MEMORANDUM

Agenda Item No. 8(K) (1)

TO: Honorable Chairwoman Rebeca Sosa DATE: May 21, 2013
and Members, Board of County Commissioners

FROM: R.A. Cuevas, Jr. SUBJECT: Resolution authorizing execution
County Attorney of ground lease agreements with
RUDG, LLC or their assignee,
for Martin Fine Villas/Haley
Sofge and Claude Pepper Towers
sites

The accompanying resolution was prepared by the Public Housing and Community Development
Department and placed on the agenda at the request of Co-Prime Sponsors Commissioner Bruno
A. Barreiro and Commissioner Audrey M. Edmonson.

RAC/smm



Memorandum

Date: May 21, 2013
To: . Honorable Chairwoman Rebeca Sosa
and Members, Board of County Commissioners
From: Carlos A. Gimenez /
Mayor 45/////’ e
Subject: Recommendation for Approval to Execute Ground Leases with RUDG’s assignees

for the Martin Fine Villas/Haley Sofge and Claude Pepper Towers sites

Recommendation

It is recommended that the Board of County Commissioners (Board) approve the execution of ground

lcases (Leases) with RUDG, LLC or their assignees (Developer), in order to provide site control for the

future development of the Martin Fine Villas/Haley Sofge and Claude Pepper Towers sites. The

Developer requires the Leases as evidence of site control, which is a prerequisite for their nine percent”
(9%) Low Income Housing Tax Credits (Iousing Tax Credits) application that they intend to submit to

the Florida Housing Finance Corporation (Finance Corporation) in the 2013 Universal Cycle for

development financing for these sites. It is also recommended that the Board consent to the Developer

subleasing the sites for the purposes described herein.

Additionally, it is recommended that the Board authorize the County Mayor or County Mayor’s
designee to submit disposition applications to the U.S. Department of Housing and Urban Development
(Housing and Urban Development) for the Martin Fine Villas/Haley Sofge Towers site and the Claude
Pepper Towers site, which were previously approved by the Board as a result of Request for Proposals
(RFP) No. 794. It is further recommended that the Board authorize the County Mayor or County
Mayor’s designee to execute amendments to annual contribution contracts agreements, releases, and
other documents on behalf of Miami-Dade County (County) as may be required by Housing and Urban
Development.

CONTRACT NO: N/A
CONTRACT TITLE: ' Ground Lease between Miamiubade County and Developer
PROPERTY ADDRESSES: for Martin Fine Villas/Haley Sofge Towers site: Folio 01-

3135'-047-001(_) (District  5-Commigsioner Bruno A,
Barreiro); and the Claude Pepper Towers site: Folio 01-3135-
018-0310 (District 3- Commissioner Audrey M. Edmonson)

METHOD OF AWARD: The Developer and award of ground leases for the two sites
were selected pursuant to RFP No. 794 and approved by
Resolution No, R-1026-11.
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DESCRIPTION:

TERM:

COUNTY FUNDING SOURCE:
PERFORMANCE DATA:

COMPLIANCE DATA:

CONTRACT MEASURES:

LIVING WAGE:
USER ACCESS PROGRAM:
LOCAL PREFERENCES:

DELEGATED AUTHORITY:

USING/MANAGING AGENCY:

The Developer will execute ground leases and any other
documents that may be required by Housing and Urban
Development or the Finance Corporation.

Eleven (11) months from the effective date of the Ground
Lease, subject to the Developer obtaining nine percent (9%)
Housing Tax Credits.

None

There are no known performance issues with the
recommended firms.

There are no known compliance issues with the
recommended firms.

N/A

The services provided are not covered under the Living Wage
Ordinance,

The User Access program does not apply to revenue
contracts.

Not applicable due to public housing and federal funding
restrictions, . -

If this item is approved, the County Mayor or the County
Mayor’s designee will have the authority to exercise, at the
discretion of the County Mayor, to make any necessary
amendments required by the Finance Corporation or Housing
and Urban Development, and to exercise termination,
cancellation, and renewal provisions in accordance with the
terms and conditions of the ground leases and any
amendments.

Public Housing and Community Development (Depattment)
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SCOPE: Pursuant to Resolution No. R-1026-11, the scope of these
projects will not be finalized until the Master Development
Agreements are exccuted, Negotiations will commence in the
event the Developer is awarded nine percent (9%) Housing
Tax Credits from the Finance Corporation. It is anticipated
that successful negotiations will result in improvements to
the Martin Fine Villas/Haley Sofge and Claude Pepper
Towers sites and/or revenue sharing agreements between the
Developer and the County.

TRACK RECORD/MONITORING: Jorge Cibran, Director of Facilities and Development
Division, Public Housing and Community Development
Department '

Background:
REFP No. 794 was issued on July 14, 2011, to solicit offers from developers to maximize and expedite

the development potential of over 100 existing public housing sites and vacant land sites administered
by the Department. The solicitation sought to establish partnerships with qualified entities to
rehabilitate/upgrade existing public housing units, remove and replace obsolete public housing units,
increase the number of units on underutilized sites, develop vacant land owned by the County, and also
incorporate commercial and other special purpose uses, where appropriate, at particular public housing
sites or vacant land sites. Additionally, the Department sought to replace its older units with new
contemporary designs that resemble market-rate units (regardless of whether these are public housing,
affordable or market-rate units) and incorporate creative and sustainable design solutions.

Pursuant to Resolution No. R-1026-11, on November 23, 2011, the Board awarded site control through
ground leases to six (6) developers for a total of twenty eight (28) project sites. Resolution No, R-1026-
11 approved the Developer for the Martin Fine Villas/Haley Sofge site and the Claude Pepper Towers
site and approved the exccution of ground leases for those sites. The ground leases were subsequently
executed for the Martin Fine Villas/Haley Sofge and Claude Pepper Towers sites, and the Developer
applied for nine percent (9%) Housing Tax Credits from the Finance Corporation in the 2011 Universal
Cycle. However, the Developer was not awarded Housing Tax Credits for these sites in the 2011
Universal Cycle. The leases were for a term of 11 months and were also dependent upon receiving
funding and therefore have expired. This process was further enumerated in the November 15, 2012
memorandum to the Economic Development and Social Services Committee (Attachment A).

The Developer now seeks to apply for nine percent (9%) Housing Tax Credits for the 2013 Universal
Cycle for the Martin Fine Villas/Haley Sofge and Claude Pepper Towers sites. However, Board
approval of a ground lease is a prerequisite to apply for Housing Tax Credits as this establishes site
control. The Leases include the authorization to enter into sub-ground leases. It is expected that each
site will have multiple funding applications, and therefore, is different from previous ground leases. The
sub-ground leases are for the purposes of separating and delineating the specific areas to be developed
with this specific funding application, and will be determined at a later date. The Leases are contingent
on obtaining funding award from the Finance Corporation.

For the last several months, the Finance Corporation has been evaluating its rule-making process to
determine the requirements for 2013 applications for Housing Tax Credits. The Finance Corpotation
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has changed its approach and will issue several Requests for Proposals (Finance Corporation
Solicitation). The initial Finance Corporation Solicitation is open to applicants proposing developments
of affordable rental Permanent Supportive Housing for Persons with Special Needs, with a goal to fund
one application for Veterans with Special Needs. The Developer will submit two (2) applications in this
new cycle, one for the Martin Fine Villas/Haley Sofge site for Special Needs housing, and the other for
the Claude Pepper Towers site (with additional units at this existing site) for Veterans with Special
Needs housing., The Finance Corporation Solicitation was issued on April 15, 2013 and the due date is
May 24, 2013 (a seven (7) week application period). In light of the very short application period and the
pending deadline, the attached ground leases are being presented to the Board for approval.
Additionally, it is also recommended that the County Mayor waive his veto authority to allow the
Developer to meet the Finance Corporation deadline subsequent to Board approval.

In order to proceed with the development of these sites, the County, as a public housing authority, must
seek prior approval from Housing and Urban Development. This requires a disposition application to
Housing and Urban Development for each respective development site. However, the County cannot
submit its applications to Housing and Urban Development without first obtaining approval from the
Board, The County will only submit the disposition application if the Developer is awarded Housing
Tax Credits. Therefore, it is recommended that the Board approve the attached resolution authorizing
the County Mayor or County Mayor’s designee to submit disposition applications to Housing and Urban
Development for the subject sites.

Attachments

Russell Benford, Deputy Mayor



MEMORANDUM

(Revised)

TO: Honorable Chairwoman Rebeca Sosa DATE: May 21, 2013
and Members, Board of County Commissioners

FROM: Ka&g SUBJECT: Agenda [tem No. 8(K){1) .

