin.the fifteen (15)
days of its di.soovery by a party shall not void the Unavoidable Delays, but the Ftime'
_period between the expiration of the fifteen (15) days periéd and the date.actual hoti(;c of
the Una*;{oidab'lq Delays is given shall not be credited to the obligated party in

determmining the anticipated time extension.

253  Warkforce Housing shall ,méan the sale .or rental ‘Qf,proper{yqfo;natur;alf
~ persons .or‘ families whose total annual hqusehbld income range from sixty'-ﬁvé (65.‘3%)
percent to one hundred forty (140%) percent of the area median family income for
Miami-Dade County, as adjusted for houschold size, as ﬁublished annually by the US.

Department of Housing and Urban Development.

ARTICLE 3

RENT
3.1 Minimum Rent. The ;fenant is required to build four hundred forty-five
(445) residential units on the Démised Property within twelve (12) years of the
Commencement Date. The Minimum Rent (or sometimes described as “Rent”) to b_e
~ paid by Tenant to Landlord 18 based on thc-number ofresidentiaj u%ﬁts that,the- Tenant has
obtained site plan approvalto buﬂd in -each Phase of 7the Project up to four l_lundr;cd forty-
five (445) umis, which \x;iil result in a total amount of One Million Five Hundred
- Thousand and no/100 DOL’LARS" ($1',sod,ooo‘.oo) paid to the Lagdiord..- With, the
excéption of “the first unit, the Minimum Rent shall be paid in a maximum of _fi#te (5)-
VPhases of the Prqject, and the amount or payment per Phase shall be the product obtained

when r;itiltiplying the number of xeéidenti‘ahi units that thie Tenant has-,obtéinéd‘. site-plan
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app‘rovai to construct in that particular Phase by Three Thousand Thrc.ae Hundred aﬁd
Seventy and 78/100 DO[;LAR,S ($3,370.78). The rent for the'ﬁ.rst residential unit shall
bé ‘Three Thousand Three Hu’ndfed Seventy-three and 68/100 DOLLARS ($3_-,373.68) to
the Landlord. Therefore;,. on the date Athat. the Tenant closes on its cén’struction- financing
to build the 445th residential unit; the Tenant shall pay the Landlord the final-installment
resulting in a total rental .of One Million Five Hundred Thousand and no/100 DOLLELR;-S'
($1,500,000.QO)-D011ars. Duri.'ng the Term, there shall be'no more than' five (5) partial -
paymeﬁts of the Minirﬁumf.{{ent, each partial f}aymént Tepresenting a sei)émte :'Phase of
the Project. The partial payments of Minimum Rent shall occur on the day that the
Tenant closes on its construction financing for any particular Phase of the Project.
Tenant and Landlord agree that the total amount of Minimum Rent due under this Lease
for all five (5) Phases, as the Phases are described in Section 4.3 below, consisting of four
. hundred forty-five (445)5 residential units, is the amount of One Million Five Hundred

Thousand and no/100 DOLLARS ($1,500,000.00).

3.2 Purchase Option Rider. For value received, Landlord hereby grants
Tenant an option to purchase the Demised Property or any portion thereof, and Tenant
will have the right tb exe'rcisé its option, to acquire title toAthe Demised P;roi)erty, or a
portion thereof, in accordance with Section 4.22 and the Purchase Optioﬁ _Ridér, which is
attached hereto, so long as Tenant is not in default of any of thé terins and/or conditions
of this Agreement. | N

33 Overpayment of Minimum Rent. During any of the first four (4)
Phases, Tenant may cieet"t'o‘ pay more than the ;eguireq partial payment of Mipimum :

Rent. Should Tenant elect to pay more than the required partial payment:. of Minimum

113"



Rent; it shall Ee entitled to-a ci’édit in the exact amount of the roverpvayment', which cr'edit_
_ shall be applied fo the next ,Pha:s_‘.e- At the time of any such o'vcrpayment,. Landlord and
Tenant shall memo:ialiie -t.i.w amount of the overpayment in a written instrument w.hich
spleciﬁcally describes the exact amount of the overpayment, Further, Landlord and
Tenant agree that with regard to any overpayment, Landlord may commingle such
'gmount with any of its %ds, and -shall not be required to keep a separate accou_hting for
such-amount. Tenant glso agrees that it shall not-be entitled to any.interest on the,amgunt'
of money which it overpéid to the Landlord. Further, the Landlord and Tenant hereby‘
agree that the Tenant shall not be permitted to pay less than the amount of the required
partial payment in any Phase unless there is an existing credit to equal the difference due
from the preceding Phase in which Tenant overpaid that amount of the partial payment of
Minimum Rent. For example, if Tenant overpays Landlord the amount of One Thousand
($1,000.00) Doilars for Phase I, as evidenced by a written instrument signed by both
parties, it shall be entitled to use the One Thousand {§1,000.00) Dollars as a credit in
Phase Il
34 Outside Date for Project Completion. In addition to any remedies
available by law, if Tenant has not received a Certificate of Occupancy for all Phases
within twelve (12) years after the Commencement Date, the Demised Property [excluding
..({) portions which a Certificate of ()écupancy has been issued, (11) portions to which
Ténant has ex_efcised_ its purchase option nghts pursuant to the Purchase Option Rider and
has acquired title o that portion of the Demised Property, (iii) condomintums sold tb
third-party purchasers who qualify for ownersl_lip of condominium units under applicqble .

Workforce Housing regulations (“End Purchasers™) and (iv) removable personal property.
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an(i fixtures] shall revert to Landlord, upon Landlord providing notice to Tenant of its
d-egire to-exercise its ﬁéht of reversion. Notwithstanding the ‘foregoing, Landlord may, in
ﬁs sole discrgtion, extend such twelve (12) year period if the Tenant has used and is
continuing to use good faith efforts to complete all Phases gnd Tpnant requests such
‘extension in writing. If Tenant has not the required Certificate of Occupancy for the
various Phases, as specified above, within twelve (12) years after the Commencement
Pate and Landlord may, in its sole discretion, elect to enforce its right of reverter as‘f's_'eti
forth hefeir}, |

| 3.5 Rent on Commercial or Retai‘[‘Spacgs. In the event Tenant subleases
any portion of the Demised Property for a commercial or retail use incidental to the
primary use of the Project as a residential community (such as convenience store,
sandwich shop or other resident-oriented amenity), Tenant shall pay to Landlord, as Rent,
an amount equal to five percent (5%) of the net rent paid to Tenant by such Sublessce
(after netting out (a) the cost of brokerage commissions applied against the gross rent
amount over the term of the Sublease, and {b) sales tax remitted to the Department of
Revenue on such rentals).

3.6 Late Payments. In the event that any payment of Minimum Rerit due
Lai;dlor‘d shall remain unpaid for a period of twenty (20) days b(_ayo'nd tile applicable due
d_atc,_ then the agreed upon amount of five (5%) percent of the ouistanding amount due to
t‘hf_: Larnd‘iofd,shal‘l iepresent the amount of quuidatgd damages to be added to the
- Minimuin Rent, in addition to a late charge of one and one half pé’rce‘nt (1.5%) of intcrest.
f)er month_.on the amounf_of unpaid Minimum Rent (which shall accrue on a cumulative

 biasis) of the amount-of such payment shall be-added to such delinquent payment. ‘Should
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Tenant fail to pay Rent after any thirty (36) day periéd, _iTenant shall be in default (ari .
Event of Default} of this Legse. In addition-to -the rghts and remedies proxfided for -
herein, Landlord shall also héve all rights and rémedies afforded by law for enforcement
'énd ;:ollection ;)f Rent and any late charges vyhich are not inconsistent with the limitations
or remedies contained in this Lease. All Rent and ‘other' payments due Landlord ﬁnder
this Lease shail be paid to Landlord at the :addr.ess speciﬁcd herein for notice to Landlord.
3.7 DiSCQil_ti!lu.t‘-d Use .of Station or System.. Landlord covenants angl égrees
with Te'ﬁaqt tﬁat Landlord will not perinanently discontinue or cease the operation of the
Station or the System during the first thirty (30} years of the Term. In the event Landlord
determines to permanently discontinue or cease the operation of the Station or System,
despite such covenant and agreement, then, in addition to any other rights. Tenant has
hereunder, (a) Tenant shall have the right, at its option, to terminate this Icase and its
obligations hereunder by giving written termination notice to Landlord within six (6)
months affer such discontinuance or cessation, and this Lease shall tenminate fifteen (15)
“days following the date of Tenant’s notice of tepmingtion, I the event that Tenant has
_ exercised its option to purchase, then no abatement or reimbursement shall apply.
3.8 Approved Restriction Adjustments, - Landlord and Tenant acknowledge
' arx@ag{ee that Tenant would be able to develop tﬁe Project substantially as described in
'S‘ec_;tion 43-and as illustrated in Exhibit “B”. In the event, if within one (1) year from the
Commencement Date the Tenant determines that due to' Laws and Ordinances, Tcnz;nt 18
‘not able to develop the Project sﬁbstantially as wnt@piated in Section 4.3 and as

illustrated in Exhibit “B”, then, in addition to any other rights Tenant has hereunder,

a Tenant shall have the right to terminate this Lease arf(_f.its c;.bﬁgations hereunder by. gj}f_ing
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written notice to Landlord within éi-x (6) months after such iﬁabilitji becomes known- to
7 Tenant, and the obligations of_’l-‘-elnant to pay Rent-under this Lease shail ‘be abated as of
" the da_te of the giving of such notice, and the ﬁemised Property shall automatically reveﬁ
to the Landlord upon the termination o.f this Lease. In such event this Lease-. shall -
terminate fifteen _(15) days following the Landlord’s reéeipt of notice of tennin-atior.l. :
ARTICLE 4

. Development of Land aﬁd-@@nstruction of Diprovements

4.1 _ Land Uses.

{a) Tenant and Laﬂdiofd égrée, for themselves and their successors
and assigns, to devote the Demised Prof;eﬁty to the uses specified and contemplated in
this Lease (which includes résidenti&l development and incidental retail), or other or
additional uses to which the parties have in good faith agreed, and to be bound by and
comply with all of the provisions and conditions of this Lease.

(b}  The parties recognize and acknowledgé that the manner in which
the Demised Property and Buildings are developed, used and operated are matters of
critical importance to Landlord and to the general welfare of the community. Tenant
agrees that at all times during the Term, Tenant will use reasonable efforts to create a
de\(éfﬁp;llent on the Dcmise& Propeltywhlch(l) g:nhéprlcés the ridership and usagé of the
Station and the System, (ii)_ creates strong access Tinks between the D;amised Property, the
Station and the Systerﬁ, and (111) creates an Affqrdable_-Housing and Workforce Housing
fésidential communitf _(ﬁhi_ch may incﬁ}dé in?:idental commetcial or retail use such as a
convenience store or sandwich shop, flr.id!or.Workforce Housing residential condominium

"ownership)'with a- quality of character.and ‘()'peralgi'(‘)'nf(;o;_}si:s,te‘nt.with’nthe 'Deveippmént.r
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éoncépt. Tenanf shall establish such reasonable Tules and regulations govenﬁng the use
and operation by Sublessee of their premises as Tenant shall deem necessary or desirable
in order to assﬁre the level or quality and character c;f operatiah of the Demised Proﬁerty
required herein; and Tenant will use redasopable efforts to enforce such rules and
regulations.

4.2 Devglépment Rights and anstructri_pn .Phases. . Prior to--the
Commencement Date, Tenant formulated the preliminary Development Cop_éept; whlch,
as articulat.ed .as of the Commericerﬁent Déte, is illustrated in Exhibit “B”. As of thé
Commencement Date, Tenant Has undertaken economic and feasibility analyses wifh
respect to the Development Concept. Based on the results of such analyses and
continuing site plan, feasibility and implementation work to incorporate such results, the
Development Concept may be amended in Tenant’s discretion, subject to Landlord’s
reasonable approval. In no event shall those changes or amendments adversely impact

the overall intended benefit to the Landlord. In accordance with the Development
Concept, the Tenant proposes that it will build or cause to be built four hundred ninety
'(490) units of. Affordable Housing and/or Workforce Housing within twelve (12) years
from the Comumencement Date. ﬂeweyer, Tt:_ﬁgn_t agrees to construct, at a minimum,

- four _huridred forty;ﬁve (445) umts -o'f Affordable 'Housing aﬁd;{br Workforce Hoﬁsing on

the Demised Property, as described h‘erein below within -twelve (12) yealfs from the

Commencement Date. Tenant m‘ay,_at its election, Qofzstruct as many additic‘mal units;

greater than four hundred forty-five (445} un_'-its of Affc‘;rdal_ﬁg Housing.andfor Workforcé '

Housing, as it desires and for Whiph it is ab!e to obtaip Permits and other govenunét}tal _

approvals (and Tenant shall not b _;‘équired— to.pay Rent oi1_ any additional units in éxcess
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of fourhundred.fo'rt)?-ﬁve @45) units}. Tenant may construct fewer than fdur hundred
forty-five (445) umts of 'Afférgiable Housing and/or Workforce Housing on the Demised
Property in the twelve (12) year periqd following the Comﬁlencement_ Date of this Lease
only if: a) Landlord permanently ceases the operation of the Station; E.) Tenant is unable

to secure financing (Tenant must establish to-Landlord’s satisfaction that the Tenant h‘a§
timely, professionally and diligently (submitted thorough and exhaustive applications)
applied for low income’ -houéing' tax. credit [LIHTC] fibancing, or other types of
Affordable Housing and/or Workforce Housing ﬁnaﬂcing, andris. uriable to obtain suéh
ﬁnanciqg) or ¢.) Tenant 1s restricted by applicable Laﬁrs' and Ordinances.

4.3 Phased Development. Tenant has proposed a phased construction
approach and contemplates -developing the Demised Propérty in Phases as set forth
below, and as further illustrated in the Development Concept (see “Exhibit B™). Each of

- the phases described below is referred to as a "Phase" and are collectively rcferred to as
the “Phases”. Each Phase may be constructed and developed independently of the other
Phases and in any sequence. However, Tenant agrees to construct all Phases, and shall
construct no less than four hundred forty-five (445) units of Affordable Housing andfoy
Workforce Housing, within twelve (12). years from the Comrﬂenc_ement Daté, and such
housingﬂ may include aﬁy combination of Affordab§e Housing and/or Workforce Housing
rental or condominium units on the Demised Property.

A.) On the Dermsed P’ropertjr; with regard to the minimum number of Affordable -
and/or Workforce Ho.ﬁsi—'ng un'its'tha.t Tenant shall construct, maintain and lease (or sell)
on the Demised Property, Tenant hereby agrees to construct and maintain the fol’{bwing

within twelve (12) years from the Commencement Date of this Lease:
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1.) PhaseI— ﬁ. hinéty.(QO)' unit multifamily h1gh rise .,rental-Bu"ilding, with
one hﬁndred (100%) percent of units allocated for tenants eafning—‘sixty‘(GO%-) percent or
less of the Area Median Income (AMI) for Miami-Dade County; zﬁid a.stmchngd pérking
gara;ge which will accommodate all of the required parking for the residential units in
Phaéc I of the Project as prescribed by the building code, plus a minimum of twenty (20)
parking spaces which will be allocated toward the required parking for the. Landlord, all,
as seen and presented in the Zoning Heanng subfnittal-(220(}9—_000—001)3 whichwas' ﬁl@d
bf,f Carlisle Growp 1V, Lid. (such work to bé 'performéd by Déveloper), ‘which |
documentation is incorporated herein by reference. Tenant agrees that Completion of
Construction for Phase I will be within thirty-six (36) months of the Commencement
Date. Should Completion of Construction for Phase I fail to occur within thirty-six {36)
months from the Commencement Date it shall be an Event of Default, and in addifion to
any other remedy available to Landlord, the undevelopéd portion(s) of the Demised
Property shau automatically revert to Landlord upon Landlord providing the Tenant with
notice of such reversion.

2.) Phase II — a one hundred (100) gnit multifamily high‘ rise renta_l
Building, with one hundred (100%) percent of units allocated for tenants e.ﬁming sixty
(60%) ﬁercent or less of AML In addition, tenant will build a structured parking garage,
or extend the then existing garage built in Phase I, to the extent that it will accommodate
all of the required parking for the residential wnits in Phase 1I of the Project as prescribed
' -l;y the Building code, plus a-minir'_num of an additional twenty (20) parking spaces which

will be allocated toward the required parking for the Landlord (at the completion of Phase
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I, there must be at least forty (40) add;;ti_cmal parking spaces above the amount required
by the building code in the parking garage)-
- 3.) Phase III — an cighty-five (85) unit .mulﬁfamily:high~ ﬁse rental -
Building, with_. one hundred (100%) peréent of units allocated for tena;lts éaming one
hundred forty (140%) percent or -Ies.s of AMI; and construct an addition to the existing
parking ‘garage, which will accommodate all of the required paﬂcing for the residential
: u%xits in Phase TH .of the Projéct as prescribed by thf: building code, plus a minimum of-an -
additional 1:wénty (20)‘pa§king s;;‘aces which will be allocated toward the required parking
for the Landlord (at .the completion of Phase I, there must Be at least six-ty (60)
additional parking spaces above the amount required by the building code in the park-iﬁg
garage).
4) Phase IV — an eighty-five (85) unit multifamily high rise rental
Building, with one hundred (100%) pércent of units allocated for tenants earning one
hundred forty (140%) percent or less of AMI; and construct an addition to the existing
parking, garage, which addition will accommodate all of the required parking for the
residential units in Phase IV of the Project as prescribed by the building code, pius a
minimur_x}_of an additional twenty (20) parking spgices which will be al‘locatedltqward the
feciuiréci par‘kingrf-or fhe La'nd]ord.(a-t the completion of Phase i‘v’, there must be at least
eigﬁty (80) addiiional parking spaces above the amount required by the building code in
the parking garage). - B |
: 5.) i’hase | V - an eighty-five (85) unit mﬁl_tifamily ‘high rise rental
Building, wi"ch. one hundred (100%) 'percent of the units allocated for tenants eamiﬁg one

hundred forty (140%) percent or less of AMT; and -'C;Onstxzuct an addition to the existing,
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parking parage, W"hiCh addition will accommodate all of the required parking for the
residential units in Phase V of the Pré)ject as prescriibed ;by the building code, _plus the
minimum number of parking spaces needed-to fulfill required number of oﬁe- hundred-
(160) parking spaées for the Landlord.

6.) Landlord and Tenarit hereby agree that Phases Iil, IV., and V, may
ultimately be built-out différeﬁtly than stated above,.if available financing. only permits
'Te,g;a.nt to"build, or-cause to be built, less than what is propesed, so long as the Tenant
ultimately }guﬂ‘ds, or causes to be built, four hundred forty-five (445) units of Affordable
Housing and/or Workforce Housing within twelve (12) years of the Commencement
" Date.

7.) Tenant, so long as it is not in default, has the option, consistent with
the terms and conditions of this Leage, to acquire the Demised Property, or any potion
thereof, and construct Workforce Housing condominium units on the Demised Property.
Should Tenant elect to exercise its option to acquire the Demised Property it shall do so
consistent with the terms and conditions of Section 4.22 and the Purchase Option Rider.

B.) . In total, the Tenant agrees, at its sole cost and expense, to construct ram;l
maintain-four hundred forty-five (445) units of Affordable Housing and/or Worqurce ‘
Houéiné_ jrc‘éidential units within twelve (12) years of the Commencement Date, with rth&
require_d ‘.parking spaces (as .réqu'ired by the Jocal building code), and one hundred (100)
L pm@g stalls ,wi.thin the parking garage(s) for the exclusive use of the Landlord i.lﬂd its

' "pa't‘ron-s‘. All one huﬁdreci (100) parking spaces for the Landlord shall be without any rent
to the. L;indlqrd; and shall be Jocated on the ground floor of the parking garage(s), and in

* an area(s) closest to the Station (as determined By-ﬂfe Landlord). -Cémplétion of -
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. Construction shall occur for all five (5) Phases of the Project by the twelfth (12th) year of

the Commencement Date of this Lease. In addition to any remedies available.at law, if

" Tenant has not received a Certificate of Occupancy for all Phasés within twelve ‘tlZ)
years after the Commencement Date, it shall be an Event of Default under this'Leasé:, and
the Demised Pro_perty {exchidiﬁg (i) portions which a Certificate of Occupancy has been
" issued, (i1} portions to which Tenant has exercised its purchase option rights pursuant 1.50
the Purchase Option Rider and has acquired title to that: pertipn of the Demised R‘repe&y,
(1) condo_miniums sold to End Purchasers and (1v) removable personal i)rbpeny and
fixtures] shall revert to the Landlord.

C.) As part of third Phase of the Project, irrespective of when Cohlpletion of
Construction for Phase III of the Project occurs, Tenant shall, at its sole cost and expense,
construct and maintain a canopied covered walkway leading from the parking garage to
the Station. The covered walkway shall serve as protection shielding pedestrians waiking
from the‘Station to the parking garage from the natural elements (sun and rain). Should
Tenant fail to construct the above-described covered walkway by the twelfth (12"} year
after the Commencement Date, Tenant shall be immediately obligated to pay th(_e
Landlord for any and all cost and/or expense assoc'i_atcd with designing, crea%ing? and/or
iﬁstéilil{g the canopied covered walkway leading from the parking garage to the Statidn.

Further, the Tenant’s obligation to pay the Landlord shall be, at the Landlord’s discretion,

either in advance of the Landlord and/or its designee designing, creating and/or installing -

the canopied covered walkway or by reimbursement, after the Landlord and/or ‘its
designee has expended the sum(s) necessary to design, create and/or install the canopied

covered walkway.
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D.) The Ténaﬁt agrees that the Landlord may charge and collect, for its sole use
and expense, a parking fee(s) for.the use of the one hundred (100) parkj#g spaces
allocated to the Landlord and its patrons.

E) As mentioned above, the Tenant further agrees that all one hundred- (100)
parking spaces allocated to the Landlord shall be.conﬁguous to one another and shall be
located on the ground floor of the parl;iﬁg garage(s), and in an area(s).closest to. the
Station, as.agreed to by the Landl(_)rd.‘ Landlord and Tenant agre;_e’tha_t the County. M@y_qr,
© may, in 11i§fher sole discretion, waivé the reéquirement that all of the one hundred ( 00)
pz;rking spaces must be contiguous. Further, Tenant agrees that it éhaH not charge
Landlord, at any time, any rent for the one hundred (100) parking spaces, irrespective of
where such spaces are located. Upon Completion of Construction of the fifth (5“‘) Phase
of the Development Concept, which shall include the last portion or addition of the
parking garage structure; all of the parking spaces allocated to the Landlord shall be
focated within therparking garage(s). This clause shall survive the early termination or
expiration of this Agreement.

F.) Tenant agrecs that Completion of Construction for Phases 11 through V, as
depicted in “Exhibit.B”,r shall occur within the remaining twelve (12} year period of t_im‘e
after the Commencement Date (following lhe.complction éf Phase ), and each Phasé, 1]
through V, will be completed within consecutive and succeeding twenty-seven (27)
f;l;)nth periodé through the remainder of the Term. If Completion of C'()nsir-uqtiondo_‘es S
not occur or -tifne for eaﬁh and -every‘Phase, it shall be an Event of Default ‘unde‘r- this ‘
L.éaseJ and in addition to. any other r;f:medy available o the La_ndlord at law, the Demised

Property {excluding (i) portions which a Certificate of 'doqﬁpant_:y has beén;:iss'_ué;:d,'_'—_(-_ii)"f )
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portions to which Tenant has c;x‘crt;ised its’ purchase optien rights pursuant to the
Purchase Optibn Rider and has.'acqu‘ired title to-that portion of the Demised Prépcrty,-(iii)
condominiums sold to End Purchasers and (iv) removable personal prbpeﬁy and ﬁxtﬂreé]
| shall re.vért ‘to the Landlord. Notw;ith‘st'anding the foregoing, upon the Tenz;nt securing a
building permit(s) fo;, at minimurn; two hundred twenty-two (222) Affordable Housing _
and/or Workforce Hou‘sing residential units within fifty-four (54) months from th'c}
.Cominencement Date, the Tenant shall no longer be obligaied to abide by the fdreg‘b-ii:ﬁg‘
twerity—sémn (27). inonth construction timt;,line, but will still be 0b1igéted3to cbﬁiiﬁetc't’hér
froject within twelve (12) jrears from the Commencement Date. Should Tenant fail to
secure the building permit(s) for a minimum of two hlilndl'ed twenty-two (222) units
within fifty-four (54) months of the Commencement Date, or should Completion of
Construction for all two hundred twenty-two (222) units fail to occur within twenty-four
(24) months of Tenant securing-the building permt(s) [or, seventy-cight (78) months
from the Commencement Date], the Tenant shall be oblipated to abide by the above-
- mentioned tﬁenty—seven {27) month construction timeline, starting from the point in time
that Tenant completed tpe latest Phase of the Project. Fusther, the Landlerd and Tenant
agree that this clause shall survive the sale or otherwise conveyance of thé- Demised
-P-er'eﬁ;(, or any porti;)n.thereof, to the Tenanf.
Q) Further, to the extent that Tenant’s Construction or use of the Demised
' PFopqrtf iﬁlﬁﬁcté the Lan_,dl‘ord’s existing surface parking, which currently provides four
hundred (400) parking spaces- for transit use, Tenént shaﬂ. provide (set aside) and
maintain one hundred (100) contiguous parking spaces for the Lapdlbrd and the use of ?ts

patrons of 'thé -Station on a consistent’ and on-going basis until such time that there is
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avaﬁlablés_pace in the parking garage(s) on the Demised Property. All of the parking
spaces on. the surface parking lot must be -contiguous to one another and. located -
conveniently and close to fné Station and the bus area, as agreed to by Landlord
(inndiérd and Tenant agree_ﬂlat the County Mayor may, in his;.’_her sole discretion, waive
the requirement that all of the one hundred (100) parking spaces must be 'conti'guous).
The Landlord shall have the right tol continue to collect and retain parking revenue.
7 d‘erived.from transif allocated spaces that are exclusively used for transit parking. .

44 Constfucﬁon;_])eiegation and Landlord Joinders. Tenant shall have
the right to develop and to conmstruct or cause construction of the Buildings and
Improvements required in connection with the development of the Project, subject to the
terms and-conditions of this Lease. Consistent with Sections 4.25 and 17.1 of this Lease,
Tenant, with the prior written consent of the'Land.iord, through its County Manager or its
Board of County Commissioners, may, depending upon Tenant’s desire to be relieved of
its responsibilities, delegate its authority to develop the Demised Property by
conveyance, partial assignment, assignment, joint venture, or otherwise. Should Tenant
desire to delegate its authority but retain the obligation and responsibility for the Project,

then Ter_ignt may,_‘oilt need not, secure the consent of the Lgndlord’s -Cpunty‘ Mayor, or
his &esigxleé; Si_}éi_ll_d Tenant desire to delegate its authority and be released from its
'IGbl_ig_atioﬁs and res'pqnsibilitics for the Project under this Lease, then Tenant must secure
ﬁ'lé._cc.i.l;l-seﬂ_tr of the 'Ll—ancﬂ:o.rd’s Board of County Commissioners. As used in this Lease,
fht_i'tc-rm"‘DeveIOpex"’- Sh';ili refer.to Tenant or any assignee, Suﬁles’see, co-developer or

- joint.venturer-of Tenant’s involved in the development of the Project.

126



(a) Itr is irfended: that the Demised Proﬁeﬁy will be developed in
Phases as set forth in Section 4.3, and that in conpection'.there“dﬂl; Tenant may confract
for any or all of the dcvélppme;ﬁ,,_ including by assigning or subleasing portions of the
Demised Property to Developers, which leasehold -and'subleasehoid interests may be
encumbered by Lea_schoid' ‘Mortgage(s) and/or Subleasehold 'Moftgage(sj held by
different Lenders, all as -providedriri this Lease.
=(b)" 'Th.e Landlord acknowledges that the ;fenant must collaborate with
a fér’—pfoﬁ entity in' order for ﬁ.lt‘, development ?rojec{ to secure the benefits of low-
income housing tax credits. The association between the Tenant and the for-profit entity
may develop or evolve into a joint rpartnership, sublandiord — subtenant relationship or
another type of co-development entity. The Landlord hcfeby agrees that the Tenant may,
from time-to-time enter into such an association with a for-profit entify for the limited
purpose of developing the Demised Property, consistent with the Development Concept,
by collaborating to properly secure low-income flousing tax credits, and so long as such
association is not, and does not otherwise result in the sale, assipnment, transfer or
otherwise the conveyance of the Demised Property {a conveyance is not and shall not
include a Sublease or a sub-sublease) from the *i}c,nar"it to the for-profit entity.
| (c) In-éo_nﬂéctiﬁoﬁ with the oénterélplatéd Project, Landlord agrees to
joih in any plat (ﬁ ofher -appi-i‘ca‘tion's,: easements, restrictive covenants, easement
vac;tions or modiﬁgatiéns, and o;:her-rdocumﬁnts,v inpluding but not linited to estoppels
and'n_oné-disturbance and_r aﬁoﬁmeﬁt agreemcﬁts as provided in tbis Lease, as may ber
necessary for Tenant {or Developer) to deyglop and use the Démised Property m

-

a‘c‘oordzin‘ce__ Witj.h the Plans and Specifications and/or Dévelopment Conéepf specified
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herein, and in-a manner otherwise ﬁmmitted hereunder; provided that Suchi joinders by
Landlord shall be at no cost ta Landlord other thasn its costs of review, and élso provided '
that the location .and terms- of anir su;:h easements or other resﬁ'ic__tive covenants, and
related documents, shaﬂ be reasonably acceptable fo Land}orf_:l, which acceptance shall
not be unreasonably withheld or df:l:_{yed- In ‘addirtion, Landlord agrees reésonably.to
cooperate with Tenant or the Developer with respect to-and-in support of zappiicatior-xs
dﬁf.aling with govem;ueﬂta'iaor.-othgr-f-ﬁnanéing éoUmt;s-, and possible gmnt_s,;b_epeﬁté or.
incentives to which Tenant or Developer may be entitled to épply for in connectioﬁ with
ihe Project. |

4.5 Miami-Dade County's Rights As Sovereign. Notwithstanding any.
provision of this Lease and Miami-Dade County's status as Landlord thereunder:

(a) Miami-Dade County retains all of its sovereign prerogatives and
rights as a county under Florida laws {but not in regard to its status as Landliord and the
performance of its contractual ciuties hereunder) and shall in no way be estopped from
withholding or refusing to issue any approvals of applications and/or Permits for building
or zoning; from exercising 1ts planning or regulatory duties and authority; and from
requiring development under pr_e_sef}t; er,.futu{e- Laws-'anc‘.l Or_d%ﬁances of Whafever r.na'ture
applicai)le to §h§ design, ,const_-rud:iqn- and development of the Buildings and
Improvements provided for in this Lease; and -

(b)  Miami-Dade County 'shal.l ,rnc.}t by virtue of this Lease be obligated
toy gtant Tenant; tﬁe Demised P_i’epérty or the Project or any portions thereof, aﬂSJ

approvals of applications for building, zoning,'planni_ng or development under present or

P
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future Laws and Ordinances of whatever nature applicable to the desigh, construction and
* development of the Buildings and other Project--imprevemé:nts provided for in this Lease, '
4.6 Conformity of Plans. Plans and Specifications and Constmct-ion--Plans,'
and all work by Tenant or any Developer with respect to the Demised i’roperty and
- Tenént‘s or a Developer’s construction of Buildings and Improvements thereon shall 'Ee :
in conformity with this Lease, applicable b_uildipg codes, dnd all 'othgr applicable federal,
state, county and local laws and regulations including: applicable provisions.of the:Fire
.LifeASa“fety Criteria found -in the Metrorail Corhﬁéndid'm of Design Criteria, Volume 1,
Chapter 9.I |
4.7 Desigﬁ Plans; MDT Review and Approval Process..

(a) Tenant shall submit Plans and Specifications and Construction
Plans to Landlord (MDT) for -ré:view, coordination and approval of each Phase at t.he
different stages of the Project, as described below. Such submittal shall occur either prior
to or simultanteously with any submission to any other governmental department and/or
agency, and shall be in addition to ény requiremient for the Tenant to secure any other
type of governmental department or agency approval and/or Permit. For each submitta_l
l(coliectiveiy “Plan Submittals”), Tenant shall submit eight (8) sets of pﬁnts W'rith‘_t“hc date
noted‘ogl each print, and also ‘submi't eight (8) copiés of Article 4 of this Lease.

{b) Tenant shall submit the Development Concept, as well as its ‘site
plan, floor plans, and elevations, to MDT for a_ppteval. |

{c) | All submissions may be by Tenant difcr’:‘tly or, in Tenant's
discretion, by the Developer involved in a to-be-identified aspect of the Project. Mi)_T

. shall review these pla.jns, in good. faith and- reasc;nably promptly, to ensure that'all. =
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previous MDT comments to which the i}értiés have agreed have been incorporated
theréin. 7 .

{(d)  Upon its i'ni_ti.al rf:_ceipt pf each of the Plans and Speciﬁqations,
AMDT shall reviéw.samc, reasonably and in good faith, and shall, within thirty (:-30)7
_calendar days after recéipt thereof, -advise Teﬁant in wrting of its ap?roval gir
disapproval, setting forth in detail its reasons for any _(_iisaprpro;ral.’ In the event of,
- disapproval, Tenant shall, within thirty (30) gglendarfd_g){s aﬁ;er\t_hc date Tenant receives
such disapproval, make those chang’eé necessary to meet MDT's stated grounds for
disapproval. Upon its reccipf of revised Plans and Specifications showing the changes
requested by MDT, MDT shall review same, reasonably and in good faith, and shall,
within fifteen (15) calendar days after receipt thereof, advise Tenant in writing of its
approval or disapproval, setting forth in detail its reasons for any disapproval.

(e)A As an alternative to revisiﬁg the Plans and Specifications upoﬁ
receipt of MDT's disapproval of the initial submission, Tenant may request
reconsideration of such comments, by first describing in detail why it reasonably believes
that the Plans and Specifications should not be changed or modified, in which case,
within_ thirty (30) galendgr_ days of such request for reqonsideration, MDT Shall again
advise Tenant. in wrting of ité approval or disapproval, .sett'mg forth in detail its reasons
for any disapproval. If MDT continues to disapprove after .reconsidera-tiron, Tenant sha_u
. resubmit revised Plans and Specifications to MDT within thirty (30) calendar days after
.the date Tenant receives such disapproval'. Any resubmission shall be subject to reviewA
and apprpval by MDT, in accordarice with the -procedure hereinabove provided for an '

original submission, until the same shall receive final approval by MDT, MDT. and
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" Tenant shall in good faith attempt to resolve any disputes concerning the Plans and
Specifications in an expeditious manner. If MDT shall have approved aﬁy aspe;:t of the
) Plaxjs and Specifications in anA earlier Plan Submission, and no portion of the revised
Plans and Specifications has affected the earlier-approved aspect, MDT shall not have the
_ right to disapprove that which it approved earlier, absent a finding that said aspect of the
Plans and Specifications unreasonably interferes with the operation of the Station and/ot
the System, as determined by Landlord, and/or it fails to comply Wiﬂl’ﬁf)plicable, Law(s)" A
arid Ordinance(s). .

| {t) Following completion of the approval process described above, the
MDT apprdved Plans and Specifications for each Phase shall be the Construction ?1ans
for that Phase. MDT’s approval shall be in writing and each party shall have a set of
Construction Plans signéed by all parties as approved. In the event any material change
occurs after approval of the Construction Plans for a Phase, then Tenant must fesubmit
the changed portion of the Coostruction Plans for MDT's reasonable approval
(irrespective of whether the change is required by another Miami-Dade County
department as part of the permitting process).

4.8 Subdivision of Demised Property and "As-Built" Plans. In rproceed_ing,_ ,
with thf; approval of the Development Concept, to the extent legally permissible and
without waiving any of Landlord’s sovereign rights as set forth in Section 4.5 herein,
Landlord agrees o cépp@rate‘ with Tenant to review and facilitate its application(s) in
'.,c,c‘mnection w_itﬂ its waiver of plat efforts or to secure a plat of the Démise& FrOperty.
L_amdlbrd further agrees to reasonabl& cooperate with Tenant_ and to e;'cecute any

" doctments that may be reasonably requested by Tenant to accomplish stch waiver of ﬁia't '
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approval or plat. approval. 7Novtwithstanding' anything to the contrary in this Lease, in the
~ event thc ~waiver, of plat 1s not approw;ed of is o-thexwi'se indeﬁnitely deferred, the
Landloid oonsents- to the Tenant, at its sole cost and expense, filing and recqrding a plat
to scparate the Demised Property from the remaining property owned by the Landlord.
Further, at the completion of each Phase and again at the completion of the ent.ire Project,
Tenarit shall provide -L‘andlord‘.with eightl.(rg) sets of ‘As-Built Plans. The provisions of
this section sﬁall survive the sale or transfer of the Demisad-?rﬁpcrty. i

4.9 " Tenant Dévelopmént Obligations. MDT’S approval of-thc DeveIOp_mcnt
Concept and Plans and Specifications pursuant to this Article 4 shall not relieve Tenant
(or any Developer) of its obligations under law to file such Plans and Specifications and
Construction Plans with any department of Miami-Dade County or any other
governmental authority having jurisdiction over the issuance of building, zoning or other
Permits and to take such steps as are necessary to obtain issuance of such Permits. .
Tenant acknowledges that any approval given _by MDT, as Landiord pursuant to this
Article 4, shall not constitute an epinioﬁ or agreement by MDT that the Construction
Plans are structurally sufficient or in compliance with any Laws or Ordinances, and no
§qch approval Shai,l; i_;np‘osc anylliabﬂity upon MDT. Tenqgt shall use reasor;é,blc efforts
fo inblugj‘: a prO‘ViSi-OIlril'l each partial assignment, assirgmnent and/or Sublease, and each
‘ Leasehold Mortgage (and to cause Sublessees to include a provision in each Subleasehold
Mor_;gagé) 'which Wiﬂ vést_ MDT with all right, titl_é an.d; interest m the Const'ruction Plans
apd Pldns and ‘S_p'e.c;iﬁcati;)ns for t‘hé‘-Phase delegated to a Developer a’ndJ;)r financed by a
Lender, subj ect to the prior rights of the Lender, if (a) an Event qf Default occurs, and (b)

. the affected Lender does not elect to construct and completé the Buildings of such Phase.
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416  Facilities to be-Constructed. Landlord: shall not bo responsib‘le. for any-
costs or expenses for the ‘construction and/or- —maintenanf;e of the Buildings and
Improvcménts, except as otherwise provided herein or agreed t_'o. by thé parties. After
Completion of Construction, it each and every Phase, Tenant _shali Warrant.to Landlord
the .condition of the Buildings,axiﬂ Improvements on the Demised Property.