County Attorney

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 increases expenditures without balancing budget
Budget required
Statement of fiscal impact required

Ordinance creating a new board requires detailed County Mayor’s
report for public hearing

No commiitee review

Applicable legislation requires more than a majority vote (i.e., 2/3’s ,
3/5’s , Unanimous ) to approve

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required



Approved
Veto

Override

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying

Mayor Agenda Item No.

5~-21-13

RESOLUTION NO.

RESOLUTION AUTHORIZING EXECUTION OF GROUND
LEASE AGREEMENTS WITH RUDG LLC OR THEIR
ASSIGNEE, FOR MARTIN FINE VILLAS/HALEY SOFGE
AND CLAUDE PEPPER TOWERS SITES; AUTHORIZING
THE COUNTY MAYOR OR COUNTY MAYOR’S DESIGNEE
TO EXECUTE GROUND LEASE AGREEMENTS FOR AND
ON BEHALF OF MIAMI-DADE COUNTY, AND TO MAKE
ANY NECESSARY AMENDMENTS AND TO EXERCISE
ANY TERMINATION, CANCELLATION AND RENEWAL
PROVISIONS; CONSENTING TO SUBLEASING OF THE
SITES BY RUDG LLC; AUTHORIZING THE COUNTY
MAYOR OR COUNTY MAYOR’S DESIGNEE TO SUBMIT
DISPOSITION APPLICATIONS TO THE UNITED STATES
DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT
FOR THE SITES APPROVING THE DISPOSITION OF THESE
SITES, SUBJECT TO APPROVAL BY THE U.S.
DEPARTMENT OF HOUSING AND URBAN
DEVELOPMENT; AND AUTHORIZING THE COUNTY
MAYOR OR COUNTY MAYOR’S DESIGNEE TO EXECUTE
AMENDMENTS TO ANNUAL CONTRIBUTION
CONTRACTS, AGREEMENTS, RELEASES, AND ANY
OTHER DOCUMENTS THAT MAY BE REQUIRED BY THE
UNITED STATES DEPARTMENT OI' HOUSING AND
URBAN DEVELOPMENT

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:

Section 1.
Section 2.
RUDG, LLC or their assignee for the Martin Fine Villas/Haley Sofge and Claude Pepper Towers
sites, in substantially the form attached hercto and made a part hereof. The Board further

authorizes the County Mayor or the County Mayor’s designee to make any additional

7
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The foregoing recitals are incorporated in this resolution and are approved.

The Board authorizes the execution of ground lease agreements with
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amendments to said ground leases, as may be required to meet the requirements of the Florida
Housing Finance Corporation and/or the United States Department of Housing and Urban
Development; and further authorizes the County Mayor or County Mayor’s designee to execute
same for and on behalf of Miami Dade County and to exercise any cancellation and renewal
provisions and any other rights contained therein.

Section 3. The Board consents to RUDG LLC, entering into sub-ground leases, as
may be required to meet the requirements of the Florida Housing Finance Corporation and/or the
United - States Department of Housing and Urban Development; and further authorizes the
County Mayor or County Mayor’s designee to execute same for and on behalf of Miami Dade
County and to exercise any cancellation and renewal provisions and any other rights contained
therein.

Section 4. The Board authorizes the County Mayor or the County Mayor’s designee
to submit disposition applications for the Martin Fine Villas/Haley Sofge and Claude Pepper
Towers sites to the United States Department of Housing and Urban Development in the event
RUDG LLC or their assignee is awarded Low Income Housing Tax Credits for the sites. The
Board further approves such dispositions of these sites, subject to approval by the United States
Department of Housing and Urban Development.

Section 5. The Board authorizes the County Mayor or the County Mayor’s designee
to execute amendments to annual contributions contracts, if required; to execute any agreements,
releases from declarations, and any other documents on behalf of the County that may be
required by the United States Department of Housing and Urban Development, and to exercise
amendments, modifications, cancellation, and termination clauses contained therein.

Section 6. The County Mayor or the County Mayor’s designee, pursuant to
Resolution No. R-974-09, shall record in the public record all deeds, covenants, reverters and

mortgages creating or reserving a real property interest in favor of the County and shall provide a

8
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copy of such recorded instruments to the Clerk of the Board within thirty (30} days of execution
and final acceptance. The Board directs the Clerk of the Board, pursuant to Resolution No. R-
974-09, to attach and permanently store a recorded copy of any instrument provided in
accordance herewith together with this resolution.

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:

Rebeca Sosa, Chairwoman

Lynda Bell, Vice Chair
Bruno A. Barreiro Esteban L. Bovo, Jr.
Jose "Pepe" Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Jean Monestime Dennis C. Moss
Sen. Javier D. Souto Xavier L. Suarez,

Juan C. Zapata

The Chairperson thereupon declared the resolution duly passed and adopted this 21* day
of May, 2013. This resolution shall become effective upon the earlier of (1) ten (10) days after
the date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and

the filing of this approval with the Clerk of the Board.

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

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as /hi;
to form and legal sufficiency. ' @

Terrence A. Smith



Attachment A

Memorandurn

Date: November 15, 2012 .
¥hES
Toy Hanoraple Rebeoa 8044 agenda Item No, 7(d)
County Commissloner,Distriot .
Frota: Allng T, Huddl
Deputy MayolfGptinty Manager .
Bihjpot: Statys Reporle-Regarding Ground Louses Awarded Pursuant to Reguest For

Propodals No, 784 and Request for Quallifcations No. 78d-A

Pursuant to Resolution Mo, 16212, & speaal meeting of the Hoonomlo Wevelopment and. Solal
Servioes Conmitter was convened on March 44, 2012 o review Requent for Proposal (RFR) No. 794,
During this meating, the Commities directed Public Houslng and Cemmunity Revaiobment to provide
altornatives for devistopmerit of publle housthy sltas and the stalus repolt oh glound Isasee awarded
phrgugnt to Resolutlan No, Rx1028s11,

Allached gre (He stafus raports forrthe above faferenced difeative,

0
Alta h:gggltﬁm%\),,},

o ,
4.-("::‘ “1 — '“‘“"dﬂwl
Rugsell Benford, Depuly Wayor
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Memorandum B

Dato;
Tos Ryssell Benford
Deputy-Mayor -
From! Gregy Fortnet ﬁ? 7 7
Pirectar, Publie-Hausing & Communlly Devélapment

Subjeoks Statys Report on Ground Leates Awarded Pursuant tor Reseiytion Re1028-11
inoluding those awardad Low Income Houslng Tax Credits

sy

The followlng reporkis Purauant to Reapfution No. R-162-12, whioh dirgcled the Chaft of the Hoononle
Davelobment and Soclal Setviess Comimiltes, Rebeda Sosa 1o cohvena & apoclal meeting on Mareh
14, 2012 to revlow Request for Proposal (RFP) No. 784 and fo provide: reoehmmendations. o thi Board
of County Commissloners for conslderation, During thls msatin?‘, Commissloner Boga requasted thal
Publle Houstng and Communlly Development (PHCD) provide e, sommiitee with & stalus report on
grotnd leasen awarded pureuant. to Reaolutlon No, 8102891, Iheluding those approved for the Low

fhgome Houslhg Tax Credits,

Bagkground

Request for Proposale (RIFP) Nou 704 (Propoesal) was lsstiod on July 44, 2011 to solich propostls Tor
Devaloper Servivey to maxinize and expedite the devalopmant potential of over 100 axlsting pulflie
houalng sltes and vaoant land sites, The Oounty recaived 245 proposala in ragponse to REP No, 794,
On Novenber 28, 2011, the Roait of Sounty Commissionors (Board), pureuant to Ragoliliorr Re4028-
11, approvad six developers for 28 devetopment sites, Addilionally, on Febiuary 7, 2012 the Board
approved: Resolution Re{37-12 to allow awardad davelopers to apply for nine percent Low hcoms
Houslg Tax Crodits frof (he Florlda Housing Finanoe Gerporation, :

In addition to the 28 development slies inflally awarded by tho Boavd, theye was one addiionsl
developar and four additlonal develapment slites awarded by the Board on Febrary 7, 2013 pursuant
to Resolullon RA62412, The awarded developers proposed four percont tak orodils for the four
additionsal sltes, A.stmmary of the seven developers end 32 sltes approved by the Board Is altached as

Exhibil A,

Applloatians for the nine potesnt Low Incofne Housing Tax Cradila were submilled from developars
Ihroughout the State of Flotidato the Flotida Holsing Flnanoeg Corporation (Finance-Corporation). Of
the projeots that were awarded nlne percont tax credits by the Fioride Houslng Finance Corporalion, si
of the projects were Publla Houslng and Community Devalapmalit (PHED) publle housing shes. The sl
awardet project sltes; the devalopers and the Finance Corporallon's award amotinls.-are sununarized

hatow:

Projgct/Slte — Devdlonst : Finanoe Corporation Award
o Dante Fasocell = RUDG $16,004,007
+ Joe Morelll (Briokell Sfte) - RUDQG $24,603,018
v Slirup Plaza ~ RUDQ $11,448,721
» South Mtam! Plazg - RUDG g‘l"I 346,916
s Gfgen Tumkey — Gatlisle 8,248,740
s Jaok O Plaza— RUDG $20,573,650
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Russell Benford, Daputy Mayor
Status Repolt on Ground Leases: Awarded Purshant (o Resolullon

Low Incama Houslig Tax Credits
Paga 2 of 3

R-1028-11 Including thosb, awarded

Status
& simiaty of the a2 (28 « hine percent and 4 ~ fou percenty project slles awarded by the Board-ae

indioated ih Exhibit A are as follows:
he 28 sltes nltially awarded, Publio Housing and Communily

with the awardoed developers, ta provide
hanoe Cofporation applioatlons:

Subseruent to the Board's approval of 1
Development and the Cotmty Attornay's Offloo workad closaly
Information and agslst with dooumentatlon that was fedulrad for the Fl

¢ Negotlated Ground Lenses
s  Negolfated Ground Lease.amandments and Assignment and Accopitanesd Agresiments

¢ Cobilinated with U.8. Housling amd Urban Development (HUD) to obldln confltmation of MUD
Program letlers. ' ‘

o Provided Public Houslng and Comnuinlly Develo
provision of other misosllanecus. Information reqyseled by clovelopars. ,
s Schaduled and altended Initial resldent meslings, along witl the developel 1o adviee residents
of the potential-for radevelopment at thelr sites, obtainad thelr input-and tesponded to questions,
o Goordnated with other County Depatiments to asslet wilh requited forms for the Florida

Houslig Finanog Carporation applications.

pient Paclaration of Trusl istlers and

f«‘d?lt&onal slops completed or ynderway by PHGD for the 28 sies inlttally awarded by the Board
nelude:

¢ On Juns 19, 2012 the Board approved Resolution Ne. R-512-12 graniing approval of the
fromolllion and/or Dispesition applioations for the nine publlc housing sites most tikely to be
awarded nine peroer Low lnoome Houslng Tax Gredits from the Florida Housing Fingncs

Corporation,

+  Subsequantly, out of the 28 sltes Injtially awardad by Board, aly developmenht glle racelved njne
patcant Low income Fouelng Tax Credit awatds from ihe Finanbe Corporalion #s Indioafed
ahove ahd in ExhibitA, The actions taken for the 8 awarded sites inalide the. following:

+ Compleled negotlations with developars Inclucling. a Master Bevalopment Agréemont,
which wilt beforwatded to. the Board and HUD for approval, ‘

> Propated and subimlited requlred Environmoental Review dooumstils for HUD's raview
and approvel, Demolition and/or Praposilion a;g:ligatlmm will bo submitted to HUD ence:
dnvirobmiental dosumaents ere approved by HUD, -

+  Schéduled-and altended resident meetings lo provide detalied Informaition on all aspedis
of the planned redévelofiment andraceived resldent Input,

+ Conduotad project, cvordination mestings ahd cohlinued warking closély with devslopers
gis nesessary oh all aspeots of the developiment procoss,

o For tho. elxth site, Groen Turnkey, hagoliations with Carllsle Davelopmatt are oh=going
ahvd are oxpocted to be cotioluded within the next several wosks, - ‘
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Russell Banford, Daputy Maybr ,
Status Report on Ground Leasss Awardad Pursuahtto Resolutlon R-1026-11 heluding those awarded

Low Ingome Hoysihg Tax Oratits
Page. 3 of 3

]

Forthe 22 devalopmetit sltes Whioh were approved for hing percont Low [ncoie. Hoylsing Tax
Crodils by the Beard, but'ware ob-awardad. nine percant Low Income Housing Tax Graclits from
the Flnance Cotporalion as Indicated in Exhlblt A, PHOD will continue 16 negoliate with thpse
developers for awarded developmient'sites, For fhosa development projeats detarinined 1o be In
the Counly's hestinterast, the County will exanute haw ground laass agreements, with approval
front the Board and HUD, to provide dovelopers the slte sontrol tequired to eubrit funding
appitoations, Thls njtlal agreamenit wil his sontlngent upon developste obtalning fuhding. Oncy
fundiiig 1o obtalined, the Couny wili exboute addilional agreements lnollding 4 Maslor
Development Agreamant with spproprinte approvals from the Board and HUD, 1o dovelop the

project sitesd,

The next steps:for the four (4) addlliondl sites (Lincotn Gerdens, Viofory Homen, Hany Caln and Weitd
Towsts) awarded by {he-Board Inolude:

[T

‘b

Negotintions on all four projact sites are underway, For those projects dolermihed to be In the
Cotnty's best Interast, the- Oounty wil execylo giolind leage agroements to provide developars
{he slte cohtrol requlad to subtmit funding applioations. This Initlel sgresmient-will ke gontingent
upon devalopets shialning funding. Once-fuliding lo obtalned, the Gounty will exeouta additional
agresments inaluding a Master Developtriait Agresrhent, with appropifate approvals {rov the
Board and HUD, to develop the projedt sites,

With ragpest to the Lincoln Gardens slte, a ground lgase agreament has besn negotlated with
tho developer and wiil be forwarded to the Board for approval with an explanation, raguicdihg the
projasts speolal alrourstanoe and deadiine that he other three projeats do not Have,

Rogusst approval fromi tha Bodrd to apply for Demolifion aticfor Dispositioh applioations to
HUD, Subsequant to approval, prepare and submit Eovironmental Review Documants and once,
approved by HUD, submit Demolilon andlor Plsposifon applloations 6. HUD for dpproval,
Conduct miselings with resldents to providd information about proposet! recsvelopment arid
obteln theh Inpul,

Gondduet project, coordination meetings and continus warking ologsty wilh developers as
negeasery on all aspeets of the devatopment protsss,

i simmety, PHCD will continye to warl with the developars to ensure-that each step Is consigtent with
the: Boar{'s divaotives and the federd guldatines. ) -
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EXHBL A
Sunnary of ¥ dovelenors and 82 sltos sipnroved hy Ronrd

28 — 9% LIMTG Awarded Projocts

§mgmmxg;

é

I

9% LIHTC sltos awarded by Boatd » 28

Rrdjeel NumlFLA Nuiilar oF | Oavalgpar | Goliaisiion | Awada f' ad,
| Folioginpae I Dietiet %L 1’]&
17| Antle Golaman (FLA 5] ".L Cailltle 3 o
2| Holon Sewyer (LA 587, e Olide ) No
g | oulh Mg (FLA 5;60) Datllsl. 7 No~
A Fidetiviy (FLAG8-8) Lalsty & 30
5| Aunle Goleman (A 5-10) Carliste 2 g
| Gwan Qhexty (F LA 027} 8l 9 _Carlala . ] No_
7 gwﬁnfg ity AA;S 527) am 1 . ga{ aj{gm o Rg
g __| Parkelde (FL, atlldle : !
) Graod Thrike ﬁhz}; 8-28) _Siwifely 2 RCEN
10,1 Huloy Bofga | LA 5.283 . RUDGTT 3 No
T iae Fageal! (ML ATEIA] "RUBG 3 ¥as:
12| Martin Five (FLA 6448) RUDG B No,
8 i Robert iKlng High (FLA 8+18) RUDG (1 No
14| Smaflvers Piava (FLA6+18) RUDD 1 o
*16 | Juo-prettf (FLA 512 - RUBG N 8 Y5,
G| St Ploz (RLATSL D ol \_feg
y 'Eof.ii’t Tl Pl (FLA-5T) FU (57 U N 4 Yo
18_| Fhreo Rauiid Tower (FLA 5-62) rupg ] 3 No
A} Joele O Pl LA 541 RURG™ i Y
20 | Claude Papper (FLA §-26 e, RUDG s No,
21 | Vaoan land slfe - Foflo #1-a185-000- Michpels 4 No
0102 (1468 NW 11" 9) e . v A
22| Culndr Gardens (FLAB-76) Iichaols [ o,
23 _| Guliner Plage (FLA 6-48) . Mlchasls 3 No
24| Mpdello Fohips (LA 6-36] Boiinen B N
26 | Vacanl fand: &fly - Follo fﬁG‘Iu%a?‘»Gé}i— Blscayna Housing 3 No
0200 {584 NW 11™5t) , —
98_| Now Hayan (FLA 5-27] Slle § “Blstayiio Houshig ] o,
27| Ralnboy \mlaqe (FLA 5-32) Alsoayng Fousing B e Mo
28 [ Vagant land uile ~ Eoﬂﬁ 4124000~ ‘Galsholiso 7 No
0010 (3100 8\ 37" Ave) . o -
“Nole: These 45+sllos wers approved by The Board on Novetiber2s, 2011, s of Raselifion R-126-11.