411 Progress of Construction. Subsequent to the Commencement Date,
Tenant shall submit répdrts to MDT, quarterly or at-some‘othcr ﬁ“t_eqﬁency reasorigbly and: -
ﬁiutu:illy égrced to, of the progress of Tenant w_iih réspect to development and
construction of the Project. Tenant, by executing this Lease, represents it has visited the
site, is familiar with local conditions under which the construction and development is to
be performed, will perform or cause pe_,rformahce of all test borings and subsurface
engineering generally required at the site under sound and prudent engineering practices,
‘and will correlate the results of the test borings and subsurface engineering and other
available studies and its observations with the requirements of the construction and
development of the Buildings and Improvements. Landlord makes no warranty as fo soil
- and subsurface conditions. Subject to the provisions bereof regarding Unavoidable
Delays, Tenant shall not be enti_tled to any ‘adj.uAstment' -0f Rent paymeﬁts or of any
appiicabule.time fr.a;me or deadline under this Lease in the event of any abnormal
subsurface conditions unless the subsurface conditions are so unusual that they could not
h:_ive fcason;aijly been anticipated, and in such ev_ént,_time pé'ribds ‘shail be extended by
the reasonable time necessary to accommodate redesign and Iengthened construction

schedules resulting from that event.
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4.12 Ownership of Improvements. All Buildings and Im.provements and -ali
mai;zrial and cé;uipment provided by Tenant or-on its behalf which are inoorpofated- into -
or become a part of the Project (except that connected to ﬁe Station and/or System
utilities or facilities) shall, upon being added thereto or'incqrporatad therein, @d the
Project itself, be and remain the propefty of Tenant, But ‘subj‘ect to the same [not
including (a) sold condominium parcélg,_ (b) portions-of the Démjscd Property as £0 which
Tenant has exercised its puréhase option rights under the Purchase Option Rider,and has
acquired such portions of the Demised Property, or (é) peréonal. property and removable
ﬁxtures of Tenant or Sublessées] becoming the property of Landlord at the expiration or
~ termunation of the Term of this Lease."

4.13 Mutual Covenants of Non-Interference. Tenant's development and
construction of the Project and its use and operation of the Dermised Property shall not
materially and adversely interfere with Landlord's customary and reasonable operation of
the System, unless prior arrangements have been made in writing between Landlord and
Tenant. Similarly, Landlord's use of the Station area shall not materially and adversely
interfere with Tenant's development and construction of the Project and its use and“
_operation of the Demised Property and the Bui_idings and Improvements to be ;coﬁstructed
theredn,‘ unless prior arrangements have becn made in writing between Landlord and
Tenant. If during the process of construction, Lér}d-lord reasonably determines that the
-safety of the Station or the System is or reasonab_ly-likely to be in jeopardy, Landlord will '
inform Tenant of such detenmination and of the basis for it; whereupon La'ndlo-r(i and
Tenant will cooperate in good faith with a view toward abating or effectively managing

the source of jeopardy to the Station or System. If (iespitg good faith efforts and -
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cooperation the safety of .the-Station of System 1s adversely affected in a manner fhat is
neither abated nor effectively managed, Landlord may, upon reasonab}e noticre to Ten'auit,
slow down or vstOp'constructic_m by Tenant so as to -address the source of the jeopardy.
Any such slowdown or stoppage shall be deemed to be aﬁ Unavoidable Delay and shall
entitle Tenant to appropriate extensions of time hereunder, provided that such safety
hazard which caused the :;lowdown or stoppage is not the result of Tenant's negli gence or.
wil_iﬁil'a(.:t.
414  Connection of Buildings to Utilities.

(a) Tenant, at ifs sole cost and expense, shall install or cause to be
installed all necessary connections between the Buildings constructed or erected by it on
the Demised Property, and the water, sanitary and storm drain mains and mechanical and
electrical conduits and other utilities, whether or no-t owned by Landlord. Tenant shall
pay for the additional cost, if any, of locating and installing new facilities for sewer,
water, electrical, and other utilities as needed to service the Demised Property.

(b) Tenant's obligations hereunder shall be subject to Landlord’s
express obligation hereunder to disclose in writing (and accompanied by plats, surveys,

legal descriptions or sketches of surveys to the extent applicable and‘avélilablg) the
Ioi:atior; of all utlity’ ﬁxtgres and ins’tallatiﬁns, and all re_:corde& or unwecorded easerients
or Iiccqses affecting the Demised Property, which disclosuie shall be made as soon as
: -p%acticable a'ﬂer the Commencement _Date, and the documents which Landlord muist
ﬁlr"riish to Tenant are listed in Schedule 4.14. If Tenant or another Developer, acting in
good faith and in the exercise of commercially reasonable discretion, and within one (1)

S jczuj of the Commiencement Date of this Leasc, detefmine that the Project cannot
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practicébly be.developed as contemplated hereunder due to mattefs affecting title, then
Tenant may by written notice {o Landlprd'terminate this Lease prior to the issuance of a
building permit whereupon Landlord shall reimburse to Tenant, if paid to Landlord, the -
amount of the Rent paid to Landlord and neither party shall have any lLiability to the other
thereafier ﬁndcr this Lease.

4.15 Connect-ion Rights. Landlord hereby grants to Tenant, ,co@encing with
the Board;s approval of this Lease and: continuling duﬁng the Term, the ndg:@g&ciﬁsiye
right to construct utility infrastructure .and corme;:tions and to tie-into existing
infrastructure and utility connections serving the Demised Property; all as to be specified
in the Construétion Plans; subj ecf to the ongoing right of Landlord to construct' above or
below grade connections between the Station and any land or facilities, excluding the ‘
Project, owned or operated by Landlord or another govemmentai agency or enfity.

4.16 Off-Site Improvements. Any off-site improvements required to be
performed, paid for or contributed as a result of the development of the System shall be
paid or contributed by Landlord. Any off-site improvements required to be paid or
contributed as a result of Tenant's development of the Demised Property shall be paid or
contnibuted by Tenant ot third-parties to which Tenant delegates such res.‘];)lonsibiiity.
Tenant shall have the right and opportunity to perform its due diligence with respect to
off-site improvements required to implement the Project, and Tenant may terminate this
' Leése, in the séme'mamcr and to the same effect as provided in Section 4;14, prior to the.
issuance of a building permit but no later than one (1) year from Commencement Date. |
Further, if L;indiord refuses to pay for or contribute as required above, and in such

circumstance the Tenant hereby agrees that its sole iemc{fy is the right to terminate this
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Leasé, then Landlord shall reimburse to Tenant the Rent paid by Tenant, and this Lease
shall terminate and neither party shall have any further Iiabiiity-tb the (;th(;r thereafler
under this-Lease. |

417 . Reéserved.

4.18 Sigri_a’ge'and Landscaping of Entrances. Landiord agrees to cooperate
with Tenant in the development of plans régarding entrances to the Demised Prdpcﬁy in
. order to achieve an aa-astheti.e"blend of lnidscaping and signage.” All costs of de\éé{(_}'p‘ir‘ig:

such plans shall be paid by Tenant. = a

| 4.19 Desig‘nation of Landlord's Representative. The County Mayor or his
designee shall have the power, authority and rfght, on behalf of the Landlord, in im
capacity as Landlord hereunder, and without any further resolution or action of the
County Commission to:

(a)  rteview and - approve doquments, Plans and Specifications,
applications, lease assignments or subleases, requests, estoppels and joinders and
consents required or allowéd by Tenant to be submitted to Landlord in accordance with

the terms of this Lease, and generally take actions on behalf of Landlord to implement the
terms hereof; | |

(CY .C(;n'sent tt;_‘v'actii'oﬂ"s,— events, and undeljtalgings-By and/or for Tenant
fér which consent is required by L;andiordr; ’

{c})  Make 'appoiﬁtjnents of individuals “of ‘entities required to be

-

ai;pbinted or designated by Landlord in this Lease; -

(d)  Execute non-disturbance agreements and issue estoppel statements

. s proyided élSéWHer'é.irifthié'Lééiﬁéij"i R
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(¢) - Execute any and all documents on behalf of Landlord necessary or
convenient o the foregbing apprqvals, consents; and appointments;

@ Execute on behalf of Miami-Dade County, consistent with Section
23.6 -of this Lease, any and all. consents, ag?eefngmts, easeme_ﬁts, applications or other '
documgnt;s, needed to comply ﬁith applicable regulatory procedﬁrés and secure permits
of other approvals needed to éccompl‘ish the construction of any and gll improvements in.
and refurbishments of the Demised Praperty, and

(& | Amend this Lease to corre{:t -"any typographical or non-material

errors, or to address revisions or supplements hereto that may arise if Tenant undertakes .a
condominium regime in connection with any portion of the Demised Property.

4.20 . Developers or Co-Developers. In the event that an assigneelor Sublessee
is acting as the Developer of a Phase, as designat‘ed by Tenant, then Landlord agrees to
cooperate with Tenant and such other Developer for éurposcs of this Lease; provided that
Tenant shall have all rights provided to it under the relevant assignment(s), Contract(s), or
Sublease(s), and Te‘riantl shall recetve copies of all correspondence-and be notified of and
have rights to aitend and participate in. all mectings or actions involving a third-party
Dcveioper’s?‘d_evrelopment.

4‘.&1 Reserved, . _

422 Pnr_chas_e of‘Demised Property by 'Te_nant‘ Thc Development Concept
envisioned b.y,'l?cnz{nt -gé‘ ‘of the Com';nenc‘ement Date includes ‘t‘her possibilify of certain
Waorkforce Housing mndpﬁinium units Being bl‘lﬂt on the Demised Property. Tenant
may or may not inch;_adf: a condominium component m any Phésc, or ‘leltema_'tiveiy, Tenant

may elect-to. purchase the Deﬁﬁ"séd;?ropé’rtyrqutright—fpr its-own use-consistent withthe
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Deveiopmerit Concept, which may or. méy not include condéminium development. The
Landford and Tenant hereby agl;ee‘ that any deed conv-cying any portion of the Demised
Property to &e- Tenant shall contain a covenant ‘iix_nitigg the future use of the Démised
Property to the proposed Development Cdncept which must be constructed within twelve
(12) years from the Commencement Date, including that Completion of Construction for
i?_hase I must be within tﬁirty—si)'{- (36j months, and the remaining Phases in-accordance.
with Section 4.3 (F). Further, any deed shall specifically state th_at;.the.Demisgd'- Property
Si]aﬁ be uspd solely for Affordable Housing and/or. ‘Workforce Housing, and incidental
retal] uses. If a Workforce Housing condominium éomponent is in fact included as part
of the Project, and so long as Tenant is pot in default under the terms of this Lease,
Tenant will acquire from Landlord fee simple title to the affected portions of the Demised
Property, and shall include in any deed to the End Purchaser a covenant stating that the
residential umit 1s designated as a Workforce Housing unit, with the appropriate income
eligibility guidelines (sixty-five (65%) percent to oue hundred forty (140%) percent of
AMI); and the End'Purchascr must meet such eligibility guidelines. If Tenant is in
default under the terms of this Lease, Tenant may neither acquire the Demised Property
ner congtruct condominium umits on the Demised Property. ,Altemativcly,..so long as
Tenantl 1js not in. de;fault of this Lease, Tenant may elect to purchase the Demised Property
outright from Landlord and to pursue the ‘Prbject, -consistent with the Development
Concept, as OWnef as opposed to ground lessee (Tenant). To this end, for value received,
Landlord hereby grants Tenant an option, and Tenant will have the right to exercise its -
option, to acquire title to the Demised | Property, provided that Tenant takes title 7

consistent with the terms herein, and that the areas or facilitiés reasonably determined by -
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Landlord to be intrinsic and. éssential to the System and its operations ‘(referred to as
“Essential Sysiem Cofnpo;;qnt_s”) will be excluded from the option, unless site plan and

“development agréemcnts and/or éasements for continuing availability and use of the

- Essential System Components for the System are reasonably approved in advance by |

Landlord. T.andlord and Tenant hereby agree to reasonably cooperate and perform as
. provided for in the Purchase Option Rider, which is attached hereto as Schedule 4.22. If

the Option is exercised, any subsequent conveyance or. a_ss',‘ig_n;‘ment._r(qther than the End

Purchaser of a condominium unit) must be to a not-for-profit agency or governmiental

entity per Florida Statute 125.38 (in accordance with Section 4.4 above, a Sublease and
sub-subleases are céntemplated and are permissible), and the deed from the Landlord to
the Tenant shéll state that any subsequent conveyance (other than the End Purchaser of a
condominium unit) shall only be to a not-for-profit agency or governmental entity.
Furthermore, any subseq;lent sales by Tenant of all or part of the Demised Property
(other than to the End Purchaser of a condominium unit) shall be subject to the Board of
County Commuissioner’s approval at the Board’s sole discretion. And in the deed relating
to any conveyance to an End Purchaser, there shall also be a covenant not only stating
that the condominium unit must remaip as a Workforce Housing unit, but also that it mmust
remain as Workforce Housing for a period of no less than fifty (50) years, unless the
period of state funding utilized by the Tenént to build the condominium requires.a shorter

period of time that the condominium unit must remain as Workforce Housing, then the

)

period the time period shall be coterminous with the requirement of the state funding

prograrn.
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a.) Also, in accordance with the terms of this Lease, even-if .
Tenant acquires the Demised_ Progé_rty, or’ any pdrtipn ‘thcreo.f, Tenant shall' still be
obi-igated to construct or have constructed a parking .garage(s) on the Demised Proper'ty, '
land within that structure(s) one hundred (100) contiguous parkirg spaces located on the
ground flpor, and closest to the Station will be allocated to the Landlord; all as described
above in Section 4.22. The Tenant farther agrees that in accordance with tﬁis Lease, that
even if it acquires the Demised Property, or any portion théreof, it will not-to chargeithe |
Landlofd any rent in corinection with the oné hundred (100) parking spaces, whether such
parking spaces are, at some point in time, partially inside of the parking gaage and-
pariially on the surface parking lot, or completely on the surface lot, or completely in the
parking garage(ﬁ)_ Further, the Tenant also agrees that e\.ren if 1t acquires the Demised
Property, or any portion thereof, that, the Landlord’s agreement to pay a maintenance fee
for the on-going upkeep of the parking spaces within the parking garage, shall always be
consistent with the requirements foundl in Section 9.1 of this Lease. The parties agree‘

that this clause shall survive the carly termination and/or expiration of this Lease.

b.) Tenant hereby also agrees that the Landlord, even after Tenant
acquires the Deinised Property, or portion(s) thereof, at Landlord’s el;:ction, shall be free
to irﬁpose. a parking fee or charge with regard to the use of the one hundred (100) parking

spaces. This Section shall survive the expiration and/or early termination of this Lease.

¢.) Tenant also hereby agrees that after it has acquifed title to the
‘Demised Property, or any portion thereof, it shall not encumber, mortgage, and/or lien
. any portion of the Demised Pfopcr_’ty_ without first. showing the Landlord, on a..‘pla'h, R

com?_lete with a legal description, the area(s) to be encumbered, mortgaged and/or liened,
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- and then securing from the Landlord, its prior written consent by the County Mayor or
his/her designee to encumber, mortgage, add/or-lien the Demised Propérty; or any portion

- thereof (an example of the ‘Consent to Encumbrance of Private Property is attached

,ﬁereto, and marked as Schedule 4,22 {c), and 1s incorporated h_crein f)y réfercnce. Such
consent, if executed, éhall be recorded in the records of Miaﬁi-Dade County).
Notwithstanding fhe foregqing, Tenant may encﬁmber, moﬁgage apdfor. Hien any"port-ion
of .t-he _Demised Property,'in which it has airéady secured a ﬁnal nonéappgaléble alﬁoﬁatiéﬁ
of ta.x crec_ﬁts,- as evirjehééd to the Landlord 'by such State of Florida, Low 'In'come.

ﬁousiﬂg T‘z‘ixlCrcdit (LIHTC) allocation, or where Tenant has Commenced Construction 7

or whefe Completion of Construction has occurred. This Section shall survive the

ex'pirétion and/or early termination of this Lease.

d.) Landlord and Tenant hereby agree that in addition to the
foreging requirements, including' the obligation to mclude in the deed from Landiord to -
Tenant certain limitations and/or restrictions, the parties agree that the deed shall contain
a reversionary clause allowing the Landlord to re-acquire the Demised Property, or any
portion thereof, should there be an Event of Default by the Tenant. Further, included as

- part of_the right of the Lan’d]brd to re-acquire the Demised Property, or any p()rti-on

| thereof, Landlord shall have the right to plat, or secure a waiver of plat of the Demised

. -.'Property, or any portion thereof, and may do so in any configuration, or arrangement that

© " itdetms necessary. HoWevér_, notwithstanding the foregoing, Landlord shall not have the
right to re-acquire any portion(s) of the Demised Property in which Tenant has already

properly encumbered, Commenced Construction, or where Completion of Construction
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" has occurred. This Section shall survive the expiration and/or early termihation of this

Lease. ‘ .

4.23 | Reserved.

4.24 Continuing Control. Landlord shall. retain thé'-co‘n.tinuing conirol right
and ability ilerelinder to cause any dev;eldpment of ti}e Dermnised Prol-)erty_to have the
pﬁysicél and functional relationship fo the; Staﬁbn_ and Athe Systcrq and to be cons'istcgt
with thé ‘t:ansit uses and goals de;scribcd n éedioﬁ 4.1(b). ‘Cor;tir;uing contro-l sflvail at- all
~ limes be a.ttempt'ed, and if possible be rcfained ﬂuougllout the term and any éxtensions: of
the Lease.

4.25 Continuing Not-for-Profit Status of Grantee or Assignee. Any sale or
assignment of Tenant’s interest in this Lease (o.ther than to the End Purchaser of a
condominium unit) must be to a government entity or a not-for-profit entity organized for
the purpose of promoting community interest and ﬁclfare, as defined in Florida Statutes
Ch. 125.38, which may be amended from time to time. In the event that the buyer or
assignee (other than the End Purchaser of a condominium unit) 1s a group of entities, the
not-for-profit entity must retain a majority intcrest‘ in the ownership.

."ARTICLE 5

- Payment of Taxes, and Assessments

5.1 Tenant's Obligations for Impositiens. Teﬁant shall pay or caust to be
pai&- all Impositions, before any ﬁge, penalty, interest or cost may be -édded thefetgi,-
including but not }imit.ed to any real estate tax, sales tax, ad valorem tax or similar
Ixﬁpoéitioqs which af any timel ;duting the Term of this Lease 'hayg been, or whigfr may

become, a lien on the Demised Property or any part thereof; proyided.,"hdwev'er, that:
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(@  If any Iﬁiposiﬁon (for which Tenant is liable hereunder) may b')}
Ia:w be paid in_ ipstallments (whether. or -not. interest éhall acerue on the unpaid balance of
such impesition),l at tﬁe option of La-ndlord or Tenant, Ten—arﬁ may pa.y the same in
installments, including any accrued interest on the unpaid balance of such Imposition,
provided that Tenant shall pay those installments which are to become due and payable
after the expiﬁtioﬂ of the Term of this Lease, but which relate to a fiscal period ﬁ;ﬂ-iy.
included in thé Term of thié Lease; and

(b) X any Imposition for which Tenant is liable hereunder relatinig té' a -
fiscal period, a part of which period is included within the Term of this Lease and a part
of which is included in a period of time afier the e)ﬁpiraﬁon or termination of the Term,
shall be adjusted between Landlord and Tenant as of the expiration or termination of the
Term so that Tenant shall pay only that portion of such Imposition that is applicablé to

“ the period of time prior to expiration or termination of the Term, and Landlord shall pay
the remainder thereof if it is otherwise obligated to do so.

(c) If any Imposition relating to the period. prior to the
Commencement Date shall be the sole responsibiiity and obligation of Landlord.

52 Contestixlg Impositions.

(a) Tenaﬁt shall have the ﬁght to contest the amount or validity, in
whole or in part, of any Impo;:ition for which Tenant is or is claimed to be Hablé, by
apprppri_ate proceedings diligenﬂy conducted in good_fzn;th but only after payment of s_ﬂ;éh
Imposition, unless such ﬁaymént or payment thereof ﬁr;der protest would operate as'a bar

to such contest or interfere materially with the prosecution thereof, in which event,

-
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notwithstanding thc;, provisions of Section 5.1 liérein,. Tenant may postpone or df:f(*;r
payment of such Imposition if. . - ' |
| (i) 7 | Neither the Demised lPrope':ty nor any part thereof would
by reason of such postponement or defenr;eni be in danger of being forfeited or lost; and
| ) | (i1) Upon the termination of any such ;;roceedings, Tenant shall
pay the amount of such Impos_itiozi or part thereof, if any, as finally determined in such - -
pro;:eedings, td_gether with any costs, fees, iné!ﬁdin’g‘ counsel fees, ‘interest, __pena],tiés’and-
any other Hability in connection thercwitlh.
(b) _ Landiord shall not be requi;red to join I any proceedings referred
“to in this Section 5.2 unless the provisions of any law, rule or regulation at the time in
effect shall require that Landlord is a necessary party to such proceedings, in which event
Landlord shall participate in such proceedings at Tenant's cost.
ARTICLE 6
Surrender
6.1 Surrender of Demised Property. On the last day of the Term, or upon ‘
any earlier termination of this Lease, Tenant shall surrender and deliver up the Demised
i .Pr(_)peﬂy to the possession and use of Landlord without delay and, subjcct to the
p'rovi;';i(;ns of Articles 16 and 19 herein, with th.e Buildings apd Improvements in their-
then “as is” condition and subject to reasonable wear and tear, Acts of God, and
Cgsualtiés‘-
6.2 Removal of Pcrsoﬁal Property 4.]rr Fixtures. Where furnished bf or at
the expense of Tenant or Sublessee, of secured by a lien held by either the owner or a

Lendé_:f ﬁnan_cing same, signs, furnitore, fumishings, movable trade fixtures, business "
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equipment and alterations afldfo; other similar itc.msi may"be removed by Tenant, or, if
approved by Tenant, by such Sublessee, or lien holder at; or prior to, the termination or
expiration of this Lease; prévided 'howevcr, that if the removal thereof will damage a
Building or necessitate changes in or rcpfiirs to a Building? chant shall repair or restore
~ {or cause fo be repaired or restored) the Building to a condition substantially similar to 1ts
- condition immediately .precéding _the'Arcrr.l_ovgl_of such furniture, fumishings, m{)yab-]._c
trade fixtures and bu_sincss equipment, or pay.or cause to'be paid.to Landlqrd the
reasonable cost 0f_repz_iirin,g;T any damnage arising from such removal.

.6.3 Rights to Personal Property after Termination or Surrender. Aﬁy
personal property of Tenant which shall remain in the Demised Property after the
fifteenth (15th) day following the termination or expiration of this Lease and the removal
of Tenant from the Building, may, at the option of Landlord, be deemed to have been
abandoned by Tenant and, unless any interest therein is claimed by a Lender, said
personal property may be retained by Landlord as its property or be disposed of, without
accountability, in such manner as Landlord may see fit.

6.4 Survival. The provisions of this Article 6 shall survive any termination or
cxpiration of this Lease.
| ARTICLE 7

Insurance and Indemnification

7.1 Insurance. Landlord and Tenant hereby agree that the terms and
provisions governing the insurance required pursuant to this Lease are contained in

Schedule 7 hereto, which is hereby incorporafed herein by reference.
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72 Indenmiﬁcatioii. Landlord and Tenant -h;areby' agree that the Tenant,
shall indemnify and hold harmless the."Landlor{i and its officers, employees, agents and
instrumentalitics from any and all -liabilit).r, losses or damages, including attorneys’ fees
and cosrts of defcnéc, whjﬁh the Landlord or ifs officers, employees, ageﬁts or -
instrumentalities may iﬁcur as a result of any claims, demands, suits, causes of actions or
. prdceedings of any .kind or"natur'e -arising out of, relating to or resulting from :the
pe&'orfnanoe_of this' Lease by the Tenant pr'its employees, z;\-gents, $ervants, ‘p‘aﬁhe'rs -
principals or subcoﬁtractofs- ’I‘enaﬁt‘ shall pay all claims and losses in connection
therewith and shall investigate and defend all claims, suits or .actions -of any kind or
nature in the name of the Landlord, where applicable, including any and all appellate
proceedings, and shall pay-all costs, judgments, and attorneys® fees which may issue
thereon. Tenant expressly understands and agrees that any insurance protéctioh required
by this Lease or otherwise provided Ey Tenant, shall 1n no way limit the responsibility to
indemnify, keep-and save harmless and defend the Landlord or its officers, employees,
agent.é ﬂd_instguméntalities -as herein provided. " Further, Tenant hereby agrees that it
shall requi:e aﬁy of ité Sﬁi)-les_see's to ‘-also indempify the Landlord to the same extent as
Tenant h;\s indernmified Lmdiord.hcrcin above. In each and every Sublease and sub-
sx:;bliezllsé, ”.I"cnant -shall ;equi.re,.‘and. ensure '.'ih-at there is an appropriate clause or section
that duly indemnifies and protects the Landlord just as Tenant has indemnified the
Landlord | |

7.3 Liability for D'amage or Injury. Landiord shall not be lLable for any
damage or injury wﬁichmajz be sustained by any party, person or any personal property

located on the Demiscd Property other than. the damage or injury caused solely by the.
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gross negligence (;f' ﬂén&'lor&, its officers, employees, or agents, and all of whiéh is

subject to the limitations of Florida Statutes; Section 768.28.

ARTICLE 8
Operation

&1 C;mtroi of Démis_gd‘ Propél.*ty.' Landlord agrees that, subjectv to ‘janyA
express limitations and appfoval'sﬂimpqse?d Hy tile terms of this Lea}..se, Tenant éh;}ﬂ be fﬁi;facf-:. -
‘to perform and exercise its rights under this Lease >a_nd shall have exclusive con£rol a.nd
authority tlé devc_lop, direct, operate and manage the Demised Property, including with
respect to the Project of all Phases thereof and the rental or sale pf the Builciing and
Improvements. Tenant hereby agrees that any and all utilities with respect {o the
Demised Property shall be 1[1 the name of the Tenant, or the Sublessee, or sub-sublessee
or the End Purchaser, or whoever 1s résﬁqnsible for such usage. However, under no
circumstance, whatsoever, shall fhe YLandlord be responsible for any utilities on the
Demised Property, including, but not limited to, the installation, maintenance, ini-i-ial cost
“or fee andfor any on-going charges or fees. Tcnant'he_reby a_greesl ) péy dny an(i all such
utilities relating to the Demiséd Prt‘)pertyjn a _t?mely mannér, so as to avoid any lien of
-encumb;ance on thc:D-emi'sé.ci'zPropélfty-. '}-?ur‘ther, Tenaﬁt' is hercby granted the exclusive
right to declare a condominium regime, and to enter into contracts or joint venturés
relative to the'deyc_?lopr'neﬁt or operation of the Demised Property. Tenant specifically
héréb‘y 'a'gréés that éridr_ to any ‘a's.sig_nment of the Demised Property, in whole or in part 7
(except for individual residential units and/or condominiums), the Tenant shall first

-secure the written consent of the Landlord, through its B_d&rd of County COfnmissionefs,



8.2 Nm.n.'Interferqice.' Landlord and Tenal'lt'heréb_y 'mut'uaily égfg%:_ not_to'
" interfere with the free flow of pedestrian or vehicular trafﬁc to and from the Public Areas
- and to and from the Station. They further agree that, except for 'ﬂ'lose structures
reasonably necessary for seoﬁrity and éafety purposes, no fence, or any other structure of
any kind (except as may be specifically permitted or maintained under the provisions of
this Lease, indicated on Construction Plans or othérwise miitually.agreed? upon in wﬁiing)
shall be placed, kept, pemﬁtte;d or maintained in such fashion as fo matenally “or
adversely interfere i.zvith pédegiﬁaﬁ or vehicuiéf -trafﬁc-to-Aéﬁd'fror;?the Puﬁlic Areas 'aﬁd
to and from the Station. Tﬁe foregoing shall not prohibit Tenant from clbsiné the
Buildings and dénying access to the public at such times and in such manner as deemed
necessary by Tenant during the devélopment or construction of any portion of the
Buildings, the repair and maintenance of the Demised Property or during tixe-operation of
the Demised Property, provided such closing does.not materially and adversely interfere
with (1) the public’é reasonable access to the Station, or (i1} Landlord's custor;}ary
operation of the System, unless Tenant obtains Landlord's prior W;ittcn consént.
Landlord acknowledges that Tenant’s Development Concept anticipates sccurityl
arrangements including locked Buildings with a(':.cess' limited to owners, renéers or their
permittéd inv.itees_ |
| 8.3 Repair and Relocation of Utilities. Landlord and Tenant agree to
. maintain and repair, and eéch lpz;rty 18 giveﬂ. the right to replace, relocate and remb\ie, as
necessary, utilitf facilities withih the Demise& i’ropeﬁy réquired for the build-out of ﬂ.nel :
Develompent Concept, or for the operation of th(? pemised Prqpefty, including the

Station, the System and all existing and fature imprbvcrneﬁt‘s,_pro'vided:‘ .
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(a) - Such .ac-tivity does not,mateﬁaily or advcrsdy mterfere with the
other-party!s oﬁerationé. {as evidénced in advance by a wr-itten'instrument‘ authoﬁzing
“such repair and/or relocation of utilities);

(b) All costs of s-uch activities are promptly paid by the party _c:aﬁsin;g"
such activity to be undertaken;

| (©) Eacﬁ of the utility faéil-ities and the Demised . Property .are
thereafter restored to their former state and impacts.t_o any_‘knpr.OVements are‘addfessed
and corrected;

{d Each party complies with the provisions of all Permits and licenses
which have been issued and are affected by such repair and relocation;

(e} Landlord agrees to cooperate with Tenant in relocating existing
utility lines and facilities on or adjacent to the Demised Property which need to be
relocated to develop the Project, including reasonable use of . existing ecascrments
benefiting the Land and adjoining rights of way to the Land, and the location and
stubbing of utility connection:s leading to the Demised Property in a manner reasonably
consisten.t with Tenant’s development plans; and

H A After Tcngnt’s Completion of Construction, T_enaht Shail no longer
be obligated to secure the Landlord’s prior written consent to repair or relopate utilities
located solely on the Demised Property.

84 Rigilts to Erect-Signs; Revenues Therefrem.

(a) Landlord agrees that, to the extent permittéd by law, T’e'nar'xt- shall

have the exclusive right, during the Term of this Lease, to place, erect, main-tain and

operate, Or.cause, allow and control the placement, crection, maintenance and operation



of aﬁy signs or advertisements in’ accoédanee,with '_subpaxégrapﬁ (b) below; in or on the
Demised Property. Tenant shall be-responsible for obtaining any and all Permits and
lécenses Which may be required from time to time by any govemmcﬁtal aﬁth‘ority for such
signs and- adveﬁisementé, and Landlord agrees to execute any consents reasonably-
necessary or required by any governmental autl_lority as palfof Tenant's application.for
such Permits or licenses. |
()] The following types of sigu;‘f and ‘advmisiné shall be allowed in 7
the area described in subparagraph {a) above: |
(i) Signs or advertisements identifying the Buildings and

Improvements to the Demised Property and in particular residential or other uses therein,
and any “branding” graphics developed by Tenant in connection with the Project, as well
as signs indicating' security features or rules and regulations as may pertain to any
Improvements;

(11) Signs or advertisements offering all or any portion of the
Demised Property for sale or rent; and

(i) Signs or advertisements advertising or identifying any
v_--p"(_}_duct, company, or service operating in .the Demised Property or otherw.ise related

: tﬁereto-,.‘including without limitation, -signage requested or desired by a Lender or any
- person'. providing financing, or any developer, contractor, subcontractor, supplier or joint
| vg:ﬁﬁner participating in the Project.

{c) Tenant shall have the right to remove any signs which, from time

to time, may have become obsolete, unfit for use or which are no longer useful, necessary
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or.profitable in the conduct of Ténant's business, or in the occupancy and enjoyment of-
the Demised Property by Tenaut, or any Sublessees. |
| (D As used in this Lease, -“sigﬁ(s)" shall be ‘deemed_'to inclhude any

display of characters, letters, illustrations, logos or any omamentation designed or used as
an ad;rertisemeng c;r to indicate direction,,irrc:Spéctive of whether the same bg temporary
or permanent, eleétrical, illuminated, stationary or otherwise.

85 _' Landloxd's Sipgus _Upon Demised Property. Station and Sys_ti:,m.;wide
- informational graphics shail be allowed to be placed  within the Demised Property at the
sole expense of Landlord and at locations and in sizes mutually agreed upon by Landlord

and Tenant.

ARTICLE 9
Repairs and Maintenance
9.1 Tenant Repairs and Maintenance. Throughout the Term of this Lease,

Tenant, at itS sole cost and expense, sball keep the Demused Property in good order and
condition, and make all necessary repairs thereto. The term "repairs” shall include all
replacements, renewals, alterations, additions and betterments deemed necessary by Laws
and Ordinances or.by Tenant or are matters related fo the Landlord’s use of tﬁe Demised
fPropert)'.r. All repairs made by Tepant shall be at least substantially similar in quality and
clasé to the onginal work, ordinary wear and tear and loss by fire or other casualty
e)iqcpte'd-, and except for changes reasonably based on deterioration of Jocal cohdition;, if
ariy. Tenant shall keep and maintain all portiéns of the Dezﬁised Propertypanci' all
Improvements in reasonable order and operating condition, ree;sonably free of dut,

rubbish; graffiti, and unlawful obstructions. Landlonrd, at‘it's option, and aﬁe.r.' thirty (30)
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days wrtten notice to Tenant, may pex"forin' any maintenance or ‘repairs fequirﬂd of
Tenant hereunder which have r_xrot~ been berfonnéd by Tenant fol]bwing the- notice
described above, and may-seek reimbursement for costs and expenses. thereof from
Tenant.

Further, as part of the Project, the Tenant agrees to cbnstru’ct‘ a parking garage(s).
Tenant shall be responsible for maintaining the parking: garagé(s), as part of .‘-its‘
responsibility to maintain the DemiScd.Prf:nﬁs'es-. ﬁﬁW?aver, \ipon the Landlord a'z;id:for_-its_
patron utilizing the parking spaces allocated exclusivé]y to the Landlord- iri'the:pai'king
géfage(s), the Landlord hereby agrees to. contribute to the regular and on-going
mainfenance of the parking garage in an amount equal_ to the then-current amount
expended annually by Landlord for maiﬁtenaﬁce (maintenance cost shall be limited -to
cleaning, replacement of bumpers, and re—strif;ing) for the allocated parking spaces, up to
the cost or expense for maintaining a maximum of one hundred (100) surface parking
spaces at a comparable MetroRail station (as solely defermined by Landlord),:with such
contribution to be made anmually commencing on the date upon which the allocated
parking spaces are made availablé fo the Lgndlord and its patrons, and on each one-year

anniversary thereof.

ARTICLE 10

' Compliance with Laws and Ordinances

10.1 Compliance by Tenant. Throughout the Terri of this Lease, Tenant, at
Tenant's sole cost and expense, shall promptly comply with all Laws and Ordinances

.

applicél:rlé‘ 10" Tenant, the Demised Property, or the Improvements anid opémt_i'qns upon’
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tﬁe Demised Property, provided such Laws and Ordinances apply to similar properties .
located 1n Miami—]?ade County, Flo,rid;a or the City of Miami as the Demised Property
generally, and 1s not speciﬁc to the Detﬁiscd Property or similar leases such as this Leavsc_.
To the extent that Tenant's compliance shall require the cooperatién and participation of
Landlord, Landlord agrees to use its best cfforts to .cooperate and participate in
accordance with the Joint Use Policy for Joint Development Pfoje‘cts,, as set forth:in
County Commission Resolution R 1443A 8-1, adopted September 28,1981

10.2  Contest by Tenant. Tenant shall have the right, affer prior written notice
to Landlord, to contest the validity or c;tppiication of any Law or Ordinance by AapprOpriatc
legal proceedings diligently co_ﬁductcd in good faith, in the name of Tenant without cost
or expense to Landlord, except as may be required in Landlord's capacity-as a party
adversc to Tenant in such contest. If counsel is required, the same shall be selected and
paid by Tenant. Landlord hereby agrees to exccute and deliver any necessary papers,
affidavits, forms or other such documents necessary for Tenant to confirm or acquire
status to contest the validity or application of any Law or Ordinance, which instrument
shall be subject to the reasonable approval of counsel for Landlord, which approval shal}
not be umcaso_nabl_y withheld or delayed. Landlord shall nét be‘rcqu‘ired to join in any
such cofztest unless its joinder is required for a contest to be valid.

ARTICLE 11

Changes and Alterations fo Buildings by Tenant
11.1 Tenant's Right. Tenant, with Landlord's approval, shall have the nghit at
any time and from time to time during the Term of this Lease, at its sole -cost and

_expense,- to expand, rebuild, alter and/or reconstruct the Buildings .and other
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Improvements, and tb raze the Buildings prov;ided any such razing shall be preliminary to
and in connection with me'rgbuildjng of a new . Building or. Buildings, and provided
further ihat, unless waivéd by Landlord: -

(a) the: method, schedule, De,ve?opmenf Concept ~and - Plans :inci
Specifications -f(‘)r such razing and rebuilding of a new Building or Buildings are
submitted to Landlord for its reasonable apﬁroval[ at Jeast oné hundred eighty {180) days
pror to the comm(.ancement of any razing (unless action is required to comply wiéh
building ax}d safety coders," in which Tenant will pfovidc Landlord with prior notice that is
reasonable under the circumstances);

(b) the rebuilding, alteration, reconstruction or razing does not violate
any other provisions of this Lease;

(c) the rebuilding, alteration, reconstruction or razing does not at any
time change or adversely affect the Station entrance, or any access thereto except as may
be required by Laws and Ordinances or agreed to by Landlord;

(d) the rebuilding, alteration, reconstruction or razing. is intended to
address concerns that the existing Buildings and Improvements are not capable of
achieving -revenue leyels' reasonably Vconsistcnt with current and projec.ted market
Conditi(;ns. |

(e} Reserved.

(fy  Tenant shall obtain all approvals, Permits and authorizations
required under applicable Ordinances and Laws.

() None of the following provisions are intended to be subject to

‘Landlord's approval: -
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(i) : é.ny modifications, construction, replaéeme:nts, or repair in
thé nature of "tenant work," or “tepant improvements”, as such terms are customarily
used; or

(i1) any normal and ﬁeriodic maintengnce, operafioh, and repait
of the Buildings or Improvements; or
(iii) any interior reconfigurations or non-material alterations.

made to the Buildings or Improvements. -

ARTICLE 12

Discharge of Obligations

12.1 Tenant's Duty. During the Term of this Lease, except for Leaschold
Mortgages or Subleasehold Mortgages or as otherwise allowed under this Lease, Tenant
will discharge or cause to be discharged any an& all obligations incurred by Tenant which
give rise to any liens on the Demised Property, it being understood and agreed that
Tenant shall have the right to withhold any payment {(or to transfer any such lien to a
bond in accordance with applicable Florida law) so long as it 1s in good faith disputing
liability therefore or the amiount thereof, provided (a) such contest of h‘ability or amount
operates as a stay of all sale, entry, fofeciosure, or other collection proceedings in regard
to such obligations, or disputed payments are escrowed while the parties negotiate the

- disl')ut_e, and (b) such'actiqn’ d.oes nat subjéct Landlord‘to any éxpense or li-abi—lity. Inr .th_e
: eyent Teﬁant withholds any payment as described herein, it shall give written notice to

Landlord of such action and the basis therefor.
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122 Lan-dl‘or'd's Duty. During the Term .(')f this Lease, Landlord will discharge
any and ali obligations incurred by Lahdlord which give rise to any liens on the Demised
Property, it being understood and agreed that Landlord shall have the right to withhold
- any payment so long as‘it is in good faith disputing liabiiity therefore or the amount
thereof, i)rovided such contest of liability or amount operates as a stay of all sale, eﬂ@,
: foreclésurc, {')rl other collection proceedings in regard to such obligations, and such action
does not subject Tenant to any expense or liability..

© ARTICLE 13 - |

Prohibitions on Use of Demised Property

13.1 Prohibited Use of I)emis;ed Property by Tenant.
(a) Tenant shall not construct or otherwise Adevelop on the Demised
Property anything that is inconsistent with the terms and conditions of this Lease.
(b) The Demised Property shall not knowingly be used for the
following:

(i) any uﬁ]awful or illegal bisiness, use or purposé, or for any
business, use or purpose which is extra-hazardous or-constitutes a legal nuisance of any
kind (publi.c' or'privatej‘; or
- ' (fii) any pﬁrposc wl;ich violates the approvals of applicable
government authorities. -

, (é) No covenant, 'agl_'eempﬁt, lease, Sublease, Leasehold Mortg‘age,-
g .'S:u.bl_eaéeho]d Mortgage, conveyance or other instrument shall be effe(;téd or executed by
Tenant, or any of its successdrs or assigns, whereby the Demised Property or any portion

- thereof is restricted by Tenant, or any Sm“;cessor m ihteresi, upon the basis of race, color,
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religion, sexual orientation, se€x or national_ omgm 1n the sale, lease, use or occupancy -
‘thereof. Tenant shall comply yyith all qpp-licablc state and local laws, in effect from time

- to tiine, prohibiting disérimination of seg_r_eg;atiOn by reason qf race, color, religién,
sexual oﬁentation, sex, or national Qn‘gin in the sale, leage or épcupancy of .téle Demised
Property. .
(M Affirmative Action Plan - The Tenant shall report to the
Lgndlord' information refative to the equality of employment opportunitics whenever so
requested by the Landlord.

(i1) Assurance of compliance with Section 504 df the
Rf;habilitation Act - The Tenant shall report its compliance with Section 504 of the
‘Rehabilitation Act whenever (elgiuested by the Landlord.

(iii) Civil Rights - The Tenant agrees to abide by Chapter 11A,
Axticle. IV, Sections 2 and 28 of the Code of Miami-Dade County, as amended,
applicable to non-discrimination in employment and abide by Executive Order 11246
which requires equal employment opportunity.

(iv) Where applicable, the Tenant agrees to abide and be
govemed by Titles VI and _VH,__Ciyi-l'_Rigﬁts_‘ Apt of 1964 (42 USC 2000 D&E) and Title
VI of 'tl?;c Civil ;E-{ightsl- Act of l19‘68:,‘ as amende&, and Executive Order 11063 \x;hich
provides in part th_at .thefe will be no discrimination of race, color, sex, religious
bat;kgr.quﬁd, ancestry, or .national or_igiu_ig P_erférmance of this Lease, with'r regard to
3 perséns served, or-in régérd to en_'lponees or_applicant.;s for employment or housing; it -is
expressly understood that upon receipt of evi_denc_e of such discriminatien, the Landlord

-

_ s'k;all -ﬁa\}e- the right to fminate._wid Lease. -
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(v} . The Tenant also ,ag’rees‘ to gbide and be govemned by the
Age Diécdﬁ;i-natim Act of 1975, as amended, which provides; in pért, that there shall be 7’
no diserimination against p_érso‘ns in any area of erﬁployment because of age. Tﬁe Tenant
agrees to abide aﬁd be governed b-j(-SCction 504 pf thé Rehabilitation Act of 1973, as
amended, 29 USC 794, which prohibits discrimination on the basis of hﬁndicap. The
Tenant agrees to abide and be governed by the requiremcnt_s of the Americans .With
Disabilities Act (Ab‘A). | ,
(d) Except as otherwise specified, T;enaﬁt may use the Demnised
Property for any lawful purpose or use authorized by this Lease and allowed un'der.the
ordinance establishing the zoning for the Demised Property (provided Tenant otherwise
complies with the terms and conditions hereof). Tenant shall not knowingly. suffer any
act to be done or any condition to exist in or on the Demised Property or any part thereof
or any article to be brought thereqn, which may be dangerous, unless . safeguarded as
required by law, or which may make void or voidable any insurance then in force with-
respect thereto.

13.2 Dangerous Liquids and Materials. Tenant shall not possess or otherwise
maintain flammable or combustible .liquid_s__on or about the Demised Prol?er:ty. Tenant
7sha11 no:t knowingly permit ité Sublessees.or other person or entity in éontraciﬁal privi;cy
with T enapt to carry flammable or combustible liquids into or onto the Demised Property

~during or following completion of copstruction except E%s'such substances are used in the -
ordinary ‘course of business, and shall prohibit the storage or manufach-ire of any
flammable or combustible liquid or dangerous or explosive materials in or on the

Demised Property; provided that this 'restﬁction'sha-ﬁ.' not-'ap'ply' to pfévent‘ (a)f’-tﬁe-;éﬁt‘rjf.
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and parking of motor vehicles carrying flammmabie or combustibie liquids soiely for the
purpose of their own propulsipn_, {b) the maiﬁtaining retail inventories for sale to retail
customers of motor oils and similar types of products, (c) the vse of normal cleaning and
ma;intenance_ liquids'and substances and/or office and other sup_plies cus.tomarily ﬂéed, or
{d) their use in construction of Buildi;_ugs and Improvements on the Dcmjsed Property.
13.3 Tenant's Duty and Landlord's Right of Enforce_mex‘lt: Against Tepant
and Successor %lnd As;ignee. Promptly upon learning. of _;ih@ ..occﬁ_nenq.e of, actioné
pl;ohibited _by Se;::tion 13.1 and 13.2, Tenant shall p,rompﬂy take steps to terminate same,
including the bﬁnging of a suit in Circuit Court, if necessary, but not the taking or
defending of any appeal therefrom. In the event Tenant does not promptly take steps to
terminate a prohibited acfion, Landlord may seek appropriate injunctive relief against the
party or parties actually engaged in the prohibited action in the Circuit Court of Miami-
Dade County without being required fo prove or establish that Landlord has inadequate
remedies at law. The provisions of this Section shall be deemed automatically included
in all Subleases, Leasehold Mortgages, and Subleasehold Mortgages; and any other
conveyances, transfers and assignments under this Lease, and any. Transferee whq
accepts such. Sublease, Leaschold Mortgage, Subleasehold: Mqrtggge or;: any o_tﬁeg
conveyance, transfer or assignment heteunder shall be deémed'by such accepiance to
adopt, ratify, confirm and consent to the provisions of Sections 13.1, 13.2 and 13.3 and to
Landlord's rights to obtain the. _injunctive r_eiief speciﬁcd therein. Nomithstanding
anything to the contr-ary herciﬁ; Tenant’s breach of. Sections 13.1, 13.2-. and 13.3 of the -
Lease shall not cbns_titute a breach of lease sufficient to permit Landlord to términate this

Lease. : ' O 1
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13.4 Designation of Buildings by Name. Tenant shall have the right and
~ privilege of .desigrlaﬁﬁg name(s) by which the-Buildings, the Project or a Phase thercof
.shali be knt;wn,_'so long as such name is not obscene (as defined by Florida Statutes).
. Notwithstand-ing’ the foregoing, uﬁon the expiration or early tcr;ningtion of this Lease, or
upon the Landlord re—.acquiring the Demised VPrOperty, or any portion thereof by
reversion, the parties hereby agree that the Landlord is not, and shatl nof be, bound to any

designation or name used in connection with any Building, Improvemént or the Project:

ARTICLE 14

Entry by Landlord

14.1 Inspection by Landlord of Demised Property. Landlord and its
authorized representatives, upon reasonable notice and in the presence of a representative
of Tenant, shall have the right to enter the Demised Property at reasonable times during
normal business hours for the purpose of inspecting the same to Insure itself of
compliance with the provisions of this Lease.

14.2 Right to Inspect Books and Records of Tenant. The Tenant shal_i
always make-available to the Léndlord- for its inspection and/or audit the Tenant’s books
and re‘cé')rds relating to the leage of the Affordable Hoﬁsing- and/or Workfo}ce ‘Housing
r_esidentiai units and/or the sale of Workforce Housing condominiums on the Démised
Property. Further, the Tenant hereby agrees that in ix_istancgs where the residential unit is
to be sold (condbrlninium), the Tenant agrees to include in the deed a covenant stating that
the upit is designated as a Workforce Housing umt, with the appropriate income

l'elligibility guidelines {no mere than one hundred fort—y (140%) percéht of AMI), and shall
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remain as Workforce Housing for a period of fifty (50) years {unless £he p;zrio_d of state
funding utilized by the Tenant4o build the condominiuﬁ ;equires a shorter period of time
that the condominium unit must remain as Workforce Housing, then, m such instance, the
period the time period shall be coténninous with the.requirem'cnt of the state funding
program), and the Tenant’s agreement to perform to fhgse requirements are an expressed .
inducement fo"r the Landlord to grant ;I‘enant an option to acquire the Demised Property,
or a portion(s) thereof. Any failure.by Tenant to properly and time}y meet its obligations
in this regard shall be an Event‘of Default, and the Landlord shall be abic to exercise any
of its remedies as found in A-Lrticle 19 of this Lease, in addition to any other remedy found
at law. Further, the Tenant hereby acknowledges and agrees that its agreement to
. construet and maintain four hundred forty-five (445) units of Affordable Housing and/or
Workforce Housing residential unifs is an expressed indacement for the Landlord to enter
into this Lease. Thereby, any failure by the Tenant to maintain one hundred (100%)
percent of the residential rental units owned by the Tenant as either Affordable Housing
and/or Workforce Housing units for a period of fifty (50) years (unless in the instances
involving condominiums, the period of state funding utilized by the Tenant to build the
condominiums -reguirﬁs.a shorter pen‘gd of time that each condominium unit must remain
as Workforce Housing, then the period the time period shall be co-terminous with the
requiremrent of the state funding programy}, shall be an Event of Default, and the Landlord
'él_—iéll, b_c. _a!_n,le to exercise any of its remedies as found in Article 19 of this Lease, in
addition to any other ret}né:dy found at law. This Section shall survive the expiration

and/or termination of this Lease.
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143 Linﬁtafions on Inspection. Landlord, in its.excicise of the right of entry .
‘ gx'mted to it in Section 14.1 herein,.shall (a) nQ_:)t unreasonably disturb the occupancy'.of
AT“enant or Sublessees rior disturb their business agtivitics; and (b) with respect to any
residential Sublessee, shall comply with all laws, tules and regulations governing or
appl{cable to thé Landlord of residential premises. |
ARTICLE 15

Limitations of Liability

15.1  Limitation of Liaﬁility of Landlord. Lan_diord”shail not be liabie to
Tenant for any incidental or consequential loss or damage whatso_ever anising from the
rights of Landiord hercunder.

152 . Limitation of Liability of Te;lant. Tenant shall not be liable to Landlord
for any incidental or consequential loss or damage whatsoever arising from rights of
Tenant hereunder. |

ARTICLE 16

Damage and Destruétion

16.1 Tenant's Duty to Restore. If, at any time during th_e Te;m; of this Lease,

_ the Demised Property or-any part thereof shail be damaged opdés’tr{)ycd‘ by fire or other
casualt}: covere(i within the insurance designatibn of fire and exteﬁded coverage as same
is customaﬁly written in the State of Florida, Tenant, at its sole cost and expense, if so
_féﬁues:téd by Landlord or elécted‘sy “Tepant, and Prbvided_t-hat the insurance proceeds
" rtlated to such casualty are made available to Tenant in a sufﬁcient net amount for use in
‘ con;lection therewith, shall repair, alter, restorcr,r replace or rebuild the same as nearly as

. reasonably possible to its value, conditions and character which existed immediately. prior
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to such damage or destruction, subject to such chgnges or alterations as Tﬁ:némt may. 'eléci
to make in confdnnity with .the provisions 'Of. this Lease and modemn constru;:tion.
te(A:}miques aud methods. Provided Tenant ot_hcrwisé complies with the terms of fighis
Lease and obtains Landlord's approvil,,through its Board of County Commissioners, it
may construct Buildings and Improvements which. are larger, smaller or different in
design, function or use and which represent a use comparable to prior use or compatible
with uses of property in-the immediafc' géo graphical aré_a, to-the .éxtegt-s_uch construction
and improvement are allowed by Article 4 of this Lease and by applicable Laws ar;d
Ordinances. Such repairs, alterations, restoration, replacements or rebuilding, including
such changes ana alterations as aforeme_ntioncd and including temporary repairs for the
protection of other property pending the completion of any thereof, are sometimes
referred to in this Article 16 as the "Work." However, in.the event insurance proceeds
related to such casualty are not made available to Tenant for use in connection therewith,
or are decmed insufficient by Tenant in its rcasonai;lc discretion, and Tenant elects not to
rebuild, Landlord and Tenant shall each have the right 1o terminate this Lease as to such
Phase or Phases which suffered the casualty but the Rent shall continue-at the same
amount for any remaining portion(s) c_)f th_c ,Qemised Prqperty.

16-.2 Landlord's Duty to Repain; and Rebuild Station. If, at aﬁy time during
the term of this Lease, the Station (or ar'ly_lpart thert}ot) shall be damaged or destroyed by
fire or other casualty cove’red-withi_ﬁ. the ins'uraﬁ@e -d_esign‘atioq.of fire and extended
;;overage as same is customarily written in the State of Florida, Landlord, at its sole cost

and expense, shall in its sole discretion repair or rebwld a station of similar design, size
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and capacity as is required by Land!érd'é transit needs at the time of such repair Aor -
rebuilding. | N

16.?; .Intcr'relationship‘of Lease Sections. Except as otherwise provided in this -
Article 16, the coridition's under which.any construction, repair and/or maintenance work
is to be performed and the method of proceeding with and performing the same shall be
govemed by all the provisions of Arﬁéle 4 and Article 11 herein.

16.4 Loss Payees of Tenant-Maintained Property Insurance. Wi-t_h respect -t;)
all _policies.of prnpeﬁj’.insufance requiréd to be maintained b'y Tenant in accordance with
Schedule 7 attached, (a) Landlord shall be named as an additional insured as its interest
may appear, and (b) the loss thereunder shall be payable to Tenant, Landlord and to any
Lender under a standard mortgage endorsement. Neither Landlord nor any Lender shall
unreasonably withhold its consent to a releése of the proceeds of any fire or other
éasualty insurance for any loss which shall occur during the Term of this Lease for repair
or rebuilding; provided that Lenders’ agreements relative to insured losses and use of
proceeds shall be subject to the terms of their Mortgages. Any proceeds remaining after
completion of rebuilding or repair under this Article, shall be paid to Tenant.

16.5 Repairs Affecting Station or Demised Property. Before be.ginniz_lg_‘any
Tepairs c;r rebuilding, or letting én§ contrac-ts in conneclion therewith, required by any
damage to or des&uétion of the Demised Pmpcrty which adversely affects the Station
entrance, or any damage to or destruction of the Station which adversely affects '&ie
;ri&an;:e to or use of the Demised Prope’rtjz, Tenant or Landlord, as the case may be, 'sha'll
submit for the other's approval (which approval shall not be unrea_sopabiy withheld,

coniditioned or delayed), a_])_eielopment Concept and Plans and Speciﬁcziti-ons -for such-
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repairs or rebuilding. Any such repgirs_and rebuilding shall be completed: free and clear
of liens subjecf’ to the, provisioﬁs of Article 12 herein, except t'o the extent they are subject
to 'Moﬁgages. |

16.6 Abatemeqt of Rent. "Except as otherwise set—fort-h in this Lease, Tenant
sﬁall not be entitled to abatement, allowance, reduction or suspension of any Rent or
other payments due to Landlord under this Lease.

-16.7 Ternﬁnaﬁon:of"L_e_ase for: Certain-fDestmctiph Occurring During Last
Five Years of Leas¢ Term. . Notwithstanding anything to the contrary contained heréin,
in the event that the Demised P¥0p,erty or any par; thereof shall be damaged or destroyéd
by fire or other casualty during the last five (5) years of the Term of this Lease, and the
estimated cost for repair and restoration exceeds an amount equal to twenty-five percent
(25%) of the then-current Fair Market Vaiué of the Project {(as determined by an appraisal
secured by the Tenant and/or the Landlord), then Tenant shall have the right to terminate
this Lease and its obligations hereunder by giving written notice to Landlord within six
(6) months after such damage or destruction. In such event, this Lease shall terminate
fifteen (15} days following Landiord’s receipt of notice of casualty, and Tenant shall not
- be entitled to the reti;m.q_f any.Rent. In such event, the property insurance Proceeds for
the danuiaged Buildings and Improvements, including business interruption’ insuran;ce
proceeds shall b¢ paid to. Landlord and Lenders as their respective interests may appear,

the provisions of Section 16.4 notwithstanding.
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_ ARTICLE 17

Mort;::igesg Transfers, Subleases, Transfer of Tenant's Interest,

New Lease and Lease in Reversion
17.1 - Right to 'I"ra'nsf'e; Leasehold. Dunng the Term of this Lease, Tenaﬁt
upon the prier written consent of the Landlord (meaniﬁg either the County Mayor or the
Board of Cour_xty'Commissioner's as descobed bclow), and subject to Sectibns 4.4 and
| 4.25 shall be permitted. from time to time, to sell; assign or otherwisc transfer all or any
portion of 1ts rights under this Lease to such other organizations, firms, corporations,
general or limited parmeréhips, unincorporated associations, joint ventures, estates, trusts,
any Federél, State, County or Municipal government bureau, department or agency
thereof, or any other entities as Tenant shall select,. so long as such organization or éntity
meets the requirements of Section 125.38 of the Florida Statutes-and; subject to the
following: |
‘(a) Tenant shall not be in default under this Lease at the time of such
sale, assignment, or transfer;
(b) Tgnant shall obtain written consent of the Landlord, through its
County Mayor, or h13 designee, not to be unreasonably withheld, delayed or obnditianed,
_both zis--tﬂo tﬁe prol;oéed transfer and the 'pI'Oposed transferee, but only if Tenant desires to
‘retain its obligation and responsibility to' complete the Project under this Lease;
| . ‘.(‘6} ~ Ifin any request to the Landlord the Tenant secks a sale, transfer or
an aséigiimen; of this Lease and/or a release from liability, then accompanied by any such
request to Landlord, Tenant shall include copies of the proposed assignment or i;ansfér

documents, together with the latest financial statement (audited, if available) of the
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‘proposed transferee and a sutnriiary'of the'propos‘ec_l transferee's prior experience in
managing and operating rea;‘l estate developments. In-such instance, the ﬁoard of County
Coinfnissior_:crs shall consider the matter and determine, in its sole discretion to consent
to the Ienaﬁt’s release from liability hereunder where the proposed transferee has been
- demonstrated to 1_1ave financial worth at least equal to the oﬁginal Tcﬁant (or is otherwise
ﬁnancially accept_able,-to the Landlord), a sound business reputation and a demonstrated
managerial and operational - capacity for, real . estate_developments, and the transferee’
' -cox.np!ies “fith éil applicable local, 'coﬁniy, State, an(i Federal laws and ordinances. If the
Landlord consents to such transferee, the original Tenant or then applicable assignor shall
be released of all obligations under this Lease accruing after the effective date of such
transfer, but only as to the portion of the Demised Property so transferred.
. Notwithstanding the foregoing provisions of Section 17.1, nothing herein shall obligate
the Landlord to approve any sale or assignment, and unless otherwise agreed to in writing
by the Landlord, if Tenant transfers its interest in all or any part of the Lease prior to the
completion of construction of a Phase of the Project, the Tenant {or assignor) who is the
transferor shall remain liable under all the terms and provisions of this Lease until that
, Pha_se_ is_; §qbs_tantially cqmpleted {as evidenced by the issu_anca of a Certificate of
Compl‘étior_; or Cerﬁﬁ-_catt; of Occupancy) for that Phase.

. (d) ~ Any sale, assignment or transfer of all or any part of Tenant’s
ihte’r.est".-i;n;_ thc Le_asé and the Demised Property shall be made expreésly subject to the
~ terms, covenants and condition—s of this Lease, and s}i;ch purchaser, assignee or transferce
shall exp_re_ssly assume all 'of the obligations of _Tenémt under this Lease applicable to that

portion of’ ihe'Démiscd Property being sold, assigned or transferred, and agree to be.
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subject to a_ﬂ conditions and restrictions to wiuicﬁ'l‘enani is’ 'sﬁbject, but ‘only for"mﬁtfers
accrhing while such purchaser, assignee or transferee holds, and only relatéd 1o, th(:IS;)ld,
assigned, or transferred interest. . However, nothing in this subsection or elseWﬁere in this
_Leasé shall vabArogaté @ Lan‘dlord's right to payment of all Rent .and other amounts due
Landlord which accroed prior to the effective date of such transfer, and Landlord shall
always have the right to enforce collection of sucﬁ Rent or other sums due in-acéofdancje'
with the terms and érovisions of this Le'as.e; and (ii) the obligation for.the de\féijjf)iﬁeht, =
use and operation of every part of the Demis;ed Property to be in compliance with the
requirements of Section 4'_1 herein.

(e) There shall also be delivered to Landlord a notice which shall
designate the name and address of the transferee and the post office address of the place
to which all notices required by this Lease shall be sent.

49 Such transferee of Tenant (and all succeeding andr SuUCCessor
fransferees) shall succeed to all rights and ob'ligatic;ns of Tenant under this Lease with
respect to the portion of the Demised Property so transferred, and subject to the terms of
the document: of séle, assignment or transfer, including the right to mortgage, encumbqr
and otherwise assign and sublease subject, héweve_r, to all _duties and obi;i'gationsr of
T_enant,‘and subject to the terms of tﬁe- document of assignment or tranéfer, in and
pertaining to the then term of this Lease. As between Tenant and the transferee, the
-assignm(é'nt (or other document of tra':-lsfer') shall ailocate such portion, if a'ny,_‘ éf the Rent
and any other payments and obligations uﬁder this Leaé.e- to be.paid. or - provided to

Landlord by the transferee.



(g)  Once asale, assignment or transfer has been made with rcsﬁect to
any. portion of -therDemis‘ed Prqperty, the transferee and Landlord may thereafter modify,
amend or changc.the Lease with respect to such portion of the Demised Propt;rty,_s;) long
as Tenant has been released from all rights and obligations under the Lease pé:taining to
the assigned pprtjon of the Demised Property, all subject to the provisionsr ofr the s'alf.:,
assigmment or transfer, so long as they do not diminish or abrogate the rights of Tenant

(or anyone claiming through Tenant) as to any other part of the Demised Property?ma[;id -ﬁo
such modiﬁcation; amendment or change shall affect any other part of "t'ﬁe Den‘lised
‘Property or the Lease thereof.

(h) Except as may otherwise be specifically provided in Section 17.1,
upon the Landlord’s consent to a transfer by any assignor, such transferor shall be
released and discharged from all of its duties and obligations hereunder which pertain to

the portion of the Demised Property transferred for the then unexpired term of Lease,
including the payment of Rent and lmpositions which are not then due and payable; it
being the intention of this Lease that the tenant then in possession shall be liable for the
payment of Rent and Impositions becoming due and payable during the term of 113
. possession of the Demised Property, and that there shall be no obligation on‘ the part of .
such tenant {or any transferor) for the payment of any Rent or Impositions which s}]all.
become due and payable with respect to the portion of the Demised Property transferred
subsequent to the termination of its possession of any portion of the Demised Property
under the terms of this L%:;}SC.

(i)  Any act required to be perfonncd by Tenant pursuant- to the terins

. of this Lease may be performed by any transferee or Sublessee of Tenant anhd, thé
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perfonnénce of such act shall bé deemed to be performed by Tenant and shall be
| accepted by Landlord -as Teﬁant‘s act, provided- such act is otherwi;%:e ‘performed in
accordan-(‘;e with the terms of this Lease. References in tﬁis Lease to “Tenant” shall be
deemed applicable to a Sublessee or assignee, as well as to the Tenant named in the
introductory paragraph.
6)) For purposes of this Asticle, the words "sale,” "assignment," or
“transfer” shall bé deemed to have similar rﬁeanings: unless_ the -cbnt;:xt Andicates’
othcfwise. If Tenant is a cofporation, limited liability company, .unin'cbrpdr'-at.f.:d
association, general or limited partnership, or joint venture, the transfer, assign'mcnt,.or
hyﬁothecation of (a) any stock of Tenant in the case Tenant is a corporation, (b)
partnership interest in Tenant, in the case Tenant is a general or limited partnership, (c)
members interest in Tenant, in the case Tenant 1s a limited liability.company, or (d)
interest in Tenant, in the case the Tenant is another type of entity, in which the aggregate
is in excess of fifty percent (50%) of the ownership of such corporation, limited or
general partnership, limited liability company or another type of entity, shall be deemed
an assignment within the meamng and provisions of this Section. "In the aggregate”,
means the sum of all stock or other interests transferred over -the entire peﬁod."of this
lease. étock or other interests t‘ransferreld among the original holders and/or their famih:es‘
of such stock, partnership intcrésts,— member interests or other interests as of the date of
execution of the Lease or such later date as the Landlord shall consent to an assignment,
sale or transfer puréuant to this Sectio-n 17.1, 1s excluded.
17.2 Right to Mortgage Leasehold. Notwithstanding Section 17.1 to the

contrary, with regard to any Phase for which the Tenant has received a non-appealable
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allocation of low income ﬁousi;{g tax credits, as evidenced to the Landlord by such State.
of Florida, Low lncome Houging Tax Credit-(LIHTC) allocation, the Tenant and its.
Subléssc_es shall-have the right from time to time, and ';vithout prior consent of Landlord,
to mortgage and otherwise encumber their rights regarding the I‘)‘emisedr P'roperty for that-
particular Phase }mder this Lease, a Subléase therec;f, and the leaschold estate, in whole
or in part, by a Leaschold or Subleasghoid Mortgage or Mortgages to any Lender;
prqvided it is a recognized lending inétituﬁ-on, sucﬁ as a bank, savings and loaxi,,‘_.j)f:hsibni
fun-d, insu_rance company, sévings ‘bank, real estate im.'estment- trust, tax credit
-syndication enﬁty, rother real estate investment or lending entity, federal; state, county or
municipal povernmental agency or bureau, whether such be local, national or
intematidnal, or the _mortgage is a purchase money mortgage given back to the transferor,
or otherwise is reasonably acceptable to Landlord. Except as otherwise reasonably
approved by the Landlord, through its Board of County Commissioners, or his designee,
such Mortgages or encumbrances shall be expressly subject to the terms, coxlfenants and
conditions of this Lease, and at all times shall be inferioi‘ and subject to the prior nght,
title and interest of Landlord herein as security for the performance of the terms and
conditions of this Lease.. Tgnant and Sublessee shall provide Landlord with a::_;opy;o'f‘a}l
such ‘Mg)rtgages. ”l;he granting of a Mortgage against all or part of the leasehold estate 1n
the Demised Prope@ shall not operate to make the Lender thereunder liable for

~ performance of any of the covenants or obli-gatioﬁs of Tenant or Sublessee under this -
Lease or a Sublease, except in the case of a Lender which owns or isri-n possession or
control of all or a portion of the Demised Property, and then only for the applicable.

portion of. the Demised Property, and its period of m:vne'rslrﬁi) Or pPossession, Of.as



oth@ise'provided under applicable law, but Landlord shall aiwa&s have.the right to
énforce the Lease obligations against such portion of Q)e Dernised Property, inclu&ing
such ob'iigé.tibns aceruing prior to such period of ownership- or possession, subject to the
terms-hereof. The amount of any Mortgage may be inqeased 'whethe‘r by an additional
mortgage and agrecment consolidating the liens of such Mortgage or by amendment of
the existing Mortgage, and may be permanent or temporary, replaced, extended,
increased, rcﬁnan(:éd, consolidated or renewed ‘with@ut.the consent of ,La'ndlorq‘ ‘S—uéh
Mortgagc(g) -'may.contain a provision for an aésignment of any rents, revenues, monies-or
other 'paytﬁents due to Tenant or Sublessee as a landlord (but not from Tenant or
Sublessee to Landlord) from Tenant or a Lender, and a provision therein that the Lender |
in any action to foreclose the same shall be entitled to the appointment of a receiver.
Farther, Tenant agrees that it shall not encumber, mortgage, or lien any portion of the
’Demised Property that is not immediately necessary for a Phase of the Project in whiéh
construction is about to occur, as evidenced by Permits, an appréired site plan and
construction financing. Notwithstanding the foregoing, Tenant may encﬁmbcr, mortgage
and/or lien any portion of the Demised Property in which it has already Commenced -
Construction or'whc;re Comipletion of Construction has occurred. This Séction shall

survive the expiration and/or early termination of this Lease.

I7.3 - Notice to Landlord of Mortgage. A notice of cach Leasehold Mortgage.
and Subleasehold Mortgage -shall be delivered to Landlord specifying the name and
address of such Leasehold and Subleasehold Mortgagee to which notices shall be sent.

Landlord Shaﬂ bé_:‘ furnished a copy of each such. rcc;jordeci morigage. For the benefit of
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any such Leasehold or Subleasehold Modgageg who shall have become entitled to notice
as hereinafter provided in this Article 17, Landlord agrees, subject to all the terms of this
‘Lease, not to accépt a voluntary surrender, termination or modiﬁcat_ioq of this Lease at
- any time Whilc such Leaseh(')ld or Subleasehold Mortgage(s) shall remain a lien on
Tenant’s or Su_blessce's leasehold estate. Any such Leasehold or Subleasehold
_ Mdﬁgagée{s) will not be bound by any modification of this Lease with respect to the
portion of mc Demised- Property subject to such Leaschold Mortgage(s) or Sui;.lqgschdld.
Mortgage(s), unless lsuch modification is made with the prior written cénsent of such
Leasehold or Subleaschold Moﬁgagée, and no sale or fransfer of Landlord’s fee simple
interest in the Land or any portion thereof to Tenant shall tenninatevthis Lease by merger
or otherwise so long as the lien of the Leaschold or Subfeasehold Mortgage remains
undischarged. The foregoing is not meant to prohibit a sale of the fee to Tenant.

174 Notices to Leasehold and Subleasehold Mortgagee(s) and Sublessee(s).
No notice of default under Section 19.1 or notice of failure to cure a default. under
-Scction. 19.2(a) shall be deemed to have beén given by Landlord to Tenant unless and
until a copy has been: given to each Leasehold Mortgagee, Subleasehold Mortgagee and
Sublessee who .ghali have notiﬁed'Land_l_or.d' pursuant to Sections 17.1(e), 17.3 or 17.7 of
its namte, address and its mterest in the I;emised Property or a particular Phase thereof
prior to Landlord's issuanc;e of _Such notice. Landlord agrees to aécept performance and
cqm;iiiancé by any su_ch_ Lgas;ehold Mortgagee, Subleasqhold Mortgagee or Subleésec _of
and with ény of ‘the terms of this Lease with the same force and effect as though kept,
obslgr\'«’_ed or performed by Tenant, provided such act or .performance is timely under

- Sectlons 175 or 19.3. Nothing oqn_tained herem shall be-construed as imposing any
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~ obligation upon any s:uch I easehold Moﬁgageé, SublcaSehoid Mortgagee or Sublessée_ o
so perform or comply on behalf of Tenant.
17.5 Right to éure Default of Tenant.

(@ In addition to any rights the Leasehold or Subleasehold Moﬁgagee‘ |
or~ Sublessee may have by \'rirtue of Article 19 herein, if, within ninety (90) days after th-e
7 mailing c;f any notice of termination or such later date as is thirty (30) days followiné the

cxpirétion of the cure period, if any, afforded Tenant (the "Mortgagee Cure Period");
such Leasehold Mortgagee or a Sublessee or Subleasehold Mortgagee sﬁal‘l pay, Of
‘arrange to the satisfaction of Landlord for the payment of, a sum of money equal to any
and all rents or other payments due and payable by Tenant hereunder with respect to the
7 p.ortio'q of the Demised Property to which such Leasehold or Subleasehold Mortgagee or
Sublessee cl_aims an interest as of the date of the giving of notice of termination, in
addition to their pro rata share of any and all expenses, costs and fees, including
reasonable attorneys' fees, incurred by Landlord in preparation for terminating this Lease
and in acquiring pos;session of the Demised Property, then, u];;on the written request of
such Leasehold Mortgagee, Sublessee or Subleaseﬁoid Mortgagee made any time prior to
the expiration of the Mortgagee Cure Period, Landlord and the party making such request
(or its fl‘ominee) shall mutuall)} execute prior to the end of such Mortgagee Cure Period a
new Lease of the Demised Property {or such portion thereof as they have an interest in or
rt_xgr{gage on) for the remainder of the term of this Lease and on the: same lerms and
c&;nditions, and with the same priority ovér any';encumbrances created at any time by
Lapdlord, its successors and assigns which Tenant has or had by virtue of this Lease;

provided, however, that in addition to the above payments such Leaschold Mortgagee,
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Sublessee or Subleaséhold Mortgagee shall have paid to Landlord a sum of money e;qual _
to the -rents.and oﬂ;e;r payments for such portion of the Demised Property accruing from
Athe date of such termpination to- the date of the commencement of the term of such new
Lease, together with their pro rata share of gIl expenses, including re;sonab}e attorneys'
fees, incident to the preparation, printing, execution, delivery and recording of such new. ‘
lease. Such pn’oﬁty shall exist by virtue of the nofice created by this Lease to any .
- transferce of Landlord or persen receiving an encumbxjance'&;)m Landlord,- \;‘md; the
priority shall be self operative and ‘shall not require any future act By Landlord. Suoh
‘new Lease(s) shall contain the same clauses subject to which this demise is madg, and
shall be at the rents and other payments for such portion of the Demised Property due
Landlord and upon the terms as aﬁ: herein contained. Tenant(s) under any such new
Lease(s) shall have the éame right, title and interest in and to and all obligations accruing
thereafter under this Lease wifh'respect to the applicable portion of the Demised Property
as Tenant haé under this Lease.

(b)  If, within the Mortgagee Cure Period, more than one (1) request
for a new lease shall have been received by Lar}dlord for the same portion of the Demised
- Property,- priority shall be gi\{er_l-(régaxd»_less of the order in which such requésts shall be.
made ,_O_r receivedy to the Leasehold.Mortgagee, Sublessee or Subleasehold Mortgagee
making such a request in order of their priority of interest in said portion of the Demised
P}*o:perty. It shall be a condition of-'thc effectiyencss of any request for a new l.éase thata
copy of such.request i-s sent (with receipt for delivery) by the Sublessee or Subleasehold:

Mortgagee, as the case may be, to the Leasehold Mortgagee.
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©) Simtil_ta_ﬁeously with.-the making of such new lease(s), the-party
obtaining sach new lease and gl other parties junior in priority. of interest ip. the Demised
Property shall execute, acknowledge. and deliver such new instruments, including new
mortgages and a new Sublease, as the case may be, and shall make such payments aﬁd
adjustments among themselves, as shall be necessary and proper for the pu@se' of
restoring to each of such parties as nearly as reasonably possible, the respective interest
‘and statas With rcsﬁect to the bémised Property whlch was possessed by the regpective
pat"ci_f:s prior to the termination of this 'Le‘ase as aforesaid:
| (d)  Nothing hereiﬁ contained shall be deemed to impose any
obligation on the part of Landlord to deliver physical possession of the Demised Property
to such Leasehold Mortgagee, Sublessée or Subleasehold Mortgagee or to ‘their respective
nominee ﬁntil the new lease(s} has been executed by all pertinent partie;. Landlord
agrees, however, that Landlord will, at the cost and expense of such Leasehold
Mortgagee, Sublessee or Subleasehold Mortgagee or respective nominee, cooperate in the
prosecution of judicial proceedings to evict the theq defaulting Tenant or any other
occupants of the Demised Property.
(e} if -.,s_u_ch Leaschpld Mortgagee, Sublessee .or Subleaséhold.
M’ortgéugee or res?cctive nominee shalllacqmré a new lease pursuant to ﬁis Article 17 and
if, upon the térmi—nation’ of this Leas;e, Tenant, but for such termination, would have been
entitled to receive any -a'x"nouni“. pmf'sught to the provisions of this Lease, the_n Landlord
agrees that the same shall be paid to-f;he new tenant, 1n the same manner and to the s-amer

extent as it would have been paid or applied the same to-or for the benefit of Tenant as if
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this Lease had not terminated;‘sﬁbjeqt however to Landlord"s.- right to offset any damages
accme;i as a result of said ténqi_nation.
tt) Upon the execution aﬁd delivery of a new }ease(s) pursuant to _this
Article 17, all Subleases which theretofore may have been assigil_ed_ to Landlord or have
reverted to Land_lérd upon termination of this Lease shall be assigned and transferred,
without recourse against Landlord, by Landlord to the tenant under any such new —-
lease(s). Between the date of écnpjnation of this Lease and the date of execution-and
delivery of the new }ease(sj, i;f the Leasehold Mortgagce, Subicasehﬁid .:Mortgagee, or
Sublessee shall have réquested sﬁc‘n new lease(s) as provided for in this Section 17}-.5,
Landlord will not cancel any or Sublease or accept any cancellation, termination or
surrender thereof (unless such termination shall be effective as a matter of law on the!
termination. of tﬁis Lease) without the consent of the Leasehold or Subleasehold
Mortgagee or Sublessee, except:
(1) for default as permitted in such, and
(1) “for the purpose of permitting Landlord fo enter into a
Sublease with another or Sublessee who will occupy not less than the same amount of
space dermised by the cachle,c_i or. Spble;age at a rental rate per square foot. ana.fo? terms
not 16352 than the rental -rgites per square foot, and for at least the remainder of the
unexpired terms, respectively, of the canceled or Sublease.
(2)  Nothing contained in this Lease shall require any Leaschold or
Subleasehold Mortéagée ;)r its hﬁmin&a as a.cond;;tion to its excrcise of its right to enter

into a new lease to cure any defaillt of Tenant or Sublessee not reasonably susceptible of

-
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‘ot-:'mg- cured'by such Leasehold or Subleasehold Mortgageé or 1ts nominees, iﬁ order 1o
comply with the provisions of this Section 17.5- .