* Sk LIHTO sltes award by Boned which stilisetuently recelvod 8% LIHTC from Flodltn

Hotming Fitahgo Qorporativn {FHIFC)

8% LIMTC sifos nwarded by Bosdrd which did not reeslve 8% LIMTC hom FHPFO w52

A = 4% LINTG- Avatded Projests:

Profout Nanié/FLA Nuwber-or Povlapor | Gotninlgsion
e FolloNirtiber . 1 Blutrlot
11 Lidcoln Gardens (FLA 6-18) Ontlisle 3
2 atory Fomes (FLA B-07) . Curllslo 3
8| Hanry Galn (FLAB-89) RUDG N S
"4 | Ward Towers {FLAB 44} __Renglssansa T
f as e

"Nols: Thess Toir siles warw approved by fio-Board on February 7, 20712
Rosoltilon R188-12, .
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GROUND LEASE

Dated as of . 2013
between '
MIALS-DADE COUNTY
Landlord

and
HALEY SOFGE PRESERVATION PHASE ONE, LLC

Tenant

#2820179 v5
30364-0935

1
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GROUND LEASE

THIS GROUND LEASE (‘Lease”), made as of , 2013 (the
Lease Date) by and between MIAMI-DADE COUNTY, a political subdivision of the State of
Florida and a “public housing agency” as defined in the United States Housing Act of 1837
(42 U.5.C. §1437 et seq., as amended) (Landlord) and HALEY SOFGE PRESERVATION,
PHASE ONE, LLC, a Florida limited liabllity company (Tenant).

WITNESSETH:

WHEREAS, Landlord is the owner of the Land (as defined below) consisting of
certain real property in Miami-Dade County, Florida, on which public housing developments
known as (i) Haley Sofge Towers (FLA 5-26) and (i) Martin Fine Villas (Fla 5-48) are
located.

WHEREAS, Tenant has proposed to rehabllitate, redevelop or newly construct a
certain number of dwelling units as more fully described herein.

WHEREAS, Tenant intends to apply for Low income Housing Tax Credits {LIHTC)
through the State of Florida Housing Finance Corporation's (FHFC) 2013/2014 RFP Program,
and is required to meet certain requirements as a condition of being awarded such financing;
and

WHEREAS, such application requires Tenant to present evidence of site control over
the Property at the time of the application; and

WHEREAS, evidence of site control over the Property includes a ground lease, and

WHEREAS, Landlord and Tenant are willing to enter into this Lease of the Land
conditioned on FHFC awarding Tenant LIMTG,

NOW, THEREFORE, In consideration of the premises and the mutual obligations of
the parties set forth herein, Landlord and Tenant do hereby covenant and agree as follows:

ARTICLE |

" DEFINITIONS o -

1.1 Definitions.
The following terms shall have the following definitions in this Lease:

{a) ACC means the Consolidated Annual Contributions Contract between HUD and
Landlord as amended in relation to the Premises by the ACC Amendment.

(b) ACC Amendment means the Mixed-Finance Amendment to Consolidated Annual
Contributions Contract, dated on or about the Commencement Date, by Landlord and HUD,
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and incorporating the Public Housing Units, as the same may be further amended from time
fo fime. '

(c) Act means the United States Housing Act of 1837 (42 U.S.C, § 1437, ef seq.), as
amended from time to time, any successor legislation, and all implementing regulations
lssued thereunder or in furtherance thereof.

(d) Applicable Public Housing Requirements means the Act, HUD regulations thereunder
(and, to the extent applicable, any HUD-approved waivers of regulatory requirements), and
all other Federal statutory, executive order, and regulatory requirements applicable to public
housing, as such requirements now exist or as they may be amended from time to fime; the
ACC, and the ACC Amsndment, as applicable to the Public Housing Units during the term
thereof or the psriod required by law.

(e} Bankruptcy Laws has the meaning set forth in Section 8.1(d).

() Base Rent means the annual rental payment due from Tenant to Landlord, in the
amount of $1.00 per year, as described in Section 3.1.

r

ﬁnaing for the rehabilitation, redevelopment or new construction, as applicable, of the
Improvements and the sale or syndication of the LIHTC, which shall in no event be later
than the date which is eleven (11) months following the Lease Date.

(h) Declaration of Restrictive Covenanis means that certain Declaration of Restrictive
Covenants in favor of HUD to be recorded against the Land on or about the
Commencemeant Date prior to any leasehold mortgage and this leasehold which obligates
Tenant and any successor in title to the Premises, including a successor in title by
foreclosure or deed-in-lieu of foreclosure {or the leasehold equivalent), to maintain and
operate the Premises in compliance with Applicable Public Housing Requirements for the
period stated therein.

() Development means the construction, rehabilitation, or redevelopment, as applicable,
and the mainteniance and operation of the Premises in accordance with this Lease.

(i) Environmental Assessments means the environmental studies and reporis to be
obtained by Tenant on or before the Commencement Date.

(k) Environmental Laws means dny present and future Federdl, State or local law,
ordinance, rule, regulation, permit, license or binding determination of any governmental
authority relating to, imposing liability or standards concerning or otherwise addressing the
protection of land, water, air or the environment, including, but not limited to: the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. §9601
et sed. (CERCLA}; the Resource, Conservaticn and Recovery Act, 42 U.S.C. §6801 et seq.
(RCRA); the Toxic Substances Controt Act, 15 U.S.C. §2601 et seq. (TOSCA); the Clean Air
Act, 42 U.S.C. §7401 et seq,; the Clean Water Act, 33 U.S5.C. §1251 ¢f sed. and ahy so-
called “Superfund” or "Superlien” law; as each is from time to time amended and hereafter in
effect.

() Event of Default has the meaning set forth in Section 8.1,

#2820179 v5
303640935

3

17



(m) Governing Documents means the Declaration of Restrictive Covenants, the ACC, ACC
Amendment and the Regulatory and Operating Agresment.  [n the event of a conflict
between the Regulatory and Operating Agreement and the ACC, ACC Amendment and
Declaration of Restrictive Covenants, the ACC and the Declaration of Restrictive Covenants
shall govern.

(n) Hazardous Substances means (i) *hazardous substances” as defined by CERCLA or
Section 311 of the Clean Water Act (33 USC § 1321), or listed pursuant to Section 307 of
the Clean Water Act (33 USC § 1317); (il) "hazardous wastes,” as defined by RCRA; (iii) any
hazardous, dangerous ot toxic chemical, waste, pollutant, material, element, contaminant or
substance ("poliutant’) within the meaning of any Environmental Law prohibiting, limited or
otherwise regulating the use, exposure, release, emission, discharge, generation,
manufacture, sale, transport, handling, storage, treatment, reuse, presence, disposal or
recycling of such pollutant; (iv) petroleum crude ofl or fraction thereof, (v) any radioactive
material, including any source, special nuclear or by-product material as defined in 42
U.S.C. §2011 et seq, and amendments thereto and reauthorizations thereof; {vi) asbastos-
containing materials in any form or condition; (vii) polychlorinated biphenyls or
polychlorinated biphenyl-containing materials in any form or condition; (viil) a “regulated
* substance” within the meaning of Subtitie | of RCRA, as amended from time to time and

el ) T ) -
Feghiane B cated “Ihlaln nstan

prordlgs oreunds h vhich requires
notification, investigation or remediation under any Environmental Laws; (X) urea
formaldehyde foam insulation or urea formaldshyde foam insulation-containing materials;
(xi) lead-based paint or lead-based paint-containing materials; and (xii) radon or radon-
containing or producing materials.

(o) HUD means the United States Department of Housing and Urban Development.

(p) Improvements means all repairs, betterments, buildings and improvements hereafter
constructed or rehabllitated on the Land, and any additional parking areas, walkways,
landscaping, fencing or other amenities on the Land.

(q) Land means that certain real property located in Miami-Dade County, legally described
in Exhibit A, together with all easements, rights, privileges, licenses, covenants and other
matters that benefit or burden the real property.

(r) Landiord means Miami-Dade County, a political subdivision of the State of Florida and a
“public housing agency” as defined in the Act.

(s) Lease means this ground lease as the same shall be amended from time 10 time.,

(t) Lease Year means, in the case of the first lease year, the perlod from the
Commencement Date through the last day of the 12" month of that year; thereafter, each
successive twelve-calendar month period following the expiration of the first lease year of
the Term: except that in the event of the termination of this Lease on any day other than the
last day of a Lease Year then the last Lease Year of the Term shall be the period from the
end of the preceding L.ease Year to such date of termination.

(u) Partial Taking has the meaning set forth in Section 6.2(d).
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(v) Operating Agreement means the Amended and Restated Operating Agreement of
Tenant to be entered into on or about the Commencement Date and pursuant to which the
Tenant's equity investor (the "Investor Member’) will be admitted as a member of the
Tenant.

(w) Personal Properfy means all flxtures (inciuding, but not limited to, all heating, air
condltioning, plumbing, lighting, communications and elevator fixtures), fittings, appliances,
apparalus, equipment, machinery, chattels, building materials, and other property of every
kind and nature whatsoever, and replacements and proceeds thereof, and additions thereto,
now of at any time hereafter owned by Tenant, or in which Tenant has or shall have an
inferest, now or at any time hereafter affixed to, attached to, appurtenant to, located or
placed upon, or used in any way in connection with the present and future compiete and
comfortable use, enjoyment or occupancy for operation and maintenance of the Premises,
excepting any personal property or fixtures owned by any tenant {other than the Tenant)
accupying the Premises and used by such tenant in the conduct of its business in the space
occupied by it ta the extent the same does not become the property of Tenant under the
lease with such tenant or pursuant fo applicable jaw.

(x) Plans and Specifications means the plans and - specifications referenced in the

Landiord-Loan Decuments,_as they may be amended in accordance with the terms of such

documents.

{y) Premises means the Land, the Improvements and the Personal Property.

(2) Public Housing Units means not more than the original number of units on the
Premises regulated as public housing units in accordance with the ACC and other governing
documents,

(aa) Regulatory Default has the meaning set forth in Section 8.7(a).

(bb) Rent means Base Rent plus Additional Rent.

(cc) Sales Notice has the meaning set forth in Section 11.1.

(dd) Sales Offer has the meaning set farth in Section 11.2,

(ee) Taking means mean any taking of the litle to, access to, or use of the Premises or any
portion thereof by any governmental authority or any conveyance under the threat thereof,
for any public, or quasi-public use or purpose. A Taking may be total or partial, permanent
or temporary

{ff) Intentionally Omitted

(gg) Term means the time period commencing on the Lease Date and continuing until the
date which is seventy five (75) years thereafter.

(hh) Total Taking has the meaning set forth in Ssction 8.2(c).

1.2. interpretation.
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The words “hereof,” *herein,” *hereunder,” and other words of similar impor refer to
this Agreement as a whole and not to any particular Section, subsection or subdivision.
Words of the masculine gender shall be deemed and construed to include correlative words
of the feminine and neuter genders. Words importing the singular number shall include the
plural and vice versa unless the context shall otherwise indicate, :

13. Exhibiis.

Exhibits to this Lease are incorporated by this reference and are to be construed as
a part of this Lease,

ARTICLE Il

PREMISES AND TERM

L andlord leases and demises fo Tenant and its successors and assigns, subject to
and with the benefit of the terms, covenants, conditions and provisions of this Lease, the -
[ and far the Term unless soaner terminated in accordance with the provisions contained in

this Lesse,

ARTICLE {ll
RENT

3.1 Rent. Tenant covenants and agrees to pay to Landlord as rent under this Lease, §1 per
year for the Term and any Extensions, with the first such payment being payable on the
Commencement Date of this lease, and a capitalized lease payment of $500,000 upon
closing of the construction financing for each of the “Public Housing Portion" and the
“Additional Housing Portion” as defined in Article V, below. Said payments of rent shalil
be made payable to the Board of County Commissioners, c/o Public Housing and
Community Development, 701 NW. 1% Court, 16" Floor, Miami, Florida 33138, or at
such other place and to such other person as Landlord may from time to time designate
in writing, as set forth herein. Prior to the Commencement Date, Tenant is not obligated
to pay rent or any other sums to the Landlord under this Lease.

3.2 Surrender. Upon the expiration. of this Lease by the passage of time -or otherwise,
Tenant will quietly yield, surrender and deliver up possession of the Premises to
Landlord. In the event Tenant fails to vacate the Premises and remove such personal
property as Tenant is allowed to remove from the Premises at the end of the Term, or at
the earlier termination of this Lease, Landlord shall be deemed Tenant's agent to
remove such items from the Premises at Tenant's sole cost and expense. Furthermore,
should Tenant fail to vacate the Premises in accordance with the terms of this Lease at
the end of the Term, or at the earlier termination of this Lease, the Tenant shall pay to
lLandlord a charge for each day of occupancy after expiration or termination of the Lease
in an amount equai to 150% of Tenant's Rent prorated on a dally basis. Such charge
shall be in addition to any actual damages suffered by Landiord by Tenant's failure to
vacate the Premises, for which Tenant shall be fully liable, it being understood and
agreed, however, that Tenant shall under no circumstances be liable to Landlord for any

#2820179 v6
30364-0935

6

20



incidental, indirect, punitive or consequential damages (including, but not limited to, loss
of revenue or anticipated proflts).Base Rent.

3.3 Utilities. Tenant shall pay or cause to be pald all charges for water, gas, sewer,
eleciricity, light, heat, other energy sources or power, telephone or other service used,
rendered or supplied to Tenant in connection with the Premises.

3.4 Other. Tenant covenants to pay and discharge, when the same shall become due all
other amounts, liabilities, and obligations which Tenant assumes or agrees to pay or
discharge pursuant to this Lease, together with every fine, penalty, interest and cost
which may be added for nonpayment or late payment thereof (provided that Tenant shall
not be liable for any payment or portion thereof which Landlord is obligated to pay and
which payment Landlord has failed to make when due); and, in the event of any failure
by Tenant to pay or discharge the foregoing, Landlord shall have all the rights, powers
and remedies provided herein, by law or otherwise in the case of nonpayment of Rent.

35 Taxes. Tenant understands and agrees that as a result of the Landlord’s fee
ownership of the Premises, for State law purposes, the Premises currently is exémpt fror_n

any ad valorem taxes. Landlord represents-tc‘renanﬁhamrch-exemphcn-shcﬁfd-remﬁn—m—«
effect notwithstanding that Landlord Is entering into this Lease. However, during the Term
of this Lease, should, for any reason whatsoever, the Premises become subject to ad
valorem taxes or any other real estate taxes, fees, impositions and/or charges imposed
during the Term and any Extensions upon the Premises and the buliding andfor other
improvements constructed on the Premises by Tenant (‘Real Estate Taxes"), Tenant shall
be required to pay all Real Estate Taxes, prior to delinguency without notice or demand and
without set-off, abatement, suspenston or deduction. in the event that the folio identiflcation
number applicable to the Premises shall also contain other property not specifically included
in, or a part of, the Premises, then Tenant shall only be required to pay the portion of such
taxes exclusively attributable to the Premises. Iri addition, Tenant shall be required to pay
for any water, electric, sewer, telephone or other utility charges incurred by Tenant during
the Term or any Extensions which are limited solely o the Premises and/or any struclures

. and/or improvements thereon.