(h)  The provisions of this Sectién 177.5 shall survive any termination of
this Lease.

17.6 Leasehold in Reversion and Assignment- in Lieu of Foreciosure.

_ Tenaﬁt‘s or Sublessee's right to mortgage and otherwise c‘ncuinber this Lease a.ild”t‘he‘l |
leaschold estate in whole or in part shall include the right to r‘e-qx{zi;_;fs': a lease in reversion
which lease in reversion shall become éffcctivé upon the termination 6f this Lease, and
shall have the same terms and provisions, including expiration date, as this Lease. The
Leasehold or Subleasehold Mortgagee shall have the unrestricted right to take this Lease
by lease in reversion or by assignment in lieu of fOrt_achsu-rerand to sell it either afler
foreclosure or after taking the assignment or becoming tenant under the Zeaser in reversion
all without the consent of Landlord. The Leasehold or Subleasehold Mortgagee shall not
be liable for Tenant's obligations hereunder until such a time as it becomes the new
tenant, either by lease in reversion, foreclosure or assipnment and then only for the period
of its ownership or possession of the leasehold estate..

,17{7 Rights to Sublease and Non-}_)isﬁlrbzan‘cxe o .Subléssees. Ténant shall
havé, thé right to enter a Sublease and consent to any sl-ib—subléz{s_e;- v;rithout any a;;provai'
or consent of Landlord; however, notwithstanéing any-other provisions of this Lease, no
- Sublease or sub-sublease shall relieve Tenant ‘o.f.' ény'ﬁ;t)ligatioﬁs_' und_err tﬁe terms of this -
Lease unless a release is granted in accordance Wit}x-Seétioﬁ 17.1 z;bove. . Additionally, A
each Sublease and sub-sublease must be for a use compatible with the standards and

requirements set forth in Section 4.1 herein. Tenant-must give wiitten notice to Landlord '
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. specifying the name and address of any Subless’eé-axid 7sqb—subless¢e:to which all notices
reﬁuir’ed by this Lease shall be sent, and a copy of the Sublease and sui-)—subleas_e.l_‘
Tenant shall provide Lan;dlord with copies of .aiI“Sub]eas-t.as and sub-subleases entered intor
duﬁhg “each quarter. ~ Landlord agrccs‘ to gi'ant Non-Disturbance Agreements for
Sublessees and/or sub-sublessees which_proyide, in the event of a termination of this
Lease which applies to the portion of the Demised Property covered by such Sublease
and/or sub-sublease, due to an Event of Défault_ committed:by the Tenant, such S};l_blésSee S
and sub-sublessee will not be disturbed and will be allowéd to céntinuepeacefull_y in
possession directl-y under this Lease as the ‘succcsso:r tenant, ﬁrovided th;it the following
conditions are met:

(a) the Sublease and any sub-sublease is an arms’ length transﬁétion on
market terms; and

(b) the Sublessee and any sub-sublessee-is not a “related party" to
Tenant provided, however, that Tenant, or any individual, corporation, general or limited
partnership or other entity holding an equity interest in Tenant, shall be permitted to be a
co-general partner or special limited partner in any tax credit limited partnership relating
to a Phase of the Demised Property, which li;pited pannersmpmay bea :Suble-ss,qe_ a'nd/Qr. 7
sub—subiessee without being deemed a "related party”; and provided further ﬂ)at'afﬁiiatés.
of the Tenant may enter into Subleases for commercial or oﬁhe_r uses cqnsistent with this
Lgase on market terms without being deemed a “_re]atéd_ pa:ty”, '.

| (c)  the Sublessee and any sui;-subiess'ée shall be in compliance ';v'iﬂx

the terms and conditions of its Sublease and any sub-sublease; and .

-
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(d)  the Sublessee and .aizy sub-éublessge shall agree to : étt(;rn‘ to
La.ndic;rd. .
Landlord further agrees that it will grant such assurances to -su'ch Sublessees and sub-
sublessees 50 léng as they remain in cémpliaﬁce with the terms. of thieir Subleases and
sub-subleases, and provided further that any such Subleases and sub-subleases do nof
extend beyond the expiration of the Term of this Lf_:aS'e‘

178 Estoppel Certificites from Landlord. Upon request 'of-Tehan't or 'a‘ﬂ'.y “
Leaschold Mortgagee, Subleaséhold Morfgzi-gee orv Sui)ieséée, Landlqrd agrees (o give
such requesting party an estoppel certificate in accordance with Section 22.2 herein.

17.9 Limited Waiver of Landlord Lien. In order to enable Tenant and its
Sublessees to secure financing for the | purchase‘ of fixtures, equipmeht, and other
personalty to-be located on or in the Demised Property, whether by security agreement
and financing statement, mortgage or other from of security instrument, Landlord does
waive and will from time to time, upon request, execute and deliver an acknowledgment
that it has watved i!.;s "landlord's" or other statut(‘)ry, comfﬁon law or contractmal liens
securing payment of rent or performance of Tenant's other covenants under this Lease as
to such fixtures, equipment or other personalty.

17.410 No. Subordiﬁation ,01; Mortgaging of Landlord's Fee-Tit!g. There shall -
be no subordination of Landlord's fge simple interest in the Land to the lien of any
f.@aséhold Mortgage or S_ublsqsehold Mortgage ﬁnancing nor-shall _Landlo—_rd Be reéuired
;t'o-join in such mortgage financing. No Leas‘ehold Mortgagee or Subleasehold Mortgagee

may imipose any lien upon the Landlord's fee simple interest in the Land.

-

181



ARTICLE 138

e, Eminent Domain

18.1  Taking of Demised Property. If at any time during the Term 6f this
- Lease the power of eminent domain shall be exercised by any federal or state sovereign
or their proper delegates, by condemnation proceeding (a "Taking™), to acquire the entire
Demised Property, _such Taking shall be deemed to have caused this Lease to termin‘ate 7
and expire on the date of such Taking. T enan_t'slright‘_ to recover a‘pqrti-c;n of thg award
for a Taking, as hereinafter provided, -is limited to the fair markét value of the Buildings
and other Improvements, plus the value of Tenant's interest in the unexpired térm of the
leasehold estate creéted pursuant to this Lease, and in no eve-nl shall Tenant be entitled to
compensation for any fee interest in. the Land. Notwithstanding anything herein
contained to the contrary, Landlord shall be entitled to receive from the condemning
authority nlot less than the appraised value of the Land, subject to the Lease, and as if
vacant and assuming no improvements existed on the Property, at the time of taking. For
the purpose o‘f this Article 18, the date of Taking shall be deemed to be either the date on
which actual possession of the Demised Property or a portion thereof, as the case may be,
is acquired by any lawful power or authority pursuant to the Taking or the date on which
title _veéts therein, whichever is earlier. All Rents and ather payments required to be paid
by Tenant under this Lease shall be paid up to the date of such Taicing. Tenant and
Laridlord shall, in all other respects, keep, observe and perform all the terms of this Lease
" up to the date of éuch Taking.
18.2 Proceeds of Taking. In the event following any such Taking as aforesaid,

‘this Lease 1s terminated, or in the event following a ;l"aking of less than the whole of the
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Demised Property this Leas;e is terminated as provided for in Section 18.3 herein, the.
proceeds of any such Taking (whole or partial) shall be distribgted as deseribed in
Section 18.1. If the value of Atﬁe respective interests of Landlord and Teﬁant shall be
determined according to the foregoing provisions of this Scct_ian 13 m the proceeding
pursuant tt.)- which the Dc:miseti Property shall have been taken, the values so determined.
‘ sl_m‘li be con(;lﬁsi\.fe upon Landlord and Tenant. If such values shall not have been
'separately determined in. such ’procé_eding, such values shall be fixed by agreement .
-' between Landlord and Tenant, or if tﬁey are unable to agree, by an :e:lppbrtiomnent heanng’
within the condemnation proceediné so that tﬁe allocation between the parties is fair and
equitable. Leasehold Mortgagees and Subleasehold Mortgagees shall be entitled to
participate in any proceedingé in connection with a Taking, and to receive directly from
the taking Iauthority any sumé to which tﬁey are found to be entitled.

-18.3 Partial Taking; Termination of Lease. If, in the event of a Taking of
less than the entire Demised Property, the remaining portion of the Demised Property not
so ta-ken cannot b'e. adequately restored, repaired or reconstructed so as to constitute a
complete architectural &nit Qf substantially the same usefulness, design, construction, and
comumercial fcasibiljfy, as.upmediately befor@ such Taking, then Tenant sha;ﬂ have tht_a
right, todlbe exérciséd by wiitten notice to Landlord within one hundred twenty (120) days
after the date of Taking, to terminate this Lease on a date to be specified in said notice,
which date shall not be earlier than the date of such_Taking,'in which case Tehai;t shall
pay and shall satisfy all- Rents and 6ther payments due and accrued hereunder up ,toj the
date of such termination and shall perfonn' all of the obligations of Tepant hereunder to

such date, “and ‘thereupon this Lease and ‘the Term hercin demised shall cease and
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terminate. Upon such termination the Tenant's interest under this Lease in the remainder ‘
of the Demis‘ed Property not taken shall be sold in accordance with applicable Law, and
the proceeds of the sale shali be combined with the award given for the partial Takmg
with the entire arnount then being distributed as if a total Taking had occuﬁe&. Lan&lorﬂ

" shall have the option to purchase T:enant's interest under thjs_Lease in the remainder. ,(;f
the Demised Property at -its fair market value for a period of sixty (60) days afler the.
determination of fair market value, which.value shail-. be determined by a .,Igl_utuauy:;'
acceptable appraiser (or if no one dp'praiser is. agreed upon' by the parties, by an appcaise‘r,
chosen by two appraisers, one of which will be appointed by each party, within one
hundred and fifty {150) days from the date the Lease was terminated. The fair market
value specified in the preceding sentence shall be l-imited to the fair market value of the
Buildings and improvements, which fair market value shall include the value of Tenant's
interest in the unexpired Tenn of the Jeasehold estate created pursuant to this Lease, and
in no event shall such value include any fee simple interest in the Land. All appraisal
costs shall be split equally between the Landlord. and Tepant. If Landlord fails to
purchase, the remainder may be sold.

18.4 P;'x_r:t_ig_i.Takvi__ng;‘ Continuation of Leas_e. If fol‘lowing_.a paﬁial_ T_Faking '
this Le;ré;se is not terminated as hereinabove provided theh, this Lease shall terminate as to
the portion of the Demised froperty taken in such condemnation procee_dings; and, as to
thavtrportif)n of the Demised Pr.(_)per,ty not taken Tenant shall proéced at its own cost and
expense either to make a-n adequate réstoration, repair. or :l:econstrué':tlion or to rebuild a
new Building upon the Phase of the Demised Property affected by the Taking. In such

evcnt Tcnanis share of" the. award shall be. detemuned m accordance w1th Sectlon 18 1
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herein. Sﬁch ‘award to Tt_man't' shall be used by Tenant for its recoristruction, rei)air or -
rebuildihg. Any excess award after_ such recenstruction, repair or rebuilding,’ may be
retained by Tenant. If the part of the award so paid to Tenant is insufficient to pay for.
such restoration, repair or reconstruction, Tenant may términaté the Temng failing ﬁhich
Tenant shall ‘pay: the remaining cost thereof, and shall fully pay for all such restoration,
'repiai-_r- apd reconstruction, ‘and complete the same to the reasonable satisfaction of
Laridlord free from mechanics' or materialmen's liens and shall at all:times save Landiord
free and he_lfnﬂcss from any and all such liens. In the event, the partial Taking results in’
Iﬁaking it- impaossible or unfeasi-ble to reconstruct, restore, repair or rebuild é new
Building on such Phase, Tenant’s share of the award shall be determined in accordance
with Section 18.1 herein. In such event, if Tenant élects not té terminate this Lease, then
the Rent shall be partially abated on an equitable basis to be agréed to by ‘i“enaht and
Landlord.

18.5 Temporary Taking. If the whole or any part of the Demised Property or
of Tenant's mterest under this Lease be taken or condemned by any competent authority
for its or their temporary use or occupancy not exceeding one year, Tenant may elect to
tcnnin,afte.lthe .rémaining Term, failing which this Lease shall ‘not tenhinat’é. by reason
ﬂlcreof,‘éﬁd' Tenant shall continue to pay, in the manner and at the times herein speciﬁed,
the full amounts. of the Rents and all other charges payable by Tenant hereunder and,
exéqp‘tt only to the extent that Tenant miay be prevented rﬁﬁm S’Q (_ioing=~pur3uant to the
terms of the order of the.condcmning authority, to perform and obsérve all of the otﬁér
terms, covenants, conditions and all obligations hereof upon the part -of Tenant to be

performedand bbsérv*ed, as though such Taking had not occurred. Ini the event ef any
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such temporary Taking, Tenant shall be entitled to receive the entire amount of any
award made for such temporagy Taking (attributable to the period within tﬁe termy of':thc :
L;zasé), other than any portion of_ which was abated by Landlord pursuant to this Lease,
-which amount Landlord shall be entitled to claim from the Taking Authority, \.Nh-efher
paid by way of damages, rent or otherwise Tenant covenants that, upon the termination of
any- such period-of temporary Taking, prior ta the expiration of the term of thfs Lease, it.
will;. at its sole:cost and expense, restore .thé Demised Property, as necarly- as may be
i’éaso.nably_ possible, to the condition in which the same were immediately prior to such
Taking, provided that the Taking Authority compensates Tenant for such restoration.
18.6 Additional Takings. In case of a second or any additional partial Taking
or Takings from. time to time, the provisions hereinabove contained shall apply to each
- such partial Taking. In the event any federal or state sovereign or their proper delegates
with the power of eminent domain appropriates or condemns all or a portion of the
Demised P.roperty, and Landlord is a beneficiary of such Taking, the award shall be
divided in accordance with the provisions of thés Article 18. In that event, in accordance
with the provisions hereof, Tenant shall restore, repair, or reconstruct any portion of
Demised Property not taken; provided that if the award so paid to Tenant shall b@
insufﬁcﬁ_ent to fully pay for such restoration, repair or reconstruction, Tenant shall have
the option of:_
- (a} Repairing at its expense, in which event the provisions of Article -
16 her;ﬂ-:in‘shall control, 01; |
(b} Terminating the Lease in which event the provisions of Article 16

heréin shall, control.
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18.7 'Inverse'Condeirmatioﬁ' or Other Damages. In the eventrof damage to -
the value of thé Demised Pro,pertylby reason-of -change of grade, access ‘r_ights, street
alignmients or any other govemx_n_cﬁtal or quasi-governmental act (not involving Landlord
solely 1n its capacity as such) which constitutes an inyerée pon_demnation of any portion
of the Demised Pr0peﬁy crealing a right to full compensation therefore, thén Landlord
and Tenant shall each be entitled to claim and receive from the net payment or award
made Onacc;)unt thereof, the compensation for their respective estates and- interests as set -
forth in Se(.;tion’IS.l.

18.8 Taking by Landlord. Should Landlord condemn the Demised Property
or any portion thereof within the first fifteen (15) yéars of the term of this Lease, it is
expressly agreed by Landlord that full compensation to Tenant shall be:

(a) Those factors set forth in Section 18.1 above; and

(b)  The pro rata costs expended by Ténzmt n the dev‘cl()pment of the
condemned portion of the Demised Property other than the hard costs to construct any
Buildings located thereon; and

(¢)  Any and all penalties (including so-called "tax credit recapture
payments”), taxes (including penalties and interest thereon), and other monies payable to
or bn'.‘be;half of the tax credit limited partnefs of an Affordable Housing and/or Workforcg
- Housing Phase of the Project or other aSpegt of the Project for which tax ci'edits or similar
-inducements are obtained, if applicable.
The provisions .of this Section regarding Tenant's compensation shall not be applicablé to
any proceeding other than a Taking by the Landlord within the first fifteen (15) years of.

the term of this Lease. The costs referred to in clause (b) above include but are-not
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limited to legal fees; architectural, engineering, surveying, planning, and other consulting
fees; écoounting fees; brokerage fees in. connection with leasing and financing; other
financing costs; costs of infrastructure éuch as water, sewer, other Utiliti_es and- road,
drainage and other land improvements; a reasonable and fairly allocab_leshare -of Tenant's
overhead costs related to the portion .of th'e Demised- Property that is taken; and interest
ﬁom-the date such costs were expended to _thc date of compensation at the prime, as
announced_or published as such in The __Wai,lr Street Journal or a simiia;nqi_;iqna.liy-
recognized‘ financial reporting outlet, Landlord égrees that Landlord shall not condemn
the Demise_d'Pmperty or any portion thereof except (1) in good faith, (ii) when no other
property is reasonably suitable for the public use the Landlor& needs, and (ii1) for a
purpose other than either leasing or selling the condemned property to another person or
entity engaging in Tenant's or any Sublessee’s business of leasing office, commercial or
residential space (or a combination of such uses). If there is a taking by Landlord of a
portion of the Demised Property, Landlord shall not use the property it so acquires for
any use detrimental to Tenant's remaining property, which prohibited uses include but are
not limited to a trash transter sfation, Metromover turning or switching yard, train repair
or storage, bus storage or repair, warehouse ﬁaving a truck parking area or loéding dock
visible from the road, Jail or other use with.ghe clear iik{:[_ihoad of diminishing Tenant's
use and enjoyment of the remainder of the Demised Property. Landlord shall consult
with and coordinate design_' of any improvémqnts upon the land referred to in this
paragraph with Tenant, -s;) as to maintain‘archi_tcctu'ral compatibility with the balance on

-the Buildings located on f.-hE_ Demised Property, and so as to coordinate traffic.
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18.9 'Invéluntary Conversion. In the .event any Taki-ng ‘cr’r o‘ther‘ like’
proceeding or threat or iMneHCE_mermf sﬁail occur as -provided for hereinabove of
otherwise, Landlord and "I.‘enant- agree to coopcraté with each other (especially in the.
event of a Taking under.Section 18.8) in order to provide proper evidence of
communication of the proceeding or threat or imminence thereof (including e.vi.dence of |
like Takings under Section 18:7) to the Internal kevenue _Sérvice for purposes.‘of
détermining whether proﬁerty has been v‘i)luniarily converted within the méanigg'df t.he—-
Internal Revenue Code. |

18.10 Condemnﬁti‘on of Fee Interest. Notwithstanding anything in Article 18
to the contrary, Landlord hereby covenants and agrees with Tenant that (a) it will not
agree to any Taking by any party without the consent of Tenant which may be withheld
in Tenant’s sole. direction, .(b) it will contest such Taking, and (c} it will as part of its

" defense against a ’Taking will avail itself of the defense, if available, that one entity with
condemnation po'wers cannot condemn the property of another entity with similar
powers.

ARTICLE 19

Dgf_a;iilt;bv Tenant or, Landlord
19i1 Events of ﬁefaﬂt of Tenant. Unless otherwise specified in this Lease,
the following provisions shall apply if any one or more of the following “Event(s) of
Default” of or by Tenant shali hzipp_f—;n:.‘ |
-(a) Default a_risia-tl‘g' from the failure to méke due and pimctual ﬁaylﬁént
_ of any Rent(s) or other monies payable to Landlord ugder this Lease w._hcn'and as the

same shall bedome due and payable 'and_j such defziul-t- shall continue for a'pégiod of thm:y
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(30) days after written noti;;e‘ thereof from Landlord to -Tenant, with copies thereof to
each Leasehold Mortgagee, Sublessee, and Subleasehold Mortgagee who shall have
notiﬁed..Laqdlofd of its name, address and interest prior to such notice; or

®b) - Defaﬁlt arising from the Tenant’s failurf: to keep, observe and/or. |
perform any of ti}e terms contained in this Lease, excepting the obligation to pay Rent(s),
revenues or other rﬁonies due Landlord, and such default shall continue for.a period of
thirty. (30) days-‘ after wiitteni notice thereof from Landlord to Tenaﬁt setting forth with
reasonable. specificity the nature of the alleged breach, with copies thereof to- each
Leasehold Mortgagee, Sublessee, and Subleaschold Mortgagee who shall have notified
Landlord of its name, address and interest prior to such notice; or in the case of such
default or contingency which cannot with due diligence and in good faith be cured within
thirty (30) days, Tenant fails within said thirty (30) day period to proceed promptly and
with due diligence and in good faith to pursue curing said default. Should Landlord fail
to notify the Leaschold Moﬁgagec, Sublessee, and Subleasehold Mortgagee in
accordance with the terms of this Section, it shall not prevent Landlord from taking any
action against Tenant, but the rights of any Leasehold Mortgagee, Sublessee, and
Subleaschold Mortgagee. hereunder shall remain unaffect_;ed unti} it receives notice in
accordance with t-h_i.s Sect-ion_ |

19.2 Fajlure to Cure Default by Tenant.

(a) If an Event of Default of Tenant shall occur, Landlord, at any time_
aﬁer the periods set forﬂljin Sécticm 19.1 {a) or (b) and pfovided Tenant has failed to cure
such Event of Default within sug:h applicable periqd, -shall give written netice to Te-nanlt

and to any Leasehold Mortgagee, Su‘bleésee or Subleasehold Mortgagee who has notified
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- Landlqrd in accordance with Sections ]7.1(.6), 17.3, or 17.7? specifying such Event(s) of
Default of Tenant and stating that this Lease and. the term hereby demised shall expire N
aﬁd terminate on the date specified in such notice, which shall be at least thirty (30) lda‘ys
after the giving of such notice, during which time Tenant and/or the Leaschold and
Subleasehold Mqrtgagec(s) and Sublessee(s) shall have the right to cure such default, and
upon the d‘ate'Spgciﬁed in such notice if the Event of Default has not ‘been cured, then,
lsubj_ect,'howcver, to the provisions of S"e'ctiq'ns 17.5 and 19.3 herein, this Lease ‘and the
term hereby demised and all rights of Tenant under this Lease, shall expire and terminate.

(b)  If an Event of Default of Tenant shall occur and the rights of
Leasehold Mdrtgagf:es, Sublessees, and Subleasehold Mortgagees shall not have been
exercised as provided within this Lease, then Landlord, at any timg after the periods for
exercise of rights as set forth under Scctions 17.5, 19.1 and 19.3 herein, shall have the
following rights and remedies which are cumulative:

i) in addition to any and all other remedies in law or in equity
that Landlord may have against Tenant, Landlord shall be entitled to sue Tenant for all
damages, costs and expenses arising from Tenant's committing an Event of Default
hereunder and to recover all such damages, costs and g_xpenseé;, including reasonable
- attor‘ney;.' fees at both tnal and appellate levels;

(if) to restrain, by injunction, the commission of or attempt or
thrcateped commission .of an Event of Default and/or to obtain a decree specifically

" compelling performance of any such term or provision of the Lease;
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'(ii‘i) to -.direct .t_he Tenant to plat- the unencumbered and/or
undeveloped Demised Property,-or portion(s) thereof, within twelve (12) months of when
the Landlord has found the Tenant in default of this Lease;

(iv) n Athe event that Tenant has fail_ed to plat, as required in
paragraﬁh 19.2 @) (iii) above, Landlord shall be free to plat or secure a waiver of plat fqr .
the unencumbered apd/ or undeveloped Demised Property, or any portion theréof, ‘in order -
to terminate this Lease on any portiom(s)_;t)f'_‘the Demi_sed Property that is unencumbered
and/or undeveloped. Should Landlord un‘d_ertakc to perform sucﬁ work, to plat or secure
a; waiver of plat, Landlord shall be free to secure any and all of the cost and expense
associated with such work by placing a claim against the surety bond maintained by the
Tenant (sucﬁ claim may be made in advance of any such work or for reimbursement).
And, in furtherance of the foregoing, Tenaﬁt shall: (a) secure and maintain a surety bdnd,
at its sole cost and expense, with the Landlord as obligee, in an amount equal to the cost
to plat, or secure a waiver of plat, for the unencumbered and/or undeveloped Demised
Property, which 1s subject to the_ Landlord’s reversionary interest (such bond shall be
maintained for the .ﬁ'rst twelve (12) ye&rs. of the temm of this Lease, unless the entire
Project is completed (445 residentialrnunits) earlier than twelve (12) years, 6r the time
period is extended due to the a&ditioﬁal timé caused by any Unavoidable Delay); and (b)
Tenant shall annﬁal_ly provide the Landlord with evidence of said surety bond, and (i}

- said bond shall inélpde a clause s.tating t_hgt it shall not be r_nodiﬁed or changed without.
_ si.xty- (60).days advance written notice to the Landlord, and (i3) said bond shall be written
through surety nsurers meeting the requir@ments of Section 287.0935, Florida St.atutcs,

'whether, or not such statute is technically:-applicable to this matter. Landlord and Tenant
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further agreé that Landlord shall determine th_e‘ annual cost to .plat, or secure a waiver of
plat, for the Demised Property, which amount shall be the amount of the surety bond -
secured by Tenant. Fuﬁher, on an annual basis, sheﬁld the Landlerd, after being notified
in writing by Tenant that the éurety bond is about to expire, fail to provide the Tenant
, ‘w-ith‘.a'n émount f(')r sucﬁ costs within thirty (30) days, the Tenant shall maintain the surety
bond in the exact same amount as the previous year. |
{v) t6 terminaté any and all obligations that Landlord may have
under this Lease, in which event Landlord shall be released and relieved frorﬁ any and al]
li.ability under this Lease; provided, however, that if the Event of Default is specific to a
single Phase or Speciﬁé Phases, and the Event of Default has not been cured following
the expiration of all notice and cure period, the Lease shall terminate as to the affected

Phase or Phases and any remaining undeveloped portion or Phase(s) of the Project.

193 Rights of Leasehold Mortgagees, Sublessees and Sableasehold
MOﬁgagees. |
(@ If Landlord shall have given notice to any Leasehold Morigagee,
"Sla‘bl_f':s'séee or Subleaschold Mortgagee, as ,fcquired by Sections 17.4 and 19.2(a) herein,
-. sgc.h Léasehold'Mortgagee, Sublcsseé or Subleasehold Mortgagee shall have, and be
- subrogated to, any and all rights of Tenant with respect to the curing of any such Event of
' A'Defﬁﬁlt, and shall alsq have the right to F:xtend the pertod of time for curing of any such
. Ei-}ent of Default for an additional period of sixty (60) days from the d;alte contained in the
notice given pursuant to Sections 17.4 and' 192 herein, or in the case of an Event of

. Default which cahnot be cured within said ‘sixty (60) day period, for such additional
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period as, with all due diligence and in good faith, is necessary to curé-the Fvent of -
"Default.r oo . -

(b) = Trrespective of any other right a Leaschold Mdrtgagee (or
Subleasehold Mortgagee) may have to maintain this Lease free from default and in the
meantime to _fo‘reclose its Leasehold Mortgage (or Subleasehold Mortgage), such
Leaschold Mortgagee (or Subleasehold Mortga gee), as to any Event of Default of Tenant
that may not be cured by the payment of money and which is not susceptible to curing by
entry upon the Demised Property or otherwise, shall have the right to further extend the
period of time within which to cufe such Event of Default of Tenant for such additional
period as, with all due diligence and in good faith will enable such Leasehold or
Subleasehold Mortgagee to institute foreclosure proceedings, apply for the appointment |
of a receiver for the purpose, among other things, of curing such Event of Default, if such
is susceptible to curing, and to acquire by foreclosure Tenant's or Sublessee's interest in
this Lease, to effect a removal of Tenant or Sublessee from the ﬁemised Property and, in
- the meantime and at the earliest opportunity, to cure such Event of Default if such is
susceptible to curing. ‘In the event the leasehold estate created by thisALease or by a
Sublease hereunder shall h_a_veA bf:er; duly acquired by such Leaschold Mqﬁgagec {or
Si-;bleaséhold Mortgagee) or any purchaseg at a foreclosure sale (hereinafter referred to as

"Foreclosure Purchaser"), and such Event of Default of Tenant shall have been duly

cured, then the notice of temmination of this Lease based upon Tenant's or Sublessee's
failure. to timely cure such Event of Default of Tenant shall be deemed withdrawn,
terminated and of no further force or effect. In the event, however, that such Leasehold

-Mortgagee (or Subleasehold Mortgag_ee) or any Foreclosure Purchaser fails to cure su(.:ﬁ'
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~ Event of Default of Tenant within the time periods sét foﬁh in this Section 19.3, Landlord
" reserves the right to (and must d(j so to effect a termination) give such Leasehold
Mortgagee (or Subleasehold Mortgagee) or any Foreclosure Pprqhaser, by a nationally
recognized overnight delivery (couri-;n;)- seﬁicé, or by r'egistergd- or éc;:rtiﬁed mail, return” 7
receipt requestec_lf thirty (30) days' written notice of termination of this Lease due to such
failure by the Leaschold Mortgagee (or Subleasehold Mortgagee) or any Foreclesure:
Putchaser to cure such prior Event of Default by Tenant.- After 'the giving of sUc?hAnotiée
of termingtiori té such Leaschold Moitgagee (or 'Subleasehold Mortgagge_) or any.
Foreclosure Purchaser and upon the expiration of said thirty (30) days, during which time
such Leasehold Mortgagee (or Subleasehold Mortgagee), or F(l;reclo'sure Purchaser shall
" have failed to cure such default, this Lease and the term thereof shall end and expire as
fully and completely as if the date of eﬁpiration of such thirty (30) d'ay,pen'bd were tt‘le:
day herein definitely ﬁx.ed for the end and expiration of this Lease or Sublease and thc.
term thereof. If Tenant, Sublessee, such Leasehold M_ortgégee (or Subleasehold
Mortgagee), or any Foreclosure Purchaser is in possession cither personally or by a
receiver, Tenant, Sublessee, such Léaschold’ Mortgagee (or Subleasehold Mortgagee) or
any Foreclosure Purchaser or such receiver as the case may be, shall t.he;n, quit and - -
peacefuiiy surrender tﬁe Ijemised Property to Landlord. Notwithsfanding ar-lyﬂliing
contained herein to the contrary, such Leasehold Mortgagee (or Subleasehold Mortgagee)
shall not be IEqu-ired to insti;cutc foreclosure proceedings 1if it is 'abl;a to acquire and does
aéquiré Tenant's or Sublessee's interest in the leasehold estate by any ofher means so long
as such Leasehold or Subleasehold Mortgagee fulfills all other requirements of fhis

. Article 19 and of Section 17.5:
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19.4 Surrender of Demised Property. Upon any expiration or tcnﬁination of
the Term in accordance with_the terms and conditions of this, Le.ésc, Tenant and all
Sublessees shall quit and peacefully 'surrendér the Demised Property to Landlord, except
| as provided under any non—dismrbanc;e agreement providg:d by ,Landlord to -any
Sublessee, and L;mdlord shall act reasonably and promptly tq' accept the surrender of the
Demised Property, subject to the terms hereof reg;rding the cbndition thereof at the time
of surreﬁder- Should Tenant and/or Sublessee fail to properly and/or timely surrender the -
Démiseﬁ Property to Landlord,lthen Tenant and/or Sublessee shall be-liable té.Landlord
for the Fair Market Value of the Rent for the Demised Property. Fair Market Value s.hall
be determined by an appraisal, which is secured by the Landlord within six (6) months of
the failure by Tenant and/or Sublessee to properly or timely quit and vacate the Demised
Property.

19.5 Rights of Landlord after Termination. Subject to Section 17.5, after
such termination of this Lease, Tenant and/or Sublessee shall be liable to Landlord for the
Fair Market Value of the Rent. Fair Market Value shall be determined by an appraisal,
which 15 secured by the Landlord within six (6) montiis of the date this Lease ig
ter_minated by Lat}dlord. Lzmd,lorr_d;ma.)rr relet the Demised Property or any part thf;repﬂ
for sucﬁ term or: terms (which may be greater or less than the period which would
otherwise have constitut;:d the balance of the term of this Lease) and on such conditions

, (wilich may include _oonce;sﬁons or-free renf) as Landlor,d,: n its rea-sonablc_discretion,
m.ay determine and may: oolllect and receive the rénts therefore, so long as Landlord uses
‘nonﬁa_l and customary.qommercial practiées in attempting to relet the bemised Property

©or any part-thereof, and in collecting rent due from such 'réletting'duﬁng the balance of
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the term of the Lease or any" renewal thereof. Provided Landlord acts reasonably to

_ mitigate damages, I;andlord shall in'no way be ré:sp’onsfble or hable for any failure to

‘relet the Demised Property or any part thereof, or fof any failure to .collet:t any fent due

for' @y such reletting. | A _

19.6 Nq Waiver by Landlord. No failure by'-rLandiord' to insist upon the strict

performance of any of the terms of this Lease or to-exercise any right or remedy
consequent upon a breach thereof, and-nb acceptance by Landlord ‘of full 01_; partial Rent

during the gontinuanc’;e of any such breach, shall constitute a waiver of ax;y such breach or
of any of the terms of this Lease. None of the terms of this Lease to be kept, observed or

perforrhed by Tenant, and no breach thereof, shall be waived, altered or modified except

by a written instrument executed by Landlord. No waiver of any breach shall affect or.
alter this Lease, but each of the terms of this Lease shall cointinue in full force and effect

with respect to any other then existing or subsequent breach thereof. No waiver of any

default of Tenant hereunder shall be implied from any omission by Landlord to take any

action on account of such default, and no express waiver shall affect any default other

than the default 5peciﬁed in the express waiver and then only for the time and to the

extent thnf-:rein stated. One or more wai_\_rers by Landlorq shauAnot_ be conétrued as.a

_ 7 waiver of a subsequent breach o.f the same covenaﬁt, term or conditions.

19.7 Events of Default of Landlord. The provisions of Section 19.8 shall

- apply if any of the following “Event(s) of Default” of Landlord shall hiappen: if default
“ s};ail-'be made by Landlord i failing to keep, observe or performi any of the duties |
imposed upon Landlord pursuant to the terms of this Lease and such default sﬁall

continue for a period of thirty (30) days after written notice thereof from Tenant to
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Landl_ofd setting forth with reasonable specificity the nature of the alleged breach; or, in
the case of any such default or‘cont-ingency which cannot, with due diligence and in good
~ faith, be cured within thirty (30) days, Landlord fails within said thirty (30) day period to-
proceed promptly after such ﬁotice and with due diligence and in good faith to cure ‘said
Event of Default.

19.8 Failure to Cure _‘Default by Landlord. If an Event of Default of
Landlord shall occur, Tenant, at any time after the. period set Lfort_—h-in Section 19.7 shall-
havcther fo_ilowing rights and remedies which are cumulative:

(a) In addition to any and all other remedies, In law or in equity, that
Tenant may have against Landlord, Tenant shall be entitled to sue Landlord for ajl
damages (as limited by Section 15.1 above), costs and expenses ansing from Landlord's
committing an Event of Default hereunder and to recover all such damageé, costs and
expenses, including reasonable attorneys' fees at both trial and appellate levels.

(b) To restrain, by injunction, the commission of or attempt or
threatened commission of an Event of Default of Landlord and to obtain a decree
specifically compelling performance of any such term or provision of the Lease.

{c) To terminate any and all obligations that Tenant may ﬁave‘ under
this Lease, in which event Tenant shall be released and relieved from any and all lability

undpx_c this Lease and shall surrender possession of the Demised Property to Landlord;
_ provided, however, that Tenant shall not tcnqinate this Lease as to gﬁy portion thereof
which is subject to a Sublease, without-providing at least -tlﬁrty (30) days written noticé to
_ the applicable Sublessee, and obtaining the written consent of the Sublessee to such

" termination,
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19.9 No Waiver by Tenant. Failure- by Tenant to -insist upon the strict -
performance of any of the tenips of this Lease or to exercise any right or remedy upon a -
breach thereof, shall not constitute a waiver of any such breach or .of any of the terms of
this Lease. None of the terms of this Lease to be .kept, pbserved. or performed by
Landlord, and no breach thereof, sﬁall be waived, altered or modified except by written
instrument executed by Tenant. No waivér of any -défaultbf Landlord hereunder shall be
implied frpm any omission by Tenant to take any at{tioﬁjon‘ account* of suéh'_&pfa"i_'ilt‘fif-
- such default persists or is repeated, and no expréss waiver shall affect any défault .o.ther )
than the default specified iﬁ the express waiver and then only for the time and to the
extent therein stated. One or more waivers by Tenant shall not be construed as a waiver
of a subsequent breach of the same covenant, term or condition.

ARTICLE 20
. Notices

20.1 Addresses. All notices, demands or requests by Landlord to Tenant shall
be deemed to have been properly served or given, if addressed to St. Agnes Housing
Corporation, 2043 N.W. 4™ Court, Miami, Florida 33127, or to spch other address and 't(.)
the-attention of such other party as Tepant inay, from time to time, dgsi@até--by Wﬁt;et_l;
notice t;> Landiord. If Tenant z;t any time during the tf:nn hereof change-s-i'ts,of_ﬁce
address as herein stated, Tena;;t will promptly give notice of same in writing to Landlord.
The Leasehold Mortgagee, Sublessee or Subleasehiold Mortgagee shgill be deetned to’
hz.lve been properly servéd or given ﬁotibg zi:f addreséed’ to sﬁch‘p‘ar’ty_a't ‘the address
furnished pursuant to the provisions of Sections 17.1(e) and 17.3 above. All-notices,

demands or requests by Tenant or by a Leasehold Mortgagee, Sublessee or Subléasehold -
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Mortgagee to. Landlord shall be deemed to have been propériy serj;rcd ér given if _
addressed to the Mimi Dade, Transit, Director, or his designee, 701 NW 1st Court,'-
Suite 1700, Miami, Fioﬁda, 33136, and to such other addreéses and {o the attention of
s-uch o'th'ef parties as Landlord ﬁlay, from time to ti_me, desig_nate by written notice to
Tenant. If Landlord at anyl time during the term hereof changés its office address as
herein stated, Landlord will promptly give notice of same in writing to-Tenant.