ARTICLE IV
INDEMNITY, LIENS AND INSURANGCE

4.1 Indemnity for Tenant's Acts. Landlord shall continue to cperate the Premises until the
Commencement Date. Upon the Commencement Date, Tenant shall indemnify and
hold harmless the Landlord and its officers, employees, agents and instrumentalities
from any and all liability, losses or damages, including attorneys’ fees and costs of
defense, which the Landlord or its officers, employees, agents or instrumentalities may
incur as a result of claims, demands, suits, causes of actions or proceedings of any kind
or nature arising out of, relating to or resuliing from the performance of this Lease by the
Tenant or its employees, agents, servants, partners principals or subcontractors. Tenant
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
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applicable, including appellate proceedings, and shall pay all costs, judgments, and
attorneys' fees which may issue thereon, provided, however, nothing herein contained
shall obligate or hold Tenant responsible prior fo the Commencement Date for any costs,
expenses, claims or demands made by any party associated with the Premises or for
any claims stemming from Landlord’s and/or its officers’, employees’ or agents’ sole
misconduct or sole negligence, unless such costs, expenses, claims or demands arise
from the acts or omissions of the Tenant, its agents, contractors, employees, partners or
invitees, Tenant expressly understands and agrees that any insurance protection
required by this Lease or otherwise provided by Tenant shall in no way limit the
responsibility to indemnify, keep and save harmless and defend the Landlord or its
officers, employees, agents and Instrumentalities as herein provided,

4.2 Landlord’s Environmental Responsibility and Representations.

(a) Except to the extent that an environmental condition is aggravated or
exacerbated by the negligent or wiliful acts or omissions of Tenant, its agents or
contractors, Tenant shall not be responsible under this Lease for any claims,
losses, damages, liabilities, fines, penalties, charges, administrative and Judicial
proceedings and orders, judgments, remedial action requirements, enforcement

acfion of any Kind, and ali costs and expenses incurred il connechion therewith
arising out of: (i) the presence of any Hazardous Substances in, on, over, or
upon the Premises first affecting the Premises as of or prior to the
Commencement Date, whether now known or unknown, or (i) the failure of
Landlord or its agents or contractors prior to the Commencement Date to comply
with any Environmental Laws relating o the handling, treatment, presence,
removal, storage, decontamination, cleanup, transportation or disposal of
Hazardous Substances into, on, under or from the Premises at any time, whether
or not such failure to comply was known or knowabtle, discovered or digscoverable
prior to the Commencement Date.

(b) Landlord represents and warrants to Tenant that, as of the date hereof:

(c) except as may be referenced in the Environmental Assessments, and to the best
of Landlord's actual knowledge, nelther the Land nor any part thereof has been
used for the disposal of refuse or waste, or for the generation, processing,
storage, handling, treatment, transportation or disposal of any Hazardous
Substances;

{d) except as may be referenced in the Environmental Assessments, and to the
best of Landlord's actual knowledge, no Hazardous Substances have been
installed, used, stored, handied or located on or beneath the Land, which
Hazardous Substances, if found on or beneath the Land, or improperly disposed |
of off of the Land, would subject the owner or occupant of the Premises fo
damages, penaities, liabifities or an obligation to perform any work, cleanup,
removal, repair, construction, alteration, demolition, renovation or instaliation in
or in connection with the Premises (Environmental Cleanup Work) in order to
comply with any Environmental Laws;

{e) except as may he referenced in the Environmental Assessments, no notice from
ahy governmental authority or any person has ever been served upon Landlord,

#2820179 v§

8

30364-6935

22



its agents or employees, claiming any violation of any Environmental Law or any
fiability thereunder, or requiring or calling any attention to the need for any
Environmental Cleanup Work on or in connection with the Premises, and neither
Landlord, its agents or employees has ever been informed of any threatensd or
proposed serving of any such notice of violation or corrective work order; and

(f) except as may be referenced in the Environmental Assessments, and to the
best of Landlord's knowledge, no part of the Land is affected by any Hazardous
Substances contamination, which for purposes hereof, shall mean: (i) the
contamination of any improvements, facilities, soil, subsurface strata, ground
water, ambient air, biota or other elements on or of the Land by Hazardous
Substances, or (i) the contamination of the buildings, facilities, soil, subsurface

strata, ground water, ambient alr, biota or other elements on, or of, any other
property as a result of Hazardous Substances emanating from the Land.

4.3 Liens.

(a) Tenant agrees that T will not p

stand against the Premises for work or materials furnished to Tenant it being
provided, however, that Tenant shall have the right to contest the validity thereof.
Tenant shall not have any right, authority or power to bind Landlord, the Premises or
any other interest of the Landlord in the Premises and will pay or cause to be paid all
costs and charges for work done by it or caused to be done by it, in or to the
Pretmises, for any claim for labor or material or for any other charge or expense, lien
or security interest Incurred in connection with the development, construction or
operation of the [mprovements or any change, alteration or addition thereto. IN THE
EVENT THAT ANY MECHANIC'S LIEN SHALL BE FILED, TENANT SHALL
PROCURE THE RELEASE OR DISCHARGE THEREOF WITHIN NINETY (90)
DAYS EITHER BY PAYMENT OR IN SUCH OTHER MANNER AS MAY BE
PRESCRIBED BY LAW. NOTICE IS HEREBY GIVEN THAT LANDLORD SHALL
NOT BE LIABLE FOR ANY LABOR, SERVICES OR MATERIALS FURNISHED OR
TO BE FURNISHED TO THE TENANT OR TO ANYONE HOLDING ANY OF THE
PREMISES THROUGH OR UNDER THE TENANT, AND THAT NO MECHANICS!
OR OTHER LIENS FOR ANY SUCH LABOR, SERVICES OR MATERIALS SHALL
ATTACH TO OR AFFECT THE INTEREST OF THE LANDLORD IN AND TO ANY
OF THE PREMISES. THE LANDLORD SHALL BE PERMITTED TO-POST ANY
NOTICES ON THE PREMISES REGARDING SUCH NON-LIABILITY OF THE
LANDLORD, :

(b) Tenant shall make, or cause to be made, prompt payment of all monies due and

legally owing to all persons, firms, and corporations doing any work, furnishing any
materiais or supplies or renting any equipment to Tenant or any of its contractors or
subcontractors in connection with the construction, reconstruction, furishing, repair,
maintenance or operation of the Premises, and in all events will bond or cause {o be
bonded, with surety companies reasonably satisfactory to Landlord, or pay or cause
to be paid in full forthwith, any mechanic’s, materialmen’s or other lien or
encumbrance that arises, whether due to the actions of Tenant or any person other
than Landlord, against the Premises.
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(¢) Tenant shall have the right to contest any such lien or encumbrance by appropriate
proceedings which shall prevent the collection of or other realization upon such lign
or encumbrance so contested, and the sale, forfeiture or loss of the Premises to
satisfy the same; provided that such contest shall not subject Landlord to the risk of
any criminal liability or civil penalty, and provided further that Tenant shall give
reasonable security o insure payment of such fien or encumbrance and to prevent
any sale or forfeiture of the Premises by reason of such nonpayment, and Tenant
hereby indemnifies Landlord for any such liability or penalty. Upon the termination
after final appeal of any proceeding relating fo any amount contested by Tenant
pursuant to this Section 4.3, Tenant shall immediately pay any amount determined in
such proceeding to be due, and in the event Tenant fails to make such payment,
Landlord shall have the right after five (5) business days’ notice to Tenant to make
any such payment on behalf of Tenant and charge Tenant therefor.

(d) Nothing contained in this Lease shall be construed as constituting the consent or
request of Landlord, expressed or implied, to or for the performance of any labor or
services or the furnishing of any materials for construction, alteration, additian, repair
or demolition of or to the Premises or of any part thereof.

4.4 {nsurance Reqguirements.

Beginning on the Commencement Date and continuing until the expiration or earlier
termination of the Term, Tehant shall at all times obtain and maintain, or cause to be
maintained, insurance for Tenant and the Premises as described in Exhibit C.

ARTICLE V

USE OF PREMISES; COVENANTS RUNNING WITH THE LAND

5.1 Use;: Covenants,

Tenant and Landlord agree that Tenant or its sublessee(s), as applicable, shall (j)
redevelop or rehablfitate the 475 Public Housing Units which already exist on the Land as
the Haley Sofge Towers, (ii) redevelop, rehabilitate or replace the 50 Public Housing Units
which already exist on the Land as the Martin Fine Villas (collectively the "Public Housirg
Portion”), and (jii) construct additional housing units for elderly, disabled, special needs or
other popuiation acceptable to the County on a portion of the Land which is curfently without
improvements (“Additional Housing Portion™) after HUD's approval of Landlord's disposition
application and all applicable mixed-finance agreements and documents, Notwithstanding
the preceding sentence, it is understood by the parties that HUD's approval of the
landlord’s disposition application and the mixed finance agreements and documents is not
a condition precedent to entering into this Lease; {o any sublease between Tenant and a
sublessee, or a condition precedent to Tenant's obtaining site control of the Premises.
Landiord acknowledges that the replacement of the 50 Martin Fine Villas Public Housing
Units may be included within a new development situated on the Additional Housing Portion,

Tenant and Landiord further agree that Tenant may sublease portions of the Premises
as provided in Section 5.7(b) below, prior to the Commencement Date, as defined herein, in
order to separate the leasehold estate created hereby into the Public Housing Portion and
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the Additionatl Housing Portion, and that more than one sublessee will develop the Pubiic
Housing Portion in various projects. Notwithstanding any other provision hersin, Tenant (or
its sublessee, as applicable) shall assume control and liabiity for the Additional Housing
Portion when Tenant (or its sublessee, as applicable) closes on its financing for the
development and construction of the additional housing units to be constructed there, and
Tenant {or any of its sublessee(s), as applicable) shall assume control and liability for the
Public Housing Portion when Tenant {or any of its sublessee(s), as applicable) closes on its
financing for the redevelopment or rehabilitation of applicable portions of the 525 Public
Housing Units there.

(a) Tenant covenants, promises and agrees that during the Term of this Lease i shall
not devote the Premises or any part thereof to uses other than those consistent with this
Lease and the requirements of all applicable documents to be executed between Landlord
and Tenant (collectively, the “Landlord/Tenant Documents”). Without limiting the generality
of the foregoing sentence, or the duration of the use restrictions applicable during the Term,
Tenant covenants, promises and agrees that:

1. Intentionally omitted;
2. Except as otherwise provided in the Act, the Premises (less any portion thereof

subleased in accordance with the provisions of Subsection 5.7(b), below, which may
be used for special needs affordable housing, as provided therein) shall be
maintained and operated under the terms and conditions appiicable to public
housing, as set forth in the Applicable Public Housing Requirements, during the 20-
year period that begins on the latest date on which modernization with public housing
capital funds is completed, as required by Section 9(d){3)(B) of the Act (or any
successor provision);

3. Except as otherwise provided in the Act, no portion of the Premises may he disposed
of before the expiration of the 10-year period beginning upon the conclusion of the
fiscal year for which such amaunts were provided, as required by Section 9(e)}(3) of
the Act (or any successor provision); :

4. Neither the Premises, nor any part thereof, may be demolished other than in
accordance with the Applicable Public Housing Requirements.

Notwithstanding the foregoing, prior to the Commencement Date, the Tenant agrees
that Landlord shall have a continued right of entry onto the Premises for the purposes of
the Landiord's continued operation of the Improvements and malntenance of the

‘Property during the period prior to the Commencement Date. Landlord shall, during this

pericd, continue to operate the Improvements in the manner in which Landlord has
operated them prior to the Lease Date and shall be responsible for all aspects of
maintaining, leasing, operating, insurlng and administering the Premises. If, prior to the
Commencement Date, the Premises is destroyed or damaged, or becomes subject to a
taking by virtue of eminent domain, to any extent whatsoever, Tenant may, in its sole
discretion, terminate this Lease by written notice to the Landiord, whereupon neither
party hereto shall have any further rights or obfigations hereunder

(b) The provisions of this Section 5.1 are intended to create a covenant running with the
land and, subject to the terms and benefits of the Public Housing Requirements, to
encumber and benefit the Premises and to bind for the Term Landlord and Tenant and each
of their successors and assigns and all subsequent ownets of the Premises, including,
#2820179 v5

30364-0935

11

25



without limitation, any entity which succeeds to Tenant's interest In the Premises by
foreclosure of any Permitted Leasehold Mortgage or instrument in fieu of foreclosure.

{c) In the event of a conflict between the Public Housing Requirements and this Lease,
the Public Housing Requirements shalt govern,

5.2 Residential Improvements.

(a) Tenant shall construct the Improvements on the Land in conformance with the Plans
and Specifications. Tenant shall cause the Improvements to be substantially
completed and placed in service in accordance with the LandlordTenant
Documents. Tenant shall construct the Improvements and make such other repairs,
renovations and betterments to the Improvements as it may desire (provided that
such renovations and betterments do not reduce the number of units or bedroom
count at the Premises) all at its sole cost and expense, in accordance with (1} the
LandlordiTenant Documents and (i) any mortgage encumbering the Tenant's
leasehold estate, in a good and workmanlke manner, with new materials and
equipment whose quality is at least equal to that of the Initial Improvements, and in
conformity with all applicable federal, state, and local laws, ordinances and
regulations. Tenant shall apply for, prosecute, with reasonable diligence, procure or

cause fo be proclifed, &l nece ) Y

authorizations required by applicable governmental authorities having jurisdiction
over the Improvements for the construction and/or rehabilitation, development,
zoning, use and occupation of the Improvements, including, without limitation, the
laying out, installation, maintenance and replacing of the heating, ventllating, air
conditioning, mechanical, electrical, elevator, and plumbing systems, fixtures, wires,
pipes, conduits, equipment and appliances and water, gas, electric, telephone, drain
and other utflities that are customary In developments of this type for use in
supplying any such service to and upon the Premises. Landlord shali, without
expense to Landlord absent consent therefor, cooperate with Tenant and assist
Tenant in obtaining all required licenses, permits, authorizations and the like, and
shall sign all papers and documents at any time needed in connection therewith,
including without limitation, such Instruments as may be required for the laying out,
maintaining, repairing, replacing and using of such services or, utilities, Any and all
buildings, fixtures, improvements, frade fixtures and equipment placed in, onh, or
upon the Premises shall remaln the sole and exclusive property of Tenant and its
subtenants, notwithstanding their affixation to, annexation to, or incorporation into the
Premises, until the termination of this Lease, at which tife title to any such buiidings,
fixtures, Improvements trade fixtures and equipment that belong to Tenant shall vest
in Landlord.

(b) Tenant shall take no action to effectuate any material amendments, modifications or
any other alterations to the Plans and Specifications unless authotized in accordance
with the Landlord/Tenant Documents or otherwise approved by Landlord in writing
and in advance.

5.3 Tenant's Obligations.

(a) Tenant shall, at its sole cost and expense, maintain the Premises, reasonable wear
and tear excepted, and make repairs, restorations, and replacements fo the
Improvements, inciuding without limitation the landscaping, Irrigation, heating,
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ventilating, air conditioning, mechanical, electrical, elevator, and plumbing systems;
structural roof, walls, floors and foundations; and the fixtures and appurtenances as
and when needed to preserve them in good working order and condition, and
regardless of whether the repairs, restorations, and replacements are ordinary or
extraordinary, foreseeable or unforeseeable, capital or non-capital, or the fault or not
the fault of Tenant, its agents, employees, invitees, visitors, and contractors. Al
such repairs, restorations, and replacements will be in quality and class, as elected
by Tenant, ither equal to or better than the orlginal work or installations and shall be
in accordance with all applicable building codes and Applicable Public Housing
Requirements.

(b) Except as may otherwise be approved or deemed approved in accordance with the
Governing Documents and all other applicable documents to be executed between
Landlord and Tenant, Tenant shall not make any alteration, improvement, or addition
to the Premises having a cost greater than $50,000, or demoalish any portion thereof,
without first presenting to Landlord complete plans and specifications therefor and
obtaining Landlord's written consent thereto, which consent shall not unreasonably
be withheld so long as, in Landiord's reasonable judgment such alteration,
improvement, addition or demolition will not violate this Lease or impair the value of

the Property. Landlord/Tenant Documents.

5.4 Compliance with Law,

(s) Tenant shall, at its expense, perform all its activities on the Premises in compliance,
and shall cause all occupanis of any portion thereof to comply, with all applicable
laws, ordinances, codes and regulations affecting the Premises or its uses, as the
same may be administered by authorized governmental officials.

(b) Without limitation of the foregoing, but expressly subject to the provisions of Section
5.4, Tenant agrees to fulfill the responsibilities set forth below with respect to
environmental matters:

(c) Tenant shall operate the Premises in compliance with all Environmental Laws
applicable to Tenant relative to the Premises and shall identify, secure and maintain
all required governmental permits and licenses as may be necessary for the
Premises. All required governmental permits and licenses issued to Tenant and
associated with the Premises shall remain in effect or shall be renswed in a timely
matner, and Tenant shall comply therewith and cause all third parties to comply
therewith. All Hazardous Substances present, handled, generated or used on the
Premises will be managed, transported and disposed of in a lawful manner, Tehant
shall not knowingly permit the Premises or any portion thereof to be a site for the
use, generation, treatment, manufacture, storage, disposal or transportation of
Hazardous Substances, except in such amounts as are ordinarily used, stored or
generated in similar projects, or otherwise knowingly permit the presence of
Hazardous Substances in, on or under the Premises in violation of any applicable
law,

(d) Tenant shall promptly provide Landlord with coples of ali forms, notices and other
information concerning any releases, spills or other incidents relating to Hazardous
Substances or any violations of Environmental Laws at or relating to the Premises
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upon discovery of such releases, spills or incidents, when received by Tenant from
any government agency or other third party, or when and as supplied to any
govermnment agency or other third party. ‘