20.2 Method of Transmitting Notice. All such notices, demands or ;cqucsié 3
(a "Noﬁce'i) shall be sent by: (a) United States registered or certified mail, i’étﬁm receipt -
requested, (b) hand delivery, (c) nationally recognized overnight co;arier, or (d)
telefacsimile, provided the transmitting telefacsimule electronically. confirms receipt of
the transmission by the receiving telefacsimile and the oniginal of the Notice is sent by
one of the foregoing means of transmitting Notice within 24 hours of the t:ran_smission by
telefacsimile. All postage or other charges incurred for transmitting of Notices shall be
paid by the party sending same. Such Notices shall be deemed served or given on (i) the
date. received, (ii} the date delivery of such Notice was refused or unclaimed, or (i) the
date noted on thelrctum receipt or delivery receipt as the date delivery thereof was
determined impossible to ac_coinpli3h because of an unnoticed change of addre'ssf'.

| ARTICLE 21 |

Quiet Enjoyment

21.1 . Grant of Quiet Enjoyment. Tenant, upon paying atl ‘Rent(s), revenues
and other monies hercin providcd for and performing in accordance with the terms,
agreements, and provisions of this Lease, shall peaceably and qﬁi;;t}y have, hold and

enjoy the Dexmsed Property during the term .of -this Lease without _.ﬁtmpﬁom"
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disturbance, hindrance.or moléstation by Landlord or by anyone cldiming by, through or

under Landlord.

ARTICLE 22
Certificates by Landlord and Teniant
22.1 Tenant Certificates. Tenant agrees at any time and from time to time, -

upon not less than thirty (30) days prior written notice by Landlord, to ej-c_ecuté,
acknowledge and deliver to Landlord a statement in writing setting forth the r-énts, A
ﬁaymenté' and other monies thén payablé under the Lease, if then known; cértifyin_g that
this Lease is- unmodified and in full force énd effect (or if there have been modifications,
that the Lease is in full force and effect as modified and stating the modification), and the
dates to which the rents, payments and other monies have been paid, and stating (to the
best of Tenant's knowledge) whether or not Landlord is in default in keeping, observing

. or performing any of the t'e'rrhs of this Lease; and, if in default, specifying each such
default (limited to those defaults of which Tenant has knowledge). It is intended that any
such statement délivéred pursuant to this Section 22.1 may be relied upon by Landlord or
any prospective assignee, transferee or purchaser of the fee, but reliance on such
certificate shall not extend to any default of Landlord as to which Tenant sﬁaﬂ have no
actual kgxowledge,

22.2 Landlord Certificates. Landlord agrees at any t.ime and from time to
time, upon nb_t less than thirty (30) days prior written notice by Tenant or by a Leasehold
Mortgagee, Sublessee or Subleaséhold Mortgagee, to .fumish a statement in. writing, in

: substant_iaﬂy the from attached hgreto as Schedule 22.2 setting forth the rents, payments

and oftier monies then payable u'rider‘ﬂ'le-Lease:, if then knéwn; certifying that this Lease .
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is unmodified and in full forcé and effect {or if there shall have been modifications that
the Lease 1s in full force and .effect"as modified and stating the modifications) and the
da‘tes to. which rents, payments and'Q&er monies have been paid-;, stating whether or not to
the best of Landlord's. knowledge, Tenant is in default .inl keeping, observing' and
performing any Qf the tefms of this Lease, and, if Tenant shall be in default, specifying
each such default of which Laadlor.d may have knowledge. It is intended that any such
statemént delivered pursuanAt to this Section 22.2 may be relied upon by any prospestive
assignee, transferee or purchaser of Tepant's interest in this Lease, any ém_spéctive
Sublessee or any Leasehold Mortgagee or Subleaschold Mortgagee or any -assignEe
thereof, but reliance on such certificate may not extend to any default of Tenant as to
which Landlord shall have had no actual knowledge.

ARTICLE 23

Construction of Terms and Miscellaneous

23.1 Severability. If any proviéions of this Lease or the application thereof to
any person or situation shall, to any extent, be held invalid or unenforceable, the
remainder of this Lease, and the application of such provisions fo persons or sifuations -
other than those as to which it shall have been held invalid or unenforceable, é_hali not be
affected thereby, and shall continue valid and be enforced to the fullest extent permitted
by law.

23.2 Captions. The article headings and captions of this Lease and the Table of.
Contents precedi.ng this Lease are for convenience and reference‘ only and m no way

define, limit or describe the scope or intent of this Lease nor in any way affect this Lease.-
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233 Relationship of Parties. This Lease docs not create the relationship of
pﬁncipal_ and agent '03'—0f moxtgﬁgee and mortgagor or of partnership or of joint venture or
‘of any as;spciation between Landlord and Tenant, the sole relationship between Landlord
aﬁd Tenant béing that of Lapdiord and Tenant or lessor and lessee.

o 234 R'gcording. A Memorandum of this Lease, or a full copy hereof, may 'bé
recorded by either party among the Public Records of Miami-Dade County, IA*‘icn'ida1 at
the sole.cost of the 'paﬁy ﬁiing. the.document. ~ |

72'3".5 - " Construction. All pronouns and any variations thereof shall be deemc& to
refer to the mésculine, feminine or neuter, singular or plural, as the identity of the party
or pérties may require. The parties hereby acknowledge and agree that each was properly
represented by counsel and this Lease was negotiated and drafted at arms length so that
the judicial rule of construction to the effect that a legal document shall be construed.
against the drafisman shall be inapplicable t(; this Lease which has- be;en drafted by
counsel for both Landlord and Tenant.

23.6 Consents. Whenever in this Lease the consent or approval of Landlord is
required, and such consent or approval may be made by the County Mayor or its designee
on behalf of Landlord, such consent: |

(a) shall not be unreasonably or arbitrarily withheld, conditioned, or
delayed unless specifically proxfidf:d to the contrary, and shall noi require a fee from the
.lparty requesting same; |
| (b)  shall not be effective unless it is in writing; and -

() shall apply only to the specificact or transaction so approved or

+

- consented to and shall not relieve Tenant or Landlord, as applicable, of the obligation of
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obtaining the othe:r_-'s. prior written @nsent or api)roval to any future similarract or
transaction. .
239 Enﬁr_e‘ Agréement. This Lease contains the entire agreement between the
part‘.iés ‘hereto and éhali not be modified or amended in any manncr éxcept by an
nstrument in wri_ting_exe_:éuted by the parties hereto.

238 Su;_:cessmjs and;As_s'igi;s. The terms herein contained shall bind and -inure.
to ‘the b_eneﬁt of Landlord, ._its' gucc_essors and ,assi_gns, and Tenant, its successors and.
-assigns (including Sl'}biéSS@es, Leasehold Mortgagees, Subleaschcl)ld Mortgagees and-
Space Lessees as appropriate and applicable), except as may be otherwise provided
herein. |

23.9 Reserved.

23.10 Holidays. It is hereby agreed and declared that whenever the day on
which a paymeﬁt due under the terms of this Lease, or the last day on which a response is
due to a notice, or the last day of a cure period, falls on a day which is a legal holiday in
Miami-Dade County, Flonda, or on a Saturday or Sunday, such due date. or cure period
éxpiration'date shall be postponed to the next following business day. Any mention n
this Lease of aperiod pf daysrfor _performance shall mean calendar days.

2311  Exhibit and Schedules. Each Exhibit and Schedule referred to in this
Lease 18 inc'orporated' herein by reference. The Exhibits and Schedules, even if not
. physically gttached, shall:-b‘_e treated- as 1f they were part of the Lease.

- 23.12  Brokers. L@dlord and Tenant hereby represent and agree that no real
esvtlate broker or other person is entitléd to c_laim a comumission as a result of the execution -

- aiid delivery of this Lease. -
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23.13 - Protest Payments. If at any time a dispute shal arise as to aﬁy amount or
sum of money to be paid by Tenant to 'Langllord under the provisions of this Lease, in
addition to the rights set forth in Article ‘1-9 Herein, Tenant shall have the might to make
payment "under protest" and such payment shall n(;t bé regafded as-a voluntary paymént,l
and there shall survive the right on tile part of Tenant to seek the recovery of such sum,
and if it should be a;djudged that there was no legal obligation on Tenant t¢ pay such s’uﬁ
or any part thereof, Tenant shall be entitled to recover such sum or se much thérgofl'a‘s' it
was ot 1eg_ally requiréd to i)ay under the provisions of this Lease; ‘and if at any time a
dispute shall arise between the parties hereto as to any work to be peﬁoﬁe’d by either of
them under the provisions of this Lease, the party against whom the obligation to perform -
the work is asseﬂed may perform such work and pay the cost thercof “under protest" and
the performance of such work shall in no event be regarded as a vdluntary performance
and there shall survive the right upon the part of said Tenant and/or Landlord to seek the -
recovery of the cost of such work, and if it shall be adjudged that there was no legal
obligation on the part of said Tenant and/or Landlord to perform the same or any part
thereof, said Tenant and/or Landlord shall be entitled to recover the cost of such work o'l_: :
the cost of so much tileregf as Tenant or Landlord was not legally- re_:ciuiredrto perform.
under tl;e pfovisions of this Lease.

23.14 Reserved.

23.15 Reservgd. i

| | ARTICLE 24

Rg)-resentaﬁons and Warranties
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24.1 . Landlord's Réérésézitations and Warranties.  Landlord hereby
represents and warrants o Tenant that: - |

(a)  Ithas VIfull powér and ‘au-thority- to enter into this Lease and perforin
in accordance with its terms and i)roviSibps and that the parties sigﬁing this Lease on
behalf of Landio‘rd have tl_m_: authority to bind Landlorci and to-enter intg this transaction
and Landlord has taken all fequisite action and steps -t_o legally authonze i't- to execute,
deliver and perfmfn pursuant to this Lease. ..

(b)  Landlord is‘th&,fee 'simple éwner of the De':misedPlrdpértygand.
Landlord will deliver the leasehold hereunder and exclusive possession of the Demised
Property to Tenant free and clear of any and all tenancies and occupancies of every
nature whatsoever, whether by Miami-Dade County or otherwise and subject only to the
rights reserved herein to Landlord.

{c) Throughout the term of this Lease, Landlord will endeavor to
continue transit service to and from the Station on a daily basis. The parties acknowledge
that service disruptions occur occasionally .and such disruptions shall not be considered
termination of service under this Lease. If the Station 1s damaged or destroyed and as a
result trains cannot stop at that locatio_n;.,ﬂaf;.forggoing,se:_;tgnce shall not apply- dunng the
period of repair and rebuilding done in accordance with Section 16.2. |

(d) Tenant acknowledges that in aocdrdqnce with Fl-o_n'da Statates
Section. 125.411(3) Landlord does not warrant the titl,e.or represent an_-y_s_tate of facts
concerning the title to the Demised Property, except as specifically sfated in this Lease. -

242 Tenant's Representations and Warranties. Tenant hereby ;epreﬁents

and warrants to Landlord -that it has.full power. and éuﬂlor.it;‘f. FQ;__entér into this Leascand -
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perform in ac;oordan_ce with it terms and provisions and 'thaf the parties signing this
Leasc on behalf of Tenant have the authority '?0 bind Tenant and to eater into this
transaction and-Tenant has taken éil rc;quisite‘a-\ction and steps to legally authorize it to
execute, deliver an—d perform pursuant to this Lease.
ARTICLE 25
; Egi_tal»(.)ggormnigx-
Tenant will not discriminate against any employee or applicant :fo‘r"emfiloy;n'ent :ligc»aﬁs'e
of race, rel_igion, color, sex, sexual orientation, age; aﬁcestry, miarital status, handicap,
place of birth, or national origin. The Tenant shall take affirimative action to-eénsure that
applicants are employed and that employees are treated during their employment, without
regard to their race, religion, color, sex, sexual orientation, age, ancestry, marital status,
handicap, place of birth or national origin. Such actions shall include, but nbt be limited
to, the following: employment; upgrading; transfer or demotion; recruitment or
recruitment advertising; layoff or termination; rates of pay or other forms of
compensation and selection for training, inchuding apprenticeship. Tenant ég:ces o post
in conspicuous places, available to employees and appiicants for employment notices to
be provided by Miami-Dade County setting forth the provisions of. -this Equal
OppOi’tl;nity clause. Tenant will con-1ply witﬁ all of the following statutes, rules; -
tegulations and orders to the extent that these are made applicable by virtue of the grant
- to Landlord under the'U;ban Mass ngns‘portation Act of a Séction' 3 capital grant for
I‘\fietromover: |
{a) all regulations of the U.S. Depa;tmen_t of Transpoﬁation;

()  ail-applicable provisions of the Civil Rights Act of 1964:
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(¢} Executive O;de’r 11246 of September 24, 1964 as amended by
Executive Order 11375; . L -
| - (d)- Execut'l;ve Order-11625 of October 13,-1971;
(e} the Age Discrimination Employment Act ‘effcctive June 12, 1968; -
()~ the rules, regulations and orders of the Secretary of Labor;

(g}  Florida Statute 112.042;

(h} the applicable .Federal Transit Administration regulations,

- including but not limited to the requircments: founfi in 49 .CFR Part 23.7 regarding
nondiscrimination based on race, color, national origin or sex; in 49 CFR Parts 27.7 and
27.9(b) regarding nondiscrimination based on disability and complying with the
Amenicans With DisabiﬁtiesrAct with regard to any improvements constructed; and in the
Federal Transit Administration Master Agreement dated October 1, 1999, in Section 3,
Subparagraphs (a)(1), (a)(2), and (b) thereof relating to conflicts of mterests and
debarment.

(1) Articles 3 and 4 of Chapter HA of the Code of Metropolitan

Miami-Dade County. Tenant does hereby covenant and agree that in the event facilities.

are constructed, maintained or otherwise operated by Tenant on the Demised P_‘roperty for
a purpose for which the State of Florida Department of Transportation program or
activity is extended or for angther purpose iﬁvoiving the provision of similar services or
benefits, the Tenant shall maintain and operate such facilities and services in compliance.
-w.ith all other requirements imposed pursuant'to Titi.e 49, Code of Federal Reguiatio'ris,

Department of Transportation, Subtitle A., Office of the Secretary, Part 21, Non-

diserimination of Fedcfally«Assistéd"‘Programs-VQf.rt]'ae: Department of Transportation = . .
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Effectuation of Title VI of the Civil Rights Act of 1964 and said Regulatioris may be
amended. Tenant does héreby_covégant and agree (1) that no perS(-m on the grounds of
race, color, gender, sexual orientation, disability ror national origin shall be excluded fro:ii
pﬁcipatibn in, be dénjet_i the benefits éf; or be otﬁérwise subjected to discrimination in
the use of said iiacili'ties, (2) that in the construction of any improvemehts on, OVer or
under such land and the furnishing services thereon, no person on the grounds of race;
color, gender, sexual orientation, disability or naﬁonal'origin'shaﬁ be excluded from the
participation in, be denied the benefits of, or b.e.otherwise subjected to discﬂminéﬁon,
and (3} that Tenant shall use the Demised Property in compliance with all other
requirements imposed by or pursuant to Title 49, Code of Federal Regulations,
Department of Transportation, Subtitic A, Office of the Secretary, Part 21, Non-
discrimination in Federally-Assisted Programs of the Department of Transportation -
Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may be

amended.

ARTICLE 26

Disadvantaged Business Enterprise ( f‘DBE")

26.1. Policy. It is the Policy of the Unigéd States Department of Traﬁspor,tationl
and Miami-Dade County that DBE contra;:tors as defined in 49 CFR Part 23, as amehded,
shall have the maximum Opportuqity to participate in the performance of contracts for
development or construction -of the Demised Property the acquisition of which»lby
L_éndlord was finariced in part with Federal funds.

2.6'i DBE Obligation. Tenan_t thereforf_: agrees that DBE contractors as

defined in 49 CFR Part 23, as amended, have the 'Opédrtunity to participate in-the -
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performance of contra;:ts and subcontracts for the desigm, construction, ,de-vclopt'm;,nf,
operation, or maintenance of the rDemised Property. In this reggu‘d, Tenant shall take all
necessary and reasonable steps in accordance with 49 CFR Part 23, as-amended, to en:'su.rcA
that DBE's have the opp.ortunity to compete for and perform such contracts. Tenant shall -
not discriminate on the basis _of race, color, national origin, sexual orientation or sex, in
the award and performance of such contracts. All dcﬁcrminations of compliance or
noncompliance of Tenant with the DBE requirements of this Lease, and, of -the
appropriate consequences of nom‘:()mpiiaﬁlce s.hali be-made by Miami-Dade County. All
such determinations shall be final and binding, except that an appeal from an adverse
decision by M.iameade; County may be taken by an affected DBE contractor to the 1.S.
Department of Transportation fo the extent provided under 49 CFR Part 23, Section
23.55. Nothing in this paragraph shall be construed to diminish the legal responsibility or
authority of Miami-Dade County. Notwithstanding anything to the contrary herein, upon
Tenant’s acquisition of all or a portion of the Demised Property, as provided for in
Section 4.22, the Tenant Shail no longer be obligated to comply with the DBE obligations
detailed herein, which respect to the acquired portion or portions of the Demised
Property.

26.3 Tenant's Plan. Tenant agrees to use sufficient reasonable efforts to carry
- out Tenant's Disadvantaged Business Enterprise and Utilization Plan, a copy of which is
a_ttgched hereto as Schedule 26.3. Tén,apt agrees to carry out this plan to the fullest extent
consistent with the efficient pérformance of the Lease. ..

26.4 Remedies. If at any time Miami~D=ide County has reason 1o believe that

Tenant is in violation of its-obligation under the. DBE 'Plar'x, Miémi—]),adc County may, iﬁ
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“addition. to pursting any other available legal remedy, under this Lease coﬁm:tence
proceedings £0 impose sanctions; Sucht sanctiens may include, but not be limi.ted to the
- termination of the Lease in whole or in part, pursuant to Arﬁélc 19, unless Tenant is able
to demonstrate compliance with its obligations under its DBE plan, and the denial to
Tenant of the right to participate in any further contracts with Miami-Dade County for a
period of no longer than threc years. No such san_ctions shall be impésed by Miﬁni-Dade
County upon Tenant except pursuant to an gcﬁon duly taken in ‘accordance -'v'g*‘ith due
‘p‘recess of law.

26.5 Reports. Tenant shall subm‘i't DBE activity reports on a monthly basis
during any period of construction of a Building (as differentiated from minor construction
" activity). The DBE activity reports shall reflect Tenant's subcontracting and purchasing
activities with DBE's and shall be submitted in the forms provided for the purpose by
Miami-Dade County. The monthly reports are to be submitted to DBE, Contracts and
Compliance _%upcwisor,- and to the Chief, Ofﬁce of Fair Employment and Labor
Practice!MD;i‘.:;a;f his/her 'desighee, on or before the tenth working day of the month
following tha;;.mo‘nth,the report covers. During nonconstruction periods, DBE progress
reports may be submitted as part c;f Tenant's annual report to Miami-Dade County.

264.6 Discrimination’ Prohibited. No person shall be excluded ' from
participation in, denied the benéfits of, or otherwise discriminated against in connection
with the award and performance of any contract covered by this part, on the grounds of

' race, color, disability, national origin, or sex. (49.CFR Part 23.7).

[The remainder of this page is intentionally left blank]
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IN WITNESS WHEREOF, Landlord has caused this Lease to be executed in its

name by the County Mayor; as authorized by the Board of County Conunissioners, and

Tenant has caused this Lease to be executed by its duly authorized representative all on

the day and year first hereinabove written.

ATTEST:
HARVEY RUVIN, CLERK

By:

LANDLORD

MIAMI-DADE COUNTY,

a political subdivision of the State of
Florida

BY ITS BOARD OF COUNTY
COMMISSIONERS

By:
Name:
Title:

Approved as to form
and Legal Sufﬁciejmy -

Assistant County Auorasy
Taary _3’( Joo 7

Date
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TENANT

ST. AGNES HOUSING CORPORATION,
a Florida not-for-profit corporation

Signed in the presence of:

m Kf&f’m’}a”"ﬂ
g : @me/ﬂz/hm%f M Ti}arn/f
ot ot AL T

Print Name: L tic: e E ctf

P

Print Name:  Matlene Sanchcz L/

STATE QF FLORIDX )
Zrami =t ) SS:
COUNTY OFMIAMIDADE )

a) —
The foreg 5 ent was ac wle ed before me this / day of
‘;J\«k lzwr as

2009, by /- of ST. AGNES HOUSING _
CORPORATION, a Florida corporation ot for profit.

_ Personally Known / or produced identification

Type of Identification Produced _

Print or Stamp Name:
Notary Public, State of Florida at
Commission No.:

My Commission Expires:

-a%‘”‘ U, Gomm DDOGRITES
¥ %fk. Expires 10/19/2011
%,“f"sg Florida Notary Assn., InC

T
FREL

,Il.l'l‘,‘ ANREEN
dunn uun-nnn‘
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Exhibit A

Real Property Legal Description

Legal Description: For Amended and Restated Lease Agreement — Brownsville

A PARCEL OF LAND, BEING A PORTION OF TRACT "A", "BROWNSVILLE STATION",
ACCORDING TO THE PLAT THEREOF, AS RECORDED IN PLAT BOOK 159, PAGE 88, OF
THE PUBLIC RECORDS OF MIAMI- DADE COUNTY, FLOREDA BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEING AT THE SOUTHWEST CORNER OF SAID TRACT "A", THENCE ALONG THE WEST
LINE OF SAID TRACT "A", NORTH 02°11'49" WEST, A DISTANCE OF 62250 FEET TO A
POINT OF ATANGENT CURVE; THENCE ALONG THE ARC OF SAID CURVE TO THE RIGHT
HAVING A RADIUS OF 25.00 FEET, A DELTA ANGLE OF 89°53'53", AN ARC DISTANCE OF
39.23 FEET, A CHORD DISTANCE OF 35.32 FEET AND A CHORD BEARING OF NORTH
42°45'08" EAST TO A POINT OF TANGENCY AND THE NORTH LINE OF SAID TRACT “A*
THENCE NORTH 87°42'04" EAST ALONG SAID NORTH LINE OF TRACT "A" A DISTANCE OF
345.00 FEET TO A PCINT; THENCE SOUTH 02°11°48" EAST A DISTANCE GF 553.00 FEET
TO A POINT, THENCE SOUTH 87°41°27" WEST A DISTANCE OF 171.46 FEET TO A POINT;
THENCE SOUTH 02°11'49" EAST A DISTANCE OF 94.39 FEET TO A POINT ON THE SOUTH
LINE OF SAID TRACT "A", THENCE SQUTH 87°41'27" WEST ALONG THE SOUTH LINE OF
SAID TRACT "A" A DISTANCE OF 198.50 FEET TO THE POINT OF BEGINNING.

SAID LAND LYING, BEING AND SITUATE IN MIAMI-DADE COUNTY, FLORIDA AND
CONTAINING 223,199.69 SQUARE FEET +-, 5.12 ACRES +/-.
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- BXHIBIT “A-17

Existing Imprevements

- Miami-Dade County — Copy of page from Property Appraisers website of the existing
improvements on the Demised Property and adjacent to the Demised Property, including
the Brownsville Station. Folio No.: 30-3121-059-0010.
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Property Information Map -+ Page 1 of 1

My Home
Miami-Dade County, Florida

Summary Details:
[Folia No-:_[30-3121.059-0010

Property:
Mailing IMIAMI-DADE COUNTY
Address:  IMIAMI-DADE TRANSIT
IAGENCY

111 NW 1 ST STE 910 MIAMIE
FL :
33128-1903

Property Information:
Primary Zone: 7100 INDUSTRIAL

. 5071 GROVE OR
CLUG: ORCHARD
BedsiBaths: 0/0
Floors: 0

Living Units: 0
Ad] Sq Footage: |0

Lot Size: 382,695 SQ FT
Year Built il
" IBROWNSVILLE
Legal STATION PB 159-88 T-
Description: 13332 TRACT ALOT
' SIZE 382695 SQ FT M/L

FAU 30-4035-000-1052
Sale Information:

Sale Q/R;
ale Date; /0
Sale Amount; 0
Assessment Information:
3 ear; 2008 | 2007
Digital Orthophotography - 2007 0 e 83 [land Value: 52,678,86582 678,865
. ) Building Value; ¢ | 30
12 "46: fi only.
This map was created on 1/26/2009 12:46:21 PM for reference purposes only. Moot Valie: 1535785602578 565
Web Site © 2002 Miami-Dade County. All rights reserved.  tAssessed Value: |52 678 865[52,678 865
Taxable Value information:
Year: 2008 20087
Applied Applied
: 4 Exemnption/ | Exemption/
laxing Authority: Taxable Taxable
Value: il Value:
: . $2,678,865/152,678,865/7)
Regional: $0 $0
. $2,678,8651|$2.678,865/
County: $0 30
. |$2,678,865/]32,678,865/
‘ . SFhD?E Board: $0 30

. Exhibit A-1 ' )

http://gisims2.miamidade.gov/myhome/pﬁnnnap.asp?mapuﬂ=http://gisims2.miamidéde.go..‘ 1%3@009



Exhibit B

Develupment Co_ncept / Construction Phases

See Development Concept Plan prepared by Corwil Architects, Inc., with the Project
name “Bverett-Stewart Sr./Brownsville Village Phase I”, which is attached hereto as
Exhibit B. As contemplated, as of the Commencement Date, the Project may proceed in
Phases. Subject to any confirmation or change, as provided for in this Lease, Phase 1,
which is to be located on the most northerly western portion of the Demised Property, is
designed to consist of a 90-unit high rise residential Affordable Housing rental Building,
along with a structured parking garage containing, at minimum, the number of required
parking spaces as prescribed by the building code, plus an additional twenty (20) parking
spaces to be allocated toward the number of parking spaces to be set-aside for:. the
Landlord, and related amenities. ' )
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Schedule 1.1 B

Legal Descnptlon For Amended and Restated Lease Aqreement Brownsvni!e

A PARCEL OF LAND BEENG A PORT!ON OF TRACT "A" "BROWNSVILLE STATlON"
ACCORDING TO THE PLAT THEREOF, AS RECORDED IN PLAT BOOK 159, PAGE 88, OF
THE PUBLIC RECORDS OF MIAMI-BADE COUNTY, FLORiDA, BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEING AT THE SOUTHWEST CORNER OF SAID TRACT "A"; THENCE ALONG THE WEST
LINE OF SAID TRACT "A", NORTH 02°11'48" WEST, A DISTANCE OF 622,50 FEET TO A
POINT OF A TANGENT CURVE; THENCE ALONG THE ARC OF SAID CURVE TO THE RIGHT
HAVING A RADIUS OF 25.00 FEET, A DELTA ANGLE OF 89°53'53", AN ARC DISTANCE OF
39.23 FEET, A CHORD DISTANCE OF 35.32 FEET AND A CHORD BEARING OF NORTH
42°45'08" EAST TO A POINT OF TANGENCY AND THE NORTH LINE OF SAID TRACT A",
THENCE NORTH 87°42'04" EAST ALONG SAID NORTH LINE OF TRACT "A" A DISTANCE OF
345.00.FEET TO A POINT; THENCE SOUTH 02°11'49" EAST A DISTANCE OF 553.00 FEET
TO A POINT; THENCE SOUTH 87°41'27" WEST A DISTANCE OF 171.46 FEET TO A POINT,;
THENCE SOUTH 02°11°49" EAST A DISTANCE OF 94.38 FEET TO A POINT ON THE SOUTH
LINE OF SAID TRACT "A"; THENCE SOUTH 87°41'27" WEST ALONG THE SOUTH LINE OF
SAID TRACT "A" A DISTANCE OF 198.50 FEET TO THE POINT OF BEGINNING.

SAID LAND LYING, BEING AND SITUATE iN MIAMI-DADE COUNTY, FLORIDA AND
CONTAINING 223,199.69 SQUARE FEET +/- 5.12 ACRES +/-.

See attached Location Survey, prepared by Lannes & Garcta, Inc,, dated September 9, 2608.
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Schedule 1.3
(form)

COMMENCEMENT DATE CONFIRMATION

Reference is made to the Brownsville Metrorail Station Transit Oriented
Development Amended and Restated Lease Agreement dated _ - , 2009
(the “Lease”™), by and between Miami-Dade County, acting by and through Miami-Dade
Transit (“Landlord” or “MDT”), and the St. Agnes Housing Corporation (““Tenant”). This
Commencement Date Confirmation (“Confirmation’™) is attached to the Lease as
Schedule 1.3 thereto, and, when executed and delivered by Landlord and Tenant, shall be

incorporated within and made a part of the Lease. Capitalized terms used in this

Confirmation without otherwise being defined heérein will have the meéanings gwen to
them in the Lease. The Commencement Date of the Tease is

To confirm the Commencement Date, the parties have caused this instrument to bc
executed and delivered, effective on the Commencement Date.

ATTEST: LANDLORD:

"HARVEY RUVIN, CLERK MIAMI-DADE COUNTY, a political
subdivision of the State of Florida
By: ___ BY ITS BOARD OF COUNTY
COMMISSIONERS

By:

Approved as to form

and Legal SufﬁclcncyW

Assnslanl County Attorney TENANT:

‘@Vbtq /;_' % )@ 0‘7
Date ST. AGNES HOUSING CORPORATION

Signed in-the presence of:

Print Name: L ttey ffe %(C‘/f"

)
n7
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Schedule 4.14

- Connection of Buildings to Utilities

{as of the Execution Date, _
- subject to amendment based on title search)

(i) 1. TheLease.

: (iij 2.1_‘ Matters shown ona tltle search / leasehold t1tle pohcy to be secured by -

Tenant = and reasonably approved by Tenant.
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Schedule 4.22

AGREEMENT REGARDING PURCHASE OPTION'

“

_ Reference .is made to the Brownsville Metrorail "Station Transit Oriented- .
Development. Amended and Restated_Lease Agreement dated - , 2009
(the “Lease”), by and between Miami-Dade County, acting by and through Miami-Dade
Transit (“Landlord” or “MDT”), and the St. Agnes' Housing Corporation (“Tenant”).
This Agreement Regarding Purchase Option {“Purchase Option Rider”) is attached to the
Lease as Schedule 4.22 thereto, and incorporated within and made a partof the Lease: ... -

“Capitalized terms used in this Purchase Option Rider without:otherwise being’
defined hercin. will have the meanings given to them in the Lease. As used. hefein, the
Tenant shall be deemed to include another Developer; as that term is defined in Section
4. 4 of the Lease.

In conSLderaticm of the Lease, Landlord and Tenant acknowledge, confirm and
agree as follows:

1. Purpose. Landlord and Tenant have included this Purchase Option Rider
as part of the Lease for the purpose of confirming certain prospective agreements and
procedures they will follow if, as provided in Scction 4.22 of the Lease, Tenant
determines to establish a Workforce Housing condominium development as part of the
Project and in connection therewith, and thereby purchase some or all of the Demised
Property or, alternatively, Tenant determines to purchase fee simple title to the Dermised
Property, instead of leasing the Demised Property. ‘This Purchase Option Rider will
govemn in case of either a Workforce Housing condominium development or outright
purchase by Tenant. Notwithstanding the option provided for herein, the parties agree
that Essential System Components (as defined below) will be excluded from the Option
Property (as defined below), unless site plan and development accommodations and/or
easemernts for their continuing use for the Station and the System are reasonably
appr{wed in advance by Landlord ‘

2. N0t1ce Regarding Condommmm Plans, If Tenant elecis to submit any
portlon of the Demised Property to a Workforce Housing condominium. development,
Tenant shall acquire fee simple title to the affected portion(s) of the Demised Property, as
provided hereunder (“Option Property”). Upon such election by Tenant to establish a
‘Workforce Housing condominium development in connection with any portion of the
" Project, Tenant will provide Landlord with.notice of such election, including. detaﬂs
regarding the location, type and configuration of condominivn units within the- Pro;ect
together with such other descnptive information as may be necessary to reasonably
- describe the -intended .condominium Building (“Condominium  Notice of Intent”).
Further, despite- the Tenant providing: the Landlord with the Condominium Notice of
Intent, -the partics- hereto- agree that. areas or fac111tles within. the Option Property
reasonabiy determined by Landlord to be intrinsic and essential to the Station, the System
andfor their operations (“Essential System Components™), whether above ground or -
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underground, will be excluded from the Option Property, unless site plan and
development agreements andfor easements for continuing availability and use of the
Essential System Components for the Station anid/or the System are réasonably approved
in advance by Landlord. Further, Tenant will reasonably communicate with Landlord
. and provide Landlord with drafts as Tenant develops a condominium offering circular,
~ declaration, owners’ association documents, including.operating budgets and provisions
" for cormmon area maintenance assessments, and other condominium project documents
(collectlveiy, “Condominium Documents”). The proposed condominium development
will be consistent with the general Development Concept, Completion of Construction
will occur within twelve (12) years of the Commencement Date, and in each deed of a
condominium unit shall contain a covenant; meeting the approval of the Landlord, stating
that the condominium unit is and shall-remain a Workforce Housing unit for a period of
fifty (50) years. from the first sale date of that particular condominium unit, unless the
period of state funding utilized by the Tenant to build the condominium requires a shortér
period of time that the condominium unit must remain as Workforce Housing, then the
period the time period shall be coterminous with the requirement of the state funding
program. Further, Tenant agrees, at a minimum fo report to the Landlord upon the sale of
each and every residential unit, or on an annual basis after the Tenant has. secured the
certificate of occupancy for the condominium portion of the Project, and describe the
income criteria used to determine the eligibility of the residents of each of the Workforce
Housing condominium units. Further, the Tenant shall always make available to the
Landlord for its inspection and/or audit the Tenant’s books and records relating to the
sale of the condominium units. Further, the Tenant hereby agrees to create and maintain
one hundred (100%) percent of all of the condominium residential units as Workforce
Housing and ensure that that they remain Workforce Housing for a period of fifty (50)
years, unless the period of state funding utilized by the Tenant tobuild the condominium
requires a shorter period of time that the condominium unit must remain as Workforce
Housing, then the period the time period shall be cotenminous with the requirement of the
state funding program. The Tenant’s agreement to ensure that the condominium units are
built and sold as Workforce Housing served as an expressed inducement for the Landlord
to participate in this Purchase Qption Rider of the Lease. Thereby, any failure by the
Tenant to maintain one hundred (100%) percent of the condominium units as - Workforcé
Housing units, shall be an Event of Default, and- the Landlord shall be able to exercise
any of its. remedies as found-in Article 19 of the Lease or this Purchase Option Rider.
This clause shall survive the expiration and/or termination of this Purchase Option Rider.

3. . Condominium Registration and Approval. Tenant will be responsible, at
its own expense, for filing the Condominium Documents for regulatory approval and for

. complying with Florida Statutes, Chapter 718 (the “Condominium Act”) and other
- - applicable laws and regulations in eonnection with the establishment, offering for safe, _
- 'and sale of condominium units at the Project.

4. Purchase Option: Generally. As an alternative to Section 2 above, Tenant
may elect to acquire fee simple title to the entire Demised Property for puiposes. of,
' proceeding with the Project, within the agreed upon twelve (12) -year period from . the-
Commencement Date,-as owner rather than ground lessee (Tenant). And, further that
Completion of Construction for Phase I shall occur within thirty-six (36) months of the
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Commencement Date of the Lease, and for the remaining Phases, the Completion of
Construction shall be in accordance with Section 4.3(F) of the Lease. As used herein, the
“Qption Property” refers to any or all of the Demised Property that Tenant shall purchase,
as to be identified and legally described by Tenant in connection with an Option Exercise
Notice, as described below; provided, however, that areas or facilities within the Demised
Property reasonably determined by Landlord to be intrinsic and essential to the Station,
the -System and/or their operations (“Essential System Components”) will be excluded
from the Option Property, unless site plan and development agrecments and/or easements’
for. continuing availability and use of the Essential System Components for the Station
and/or the System are reasonably approved in advance by Landlord. Upon such election
by Tenant to acquire all or a portion of the Demised Property, Tenant will provide
Landlord with notice of such election, including detatls regarding the Project, together
with such other descriptive information, including the ability.to finance the Project, as '
may be necessary to reasonably describe the intended Project on the Option Propelty
{“Option Exerc1sc Netice™). :

5. Grant of Ontio.n- For value received, Landlord hereby grants-and conveys
to Tenant the exclusive, revocable right, privilege and option (the “Option”) of
purchasing from Landlord the Demised Property, or a portion thercof, on one occasion or
if a portion thereof, then on more than one occasion, so long as Tenant is not in default
under the Lease, Tenant shall adequately describe, by legal description and survey, the
fee simple title to the Option Property, or portion thereof, that it seeks to acquire in an
Option Exercise Notice. Inasmuch as the Landlord granted Tenant the right to negotiate
and an option to purchase without competitive bidding due to its non-profit status, if the
Option is exercised, any subsequent purchaser {other than the End Purchaser, as defined
in the Lease, of a condominium unit) must be a not-for-profit agency or governmental
entity per Florida Statutes section 125.38. Furthermore, any subsequent sales by Tenant
of all or part of the Demised Property (other than the End Purchaser of a condominium
unit) shall be subject to the Board of County Commissioner’s approval at the Board’s
sole discretion.

(a)  Option Property. The Option Property will be all or a portion of
the Demised Property, not including any Essential System Components unless Landiord
agrees otherwise; that Tenant identifies as the area needed for the Workforce Housing
condominium development in the Condominium Notice of Intent, or as described in an
Option Exercise Notice, together with ail applicable easements and rights of access,
reciprocal structural support, utility and other installations, and other applicable property
and development rights and rights-of-way, servitudes and appurtenances belonging or
_ relating to the Option Property. The parties will reasonably cooperate and. act in good

faith in identifying precisely areas or facilities deemed to be Essential System
Components, and in defining the Option Property and structuring the further development
of the Option Property, so as to maintain at all times full access and convenient use of the
Station as well as to facilitate the full realization of the Project. The description of any
" Option Preperty will be subject to confirmation by a graphic depiction along, with a fegal

R descnpnon survey and floor plans and/or building elevations, all as to be reasonably

approved in advance by Landlord and Tenant. Further, Tenant, at its sole cost and
- expense, shall be responsible for securing, if necessary, a waiver of plat or a plat of the
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Option Property. ‘A Condominium Noticé of Intent may suffice as an Optién Exercise
* Notice if it reflects that it is intended as such and if it otherwise satlsﬁes the criteria set
forth above. . ) L

(b)  Tenant hereby agrees that the ene hundred (100) contiguous
parking spaces allocated fo the Landlord under the Lease shall forever remain allocated to
the Landlord, even if such parking spaces are loeafed -on the Option Property. Tenant
further agrees, even after Tenant acquires the Option-Property, the Landlord shall not be
charged any rent in connection with the one hundred (100) parking. spaces. Further,
during the Term ‘of the Lease, the Landlord agreesto pay a maintenance fee for the on-
going upkeep of. the parking spaces within the parking garage; and such fee: shail be
consistent with the requirements in Section9.1 of the Lease. The Tenant agrees that such
Lease arrangement between -Landlord and: Tenant regarding - the s mmntenance -of the
parking spaces shall apply even after-the Tenant purchases-or- otherwise acquires ‘the
portion(s}) of the Demised Property which contain the parking spaces. Further, the Tenant
agrees that the Landlord, even after Tenant acquires the Option Property, at Landlord’s
election, shall be free to impose a parking fee or charge with regard to the use of any one
or all of the one hundréd (100) parking spaces. Further, should the Lease expire or
terminate, for any reason whatsoever, including, but not limited to, as a result of any sale
or conveyance pursuant to Section 4.22 of the Lease and/or this Purchase Option Rider,
the Tenant agrees that within twelve (12} years of the Commencement Date of the Lease,
the -entire one hundred (100) contignous parking spaces shall be located on the ground
floor of the parking garage and such parking spaces shall forever remain in the exclusive
control of the Landlord. Further, Tenant agrees that, at Tenant’s sole cost and expense, it
shall create, as part of Phase Il of the Project, a covered (canopied) walkway leading
from the parking garage to the Station.

(c) Term of Option. The term of the Option (the “Option Term™) will
be coterminous with the period within which development of the Project must occur
under the Lease (ie., twelve (12) years from the Commencement Date). Tenant may
waive the Option at any time, by written notice to Landlord.

(d)  Exercise of Option. Tenant may exercise the OpthIl in whole or -
in part, at any time during the Ophon Term by dehvenng to the C()un’ry Mayor or his
designee, written notice’ of its intent to-exercise the Option’ by delivering cither the
Condominium Notice of Intent or the Option Exercise Notice (the  date on-which the
Option is exercised, if any, is called the “Exercise Date™). Tenant may exercise the
Option and acquiré Option Property at one time or in stages, whether or not in connection
with a proposed condominium regime. With each’ Condominiuin Notice of Intent given .
in the context of a proposed condominium regime, Tepant-will deliver to the Coynty
Mayor, or his designee, for his reasonable approvai the related Condeminium
Documents (including drafts of the relevant documents, as they are drafted) to the extent
not already provided in connection with-a Optlon Exermse Notxce

6. Purchase and Sale. Tenant- may elect to e::‘cercxses the Opt:on at any tnne
during the first twelve (12) years from the Commeneeinent Date-of the Lease, so longas .
Tenant is not in default, and Landlord will sell and convey to Ténant (or its Permitted

260



Assignee, as -defined below) the Option Property consisting of that portion of the
Demised Property as identified and agreed to by Landlord and Tenant; and Tenant (or its
‘Permitted Assignee, as agreed to by Landlord) shall purchase and accept the Option
Property, on and subject to the terms set forth below, including that the Option Property-
shall be conveyed in its “as-is” condition, with any and all faults. As used herein; -
Tenant’s “Permitted Assignee” (other than the End Purchaser, as defined in the Lease, of
a condominium unit) will mean a governmental or not-for—proﬁt designee, as identified
‘by Tenant, that was organized for the purpose of promoting community interest and
welfare, as defined in Florida Statutes section. 125.38, which may be amended from time
to time. Other than the End Purchaser, as défined in the Lease, of a condominivm unit,
only the Tenant or a non-profit or governmental Permitied “Assignee may acquire- the
Option Property from Landlord. Tenant further hereby agrees that dfter it acquires:allier -
a portion of the Demised Property (Option Property) that-it shall-énsure-that at alltinies
and in all instances that'the Landlord always be:left- with-a sufficient amount of” TLand- 10 -
build any remaining number of the four hundred forty-five (445) residential units and the
required parking in a parking garage. Tenant further agrees that it shall, as there is
progress with the Project, repeatedly provide the Landlord’s General Services.
Administration with site plans depicting the exact location of each completed Phase
and/or the condominium units on the Demised Property.

(a) Agreement. Upon Tenant’s delivery of each Option Exercise
Notice or Condominiwm Notice of Intent, this Purchase Option Rider shall be an
agreement for purchase and sale of the Option Property identified therein without the
need for any further act or agreement; provided, that at either party’s election, this
Purchase Option Rider may be supplemented, amended or replaced by a Purchase and
Sale Agreement in form and substance consistent with the terins hereof, and otherwise
reasonably acceptable to each party. Inasmuch as the Landlord granted Tenant the right
to negotiate and an option to purchase without competitive bidding due to its non-profit
status, if the Option is exercised, any subsequent grantee {(other than the End Purchaser of |
a condominium unit) must be a not-for-profit agency or governmental entity per Florida
Statutes section 125.38. Furthenmore, any subsequent sales by Tenant of all or part of the
Option Property (other than the End Purchaser of a condominium unit) shall be subject to
the Board of County Commissioner’s approval at the Board’s sole discretion. Further, .
the Tenant expressly. agrees that after its. acquisition of the. Option Property (Demised
Property, or any portion thereof), Tenant shall devclop the Option Property 1n accordance
with the Development Concept, and shall do so within twelve (12) years of the
Commencement Date. -

®) Continuing Option. If Tenant exercises the Op‘uon with respect to

" somie but not all of the Demtised Property, the Option shall remain applicablé until the

expiration of the Option Term with respect ;to the remaining portions. of the Demised

Property. 1f not previously terminated by Tenant, or if not exercised on or before the

expiration of the expiration of the Option Term, this Option shall autematically teominate

at-the end .of the Option Term and nc1ther party shall have - any further nghts or
obligations hcreunder o . e L .. :
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7. -~ Closing. The Closing of the conveyance of any of the Option Property
under this Purchase Option Rider will be held at a time and date (“Closing Date”) to be
determined by the parties, which shall be within sixty {60) days of amriving at a' mutually
agreed upon purchase price, or another date agreed to by the parties in writing. Each
Closing shall occur at the offices of MDT or anether location within Miami-Dade County‘
as approved by the partles .

: ~ (a) thlon Purchase Price. In accordancc w1th Sectlon 3.1 of the
Lease, w1thm the first twelve (12) years of the Lease, the gross Purchase Price for the = -
Option Property is be based upon the number of residential units that the Tenant: has
obtained site plan approval to build on the Option Property up to four hundred foity-fivé
(445) units, which in total results in the maximum amount of One Million Five Hundred
Thousand ($1,500,000.00) Dollars (“Purchase Price”), for the: entire - Pemised- Propesty.
(Option Property). The Tenant.may elect to pay the. Purehase Price at one time; or may .
pay in accordance with the number of residential units that it builds in the course of five
(5) separatc Phases. Should Tenant elect to pay the Purchase Price at-one time, Tenant
hereby agrees to pay the Purchase Price to the Landlord on the Closing Date. Should the
Tenant elect pay the Landlord in installments for the Option Property, then_for each
residential unit, except for the first unit, that the Tenant secures site plan approval fo
‘build on the Option Property, in each Phase, the Tenant shall pay to the Landlord the
amount of Three Thousand Three Hundred Seventy Dollars and Seventy-eight Cents
($3,370.78). The first residential unit shall result in a payment of Three Thousand Three
Hundred Seventy-three Dollars and Sixty-cight Cents ($3,373.68) to the Landlord.
Tenant agrees that it will make the first installment of the Purchase Price on the Closing
Date for the Option Property. All subsequent installment payments shall be made on.the
date that Tenant closes on its construction financing for the respective Phases. Therefore,
with regard to payments in installments, on the dale that the Tenant has closed on its
construction financing to build the 445th residential unit, the Tenant shall pay the
Landlord the final installment, which, when added to prior payments of the Purchase
Price, and/or Rent payments made after the Commencement Date herein, the full amount
of One Million Five Hundred Thousand ($1,500,000.00) Dollars. Tenant further hereby
agrees that it shall develop the Option Property in such a manner as to ensure that at no
time and.-in no instance shall the Landlord be left with an insufficient amount of Land to
* build any remaining number of four hundred forty-five (445) residential units and/or
required parking in a parking garage on the Option Property. Tenant further agrees that it
shall repeatedly provide the Landlord’s General Services Administration with site plans
depicting the exact location of any completed Phase and/or the condominium units on the
Demised Property.

: " (i} Should Tenant elect to exercise its eption to acquire the.
entare Dermsed Property, prior to the Commencement of Construction for Phase I, then
upon_such election it shall pay to the Landlord_the amount -equal to' the number of
residential units in Phase I of the Project on the Closing Date. For Phase I, which .
_includes a 90-unit Affordable Housing Building, the amount shall be Three Hundred
Three Thousand Three Hundred Seventy-Three Dollars and Ten Cents ($303,373.10).
Then, wherever the Ténant seeks to develop another Phase of the Project (beyond Phase -
1), the Tenant shall pay the Landlord another Jump sum amount upon the closing of its
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construction financing for that Phase of the Project. For each and every subsequent

Phase beyond Phase I, Tenant shall make its payment to the Landlord based upon the

~ mumber of residential units shown on the approved site plan, and payment for each unit

shall be in the amount of Three Thousarid Three Hundred Seventy Dollars and Seventy-

eight.Cents ($3, 370 78). Payment fo the Landlord shall be on the date that Tenant has

closed on its construction financing for that Phase of the Project, and in all instances .
payment shall be-made prior to Commencement of Construction of that Phase of the

Project. Tenant and Landlord agree that the total amount due under this Purchase Option-
Rider for all five {5) Phases, as the Phases are described in Section 4.3 of the Lease, is the

amount of One Million Five Hundred Thousand ($1 500,000.00) Dollars. ..

- (ii.) Should Tenant elect to exercise its oPtion fo acquire the
Demised Property (Option Property), after to the Completion of Construction for Phase I,
then upon the financing of the subsequent Phase(s), Tenant shall pay to the Landlord the-
amount which represents the cumulative number of residential units in the next Phase of
the Project; as described in Section 4.3 of the Lease, and payment for each residential nit
~ shall be in the amount of Three Thousand Three Hundred Seventy-Three Dollars and Ten
Cents ($303,373.10), and payment shall be made to Landlord on the date the Tenant has
closed on financing for that Phase of the Project, and in all such instances, payment shall
occur prior to the Commencement of Construction for that Phase of the Project.

-(iti.) Should Tenant eleot to exercise its option to acquire a portion
of the Demised Property, then each such portion(s) to be acquired shall be related to a
Phase of the Project as shall be necessary to complete that Phase of the Project, as
described in Section 4.3 of the Lease, and the Purchase Price for each portion shall be the
amount equal to the number of residential upits that the Tenant has received site plan
approval to build on that portion of the Option Property, up to four hundred forty-five
(445) residential units. FEach residential unit, except for the first unit, that the Tenant
secures approval to build, Tenant shall pay to the Landlord the amount of Three
Thousand Three Hundred Seventy Dollars and Seventy-eight Cents (§3,370.78). The
first residential unit shall result in a payment of Three Thousand Three Hundred Seventy-
three Dollars and Sixty-eight Cents ($3,373.68) to the Landlord. Therefore, on the date
that the Tenant closes on its construction financing to build the 445th residential unit, the
Tenant shall pay the Landlord the final installment, which, when added to prior payments.
of the Purchase Price, and/or Rent payments made after the Commencement Date herein,
the full amount of One Million Five Hundred Thousand ($1,500,000.00) Dollars.
Further, the Tenant also agrees there shall be no more than five (5) payments of the
" Purchase Price to Landlord, each partial payment representing a separate Phase or portion
of the Project. The partial payments of the Purchase. Price shall occur upon the Closing
Date, when any portion of the Demised Propcrty {(Option Property) is conveyed to the
Tenant, which Closing Date shall occur prior to Commencement of Construction of any
Phase on that portion of the Option Property.. The Tenant shall be solely responsible for
any and all cost or expense related to dividing or subdividing the Dermsed Property.

_ () Atany time. after the ﬁrst twal've (12) years of the Lease Ihe
. Purchase Price, for all or a portion of the Demised Property, shall_based on the then- -
current fair market value of the Option Property, as determined by a then—curgent'
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appraisal prepared in comphance with prevailing county, state and federal regulations and -
procedures governing the sale of county property. The Purchase Price shall be subject to
adjustments and prorations bgtween Landlord- and Tenant consistent with typical real
estate transactions in Miami-Dade County. For purposes of calculatmg the Purchase
Price, each party will determine the value of the Option Propeity in accordance with its
previiling policies and procedures. If Landlord and Tenant cannot othérwise agree on' lhe
Purchase Price, the Fair Market Value of the Optlon Property shall be determined by a
mutually acceptable apprauser (or if no’one appraiser is agreed upon by the parties, by a
County approved dppraiser, chosen by-two appraisers, one of which will be appointed by
each party), within sixty (60) days from the Option Exercise Notice or Condominium -
Notice of Intent. All appraisal costs shall be split equally between the Landlord and
Tenant. - : '

()  Payment: The Purchiase Price shall be paid‘as follows:

(1) Unless otherwise described or outlined above (i-iit), within
three (3) days after the Purchase Price is determined, Tenant or its Permitted Assignee
(referred to as “Developer™), shall pay to Escrow Agent a refundable deposit as agreed to
by the parties (“Option Deposit™). If the acquisition occurs within the first twelve (12)
years of the Commencement Date, then the Option Deposit shall be same as the Purchase
Price. If the acquisition of the Option Property occurs after the first tweive (12) years of
the Commencement Date, then the Option Deposit shall be twenty-five (25%) percent of
the Purchase Price, and no further amounts shall be required to be paid as Option
Deposit.

(i1) On the Closing Date, Escrow Agent shall pay Landlord the
Option Deposit and Tenant shall pay to Landlord (or Escrow Agent for transmission to
Landlord) good funds representing the balance of the Purchase Price, subject to
.adjustments and prorations as determined in a closing statement to be agreed upon by the
parties, acting reasonably; provided, however, that Landlord and Tenant may mutualiy
agree that all or any portion of the Purchase Price may be tendered on the basis of “t
kind” payments of a type agreed to by the parties, instead of money. Nothing herein
shall obligate Landlord to accept in-kind payment in lieu of Purchase Price.

(1in) In connection with the Closing, real and personal property
taxes and assessments, and all expenses, deposits and cash items as are customarily
adjusted in transactions of this type will be prorated as of 12:01 a.m. on the Closing Date.
" If the exact amounts payable are not known at the Closing, then the proration will be

based- on the latest available information and will be adjusted between the parties at such
" time as the actual information becomes available. Prorations and adjustments herein will
be sub]cct o post—Closmg adjustments as necessary to reflect later relevant information
not available at the Closing and to comrect any errors made at the Closing, on the
condifion that such matters (other than real estate faxes, assessments or other government
- charges) will be deemed final and not.subject to further post-Closing adjustments if no
such adjustments have been requested by Landiord or-Tenant following a period of one
hundred eighty (180) days after the Closing.
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8. Quality of Title. Landlord will transfer title to the Option Property in
accordance with Florida Statutes section 125.411. Title to the real property will be.
subject only to typical title excgptions-and to the conditions specified in Section 9 below.
Title to personal property and other aspects of the Option Property will be transferred in
their as-is condition, pursuant to a bill of sale and assignments reasonably approved by
'Tenant If the transfer of any of development approvals or licenses requires the approval”
of any governmental or quasi-governmental authorities, Landlord will use reasonable
efforts to help Tenant obtain such approvals prior to Closing. “The parties agree to
cooperate- in obtaining such approvals and effecting such transfers in an expeditious
manner. Notwithstanding the foregomg, it is hercby acknowledged that Landlord does

not warrant title. .o

9. Implementation -of Develqpment Concept. ~: Conditional Sale T'enér'lt‘
acknowledges that Landlord is entering into the Leasé (and this Puichase Optlon ther)
with the expectation and understanding that Tenant or another Developer will develop the
Demised Property in a manner consistent with the Development Concept, within twelve
(12) years from the Commencernent Date. Tenant (or Developer) is obligated-to develop
" at least Phase | of the development Project within thirty-six (36) months of the
Commencement Date, and the remaining Phases in accordance with the terms of the
Lease (see Section 4.3 (F) of the Lease), and all within the remaining one hundred eight
{(108) months time period (subject to Unavoidable Delays). The timely Completion of
Construction for each and every Phase of the Project, in accordance with the terms of the
Lease, is deemed a condition of sale of the Option Property. If after Tenant acquired the
Demised Property (Option Property), Tenant fails to develop at least Phase I within
thirty-six (36) months, then, at Landlord’s option, after sixty (60) days notice, Landlord
may seek specific performance of Tenant’s obligation 1o develop Phase I, or Landlord
may reacquire the entire Option Property, or any portion or Phase or Land that is
undéveloped and/or unencumbered, without cost to the Landlord (Tenant will not be
entitled to any reimbursement). Further, Landlord retains a similar and corresponding
right for each and every Phase of the Project that Tenant must complete within twelve
(12) years of the Commencement Date. Further, the deed in favor of Tenant will contain
a reference to the Development Concept, the timeline for Completion of Constraction of
each Phase, the requirement of a pcrformance or completion bond; the limitations on:
transferring the Option’ Propeity: to anotlicr entity; and the Landlord’s reversionary rights
consistent with the foregoing provisions; provided, that the issuance of a temporary
Certificate of Occupancy for Phase I, and cach subsequent Phase in connection with the
Project, will automatically and without need for any action terminate and render a nullity
such reversionary interest; and the requirement of the Tenant to secure and maintain a
surety bond to cover the cost of platting or securing a waiver of plat, which is subject to
the Landlord’s reversionary rights. Notwithstanding the foregoing, at Tenant’s request,
Landlord will deliver to Tenant 4 recordable release and termination of such condition
and reversionary right(s), wpon issuance of a temporary Certificate of Occupancy for
Phase I. and each subsequent Phase in -connection with the Project. Further, Tenant
agrees that it imay not eéncumber, moitgage or lien any portion of the Demised Property
(Option Property) that is not immediately necessary fora Phase of the Project in which
construction is about to occur, as evidenced by Penmits, an approved site plan and
construction financing, unless Tenant has secured a final non-appealable allocation of tax

265



credits, as evidence to the Landlord by such State of Florida, Low Income Housmg Tax
Credit (LTHTC) allocation. Notwithstanding the foregoing, Tefant may encumber,
mortgage and/or iien any pogtion of the Demised Property in ‘which it has already
Commenced Construction or where Completion of Construction has occurred Further, -
as briefly mentioned above, Landlord shall have and maintain the right to plat-or secure 2~
waiver of plat for the Demised Property, or any portion thercof; at Tenant’s expense,
should the Landlord neced to exercise its reversionary interest, Wthh cost shall-be paid-
out of the surety bond secured and maintained by Tenant (sce, and in accordance with,
Section 19.2 (b) (iv) of the Lease, and Section 14 (d) of this Purchase Option Rxder)

10.  Costs of Closing. If documentary stamp taxes are due, Tenant Wlﬂ pay
them. Tenant will pay the cost of any title insurance and survcys des1red by Tcnant
Each party w1ll pay its own attorneys and consultants fees

1.  Adjustment to M1n1mum Rent. Upon ciosmg of sale of any Option
Property that compnses less than the entire Demised Property, there shall be no
adjustment in the Minimum Rent.as set forth in Section 3.1 of the Lease. The Minimum
Rent under the Lease shall remain unabated and otherwise unchanged.

12. Easements, etc. In connection with closing on sale of the Option Property,
the parties agree to cooperate in good faith and to execute any lease amendments,
easements and/or covenants as may be occasioned by the sale, and as may be necessary to
provide ingress, egress, structural support and utilities to the Option Property, and any
other easements that may be required in connection with the Project generally.

13. Warranties and Representations.  The representations and warrarities
contained in the Lease are incorporated herein. In addition, the parties each represent and
warrant to the other that it has taken all requisite action to authorize this Purchase Option
Rider, and that it has full power and authority to enter into this instrument and perform its
obligations as required hereunder.

14. Event of Default. The Landlord and Tenant agree that in the event that
Tenant fails to fully comply with any surviving terms or conditions of the Lease, and/or
-any terms or conditions of this Purchase Option Rider, the Landlord shall ‘have.the right
to re-actuire the Demised Property (Option PrOperty), OF any portlon thereot, upon thirty
(30) days notice to the Tenant, which right shall be 1 addition to any other remedy that
the Landlord may have herein and/or at law or in equity. Further, any cost or expense
incurred by Landlord in re-acquining the. Demised Property (Option Property), or any
portion thercof; including, but not limited to attorneys’ fees and court costs, both trial and -
appellate levels, shall be borne by the Tenant. Notwithstanding the foregomg, Eandlord
and Tenant agree that Landlord shall not be permitted to re-acquire.any portion(s) of the
Demised Property (Option Property) in which Tenant has already properly encumbered,
Commenced Construction, or where Completion of Construction has occurred. Further,
- in addition to the foregoing, in the Event of Default, the Landlord shall also be afforded '
the followmg rights and remedies:
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- (a) In-addition to any and all other remedies in Jaw or-in equity that Landlord may
have against Tenant, Landlord shall be entitled to sue Tenant for all damages, costs and
expenses arising from Tenant's committing an Event of Default hereunder and to recover

_all such damages, costs and expenses, including reasonable attorneys fees at both trial
and appellate levels; -

(b) to restrain, by injunction, the commission of or attempt or threateried
commission of an Event of Default,- and/or separately, to obtain a decree specifically
compelling performance of any such term or provision of the Lease;

(c) to direct the Tenant to plat the unencumbered and/or undeveloped Demised
Property, or -portion(s) thereof, within twelve (12) months of when the Landiord has
) found the Tenant in default of this Purchase Option Rider; :

(d) in the event that Tenant has failed to plat, as required in paragraph 14 (c)
above, Landlord shall be free to plat or secure a waiver of plat for the unencumbered
and/or undeveloped Demised Property, or any portion thereof] in order to terminate this
Purchase Option Rider on any portion(s) of the Demised Property (Option Property) that
is unencumbered and/or undeveloped. Should Landlord undertake to perform such work,
to plat or secure a waiver of plat, Landlord shatl be free to secure any and all of the cost
and expense associated with such work by placing a claim against the surety bond
maintained by the Tenant (such claim may be made 1n advance of any such work or for
reimbursement). And, in furtherance of the foregoing, Tenant shall: (a) secure and
maintain a surety bond, at its sole cost and expense, with the Landlord as obligee, in an
- amount equal to the cost to plat, or secure a waiver of plat, for the unencuiubered and/or
undeveloped Demised Property, which is subject to the Landlord’s reversionary interest
(such bond shall be maintained for the first twelve (12) years of the term of the Lease,
unless the entire Project is completed (445 residential units) earlier than twelve (12)
years, or the time period is extended due to the additional time caused by any
Unavoidable Delay); and (b) - Tenant shall annuaily provide the Landlord with evidence
of said surety bond, and (i) said bond shall include a clause stating that it shall not be
modified or changed without sixty (60) days advance written notice to the Landlord, and
(ii) said bond shall be written through surety insurers meeting the teqmrements of Section .
2870935, Florida Statutes, whether or not such statute is technically apphcable to this
matter. Landlord and Tenant further agree that Landlord shall determine the annual cost
to plat, or secure a waiver of plat, for the Demised Property, which amount shall be the
-amount of the surefy bond secured by Tenant. Further, on an annual basis, should the
Landlord, after being notified in writing by Tenant that the surety bond 1s about to expire,
fail to prowde the Tenant with an amount for such costs within thirty (30) days, the
Tenant shall mamtmn the surety bond in the exact same amount as the previous year; '

() to terminate any and all obhgations that Landlord may have under this
Purchase Option Rider, in which event Landlord shall be released and reheved from any -
and all l1ab1hiy under. this Purchase Option Rider; provided, however, that if the Event of -
Default i is specific to a single Phase or specific Phases, and the Event of Default has not
‘been cured followmg the expiration of all netice and cure period, this Purchase Option
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_Rider shall ‘terminaté as to the affected Phase or Phases and any reinaihing undeveloped
portion or Phase(s) of the Project.

-

15.  Brokerage. Each party warrants and represents unto the other that it has
not dealt with any real estate brokers in connection with this transaction. Each party
covenants -and - ‘agrees to indemnify and to keep indemnified and to save and hold
harmless the other party, from and against any and all form or manner of cost, loss,

damage, lability or expense, including but not. limited to reasonable attorneys' fees,
arising from any‘claim, demand or -action for brokerage compensation or commission or
other similar form -of compensation or commission in connection with the -execution of
this Purchase Option Rider, the consummation. of the transaction contemplated hereby.
These warranties and representations shall survive the Closing.

16:.  Escrow: Remedics. Stearns Weaver Miller Weissler Alhadeff & Sittérson,
P.A_, as Escrow Agent hereunder, or its successor appreved by Landlord and Tenant shall -
- hold -and disburse the Option Deposit and all interest earned thereon as follows:

a) In the event a sale of Option Property is consummated as outlined
herein, the Option Deposit received from Tenant will be delivered to Landlord at Closing.

b) If an Option Property Closing fails to occur as outlined herein, and
failure to Close is due to the-default of the Tenant, and the Tenant will not ratify and
~ confirm or ‘disavows or aftempts to disavow its leasehold obligations under the Lease

with regard to the intended Option Property, then, the Option Deposit will be delivered to
Landlord as agreed upon as liquidated damages for the failure of Tenant to close on the
purchase as agreed. The parties acknowledge that in the event a sale 1s not closed due to
the defauit of Tenant, Landlord will be damaged, but the exact amount of Landlord's
-damages would be difficult if not impossible to ascertain; and that the amount of the
Option Deposit is a fair, reasonable and equitable amount to be paid by Tenant and
accepted by Landlord as agreed upon and liquidated damages for all of Landlord’s
damages suffered as a result of a breach by Tenant, and shall not be considered as a
penalty.’ Nothmg herein shall constitute a waiver of Landlord s other rights and remedles
_ avallable urider law..

c) If an Option Property Closing fails to occur as outlined herein, and
failure to ¢lose is due to the default of Landlord, then, Tenant may clect to have the
Optlon Deposzt delivered and returned to Tenant; or in the alternative, Tenant may elect
to seéek specific performance of. Landlord’s obligations hereunder in accordance with

apphcabic Iaw

d) If either Landlord or “Tenant defaults in connection with the
Closing of sale of any Option Property, the rights of the non-defaulting party shall be as
provided in subsections (b) and (c) above, and such rights shall be deemed the sole and
exclusive nghts 1 such event. To the fullest extent permissible tnder applicable law,
each party direvocably wa:Ves all claims, dcfenses objections or rights based on iack or
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alleged lack of mutuality of remedy. If a default occurs as to any CIos_ing,. this Purchase
. Option Rider shall nevertheless continue in effect during the Option Term.

_€) If the Eécr_ow_ Agent is in doubt as to its duties or liabilities under
the provisions of this Purchase Option Rider, the Escrow Agent may in its. discretion
continue to hold the moneys held by it until the parties mutally agree to the
disbursement thereof, or until a judgment of-a court of competent jurisdiction- shall
determine the rights of the parties thereto, or Escrow Agent may deposit all the moneys
then held pursuant to this Purchase Option Rider with the Clerk of the Circuit. Court for -
Miami-Dade Coiinty, and upon notifying the parties of such action, all Hability on the
part of the Fscrow Agent shall fully cease and temminate, except to the extent-of
accounting for any moneys previously delivered out of escrow. .In the event of any suit
between a Tenant and Landlord wherein the Eserow Agent is made a party by virtue’ of
acting as such Escrow Agent hereunder, or in the event of any suit wherein Escrow Agent
mterpleads the subject matter of this escrow, the ‘Escrow Agént shall- be entitled to
recover a réasonable attorneys' fee and costs incurred, to be charged and assessed as court
costs against the non-prevailing party. Escrow Agent shall not be liable to any party or
person, except for loss or damage arising due to willful breach hercunder or gross
negligence on the part of the Escrow Agent.

7 ) Landlord and Tenant (and any Permitted Assignee) acknowledge .
that Escrow Agent also serves as counsel to Tenant and its affiliates. The parties further
acknowledge and agree that nothing contained in or implied from this Purchase Option
Rider shall in any manner prevent Escrow Agent, and any attorney who is a shareholder
of, or associated with, or eruployed by, Escrow Agent, from ever representing Tenant and
its affiliates, or any person, in any matter or transaction whatsoever, including but not
limited to an interpleader proceeding arising under the Lease or this Purchase Option
Rider (or a separate purchase contract and other transaction documents entered into in
connection herewith).

17.  Notice. Whenever required or desired to be given hereunder "notice” shall
be in writing and shall be given when delivered by hand, or by ovemight delivery,
delivery charges preupaui or by. certified mail, return receipt requested, addressed to. the
party for whior it is intended at the samé addresses as set forth in the Lease. Natice to
Escrow Agent shall be given in the manner provided in the Lease to Patricia K. Green,
Esquire, Stearns Weaver Miller Weissler Alhadeff & Sitterson, P.A., 150 West Flagler
Street, Suite 2200, Miami FL 33130.

‘ 18. Attorneys’ Fees. If either party institutes iegal proccedings to mterpret or
enforce their rights under the terms of this Purchase Option Rider, the parties agree that
the losing party, in any such law suit, will pay to the prevailing party all costs and
expenses incurred or expended by the said prevailing party in connection with the
prosecuting or the defense of the said lawsuit and any and all appeals, including but not
limited to reasonable attomeys' fees. The parties further agree that any litigation
commenced by either party-will be instituted in the Miami:Dade County circuit court and
the parﬂes waive their rights of venue to have the suit ﬁled in any other place
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19. - Reserved.

20.  Miscellancous. This, Purchase Option Rider shall be binding upon and
inure to the benefit.of the partles and their respective succéssors and assigns. Neither
party may assign any of its rights or obligations under this Purchase Option Rider in
-whole or in part without the prior written consent of the othier party. The Lease and this
Purchase Option Rider represent the complete and fully integrated understanding of the
parties with respect to the sibject matter hereof, which may be amended only in writing
approved and executed and delivered by each party. This Purchase Option Rider shall be
construed and enforced in accordance” with the laws of the State of Florida, without
regard to conflict of Jaws principles. The failure by either party to insist tpon strict
compliance of any of the terms, covenants or- -conditions hereof shal] niot ‘be deémed a
waiver of such terms, covenants or conditions, for shall any waiver or relmquashment of
any right or power hefeimdér af anyrone timé or more tinie§ be deemed:a wiiver-or .
relinquishment of such right or power at any other timé or times. This Purchase Option
Rider shall not be construed more strictly. against one party than: against the other merely
by virtue of the fact that it may have been prepared by counsel for one of the parties, it
being recognized that both Landlord and Tenant have contributed substantially and
materially to the preparation of this Purchase Option Rider. The captions in this Purchase
Option Rider are inserted for convenience and reference only and shall in no way affect,
define, describe or limit the scope or intent of this Purchase Option Rider or any of the
provisions hereof. At cither party’s election, this Purchase Option Rider or a
memorandum hereof shall be recorded in the Public Records of Miami-Dade County. If
so recorded, Tenant will cause a recordable mstrument of release to be delivered to
Landlord at the end of the Opt10n Term.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
[ONLY THE SIGNATURE FOLLOWS]
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IN WITNESS WHEREOF, the parties have caused this Purchase Option Rider to be

authorized, executed and delivered on the day of 20
ATTEST: LANDLORD: .
HARVEY RUVIN, CLERK _ MIAMI-DADE COUNTY, a political

subdivision of the State of Florida

By: - BY ITS BOARD OF COUNTY
, : COMMISSIONERS

By, -

Name:
Felr, D6 Doy
Dae "~ 7 7 T

TENANT:

ST. AGNES HOUSING CORPORATION

a Florida corporé;tio not for profit
Signed in the presence of: . . @m}; m
W&/ ﬁC/K ‘iﬂ de: FaTher __K:'c»f/'mw;l ﬂf/ﬁkr@
Print Name: _{_c U ,,121 =/ Tiﬂe_]g’g“—s“&—'f/( [C& o

Print Name: Matience Sanchez \

g
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STATE OF FLORIDA )
) ss:
COUNTY OF MIAMI-DADE - )

] HEREBY CERTIFY that on this day, before me, an officer duly authorized in the State
aforesaid and in the County aforesaid to take

medgme?ifhj foregoing instrument
was acknowledged before me by Ay the [f

, ) of the St. Agnes
Housing Corporation, a Florida not -for -profit cotf:oration, on behalf of the corporation,

He is  personally known @ to  me or who  has produced |
e

as identification.

WITNESS my hand and official seal in the County and State last aforgsaid Qﬁ(ﬁi day
of fehr 209 . o iedeingad b

/_-/—\/ "“““...--“""““-“.!“!“““l““““ :

Notary Public </

RSRNEHEE
MARLENE CASAR SAN 5
o, Comp DDOBASTEY ¢

"% "'E'xﬁiféi‘fdﬁ‘é'liﬂi‘!m_‘g’:

; m;\“\,&g Florida Notary Asst., in6 =

B R L LLELL L b

WAl
i“\“ "

all:lnlllllulll
Uiz,
H At

-
"
-
»
a
-
-

Typed, printed or stamped name of Notary Public
My Commission Expires:

S g
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Escrow Agent Joinder and Consent: -
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Schedule 4.22 (¢}
(form)

ThlS instrument was prepared hy:
. Esquire
Assistant County Attorney
Miami-Dade County

County Attorney’s Office
111 N.W. 1 Avenue
Miami, Floridd 33128
Folio No.: 30-3121-059-0010
Folio No.: :
' (Space reserved for Clerk)
CONSENT TO ENCUMBRANCE ON I’RIVATE PROPERTY
WHEREAS on , 2009, Mlarm Dade County and the St

Agnes Housing Corporation entered into an Amendcd and Restated Lease Agreement
(hereinafter “Agreement™) for certain property located in Miami-Dade County, Flonida,
legal description of parent track: Tract A, BROWNSVILLE STATION, according to the -
Plat thereof, as recorded in Plat Book 159, Page 88 (Folio No.:30-3121-059- 0010)
(hereinafter “Property”); and

WHEREAS, that Agreement provided for the St. Agnes Housing Corporation to, at
its option, acquire the Property, or any portion thereof, in accordance with certain terms
and conditions of the Agreement; and

WHEREAS, one of the terms and conditions of the Agreement require that, except
- for limited circumstances, the St. Agnes Housing Corporation, or any of -its successors,
assigns or subtenants, obtain the prior written consent of Miami-Dade County prior to

~ securing any encumbrance, mortgage, or othcr lien, of any type, on the Pmperty, or any
portion thereof, and

WHEREAS prior & Miami-Dade County Apr“ovi,ding ils consent, the St. Agnes
Housing Corporation shall provide Miami-Dade County with a copy of the plans, and the
: ‘_legal desciiption for'the area that it desires to encumbet, mortgage and/or fien; and '

o WHEREAS eompliance with “such terms and conditions, as found in the
,'Agreement wcre in pagt, an inducement for Miami-Dade County, to enter into the
—Agrccment and- to convey its inferest in the Property. for development purposes.

NOW THEREFORE in order to assure Miami-Dade County, to its satisfaction,
that only certain authorized areas of the Property are encumbered, mortgaged and/or
. liéned, Miami-Dade County has knowingly and voluntanly entered into this Consent to
Encmnbrance on Private Pmperty
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1. The foregoing recitals are true and correct and incorporated herein, just as if
they were set-forth at length.

- 2. Pursuant to Section 4.22 (c) of the Agreement, the consent of Miami-Dade
County, acting by and through the County Mayor or his/her designee, is necessary prior
to the St. Agnes Housing Corporation, or any of ils successors, assigns or subtenants, -
securing any type of encumbrance, moﬁgage ‘and/or lien on: the; Property, or any portion

- thereof. .

3. Mianii-Dade County received from the St. Agnes Housing Corporation, the
requisite plan and legal description of the area that is to be encumbered, both of which
are attached hereto as “Exhibit A” and incorporated herein by reference.

4. Miami-Dade County after its review of the plan and legal description, has
determined that it will consent to the encumbrance, mortgage and/or lien on the Property,
or portion-thereof, as referenced in Exhibit A, as evidenced by of the filing of this
Consent to Encumbrance of Private Property.

5. Miami-Dade County specifically rejects and denies any authorization by any
person or entity to encumber, mortgage and/or lien any portion of the Property not
expressly described in Exhibit A, unless so authorized by the Agreement.

IN WITNESS WHEREOF, Miami-Dade County has caused this Consent to
Encumbrance on Private Property to be executed by the County Mayor or his/her

designee on this day of - ", 20, and it intends to be legally
bound hereby.
MIAMIDADE COUNTY, FLORIDA,
a politiéal subdivision of the State of
Florida
by its Board of County Commissioners
By:
Name:
-Title:
A';I:TEST:

HARVEY RUVIN, CLERK

Deputy Clerk
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~ Schedule 7.1

 INSURANCE REQUIREMENTS

Additional limits for each type of i insurance may be detennmed upon review of changes
to construction plans and operations description. Additional types of insurance coverage
may be required if, upon review of Tenant plans and operations description, the Landlord
determines that such coverage is necessary or desirable. ‘ '

The Tenant shall ﬁmnsh to Miami-Dade County c/o Miami-Dade Transnt, D1rcct0r 701
N.W. 1st Court, Suite 1700, Miami, FL 33136, Certaﬁcate(s) of Insurance that shows that
insurance coverage has been. obtamed that meets the requirements as outhned below:

A. Woyker’s COmpenSatioh as required by Chapter 440, Florda Statutes.

B. Public Liability Insurance, on a comprehensive basis, in an amount not Tess than
$1,000,000 per occurrence for bodily imjury and property damage combined. Miami-
Dade County must be shown as an additional insured w1th respect to this ooverage

C. Automobile Liability Insurance covering all owned, non-owned and hired

vehicles used in conjunction with this agreement in an amount not less than $500,000 per
occurrence for bodily injury and property damage combined.

DESIGN STAGE (IF APPLICABLE)

In addition to the insurance required in (2) ~ (¢) above, a certificate of insurance must be
provided as follows:

D. The Tenant shall provide or cause its subcontractors to provide Professional

~ Liability Insurance in an amount not less than $500,000 per occurrence providing for all

claims arising out of the services performed in connection with this agreement. This -
insuranee shall either be an occurrence based policy or-shall be maintained for a period of
two (2) years after Completion of Construction.

‘CQNSTRUCTI'ON PHAS_E (JdE APPLIC_—ABLE) :

In- addition to the i insurance required 1 i (a) — (d) above, Tenant’ shall provide or cause 1ts -
contractors to provide policies indicating the following type of insurance coverage prior
to Commencement of Constructhion:

E. Completed  Value Builder’s- Risk Ipsurance on.an “All Risk” basis for the
insurable valie of the buﬁdmg(s) The policy shall name the Landlord ATIMA.
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OPERATION PHASE (IF APPLICABLE)

In addition to the insurance required in a-c 350\!:&, Tenant shall provide the following:

F. Property Insurance on an “All Risk” basis for the replacement cost of ﬁe
building(s) as applicable. The policy shall name the Landlord A T.ILM.A.

LESSEF. LIABILITY OBLIGATION

Compliance . with the foregomg requirements shall not relieve the Lessee of his. liability
and obligation under this subsection or'under any subsection of this Lease. The insurance
requirements (as applicable) shall be satisfied by the Tenant prior to the Commencement
Date.

If the Tenant fails to submit the required insurance documents in the ménnerAprescribéd'
in this Schedule 7.1 within-twenty (20) calendar days afier the Commencement Date, the
Tenant shall be an Event of Default of the terms and conditions of this Lease.

CERTIFICATE CONTINUITY

The Tenant shall be responsible for assunng that the insurance certificates required in
conjunction with this subsection remain in force for the duration of the Term of the
Lease, including any and all option years, if applicable. If insurance cestificates are
scheduled to expire during the Term of the Lease, the Tenant shall be responsible for
submitting renewal insurance certificates prior to expiration.

In the event that expiration certificates are not replaced with new or renewed certificates
that cover the Term of the Lease, it shall be an Event of Default and the Tenant shall be
in default of the terms and conditions of this Lease. Applicable insurance shall be
maintained throughout the Term of the Lease. ‘

"~ All insurance policies required above shall be issued by companies authorized to do
business under the laws of the State of Florida, with the following qualifications,
provided such qualifications are in use: ' '

- The company must be rated no l¢ss than “B” as to management, and no less than “Class™ -
V” as to financial stréngth, according to the’ latest edition of Best’s Insurance Guide,
published by AM. Best Company, Oldwick, New Jersey, or its equivalent, subject to the
approval of the Landiord’s Risk Managf:ment Division.

" Certificates will show that o modification or change in insurance shall be made without -
thirty (30) days written advance notice to the oertlﬁcate holder.
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Schedule 22.2

Lapdlord’s Estoppel Cerfificate

(fonn subj ect to amendments based on lender or Developer reqmrements)
[ : Bank]

Re:  Brownsville Metrorail Station Transit Oriented Development Amended and
Restated Lease Agreemerit dated _ - , 2009 (the “Lease™),
by and between Miami-Dade County, acting by and through Miami-Dade Transit
(“Landlord”) and -the St. Agnes Housing Corporation, a Florida not-for-profit
corporation (“Tenant”). '

Ladies and Gentl'ernen:_

Landlord has been advised that (“Lender”) intends to make a loan to. Tenant
(the “Loan”) in connection with the Demised Property described in the ease, and that, in
making the Loan, Lender will act in matenial reliance upon this Estoppel Certificate from
Landlord. Landlord hereby certifies, represents, warrants, acknowledgcs and agrees as
follows:

1. A true, complete and correct copy of the Lease is attached to this Estoppel
Certificate. There have been no amendments, modifications, extensions, renewals or
replacements of the Lease (other than as attached hereto).

2. Other than those contained in writing in the Lease, Tenant has made no
representations, warranties or covenants to or in favor of Landlord with respect to the
Demised Property or the Project.

3. The Lease is in full force and effect. Tenant has accepted the Demised
Property, presently is in possession of same, and is paying the Rent specified in the Lease
on a current basis as of [date]. Landlord has no kmowledge of any set offs; claims or

"defenses to the enforcemeént of the Lease -or Tenant’s rights thereunder (except as
expressed hereunder or attached hereto).

4. To Landlord’s knowledge, neither Tenant nor Landiord is in Default or
breach under the Lease, and no event has occurred or condition exists which, with the
giving of notice or passage of time, or both, could result in an Event. of Default or breach
under the Lease by either party {except as expressed hereunder or attached hereto).

5. As of [daté}, the monthly Rent is .,as-speciﬁed in Exhibit “A” hereto. No
Rent has been paid by Tenant more than one month in advance under the Lease (except

as expressed hereunder or attached hereto).

6. Landlord has no knowledge of any present condition or cvent that may
glve rise to-a vmiatlon of” any federai state county or municipal law, regulatmn,
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‘6rdinancc, st’étute, rule, order or directive applicable to the Lease, the Demised Property
or the Project (except as expressed hereunder or attached hereto).

-Excépt as otherwise éxﬁressly‘c-leﬁnéd in this :Eé;toppei 'Ceftiiﬁcaté, all capitalized and/or -
_defined terins when used herein will have the same meanings as given such terms in the

Lease. This: Certificate may be delivered by Landlord by facsimile or telecopier signature.
Dated this ___day of : ’

Very truly yours,

279



Schedule 26.3

Disadvantaged Business Enterprises and Utilization Plan

ST. AGNES HOUSING CORPORATION
- {Tenant) '

BROWNSVILLE METRORAIL STATION TRANSIT ORIENTED DEVELOPMENT
(Project)

DISADVANTAGED BUSINESS ENTERPRISE UTILIZATION PLAN

St. Agnes Housing Corporation (“Tenant”), recognizing Miami-Dade Transit’s (MDT)
commitment to the equitable participation of. qualified Disadvantaged Business
Enterprises (DBE) in the joint development of the Brownsville Metrorail Station Transit
Oriented Development, presents this Disadvantaged Business Enterprise Plan. This
submittal reflects Tenant’s projected DBE participation in all the different Phases of the
Project. The projected levels of DBE participation contained herein indicate Tenant’s
effort to assure DBE participation in the project. However, these projected levels of DBE
participation may change subject to a change in conditions, and Tenant may submit to
MDT for approval a revised DBE Plan for each future phase as the project progresses.

SECTION 1. DESIGN AND ENGINEERING

Tenant has identified design and engineering as major potential categories for DBE
utilization in all Phases of this contract. Opportunities for such participation may exist in
each phase of the project. MDT’s DBE goal for the design-and engineering portion of alt
-Phases of the project is twenty-five percent {25%), of the total cost of the design and
engineering functions. It is anticipated that this goal could be reached using the services
of certified and qualified architectural, design, engineering, landscape architecture and
land surveying DBE firms.

- SECTION 2. CONSTRUCTION

* The construction category also affords DBEs an excellent opportunity to participafe i all
Phases. In the constrnction phase, Tenant has set a DBE participation goal of twenty
percent (20%) of the total construction costs. Currentiy identified Constructxon

E tradcs/crafts where DBEs have a feasible opportunity for p_art101pat10n are:

1. Site quk
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b

Paving/Curb/Gutter
. 3. (a) Concrete
(b) Pre-tension
(c) Post-tension
(d) Paving, other
Dry walling
Painting '
Metal Fabrication/Steel Reinforcement
Window/Door Installation
Electrical
. Mechanical
10.  Plumbing
11. Carpentry
- _12. Asphalt Paving & Striping
13.  Floor/Wall Covering
" 14.  Others as appropriate’

© e N

While Tenant is not intending to perform construction with its own forces, it will take
‘steps to ensure compliance with this goal by seeking to contract directly with DBE
contractors and by requiring, through terms of contract, that prime construction
contractors hired to perform such services make every reasonable effort to meet the DBE
goal by providing opportunities for DBE participation in each trade and professional
category described herein and any-others as may be appropriate.

SECTION 3. DBE TENANTS

Tenant will endeavor to identify DBE firms and businesses whose purposes and uses may
be consistent with the commercial uses developed at the Project, and Tenant will use
reasonable good faith efforts to lease commercial space within the Project to such DBE
firms and businesses, under terms and conditions at least as favorable as those offered to
other unaffiliated businesses and firms. Tenant’s goal is that ten percent (10%) of the
rentable and rented commereial square. footage not utilized by Tenant (which itself 18 a
sérvice organization representing DBE firms and businesses), or its affiliate, shall be
rented/leased to and occupied by DBE firms or businesses. As a possible alterative
means of satisfying this goal, Tenant proposes that the goal may also be satisfied if
commercial DBE tenants are responsible for paying ten percent (10%) of the total dollar
- value of commercial rents to be paid by all unaffiliated commercial tenants at the Project.
The DBE goal shall be based on a presumed occupancy rate of fifty (50) percent or
hxgher

SECTION 4. SUPPLIES EQUI-P‘MENT NON-PROFESSIONAL SERVICES

" Tenant. will take affirmative steps to assure, that DBE. firms are used to the maxmmm'
extent possﬂ)ic in pmwdmg suppiles equxpment, and non-professional services required ‘
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by the development, administration and operation of this project. By way of illustration,
such’ items may include printing, cleaning supplies, painting, janitorial services, and so
forth. The DBE Goal for use of such’ firms during’ the administrative and operations
phase is Dunbar Comell, Miami-Dade Transit. Ten pcrcent (10%) of the total costs paid
during the administrative and operations phase for all such items.

SECTION 5. TENANTS EFFORTS TO MAXIMIZE PARTICIPATION OF
DBE FIRMS

To assure the maximum utilization of DBE in all Phases of this contract, Tgnant will:
1. Obtain from MDT/DBE Division a registry of its approvéﬁ/éligible DBEs.

2. Establish, through MDT, a liaison with various public agencies and minority
construction trade organmizations, ie., Metro-Dade County Enterprise
Community Center, Contractors Training & Development, Latin Builders,
unions, etc.

3. Establish contact with various community services organizations, i.e.,
Brownsville community groups, Metro-Dade Chamber of Commerce, Latin
Chamber of Commerce, Urban League of Greater Miami, etc.

- 4. Advertise opportunities for doing business with Tenant in the various public
and trade media, especially with. those directed toward minority and ethnic
communities.

5. Compile, with the assistance of MDT, a listing of qualified and available
DBEs interested in the project.

6. Designate a Construction Manager and/or Project Manager who will serve as
liaison with MDT and who will coordinate the company's efforts in this
regard. This person will be responsxblc for monitoring, mamtammg and
ensuring our compliance with this program.

SECTION 6. ASSISTANCE PROGRAM FOR DBE

Ténant, in order to encourage’ DBES participation, will work with MDT and otlier county
departments and agencies, lending institutions and bonding agencies to 1dcnt1fy and
provide such agency or third-party fechnical assistance and bonding and financial support
~ for DBEs where necessary, reasonable and available, and where applicable, Tenant will
consider waiving such bonding .requirements (subject to lLease, conditions of
develapment - approval and/or lender requirements), as may be waived without
oomprormsmg the integrity of the project. Further, “Tenant will atterapt to deveiop,'
through its prime contractors, a reasopablé mechanism for management assistance for

282



DBEs where such DBE firms may require. Tenant’s implemcntatibn of the DBE program

"will be gunided by the policies confirmed herein, subject to the obligations under the

Lease, and applicable contracts, laws and permits, as well as Tenant’s overall obligation
to ensure that the Project is developed and operated in an efficient, cost-effective and
compliant manner. If there are performance problems or material concerns relative to the
qualifications or performdnce of DBEs, Tenant will act promptly, reasonably and in good
faith in an effort to identify and address such problems so that the Project may continue
with' the continuing participation of the subject DBE; subject to Tenant’s prudent
business discretion and other requirements concerning the Project. Tenant will comply
with federal, state and local requirements pertaining to the utilization of minorities and
women and welcomes any assistance from the County so that it may satisfy those
_requirements. ‘

R AT

TATSEES gy,
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AFFIDAVIT

The undersigned swears ‘that the foregoing statements truly and correctly represent the
-intent and plan for the achievement of the DBE participation and DBE goals for this
project. Further, the undersigned agrees to provide to MDT. current, complete.and -
accurate information regarding actual work performed on- the project, the payment
therefore and any proposed changes, if any, of the foregoing arrangements and to permit
the audit and examination of books, records and files of the firms used in the project.
Any material misrepresentation may be grounds for terminating any contract. which may

be awarded and for -initiating action under Federal or State laws concemning false
stalements. '

Note: If, after filing this DBE Plan and at any time during the construction, de\;élbiﬁmént
and operation of the project, there is any significant change in the project which requires
alteration or modification of the DBE Plan submitted or its implementation, you must

inform MDT of the change and desired alteration and receive approval prior to
implementation.

Name of Firm Name of Project
KA LI T Koy
‘_,817gnature ) ' Namc\(Printed or Typed)

esistyr [CES e ]15/07

Title v Date /' °

City of/v/,Z‘ y 2 State of_ ezl County of_4ls It

On this Zap day of /o /ﬁé‘;} 20 O d , before me appeared
(Name) _/ﬁ%/, /é7 i pe %L

to me personally known, who, being duly sworn, did execute the foregoing Affidavit, and
did state that he or she was properly authorized by

iy,
2

1,
R,

TTTLLLLLILE
W f,%‘

(Name of firm) 57( _Almxe }fowq /éf/ieuﬁ__
PARLENE. CASAR SANCHEZ

y (0 execute
the Affidavit and did so as hﬁr or her free a and deed.
oy Commit DD0s89789

. X frrcls
Notary Publ 7 Commission expf: : '

brownsville-amended and restated lease.doc
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LEASE ASSIGNMENT AND ASSSUMPTION AGREEMENT

This Lease Asignment and Assumption Agreement (“Assignment Agreement”) is
. made as of this=X 5 day of _Feb gﬂe{ii , 2009 by and between TRANSPORT
WORKERS' UNION OF AMERICA 291 MM UNITY SERVICE, INC., a Florida not-
for-profit corporation ("Assignor”), and ST. AGNES HOUSING CORPORATION, a
Florida not-for-profit corporation (" Assignee™).

WITNESSETH:

A, Pursuant to that certain Brownsville MetroRail Station Transit Oriented
Development Lease Agreement dated June 20, 2006 (the "Lease"), Assignor, as Tenant,
leased certain Demised Property as more fully described in the Lease, and undertook to
use reasonable efforts to create a transit-oriented mixed-use development at the Demised
Property, subject to the covenants, conditions and agreements contained in the Lease. A
trite and correct copy of the Lease is attached hereto as “Exhibit A” of this Assignment
Agreement.

B. Subsequent to the assignment and acceptance effected by this Agreement,
Tenant will enter into a sublease agreement by which the Demised Property will be
subleased in favor of an affiliate of Carlisie Development Group, LLC (“CDG”). A copy
of the proposed Sublease is attached hereto as “Exhibit B” (the “Sublease”).

C. Assignor, Assignee and CDG have determined that Assignee shares
Assignor’s and CDG’s community service, neighborhood enhancement and transit-
oriented development goals for the Project. Assignor now desires to assign and transfer
to Assignee all of Assignor's rights, title and interests in and to and obligations under the
Lease, and Assignee desires to acquire and assume all such rights, title, interests and
obligations, and to proceed with the development of the Demised Property as conceived
by Assignor and CDG. |

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and: subject to the terms and conditions in
the Consent by Landlord and Release of Assignor attached hereto as “Exhibit C” of this
Assignment Agreement, the parties hereto covenant and agree as follows:

1. Pursuant to Section 17.1 of the Lease, and conditioned upon Landlord’s
consent and agreements as reflected in the form of Consent by Landlord and Release of

Assignor attached hereto as “Exhibit C”, Assignor hereby assigns and transfers to

Assignee all of the right, title, obligation and interest of Assignor in, to and under the
Lease.

2. As provided in Section 17.1 (d) of the Lease, the assignment hereunder is
made. by Assignor and accepted by Assignee subject to the terms, covenants and
conditions of the Lease. Assignee hereby accepts such assignment and assumes the full
observance and performance of each and every term, covenant and condition of the Lease
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to be observed and performed by the Tenant thereunder and all obligations and liabilities
of ‘the Tenant under the Lease, including without limitation, the obligations to pay all
Rent of every kind as and when due under the Lease, and to perform or cause
performance of -the-Development; SHchCt as.to all Tenant ob11gat1ons to.the terms and
conditions of the Lease.

3.~ 'The effective date of the assignmeﬁt and assumption ‘hereunder is this
dayof , 2009 (“Assignment Date”). Assignee shall have and hold the
Iease from and after the Assignment Date for the remainder of the Term of the Lease.

4. Assignee’s leasehold with respect to the Demised Property as acquired
hereunder is subject to, among other covenants, restrictions and exceptions to title: (a) the
Sublease; and (b} pending applications for site plan and development approvals on file
and in process with Miami—Dade County

5. Effective from and after the Assignment Date, A851gnee will rat1fy the
Sublease, and Assignee will attorn to the subtenant.

6. The assignment transfer, acceptance and covenants contained herein shall
bind and inure to the benefit of Landlord, Assignor, and Assignee and their respective
successors and assigns.

7. Assignor and Assignee represent and warrant to each other and for the
benefit of Landlord that each has full and lawful authority to enter into and be bound by
this Assignment and to perform all obligations required to be performed by each under
this Assignment and the 1.ease, and that this Assignment has been authorized by Assignor
and Assignee, and executed and delivered by each of them, effective as of the
Assignment Date. In addition, Assignor represents and warrants to Assignee that
Assignor provided notice to landlord of the proposed assignment to Assignee, as
provided in Section 17.1 (¢} and (e) of the Lease.

8. Assignee acknowledges that, effective as of the later of (i) the Asslgnment
Date, or (ii) the Consent by Landlotd and Release of Assignor, the form of which is
attached as “Exhibit C” of this Assignment Agreement, and together with the passage of
all time periods required for Miami Dade’s Mayor Veto or other ‘applicable governmental
approvals, Assignor has been released by Landlord from all obligations or liabilities
under the Lease, except with regard to any obligations under the Lease which expressly
survive such assignment and release, according to the terms thereof.

9. Assignor represents to Assignee that it has no knowledge of any pending
or threatened claims, demands or actions which arise from any act or omission of
Assignor prior to the Assigrunent Date.

10.  Capitalized terms used herein without being defined herein' have the
meanings given to them in the Lease. This Assignment Agreement may be executed in
counterparts. '
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IN WITNESS WHEREOF the parties hereto have executed this Assignment as of
- the Assi gnment Date.

o WHESEES: - e in o . ASSIGNOR: ... .

TRANSPORT WORKERS' UNION OF
AMERICA 291 COMMUNITY SERVICE,
INC., a Flonida not-for-profit corporation

Whpclo 8/ | M@AM\Q

Pri Name:g/y-f/}e- todall Name Mavie RPiehard
: . : . Title: Adm+ {5 Twou (8T

t Name: Yuné’,\‘ S\M

'STATE OF FLORIDA )
88!
COUNTY OF MIAMI-DADE )

The foregoing instrument was, acknowledged before me thlSOZIB day of @M 2009,
by Mack Cicha Vd , a8 of Transport Workers’ Union of America 291
Community Service, Inc. e is personally known to me or has produced

as 1dent1f1cat10n
MY COMMISSION # DD 385126

21l W gard
| En &%} EXPIRES: May , 2009

anmmmucw?lm 4

o, MELODY L MGDOUGMD

ASSIGNEE SIGNATURE ON FOLLOWNG PAGE
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SIGNATURE PAGE TO LEASE ASSIGNMENT
AND ASSSUMPTION AGREEMENT

ASSIGNEE o

ST. AGNES HOUSING CORPORATION, a
Florida not-for-profit corporation

y YAV
Lucdle Bick Byd’;’fﬂw‘ mlﬂ’ﬂ}ﬂﬂ”\
Print Name:

Namcﬁj%&ﬂ' K chayd L W 3o 4

A Title: ﬁfe»a&-ﬂjc £

Pfint Nme: atene Sawhez 0 o
STATE OF FLORIDA )

o )ss:
COUNTY OF MIAMI-DADE )

The forggoi trument was-acknowledged before me this L day of 4; 009,
200 N A D o

of ST. AGNES HOUSING CORPORATION,
a Florida n0t~for-proﬁt corporatmn He is personally‘mm_m_@ or has produced
as identification,

peanusd
snadusagTRazIEs anfqaAERERDE Epgunid
Lt

TN OASAR SANCHEZ

=E ‘f*‘f l’t’"’-"‘} comm# DDOBBRYTEI % ‘ /-—4/—\
1= b _'§= Exp“'es 19!1912011 g Prmt Name: - \'d/
: %?zma@" Floda Notary Assh, e £ NOTARY PUBLIC

" ’J’g ‘ \\ wwengn - TTRITARS BT

[seai] '

GAW-PKG\I4756V2 1 \Assignment and Acceptance Agreement-{St-Agnes)2.doc
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EXHIBIT “A”
LEASE

[To be inserted]
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. EXHIBIT “B?
SUBLEASE

PREPARED BY AND RETURN TO:
Patricia K. Green, Bsq.

Stearns, Weaver, Miller,

" Weisster, Athadeff & Sitferson, PA. 7
150 W, Flagler Street, Suite 2200

Miami, FL. 33130

BROWNSVILLE STATION METRORAIL S.UBLEASE

THIS SUBLEASE AGREEMENT, dated as of this day of , 2009
made by and between St. Agnes Housing Corporation, a Florida not-for-profit corporation
(hereinafter called the “Tenant”), and CDG Brownsville Holdings, LI.C, a Florida limited
liability company (hereinafter called the “Subtenant™). )

WHEREAS, the Tenant shall, upon full execution of the Master [.ease (as the term
“Master Lease” is herein defined), be in rightful possession of certain real property located in
Miami-Dade County, Florida, pursuant to that certain Brownsville Metrorail Station Transit
Oriented Development Amended and Restated Lease Agreement dated , 2009 by and
between Miami-Dade County, a political subdivision of the State of Florida, through the Miami-
Dade Transit Agency, as Landlord therein ("MDTA") and Tenant (a copy of such lease is
attached hereto as Exhibit “B,” incorporated herein by reference, and hereinafter referred to as
the “Master Lease”). Capitalized terms not otherwise defined herein shall have the meaning
ascribed thereto in the Master Lease; and

WHEREAS, the Tenant wishes to sublease to the Subtenant the real property located in
Miami-Dade County, Florida, which is the Demised Property described under the Master Lease,
on the same terms and conditions as set forth in the Master Lease, except as modified hereby:

NOW, THEREFORE, the parties hereto agree as follows:

1. Recitals, The foregoing recitals are true and correct and are hereby incorporated
herein by reference. - :

2. Sublease. The Tenant hereby subleases to the Subtenant, and the Subtenant
hereby leases from Tenant the real property located in Miami-Dade County, Florida, as more
particularly described on Exhibit “A,” attached hereto and incorporated herein by reference (the
"Demised Property"). It is the intention of the parties hereto that the term Demised Property as
used herein shall be identical to and shall have the same meaning as such term is uvsed and
defined in the Master Lease.

3. Term. The term of this Sublease shall be co-terminus with the Master 1 ease,
commencing on the Commencement Date which is ninety nine (99) vyears from the
Commencement Date. The obligation to pay rent shall begin on the Commencement Date. In
any event, except as provided for Subleases under the Master Lease, the term of this Sublease
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shall expire upon the expiration of the term of the Master Lease as provided in Section 1.2
thereof.

4. Rent. Subtenant hereby agrees to pay to Tenant Rent in the amount and in the
manner set forth in the Master Lease; provided, however, that to the extent Rent is paid directly
by Subtenant to the Landlord, the Subtenant’s obligations to pay Rent under this Section 4 shall
be satisfied. As and when installments of the Capitalized Rent Payment are due and payable
under the Master Lease, Subtenant shall pay such installments to Tenant, and Tenant shall remit
the Capitalized Rent Payment to MDTA as set forth in Section 3.4 of the Master Lease (such
payments of Rent and the Capitalized Lease Payment, as applicable, are hereinafter referred to as
the "Sublease Rent™). It is the intention of this Sublease that the Subtenant shall be liable for the
payment of all Rent and Impositions becoming due and payable under the Master Lease to
Landlord during Subtenant’s possession of the Demised Property during the term of this
Sublease and Subtenant shall make all payments of Rent and Impositions directly to Landlord.
Provided, however, that there shall be no obligation on the part of Subtepant (or any successor of
Subtenant) for the payment of any such Rent or other Impositions which shall become due and
payable with respect to any portion of the Demised Property transferred subsequent to the
termination of Subtenant’s possession of any portion of the Demised Property, or transfer of
Subtenant’s rights, under the terms of this Sublease and the termination or expiration of this
Sublease.

5. Additional Rent. In addition to the Rent set forth in Section 4 above which is
payable to the Landiord under the Master Iease, Subtenant shall pay to Tenant additional rent
(the “Sublease Rent™} as follows: (a) for the first phase of development of the Demised Property
by the Subtenant {*“Phase I""), Sublease Rent in the amount of Fifty Thousand Dollars ($50,000)
shall be paid in two installments, (i) the first installment shall be an amount equal to Twenty Five
Thousand Dollars ($25,000) payable within two days following the date on which the Master
Lease becomes effective and (ii) the second installment in the amount of Twenty Five Thousand
Dollars ($25,000) shall be paid upon conversion of the Phase I construction financing to its
permanent structure, and (b) for all phases of development of the Demised Property following
Phase I, Sublease Rent shall be paid in a single installment equal to Fifty Thousand Dollars
($50,000), upon conversion of the construction financing for each such phase to its permanent
structure, ' - '

6. Relationship to Master Lease. This agreement is a sublease and is subject to all
the provisions in the Master Lease. Neither Tenant nor Subtenant shall commit or permit to be
committed any act or omission that will violate any provisions of the Master Lease with respect
to the Demised Property. Except with regard to rights of sublessees and Subleasehold
Mortgagees and the rights or obligations of Landlord, as set forth in the Master Lease, if the
Master Lease terminates, this Sublease shall terminate, and the parties shall be relieved from all
liabilities and obligations under this Sublease, except with respect to any obligations which
specifically survive the termination or expiration of this Sublease. This Sublease is made
expressly subject to the terms, covenants and conditions of the Master Lease, and Subtenant
expressly assumes any and all of the obligations of Tenant under the Master Lease and Subtenant
agrees to be subject to all conditions and restrictions to which Tenant is subject including, but
not limited to, (a) the indemnity obligations of the Subtenant to Landlord under Section 7.2 of
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the Master Lease, and (b) the obligation for the development, use and operation of every part of
the Demised Property to be in compliance with the requirements of Section 4.1 of the Master
. - Lease. Any act-required to be performed by Tenant pursuant to the terms of the Master Lease,
including but not limited to the indemnity obligations of the Subtenant to Landlord under Section
7.2 of the Master Lease, shall be performed by Subtenant and the performance of such act shall
be deemed to be performed by Tenant and shall be accepted by Landlord as Tenant's act,
provided such act is otherwise performed in accordance with the terms of the Master Lease.
Landlord is an intended third-party beneficiary of the provisions of this Section 6, and shall be
entitled to pursue all available remedies against Subtenant to enforce the indemnity obligations
of Subtenant assumed hereby. Nothing herein contained shall be construed to modify, waive,
impair or otherwise affect any of the covenants, agreements, terms, provisions or conditions in
the Master Lease (except as herein expressly provided), and all covenants, agreements, terms,
provisions and conditions of the Master Lease are hereby mutually declared to be in full force
and effect. It is the express intention of the parties of this Sublease that the Master Lease is
incorporated into this Sublease and Subtenant, and not Tenant, shall be responsible for all
provisions of the Master Lease as if they were fully set forth in this Sublease. Tenant and
Carlisle Development Group, LLC (“Carlisle™) have simultaneously executed an Indemnity
Agreement (“Indemnity”) and the terms of such Indemnity shall supersede the terms of this
Sublease, to the extent any provision of such Indemnity may be inconsistent with the terms of
this Sublease.

7. Rights of Subtenant. Subtenant (and all succeeding and successor transferees)
shall succeed to all rights and obligations of Tenant under the Master Lease, including but not
limited to the right to mortgage, encumber and otherwise assign and further sublease subject,
however, to all duties and obligations of Tenant as set forth in the Master Lease, and subject to
the terms hereof.

8. . Notice to MDTA. Tenant shall deliver to MDTA a notice designating the name
and address of Subtenant and the post office address of the place to which all notices required by
the Master Lease shall be sent.

9. Further Assignment or Sublet. The Subtenant may assign or further sublet or sub-
demise ‘the Demised Premiises or any part thereof to any entity affiliated with Carlisle
Development Group, LLC, without the prior written consent of Tenant.

10. Public Liability Insurance. The Subtenant agrees to maintain or, to the extent
applicable, cause its sub-sublessees to maintain the insurance in the types and amounts described
in the Master Lease and shall name Tenant as an additional insured under all such policies, .
provide a waiver of subrogation, and grant Tenant all the rights granted to Landlord under the

.Master Lease. Coverages required by this section shall be evidenced by certificates of insurance
from insurance companies reasonably acceptable to Tenant showing the requisite liability limits
and shall specify that Subtenant's insurance policies shall not be modified, altered, canceled or
allowed to expire or lapse without thirty (30) days prior notice to Tenant. Tenant is to be held
harmless, from and against any and all liability, losses, and damages suffered or incurred by
Tenant by reasons directly (a) arising out of or (b} caused by, Subtenant, in connection with
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Subtenant’s occupancy of the Demised Property, excepting loss and/or injury caused by the acts,
negl igence or omissions of the Tenant, its servants, agents or representatives.

i1, Tenant’s Representanons and Warrantles Tenant hereby represents and warTants
to Subtenant that, as of the date hereof:

(a) It has full power and authority to enter into this Sublease and perform in accordance
with its terms and provisions and that the parties signing this Sublease on behalf of Tenant have
the authority to bind Tenant and to enter into this transaction and Tenant has taken all requisite
action and steps to legally authorize it to execute, deliver and perform pursuant to this Sublease.

(b) Tenant will deliver possession of the Dernised Property to Subtenant, and, at all
times, keep the Demised Property free and clear of any and all liens, mortgages, encumbrances,
tenancies and occupancies of every nature whatsoever.

(c) Tenant is the current tenant under the Master Lease.

(d) Tenant has not made, caused or incurred, or allowed any other to make, cause or
incur, any assignment, sale, sublease, disposition or transfer or any right, title, and/or interest in,
to, and under the Master Lease or the Demised Property (other than that which may have been
made to Subtenant), or any claim, demand, obligation, liability, action or cause of action in any
way pertaining to the Master Lease or the Demised Property..

12.  Subtenant's Representations and Watrranties. Subtenant hereby represents and
warrants to Subtenant that, as of the date hereof:

(a) Subtenant has full power and authority to enter into this Sublease and perform in
accordance with its terms and provisions and that the parties signing this Sublease on behalf of
Subtenant have the authority to bind Subtenant and to enter into this transaction and Subtenant
has taken all requisite action and steps to legally authorize it to execute, dehver and perform
pursuant to this Sublease.

(b) To the best of Subtenant’s actual knowledge, there exists, at the time of the full
execution of this Sublease Agreement, no claim against the Tenant or any predecessor under the
Master Lease for default, breach or setoff of any provisions of the Master Lease. To the best of
Subtenant’s actual knowledge no other person or entity, except Landlord, Tenant, and, in
accordance with the provisions of this Sublease Agreement, Subtenant, has an interest in the
Master Lease or the Demised Property.

13.  Events of Default of Subtenant. The occurrence of any of the following shall be
an “Bvent of Default” of Subtenant hereunder:Default is made in the due and punctual payment
of the Sublease Rent payable to Tenant under this Sublease when and as the same shall become
due and payable and such default shall continue for a period of ninety (90) days after written
notice thereof from Tenant to Subtenant.
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(2)  Default is made by Subtenant in keeping, observing or performing any of the
terms contained in this Sublease, excepting the obligation to pay the Sublease Rent, and such
default shall continue for a period of ninety (90) days after written notice thereof from.Fenant to
Subtenant sefting forth with reasonable specificity the nature of the alleged breach; or in the case
of such default or contingency which cannot with due diligence and in good faith be cured within
ninety (90) days, Subtenant fails within said ninety (90) day period to proceed promptly and with
due diligence and in good faith to pursue curing said default.

)] Any default in the obligations of Tenant under the Master Leasé, other than (i) an
obligation which can only be performed by Tenant thereunder (for example, maintenance of non-
profit status) or (ii) a default which is caused by Tenant.

14.  Failure to Cure Default by Subtenant. If an Event of Default of Subtenant shall
occur, Tenant, at any time after the periods set forth in Section 13 (a) or (b) and provided
Subtenant has failed to cure such Event of Default within such applicable period, or in the case
of such default or contingency which cannot with due diligence and in good faith be cured within
ninety (90} days, Subtenant fails within said ninety (90) day period to proceed promptly and with
due diligence and in good faith to pursue curing said default, shall, have the following rights and
remedies, which are cumulative:

(a) In addition to any and all other remedies, in law or in equity, or as set forth in this
Sublease, that Tenant may have against Subtenant, Tenant shall be entitled to sue Subtenant for
all damages, costs and expenses arising from Subtenant’s committing an Event of Default
hereunder and to recover all such damages, costs and expenses, including reasonable attorneys’
fees at both trial and appellate levels.

(b)  To restrain, by injunction, the commission of or attempt or threatened commission
of an Event of Default of Subtenant and to obtain a decree specifically compelling performance
of any such term or provision of the Sublease without notice to Tenant or the necessity of posting
a bond.

(© To require Subtenant, at the sole cost and expense of Subtepant, to find a
replacement not-for-profit entity acceptable to Landlord that can be substituted as tenant under
the Master Lease, and hereunder. :

In no event shall Tenant be entitled to terminate, rescind or otherwise cancel this Sublease for.
Subtenant’s failure to cure an Event of Default.

15. Events of Default of Tenant. Tt shall be an Event of Default of Tenant, if default
shall be made by Tenant in keeping, observing or performing any of the duties imposed upon
Tenant pursuant to the terms of this Sublease and such default shall continue for a period of
ninety (90) days after written notice thereof from Subtenant to Tenant setting forth with
reasonable specificity the nature of the alleged breach; or, in the case of any such default or
contingency which cannot, with due diligence and in good faith, be cured within ninety (90)
days, Tenant fails within said ninety (90) day period to proceed promptly after such notice and
with due diligence and in good faith to cure said Event of Default.
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If an Event of Default of Tenant shall occur, Subtenant, at any time after the period set
forth in this Section 15 shall have the following rights and remedies which are cumulative:

(a) To restrain, by injunction, the commission of or attempt or threatened commission
of an Event of Default of Tenant and (o obtain a decree specifically compelling performance of
any such term or provision of the Sublease without notice to Tenant or the necessity of posting a
bond.

(b) In the event that the Tenant’s default if of a nature which makes performance of
this Sublease impossible, Subtenant miay terminate any and all obligations that Subtenant may
have under this Sublease, in which event Subtenant shall be released and relieved from any and
all liability under this Sublease and shall swrrender possession of the Demised Property to
Tenant.

(©) At Subtenant’s election, to require Tenant to assign its rights under the Master
Lease to another qualified non-profit entity, and to diligently pursue all approvals required by
Miami-Dade County and other applicable governmental bodies incident thereto, all at Tenant’s -
sole cost and expense. :

16.  Power of Attorney-Tenant. (a) Subject to Tenant’s prior approval of any
instrument or document described in this Section, which approval shall not be unreasonably
withheld, Tenant hereby irrevocably constitutes Subtenant its true and lawful attorney in fact
its name, place and stead to make, execute, swear to, acknowledge, deliver and file:

() Any instrument which may be required to be filed by the Tenant under the
terms of the Master Lease, or which Subtenant deems advisable to file under the terms of
the Master [ease;

(ii) Any documents which may be required or appropriate to amend the terms
of the Master Lease, to effect the continuation (including but not limited to the right to
renew the term of the Term of the Sublease) of the Master Lease, or the termination of
the Master Lease;

(iii)  Any document necessary or proper to carry out the intent of the Sublease
Tenant’s powers and/or duties. '

{b) The above power of attorney:

{1) Is a special power of attorney coupled with an interest, is irrevocable and
will survive the dissolution of the Tenant or any other event;

(ii)  May be exercised by the Subtenant on behalf of Tenant by an actual or
facsimile signature of a duly authorized representative of the Subtenant;

(©) Upon the request of Subtenant, the Tenant shall from time to time execute a
separate power of attorney that may be necessary or proper to permit the above-listed powers to
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be exercised, and any document which the Subtenant would be authorized to execute by virtue of
any such powers.

17. Discharge of Liens. Tenant is not authorized to contract for or on behalf of itself
or Subtenant for work or the furnishing of materials to the Demised Property. Tenant shall
discharge of record by payment, bond or otherwise, within five (5) days subsequent to the date of
its receipt of notice thereof from Subtenant, any mechanic’s, laborer’s or similar lien filed
against the Demised Property for work or materials claimed to have been fumnished at the
instance of Tenant. If Tenant shall fail to cause such lien or claim of lien to be so discharged or
bonded within such period, in addition to any other right or remedy it may have, Subtenant may,
but shall not be obligated to, discharge the same by paying the amount claimed to be due or by
‘procuring the discharge of such lien or claim by deposit in court or bonding, and in any such -
event, Subtenant shall be entitled, if Subtenant so elects, to compel the prosecution of any action
for the foreclosure of such lien or claim by claimant and to pay the amount of the judgment, if
any, in favor of the claimant, with interest, costs and allowances. Subtenant shall be entitled to
offset any sum or sums so paid by Subtenant, and all costs and expenses incurred by Subtenant,
inctuding, but not limited to, attorneys’ fees in processing such discharge or in defending any
such action against any Sublease Rent due under the Sublease.

18.  Notices. Each notice required or permitted to be given hereunder or pursuant to
the Master Lease must comply with the requirements of Article 20 of the Master Lease. The
addresses for the parties hereto are as follows:

Tenant: St. Agnes Housing Corporation
2043 NW 4% Court
Miamu, FL 33137

Subtenant:©  CDG Brownsville Holdings, LLC
2050 SW 27% Avenue, Suite 200
Miami, FL. 33133

19.  Miscellaneous. This Agreement shall inure to the benefit of and be binding upon
the parties and their respective heirs, executors, legal representatives, successors and permitted
assigns. This Agreement is governed by and shall be interpreted in accordance with the laws of
the State of Florida. Neither this Agreement nor any provisions hereof or of the Master Lease
may be changed, waived, discharged or terminated orally, but only by an instrument in writing
signed by the party against whom enforcement of the change, waiver, discharge or termination is
sought.

- 20. . Grant of Quiet Enjoyment. Subtenant, upon paying the Rent and Sublease Rent
and performing in accordance with the terms, agreements, and provisions of this Sublease, shall
peaceably and quietly have, hold and enjoy the Demised Property during the term of this
Sublease without interruption, disturbance, hindrance or molestation by Tenant or by anyone
claiming by, through or under Tenant.
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21.  Recording. At Subtenant’s behest, a Memorandum of this Sublease shall be
recorded among the Public Records of Miami-Dade County, Florida, at the sole cost of
Subtenant.- T - — ‘ -

22.  Tenant’s Covenants. Tenant hereby covenants to and agrees with Subtenant that
during the Term of this Sublease Tenant will not (a) amend, modify, cancel or terminate the
Master Lease, or exercise any rights of the Tenant thereunder in any way, without the prior
written consent of Subtenant, which consent may be withheld by Subtenant in Subtenant’s sole
and absolute discretion, or (b) take any action or omit to take any action which would cause a
default in the Master I.ease by Tenant unless such default is caused by the default of the
Subtenant hereunder. ‘

23. Execution of Master Lease; Full Execution of Master Lease; Cooperation.

(a) Simnultaneously with the full execution of this Sublease, Tenant shall
execute such number of original Master Leases as may be required by (i) MDTA and/or (ii) other
applicable governmental authorities (MDTA and such governmental authorities are collectively
the “Governmental Authorities™), in order to present the Master Iease to the Board of County
Cormmissioners of Miami-Dade County, Florida (the “Board”) for approval (the “Approval”) of a
resolution by the Board thereby awarding the Master Lease to Tenant. Immediately following
such execution of the Master Lease by Tenant, Tenant agrees to cause to be submitted such
original, partially executed Master Leases to such governmental authority as may be necessary
for the Master Lease to be presented to the Board for Approval. Tenant shall take such action as
may be required (2) by the Board and/or Governmental Authorities to obtain the Approval and
(b) to obtain the execution by Miami-Dade County of the Consent To Sublease attached hereto.

(b)  This Sublease is expressly subject to, and conditioned upon, and shall not
be in effect until, the full execution of the Master L.ecase. Upon the full execution of the Master
Lease, this Sublease shall automatically, without further documentation required, be in full force
and effect (provided, however, Tenant shall execute such further documentation upon request
from Subtenant).

() Tenant shall, from time to time, upon request from Subtenant, execute and
deliver or cause to be made, executed and delivered to Subtenant, such further assurances and
other documents as may be necessary or desirable in order to effectuate and/or complete the
purposes and intents of this Sublease. '

SIGNATURES APPEAR ON FOLLOWING PAGES
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... IN WITNESS WHEREOQF, Tenant has executed this Sublease in its official capacity on the date
stated at the beginning of this Sublease.

Signed, Sealed and Delivered ~ Tenant: St. Agnes Housing Corporation, a
in the Presence of:

Florida not-for-profit corporation
//6{;%

e At Ko LT3
Print Name: ch:[/ &= z@t&# Name:Farher Krcaacd LM Bagy
Title: /)’Qh‘Mf CEO !

e
</

Print Name; _ Martnc Sanchez

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

I HEREBY CERTIFY that on this day, before me, an officer duly authorized in the State
aforesaid and in the County afor

aid «50 {jke acknowledgments, the forcgoing instrument was
acknowledged before me by ﬂ% Vichd as the of St. Agnes
Housing Corporation, a Florida not-for-profit cgrporation, on behalf of the not-for-profit
corporation. ~ He/she. is  personally known to

as derntificatonr

me or has

produced

WATNESS my hand and official seal in the County and State last aforesaid thisﬁ
day of /Clresy 2009,

e ASRR SANCHEZ  § : .
£ RLENE CASAR SAl 2

T g, Comw#DUOSBITES & Notary Efubhc
i ig J%‘g Expires 1011912011 % Print N

=; E"% !Qm@? Fiorida Notary Assi, 106 & mnt hame:

= “ rﬂ.mlu“_ .

My Commission Expires:

[SIGNATURES CONTINUED ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Subtenant has executed this instrument in its official capacity on the
date stated at the begmnmg of this Sublease.

S1gned Sealed and Dehvered Subtenant: CDG Brownsvﬂle Holdlngs

in the Presence of: LLC, a Florida limited liability company
7 _

PEiIlL NaﬁlCZ Marléne Sanchez . By:

Name: Matthew Greer
Title: Manager

Print Name: ]L“[”ﬂﬁg‘{ f ik f:ﬁt ‘

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

I HEREBY CERTIFY that on this day, before me, an officer duly authorized in the State
aforesaid and in the County aforesaid to take acknowledgments, the foregoing instrument was
acknowledged before me by Matthew Greer, as Manager of CDG Brownsville Holdings, LI.C, a
Florida limited liability company. He is personally known to me or has produced
asdentilication.

W%y hand and official scal in the County and State last aforesaid this /¢
day of

, 2009, |

P» Fiodda Notary Assn., Inc

fmu Ll

-

?"'i?g}l’é"éﬁ""gﬁ:éﬂﬁmﬁﬁaugimg Notary Public Q
P, Comm# OD0SESTAY £
i f % Expires 1011972011 £ Print Name:

My Commission Expires:

T T T T L EEL L L L

GAW-PKG\34756\2 1 4\master-sublease(ST-AGNES)-2.doc
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EXHIBIT “A” ~ TO SUBLEASE.

L egal Description: For Sublease — Brownsville

A PARCEL OF LAND, BEING A PORTION OF TRACT "A", "BROWNSVILLE STATION",
ACCORDING TO THE PLAT THEREOF, AS RECORDED IN PLAT BOOK 159, PAGE 88, OF
THE PUBLIC RECORDS OF MIAMI-DADE COUNTY, FLORIDA, BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

. BEING AT THE SOUTHWEST CORNER OF SAID TRACT "A";, THENCE ALONG THE WEST
LINE OF SAID TRACT A", NORTH 02°11'4g" WEST, A DISTANCE OF 62250 FEET TO A
POINT OF A TANGENT CURVE; THENCE ALONG THE ARC OF SAID CURVE TO THE RIGHT
HAVING A RADIUS OF 25.00 FEET, A DELTA ANGLE OF 88°53'63", AN ARC DISTANCE OF
39.23 FEET, A CHORD DISTANCE OF 35.32 FEET AND A CHORD BEARING OF NORTH
42°45'08" EAST TO A POINT OF TANGENCY AND THE NORTH LINE OF SAID TRACT A",
THENCE NORTH 87°42'04" EAST ALONG SAID NORTH LINE OF TRACT A" A DISTANCE OF
345.00 FEET TO A POINT; THENCE SOUTH 02°11'49" EAST A DISTANCE OF 553.00 FEET
TO A POINT; THENCE SOUTH 87°4127" WEST A DISTANCE OF 171.46 FEET TO A POINT;
THENCE SOUTH 02°11'49" EAST A DISTANCE OF 94.39 FEET TO A POINT ON THE SOUTH
LINE OF SAID TRACT A", THENCE SOUTH 87°41'27" WEST ALONG THE SOUTH LINE OF
SAID TRACT "A" A DISTANCE OF 198.50 FEET TO THE POINT OF BEGINNING.

SAID LAND LYING, BEING AND SITUATE IN MIAMI-DADE COUNTY, FLORIDA AND
CONTAINING 223,199.69 SQUARE FEET +/-, 5.12 ACRES +/-,

Less and except the following-described parcel:

A PORTION OF TRACT “A-, “BROWNSVILE STATION- ACCORDING TO THE PLAT
THEREGF AS RECORDED IN PLAT BOOK 159, PAGE B8, OF THE PUBLIG RECORDS OF _
MIAM-DADE COUNTY, FLORIDA, BEING MORE PARTICULARL Y DESCRIBED AS
FOLLOWS: ‘

COMMENCE AT THE SOQUTHWEST CORNER OF SAID TRACT “A% THENGE NORTH
E74127~ EAST ALONG THE SOUTH LINE OF BAID TRACT “A", A DISTANCE OF 180.50
FEET: THENCE NORTH-07° 1149~ WEST A DISTANCE GF 94,39 FEET: THENCE NORTH
B 41 2T EAST A DISTANGCE OF 166,46 FEET 10 THE POINT OF BEGINNING OF THE
FOLLOWING DESCRIBED PARGEL OF LAND; THENGE CONTINUE NORTH B7°41°27"
EAST A DISTANCE OF 5.00 FEET: THENCE NORTH 02°1149" WEST A DISTANCE OF
5.00 FEET; THENGE SOUTH 87°47'27" WEST A BISTANCE OF .00 FEET; THENCE
SOUTH 02°1145" EAST A DISTANCE OF 5,00 FEET TO THE POINT OF BEGINNING,
SAlD LANGS LYING, BEING AND SITUATE IN MIAMI-DADE COUNTY, F{.ORJBA. AND
CONTAINING 25.00 SQUARE FEET -

Exhibit A
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EXHIBIT “B” TO SUBLEASE
Master Lease
[To Be Attached]

Exhibit B
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EXHIBIT “C”

CONSENT BY LANDLORD AND RELEASE OF ASSIGNOR

The undersigned is the landlord ("Landlord") under that certain Brownsville
MetroRail Station Transit Oriented Development Lease Agreement dated Jupe 20, 2006
(the “Lease™) between Landlord and TRANSPORT WORKERS' UNION OF AMERICA
291 COMMUNITY SERVICE, INC., a Florida not-for-profit corporation (“TWU/CSF?),
as tenant thereunder (" Tenant"). ‘

TWU/CST notified Landlord that TWU/CST desires to assign the Lease to St
Agnes Housing Corporation (“Assignee”) by letter notice that was received by the
Landiord on the 25th day of February, 2009.

Having received from TWU/CSI Assignee’s name, post office mailing address,
financial statements, and a copy of the Lease Assignment and Assumption Agreement,
dated February 25, 2009, (the “Assignment”), to which this Consent is attached, and
having determined that Assignee demonstrates a sound business reputation and
managerial .and operational capacity for real estate developments, and that Assignee’s
financial condition is acceptable, and that the Lease is not in default, Landlord hereby
consents to the Assignment, subject to the termis of the Assignment, and the existing
exceptions to title to the Demised Property, and in accordance with the other terms,
conditions and covenants of the Lease.

With this decree, Landlord hereby releases TWU/CSI from any and all liabilities
and obligations, as of the date of this Consent, under or in connection with the Lease
and/or for all matters pertaining to the Lease.

DATED as of this _ day of 2009.

LANDLORD: . |
MIAMI-DADE COUNTY, A POLITICAL
SUBDIVISION OF THE STATE OF

FLORIDA
By: ITS BOARD OF COUNTY
COMMISSIONERS
By:
Name:
Title:
Attest: Miami-Dade County Clerk .
By: .
Name:
-Title:

Approved.as to form and Jegal gafficiency:
By: Z :@ = éiz(
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CONSENT BY LANDLORD AND RELEASE OF ASSIGNOR

The undersigned is the landlord ("Landlord”) under that cerlain Brownsville
MetroRail Station Transit Oriented Development Lease Agreement dated June 20, 2006
(the “Lease™) between Landlord and TRANSPORT WORKERS' UNION OF AMERICA
291 COMMUNITY SERVICE, INC., a Florida not-for-profit corporation (“TWU/CSI™),
as tenant thereunder ("Tenant").

TWU/CSI notified Landlord that TWU/CSI desires to assign the Lease lo St
Agnes Housing Corporation (“Assignee™) by letter notice that was received by the
Landlord on the 25th day of February, 2009,

Having received from TWU/CSI Assignee’s name, post office mailing address,
financial statements, and a copy of the Lease Assignment and Assumption Agreement,
. dated February 25, 2009, (the “Assignment™), to which this Consent is attached, and
having determined that Assignee demonstrates a sound business reputation and
managerial and operational capacity for real estate developments, and that Assignee’s

financial condition is acceptable, and that the Lease is not in default, Landlord hcreby“

consents to the Assignment, subject to the terms of the Assignment, and the existing
exceptions to title to the Demised Property, and in accordance with the other terms,
conditions and covenants of the Lease.

With this decree, Landlord hereby releases TWU/CSI from any and all liabilities
and obligations, as of the date of this Consent, under or in connection with the ILease
and/or for all matters pertaining to the Lease.

DATED as of this day of 2009.

LANDLORD:
MIAMI-DADE COUNTY, A POLITICAL
SUBDIVISION OF THE STATE OF

FLORIDA
By: TS BOARD OF COUNTY
COMMISSIONERS
By:
Name:
Title:
Attest: Miami-Dade County Clerk :
By:
Name:
Title:

Approveg,as to form and I sufficiency:
By: éﬂ Zéizz
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" Weissler, Alhadeff & Sitterson, P.A.

PREPARED BY AND RETURN TO:
Patricia K. Gieen, Esq.
Stearns, Weaver, Miller,

150 W. Flagler Street, Suite 2200
Miami, FL 33130

BROWNSVILLE STATION METRORAITL SUBLEASE

THIS SUBLEASE AGREEMENT, dated as of this _ day of , 2009
made by and between St. Agnes Housing Corporation, a Florida not-for-profit corporation
(hereinafter called the “Tenant™), and CDG Brownsville Holdings, LI.C, a Florida limited
liability company (hereinafter called the “Subtenant™).

WHEREAS, the Tenant shall, upon full execution of the Master Lease (as the term
“Master Lease” is herein defined), be in rightful possession of certain real property located in
Miami-Dade County, Florida, pursuant to that certain Brownsville Metrorail Station Transit
Oriented Development Amended and Restated Lease Agreement dated , 2009 by and
between Miami-Dade County, a political subdivision of the State of Florida, through the Miami-
Dade Transit Agency, as Landlord therein ("MDTA") and Tenant (a copy of such lease is
attached hereto as Exhibit “B,” incorporated herein by reference, and hereinafter referred to as
the “Master Lease”). Capitalized terms not otherwise defined herein shall have the meaning
ascribed thereto in the Master Lease; and

WHEREAS, the Tenant wishes to sublease to the Subtenant the real property located in
Miami-Dade County, Florida, which is the Demised Property described under the Master Lease,
on the same terms and conditions as set forth in the Master I ease, except as modified hereby:

NOW, THEREFORE, the parties hereto agree as follows:

I. Recitals. The foregoing recitals are true and correct and are hereby incorporated
herein by reference.
2. Sublease. The Tenant hereby subleases to the Subtenant, and the Subtenant

hereby leases from Tenant the real property located in Miami-Dade County, Florida, as more
particularly deseribed on Exhibit “A,” attached hereto and incorporated herein by reference (the
"Demised Property"). It is the intention of the parties hereto that the term Demised Property as
used herein shall be identical to and shall have the same meaning as such term is used and
defined in the Master Lease.

3. Term. The term of this Sublease shall be co-terminus with the Master Lease,
commencing on the Commencement Date which is ninety nine (99) years from the
Commencement Date. The obligation to pay rent shall begin on the Commencement Date. In
any event, except as provided for Subleases under the Master Lease, the term of this Sublease
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shall expire upon the expiration of the term of the Master Lease as provided in Section 1.2
thereof. ‘

4, Rent. Subtenant hereby agrees to pay to Tenant Rent in the amount and in the
manner set forth in the Master Lease; provided, however, that to the extent Rent is paid directly
by Subtenant to the Landlord, the Subtenant’s obligations to pay Rent under this Section 4 shall
be satisfied. As and when installments of the Capitalized Rent Payment are due and payable
under the Master Lease, Subtenant shall pay such installments to Tenant, and Tenant shall remit
the Capitalized Rent Payment to MDTA as set forth in Section 3.4 of the Master Lease (such
payments of Rent and the Capitalized Lease Payment, as applicable, are hereinafter referred to as
the "Sublease Rent™). It is the intention of this Sublease that the Subtenant shall be liable for the
payment of all Rent and Impositions becoming due and payable under the Master Lease to
Landlord during Subtenant’s possession of the Demised Property during the term of this
Sublease and Subtenant shall make all payments of Rent and Impositions directly to Landlord.
Provided, however, that there shall be no obligation on the part of Subtenant (or any successor of
Subtenant) for the payment of any such Rent or other Impositions which shall become due and
payable with respect to any portion of the Demised Property transferred subsequent to the
termination of Subtenant’s possession of any portion of the Demised Property, or transfer of
Subtenant’s rights, under the terms of this Sublease and the termination or expiration of this
Sublease.

5. Additional Rent. In addition to the Rent set forth in Section 4 above which is
payable to the Landlord under the Master Lease, Subtenant shall pay to Tenant additional rent
(the “Sublease Rent”) as follows: (a) for the first phase of development of the Demised Property
by the Subtenant (“Phase I”), Sublease Rent in the amount of Fifty Thousand Dollars ($50,000)
shall be paid in two installments, (i) the first installment shall be an amount equal to Twenty Five
Thousand Dollars ($25,000) payable within two days following the date on which the Master
Lease becomes effective and (ii) the second installment in the amount of Twenty Five Thousand
Dollars ($25,000) shall be paid upon conversion of the Phase I construction financing to its
permanent structure, and (b) for all phases of development of the Demised Property following
Phase T, Sublease Rent shall be paid in a single instaliment equal to Fifty Thousand Dollars
($50,000), upon conversion of the construction financing for each such phase to its permanent
structure. ‘

6. Relationship to Master Lease. This agreement is a sublease and is subject to all
the provisions in the Master Lease. Neither Tenant nor Subtenant shall commit or permit to be
committed any act or omission that will violate any provisions of the Master Lease with respect
to the Demised Property. Except with regard to rights of sublessees and Subleasehold
Mortgagees and the rights or obligations of Landlord, as set forth in the Master Lease, if the
Master 1.ease terminates, this Sublease shall terminate, and the parties shall be relieved from all
liabilities and obligations under this Sublease, except with respect to any obligations which
specifically survive the -termination or expiration of this Sublease. This Sublease is made
expressly subject to the terms, covenants and conditions of the Master Lease, and Subtenant
expressly assumes any and all of the obligations of Tenant under the Master Lease and Subtenant
agrees to be subject to all conditions and restrictions to which Tenant is subject including, but -
not limited to, (a) the indemnity obligations of the Subtenant to Landlord under Section 7.2 of
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the Master Lease, and (b) the obligation for the development, use and operation of every part of
the Demised Property to be in compliance with the requirements of Section 4.1 of the Master
Lease. Any act required to be performed by Tenant pursuant to the terms of the Master Lease,
including but not limited to the indemnity obligations of the Subtenant to Landlord under Section
7.2 of the Master Lease, shall be performed by Subtenant and the performance of such act shall
be deemed to be performed by Tenant and shall be accepted by Landlord as Tenant's act,
provided such act is otherwise performed in accordance with the terms of the Master Lease.
Landlord is an intended third-party beneficlary of the provisions of this Section 6, and shall be
entitled to pursue all available remedies against Subtenant to enforce the indemnity obligations
of Subtenant assumed hereby. Nothing herein contained shall be construed to modify, waive,
impair or otherwise affect any of the covenants, agréements, terms, provisions or conditions in
the Master Lease (except as herein expressly provided), and all covenants, agreements, terms,
provisions and conditions of the Master Lease are hereby mutually declared to be in full force
and effect. It is the express intention of the parties of this Sublease that the Master Lease is
incorporated into this Sublease and Subtenant, and not Tenant, shall be responsible for all
provisions of the Master Lease as if they were fully set forth in this Sublease., Tenant and
Carlisle Development Group, LLC (“Carlisle”) have simultaneously executed an Indemnity
Agreement (“Indemnity”) and the terms of such Indemnity shall supersede the terms of this
Sublease, to the extent any provision of such Indemnity may be inconsistent with the terms of
this Sublease.

7. Rights of Subtenant. Subtenant (and all succeeding and successor transferces)
shall succeed to all rights and obligations of Tenant under the Master Lease, including but not
limited to the right to mortgage, encumber and otherwise assign and further sublease subject,
however, to all duties and obligations of Tenant as Set forth in the Master Lease, and subject to
the terms hereof.

8. Notice to MDTA. Tenant shall deliver to MDTA a notice designating the name
and address of Subtenant and the post office address of the place to which all notices required by
the Master Lease shall be sent.

9. Further Assignment or Sublet. The Subtenant may assign or further sublet or sub-
demise the Demised Premises or any part thereof to any entity affiliated with Carlisle
Development Group, LLC, without the prior written consent of Tenant.

10.  Public Liability Insurance. The Subtenant agrees to maintain or, to the extent
applicable, cause its sub-sublessees to maintain the insurance in the types and amounts described
in the Master Lease and shall name Tenant as an additional insured under all such policies,
provide a waiver of subrogation, and grant Tenant all the rights granted to Landlord under the
Master Lease. Coverages required by this section shall be evidenced by certificates of insurance
from insurance companies reasonably acceptable to Tenant showing the requisite Hability limits
and shall specify that Subtenant's insurance policies shall not be modified, altered, canceled or
allowed to expire or lapse without thirty (30) days prior notice to Tenant. Tenant is to be held
harmless, from and against any and all liability, losses, and damages suffered or incurred by
Tenant by reasons directly (a) arising out of or (b} caused by, Subtenant, in connection with
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Subtenant's occupancy of the Demised Property, excepting loss and/or injury caused by the acts,
negligence or omissions of the Tenant, its servants, agents or representatives.

11.  Tenant’s Representations and Warranties. Tenant hereby reprcsen{s and warrants
to Subtenant that, as of the date hereof:

(a) It has full power and authority to enter into this Sublease and perform in accordance
with its terms and provisions and that the parties signing this Sublease on behalf of Tenant have
the authority to bind Tenant and to enter into this transaction and Tenant has taken all requisite
action and steps to legally authorize it to execute, deliver and perform pursuant to this Sublease.

(b) Tenant will deliver possession of the Demised Property to Subtenant, and, at all
times, keep the Demised Property free and clear of any and all liens, mortgages, encumbrances,
tenancies and occupancies of every nature whatsoever.,

(c) Tenant is the current tenant under the Master Lease.

(d) Tenant has not made, caused or incurred, or allowed any other to make, cause or
incur, any assignment, sale, sublease, disposition or transfer or any right, title, and/or interest in,
to, and under the Master Lease or the Demised Property (other than that which may have been
made to Subtenant), or any claim, demand, obligation, liability, action or cause of action in any
way pertaining to the Master Lease or the Demised Property..

’ 12.  Subtenant's Representations and Warranties. Subtenant hereby represents and
warrants to Subtenant that, as of the date hereof:

(a) Subtenant has full power and authority to enter into this Sublease and perform in
accordance with its terms and provisions and that the parties signing this Sublease on behalf of
Subtenant have the authority to bind Subtenant and to enter into this transaction and Subtenant
has taken all requisite action and steps to legally authorize it to execute, deliver and perform
pursuant to this Sublease.

{b) To the best of Subtenant’s actual knowledge, there exists, at the time of the full
execution of this Sublease Agreement, no claim against the Tenant or any predecessor under the
Master Lease for default, breach or setoff of any provisions of the Master Lease. To the best of
Subtenant’s actual knowledge no other person or entity, except Landlord, Tenant, and, in
accordance with the provisions of this Sublease Agreement, Subtenant, has an interest in the
Master Lease or the Demised Property.

13.  Events of Default of Subtenant. The occurrence of any of the following shall be
an “Event of Default” of Subtenant hereunder:Default is made in the due and punctual payment
of the Sublease Rent payable to Tenant under this Sublease when and as the same shall become
due and payable and such default shall continue for a period of ninety (90) days after written
notice thereof from Tenant to Subtepant.
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(a) Default is made by Subtenant in keeping, observing or performing any of the
terms contained in this Sublease, excepting the obligation to pay the Sublease Rent, and such
- default shall continue for a period of ninety (90) days after written notice thereof from Tenant to
Subtenant setting forth with reasonable specificity the nature of the alleged breach; or in the case
of such default or contingency which cannot with due diligence and in good faith be cured within
ninety (90) days, Subtenant fails within said ninety (90) day period to proceed promptly and with
due diligence and in good faith to pursue curing said default.

(b) Any default in the obligations of Tenant under the Master Lease, other than (i) an
obligation which can only be performed by Tenant thereunder (for example, maintenance of non-
profit status) or (ii) a default which is caused by Tenant.

14.  Failure to Cure Default by Subtenant. If an Event of Default of Subtepant shall
occur, Tenant, at any time after the periods set forth in Section 13 (a) or (b) and provided
Subtenant has failed to cure such Event of Default within such applicable period, or in the case
of such default or contingency which cannot with due diligence and in good faith be cured within
ninety (90) days, Subtenant fails within said ninety (90) day period to proceed promptly and with
due diligence and in good faith to pursue curing said default, shall, have the following rights and
remedies, which are cumulative:

(a) In addition to any and all other remedies, in law or in equity, or as set forth in this
Sublease, that Tenant may have against Subtenant, Tenant shall be entitled to sue Subtenant for
all damages, costs and expenses arising from Subtenant’s committing an Event of Default
hereunder and to recover all such damages, costs and expenses, including reasonable attorneys’
fees at both trial and appellate levels.

(b)  Torestrain, by injunction, the commission of or attempt or threatened commission
of an Event of Default of Subtenant and to obtain a decree specifically compelling performance
of any such term or provision of the Sublease without notice to Tenant or the necessity of posting
a bond.

{c) To require Subtenant, at the sole cost and expense of Subtenant, to find a
replacement not-for-profit entity acceptable to Landlord that can be substituted as tenant under
the Master Lease, and hereunder.

In no event shall Tenant be entitled to terminate, rescind or otherwise cancel this Sublease for
Subtenant’s failure to cure an Event of Default.

15, Events of Default of Tenant. It shall be an Event of Default of Tenant, if default
shall be made by Tenant in keeping, observing or performing any of the duties imposed upon
Tepant pursuant to the terms of this Sublease and such default shall continue for a period of
ninety (90) days after written notice thereof from Subtenant to Tenant setting forth with
reasonable specificity the nature of the alleged breach; or, in the case of any such default or
contingency which cannot, with due diligence and in good faith, be cured within ninety (90)
days, Tenant fails within said ninety (90) day period to proceed promptly after such notice and
with due diligence and in good faith to cure said Event of Default.
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If an Event of Default of Tenant shall occur, Subtenant, at any time after the period set
forth in this Section 15 shall have the following rights and remedies which are cumulative:

(a) To restrain, by injunction, the commission of or attempt or threatened commission
of an Event of Default of Tenant and to obtain a decree specifically compelling performance of
any such term or provision of the Sublease without notice to Tenant or the necessity of posting a
bond.

(b)  In the event that the Tenant’s default if of a nature which makes performance of
this Sublease impossible, Subtenant may terminate any and all obligations that Subtenant may
have under this Sublease, in which event Subtenant shall be released and relieved from any and
all liability under this Sublease and shall surrender possession of the Demised Property to
Tenant.

(c) At Subtenant’s -election, to require Tenant to assign its rights under the Master
Lease to another qualified non-profit entity, and to diligently pursue all approvals required by
Miami-Dade County and other applicable governmental bodies incident thereto, all at Tenant’s
sole cost and expense.

16.  Power of Attorney-Tenant. {(a) Subject to Tenant’s prior approval of any
- instrument or document described in this Section, which approval shall not be unreasonably
withheld, Tenant hereby irrevocably constitutes Subtenant its true and lawful attorney in fact in
its name, place and stead to make, execute, swear to, acknowledge, deliver and file:

@) Any instrument which may be required to be filed by the Tenant under the |
terms of the Master Lease, or which Subtenant deems advisable to file under the terms of
the Master Lease; '

(i)  Any documents which may be required or appropriate to amend the terms
of the Master Lease, to effect the continuation (including but not limited to the right to
renew the term of the Term of the Sublease) of the Master Lease, or the termination of
the Master Lease; '

(iii)  Any document necessary or proper to carry out the intent of the Sublease
Tenant’s powers and/or duties.

(b) The above power of attorney:

6)] Is a special power of attorney coupled with an interest, is irrevocable and
will survive the dissolution of the Tenant or any other event; -

(ii)  May be exercised by the Subtenant on behalf of Tenant by an actual or
facsimile signature of a duly authorized representative of the Subtenant;

© Upon the request of Subtenant, the Tenant shall from time to time execute a
separate power of attorney that may be necessary or proper to permit the above-listed powers to
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be exercised, and any document which the Subtenant would be authorized to execute by virtue of
any such powers. '

17. Discharge of Liens. Tenant is not authorized to contract for or on behalf of itself
or Subtenant for work or the furnishing of materials to the Demised Property. Tenant shall
discharge of record by payment, bond or otherwise, within five (5) days subsequent to the date of
its receipt of notice thereof from Subtenant, any mechanic’s, laborer’s or similar lien filed
against the Demised Property for work or materials claimed to have been furnished at the
instance of Tenant. If Tenant shall fail to cavse such lien or claim of lien to be so discharged or
bonded within such period, in addition to any other right or remedy it may have, Subtenant may,
but shall not be obligated to, discharge the same by paying the amount claimed to be due or by
procuring the discharge of such lien or claim by deposit in court or bonding, and in any such
event, Subtenant shall be entitled, if Subtenant so elects, to compel the prosecution of any action
for the foreclosure of such lien or claim by claimant and to pay the amount of the judgment, if-
any, in favor of the claimant, with interest, costs and allowances. Subtenant shall be entitled to
offset any sum or sums so paid by Subtenant, and all costs and expenses incurred by Subtenant,
including, but not limited to, attorneys’ fees in processing such discharge or in defending any
such action against any Sublease Rent due under the Sublease.

18.  Notices. Each notice required or permitted to be given hereunder or pursuant to
the Master Lease must comply with the requirements of Article 20 of the Master Lease. The
addresses for the parties hereto are as follows: :

Tenant: St. Agnes Housing Corporation
2043 NW 4% Court
Miami, FL. 33137

Subtenant: ~ CDG Brownsville Holdings, LLC
2950 SW 27™ Avenue, Suite 200
Miami, FL. 33133 ‘

19.  Miscellaneous. This Agreement shall inure to the benefit of and be binding upon
the parties and their respective heirs, executors, legal representatives, successors and permitted
assigns. This Agreement is governed by and shall be interpreted in accordance with the laws of
the State of Florida. Neither this Agreement nor any provisions hereof or of the Master Lease
may be changed, waived, discharged or terminated orally, but only by an instrument in writing
signed by the party against whom enforcement of the change, waiver, discharge or termination is
sought.

20.  Grant of Quiet Enjoyinent. Subtenant, upon paying the Rent and Sublease Rent
and performing in accordance with the terms, agreements, and provisions of this Sublease, shall
peaceably and {quietly have, hold and enjoy the Demised Property during the term of this
Sublease without interruption, disturbance, hindrance or molestation by Tenant or by anyone
claiming by, through or under Tenant.
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21. ° Recording. At Subtenant’s behest, a Memorandum of this Sublease shall be
recorded among the Public Records of Miami-Dade County, Florida, at the sole cost of
Subtenant.

22.  Tenant’s Covenants. Tenant hereby covenants to and agrees with Subtenant that
during the Term of this Sublease Tenant will not (a) amend, modify, cancel or terminate the
Master Lease, or exercise any rights of the Tenant thereunder in any way, without the prior
written consent of Subtenant, which consent may be withheld by Subtenant in Subtenant’s sole
and absolute discretion, or (b) take any action or omit to take any action which would cause a
default in the Master Lease by Tenant unless such default is caused by the default of the
Subtenant hereunder.

23. - EBxecution of Master Lease; Full Execution of Master Lease: Cooperation.

(a) Simultaneously with the full execution of this Sublease, Tenant shall
execute such number of original Master Leases as may be required by (i) MDTA and/or (ii) other
applicable governmental authorities (MDTA and such governmental authorities are collectively
the “Governmental Authorities™), in order to present the Master Lease to the Board of County
Commissioners of Miami-Dade County, Florida (the “Board”) for approval (the “Approval”) of a
resolution by the Board thereby awarding the Master Lease to Tenant. Immediately following
such execution of the Master Lease by Tenant, Tenant agrees to cause to be submitted such
original, partially executed Master Leases to such governmental authority as may be necessary
for the Master Lease to be presented to the Board for Approval. Tenant shall take such action as
may be required (a) by the Board and/or Governmental Authorities to obtain the Approval and
(b) to obtain the execution by Miami-Dade County of the Consent To Sublease attached hereto.

() This Sublease is expressly subject to, and conditioned upon, and shall not
be in effect until, the full execution of the Master Lease. Upon the full execution of the Master
Lease, this Sublease shall automatically, without further docnmentation required, be in full force
and effect (provided, however, Tenant shall execute such further documentation upon request
from Subtenant).

(© Tenant shall, from time to time, upon request from Subtenant, execute and
deliver or cause to be made, executed and delivered to Subtenant, such further assurances and
other documents as may be necessary or desirable in order to effectuate and/or complete the
purposes and intents of this Sublease. - '

SIGNATURES APPEAR ON FOLLOWING PAGES
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. INWITNESS WHEREOQF, Tenant has executed this Sublease in its official capacity on the date =

stated at the beginning of this Sublease.

Tenant: St. Agnes Housing Corporatidn, a
Florida not-for-profit corporation

By [t/ . M750™

Name: Tetha s fo'chord LM Pap—
Title: fesident|{C €S '

Mprléne Senchez

Print Name:

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

I HEREBY CERTIFY that on this day, before me, an officer duly authorized in the State
aforesaid and in the County aforesaj&jo take acknowledgmenis, the foregoing instrument was
acknowledged before me by M B as the _ s, A of St. Agnes
Housing Corporation, a Florida not—for-prcoﬁft corporation, on behalf of the not-for-profit
corporation.  He/she is  persomally kmown to me or has  produced
— as identification, - '

W, SS my hand and official seal in the County and State last aforesaid this éi
day of _ /& , 2009.

a o | |
Ilillﬂlljiilliiﬂiﬁs
Il.'lﬂllilllll".ilélﬁllR & CHEZ A;‘

(1L MARLENE CA b}

E S, CQmm#DDUﬁBQTSQ Notary Public 9
H §:§® %_ Expires 40192011 &
- *q;affz? Florida Notary Assn-. 110 Print Name:

“"l!liilllﬂlllllﬂis?

My Commission Expires:

[SIGNATURES CONTINUED ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Subtenant has executed this instrument in its official capacity on the
date stated at the beginning of this Sublease.

Signed, Seated ang Delivered Subtenant: CDG Brownsville Holdings,
b / LLC, a Florida himited liability company

Print Name: _g/ o/ WAK_PEReA SO By N\, <
Name: Matthew Greer
Title: Manager

Print Name: { l!yl mz& ( 5 I[ZZZH

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

I HEREBY CERTIFY that on this day, before me, an officer duly authorized in the State
aforesaid and in the County aforesaid to take acknowledgments, the foregoing instrument was
acknowledged before me by Matthew Greer, as Manager of CDG Brownsville Holdings, LL.C, a
Florida limited liability company. He is personally known to me or has produced

as identification.

WITNESS my hand and official seal in the County an ast aforesaid this _° ‘
day of f%f?“%ﬂ//ﬂ%’ , 2009.

. *"a:v‘-!?;‘:.';:'a'"o,' Christopher E. Peterson - Notary Pllbliw '
; &}émmwssmu #DD5AB760 R

."6;'.-'\5\."-}1?; EXPIRES: MAR. 08, 2011

™ WWW.AARONNOTARY.com

KRRy
o)

VENTE:
ANE:

o
-~

Print Name:
My Commission Expires:

GAW-PKG\34756\2 14\master-sublease(ST-AGNES)-2 doc
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EXHIBIT “A” - TO SUBLEASE

Legal Description: For Sublease — Brownsville

A PARCEL OF LAND, BEING A PORTION OF TRACT "A", "BROWNSVILLE STATION",
ACCORDING TO THE PLAT THEREOF, AS RECORDED IN PLAT BOOK 159, PAGE 88, OF
THE PUBLIC RECORDS OF MIAMI-DADE COUNTY, FLORIDA, BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEING AT THE SOUTHWEST CORNER OF SAID TRACT "A", THENCE ALONG THE WEST
LINE OF SAID TRACT "A", NORTH 02°11'49" WEST, A DISTANCE OF 622 60 FEETTO A
POINT OF A TANGENT CURVE; THENCE ALONG THE ARC OF SAID CURVE TO THE RIGHT
HAVING A RADIUS OF 25.00 FEET, A DELTA ANGILE OF 88°53'53",'AN ARC DISTANCE OF
39.23 FEET, A CHORD DISTANCE OF 35.32 FEET AND A CHORD BEARING OF NORTH
42°45'08" EAST TO A POINT OF TANGENCY AND THE NORTH LINE OF SAID TRACT "A";
THENCE NORTH 87°42'04" EAST ALONG SAID NORTH LINE OF TRACT "A" A DISTANCE OF
345.00 FEET TO A POINT; THENCE SOUTH 02°11'49" EAST A DISTANCE OF 553.00 FEET
TO A POINT; THENCE SOUTH 87°41'27" WEST A DISTANCE OF 171.46 FEET TO A POINT;
THENCE SOUTH 02°11'49" EAST A DISTANCE OF 94.33 FEET TO A POINT ON THE SOUTH
LINE OF SAID TRACT "A", THENGE SOUTH 87°41'27" WEST ALONG THE SOUTH LINE OF
SAID TRACT "A" A DISTANCE OF 198.50 FEET TO THE POINT OF BEGINNING.

SAID LAND LYING, BEING AND SITUATE IN MIAMI-DADE COUNTY, FLORIDA AND
CONTAINING 223,199 69 SQUARE FEET +/-, 5.12 ACRES +/-.

Less and except the foll(}wing—describéd parcel:

APORTION OF TRACT A~ “BROWNSVILLE STATION ACCORDING 70 THE PLAT
THEAEOF AS RECORDED IN PLAT BOOK 159, PAGE 88, OF THE PUBLIG RECORDS OF
MSMI-DADE COUNTY, FLORIDA, BEING MORE PARTICULARLY DESCRIBED AS
FOULLOWS:

COMMENCE AT THE SOUTHWEST CORNER OF SAID TRACT "A%; THENCE NORTH
874421 EAST ALONG THE SOQUTH UINE OF SAID TRACT "A%, & DISTANCE OF 196.50
FEET: THENCE NORTH 02°1149~ WEST A DISTANCE OF %4.39 FEET: THENCE NORTH
B 412" CAST A DISTANGE OF 15646 FEET TQ THE POINT OF BEGINNING OF THE
FOLLOWING DESCRIBED PARCEL UF LAND; THENGE CONTINUE NORTH 87°41°27~
EAST A DISTANCE (F 5.00 FEET; THENGE NORTH 02°1 149" WEST A DISTANCE OF -
5.00 FEET; THENCE SOUTH 87°41°27" WEST A DISTANCE OF 5.00 FEET; THENCE
SOUTH 02011497 EAST A DISTANCE OF 5,00 FEET TO THE POINT OF BEGINNING,
SAHY LANDS LYING, BEING AND SITUATE IN MIAMI-DADE COUNTY, FLORIDA, ANE
CONTAINING 2590 SQUARE FEET +/-

Exhibit A
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EXHIBIT “B” TO SUBLEASE
Master Lease
[To Be Attached] . .

Exhibit B
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