5.5 Ownership of Improvements/Surrender of Premises.

At all times duting the Term, Tenant shall be deemed to exclusively own the
Improvements and the Personal Property for federal tax purposes, and Tenant alone shall
be entitled to all of the tax attributes of ownership thereof, including, without limitation, the
right to claim depreciation or cost recovery deductions and the right to claim the low-income
housing tax credit described in Section 42 of the Code, with respect to the Improvements
and the Personal Property, and Tenant shall have the right to amortize capital costs and to
claim any other federal tax benefits atfributable to the Improvements and the Personal
Property. At the expiration or earlier termination of the Term of this Lease or.any portion
thereof, Tenant shall peaceably leave, quit and surrender the Premises, and the
Improvements thereon (or the portion thereof so terminated), subject to the rights of tenants
in possession of residential units under leases with Tenant, provided that such tenants are
hot In default thereunder and attorn to Landiord as their lessor. Upon such expiration or

________ termination, the Premises (or portion thereof o terminated) shall become the sole property

of Landlord at no cost to Landlord and shall be free of all liens and encumbrances and in the
condition set forth in Section 5.3 (consistent with prudent and appropriate property
management and maintenance during the Term) and, in the event of a casualty, to the
provisions of Article VI. Tenant acknowledges and agrees that upon the expiration or
sooner termination of this Lease any and alt rights and Interests it may have either at law or
in equity to the Premises shall immediately cease,

5.6 Easements,

Landlord agrees that Landiord shall not unreasonably withhold or delay its consent,
and shall join with Tenant from time to time during the Term in the granting of easements
affecting the Premises which are for the purpose of providing utility services for the
Premises. If any monetary consideration is received by Tenant as a result of the granting of
any such easement, such consideration shall be paid to Landlord. As a condition precedent
to the exercise by Tenant of any of the powers granted to Tenant in this Section, Tenant
shall give notice to Landlord of the action to be taken, shall certify to Landlord, that in
Tenant's opinion such action will not adversely affect either the market value of the
Premises or the use of the Premises for the Development.

-

5.7 Transfer; Conveyance; Assignment,

(a) Except as otherwise permitted hereunder, Tenant agrees for itself and its
successors and assigns in interest hereunder that it will not, (1) assign this Lease or any of
its rights under this Lease as to all or any portion of the Premises generally, or {2} make or
permit any voluntary or involuntary total or partial sale, lease, assighment, conveyance,

~ mortgage, pledge, encumbrance or other transfer of any or all of the Premises, or the

Improvements, or the occupancy and use thereof, other than in accordance with Applicable
Public Housing Requirements and this Lease (including, but not limited to (i} any sale at
foreclosure or by the execution of any judgment of any or all of Tenant’s rights hereunder, or
(i) any transfer by operation of law), without first obtaining Landlord’s express written
consent thereto, which shall not be unreasonably withheld.
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(b)  Tenant shall have the right to enter a sublease of any part of the premises (a
“Sublease”) to one or more entities that are affiliated with Tenant, without any approval or
consent of Landiord, but shall provide notice thereof to Landiord; however, notwithstanding
any other provisions of this Lease, no Sublease shall relieve Tenant of any obligations under
the terms of this Lease unless a release is granted by Landlord. Additionally, each
Sublease must be for a use compatible with the standards and requirements set forth in this
Section 5 or for special needs affordable housing. Tenant must give written notice fo
Landlord specifying the name and address of any Sublessee to which all notices required by
this Lease shall be sent, and a copy of the Sublease. Tenant shall provide Landlord with
copies of all Subleases entered into. Landlord agrees to grant Non-Disturbance
Agreements for any Sublessee which will provide that in the event of a termination of this
Lease which applies to the portion of the Premises covered by such Sublease, due to an
Event of Default committed by the Tenant, such Sublessee will not be disturbed and will be
allowed to continue peacefully in possession directly under this Lease as the successor
tenant, provided that the Sublessee shall be in compliance with the terms and cohditions of
its Sublease; and the Sublessee shall agree to attorn to Landiord. Landlord further agrees
that it will grant such assurances to such Sublessee so long as it remains in compliance with
the terms of its Sublease, and provided further that any such Sublease does not extend
beyond the expiration of the Term of this Lease.

(¢} in the event one or more of Tenant's Sublessee is successful in obtaining
LIHTGC for that portion of the Premises which Is subject to such Sublease, but Tenant is not
successful in obtaining LIHTC for the portion of the property not subleased and remaining
subject to this Lease, Landlord and Tenant agree to modify this Lease so as to make it a
direct lease between Landlord and the relevant Sublessee, for the subleased Premises.

ARTICLE VI
CASUALTY AND TAKING

6.1 Casualty.

Casualty Damage. In the event the Premises should be dastroyed or damaged by
fire, windstorm, or other casualty to the extent that the Premises is rendered unfit for the
intended purpose of Tenant (as determined by Tenant in its sole and absolute discretion),
Tenant may cancel this Lease, but- only after removing any trash and/or debris therefrom,
subject to the terms and provisions of any Permitted Leasehold Mortgagee. [f the Premises
is partially damaged due to any other reasch than the causes described immediately above,
but the Premises is not rendered unusablé for Teriant's purpoeses (as determined by Tenant
in its sole and absolute discretion), subject to the terms and provisions of any Permitted
Leasehold Morgages, the same shall be repaired by Tenant to the extent Tenant receives
sufficient proceeds to complete such repairs from its insurance carrier under its insurance
policy. Any such repairs will be completed within a reasonable time after receipt of such
proceeds. If the damage to the Premises shall be so extensive as to render it unusahle for
Tenant's purposes (as determined by Tenant in its sole and absolute discretion) but shall
nonetheless be capable of being repaired within One Hundred Twenty (120) days, subject to
the terms and provisions of any Permitted Leasehold Mortgagee, the damage shall be

repalred with due difigence by Tenant to the extent Tenant receives sufficient proceeds
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under its insurance policy to complete such repairs. In the event that a nearby structure(s)
or improvement(s) is damaged or destroyed due fo Tenant's negligence, Tenant shall be
solely liable and responsible to repair and/or compensate the owner for such damage or
loss.

Notwithstanding anything contained in this Section 8.1, or otherwise in this Lease to the
contrary, as long as the Tenant's leasehold interest is encumbered by any Permiited
Leasehold Mortgage, this Lease shall not be terminated by Landiord or Tenant In the event
that the Premises is partially or totally destroyed, and, in the event of such partial or total
destruction, all insurance proceeds from casualty insurance as provided herein shall be paid
to and held by the Permitted Leasehold Mortgagee, or an insurance trustee selected by the
Permitted Leasehold Morigagee to be used for the purpose of restoration or repair of the
Premises. Permitted Leasehold Mortgagee shall have the right to participate in adjustment
of losses as to casualty insurance proceeds and any setflement discussion relating to
casualty or condemnation,

8.2 Taking.

(a) Notice of Taking. Upon receipt by either Landiord or lenant of any noticeof Takimg;
or the institution of any proceedings for Taking the Premises, or any portion thereof,
the party receiving such notice shali promptly give notice thereof to the other, and
such other party may also appear in such proceeding and may be represented by an
attorney.

(b) Award. Subject to the terrms of the Permitted Leasehoid Mortgages (as defined in
Section 8.10), the Landlord and the Tenant agree that, in the event of a Taking that
does niot result in the termination of this Lease pursuant to Section 6.2(c) or 6.2(d),
this Lease shall continue in effect as to the remainder of the Premises, and the net
amounts owed or paid to the Landlord or pursuant to any agreement with any
condemning authority which has been made in settlement of any proceeding relating
to a Taking, less any costs and expenses incurred by the Landlord in collecting such
award or payment (the “Award”) will be disbursed in accordance with Section 6.2(c)
or 8.2(d) (as the case may be) to the Landlord and/or Tenant. The Tenant and, fo
the extent permitted by law, any Permitted Leasehold Mortgagee, shall have the right
to participate in negotiations of and fo approve any such seftlement with a
condemning authority (which approval shall not be unreasonably withheld).

() Total Taking. In the event of a permanent Taking of the fee simple interest or title of
the Premises, or controi of the entire leasehold estate hereunder (a “Total Taking™),
this Lease shall thereupon terminate as of the effective date of such Total Taking,
without Hiability or further recourse to the parties, provided that sach parly shall
remain liable for any obligations required to be performed prior fo the effective date
of such termination and for any othet obligations under this Lease which are
expressly intended to survive termination. The Taking of any portion of the
Improvements, fifteen percent {15%) or more of the then existing parking area, the
loss of the rights of ingress and egress as then established or the loss of rights to
use the Easement, shall be, at Tenant's election, but not exclusively considered,

such a substantial taking as would render the use of the Property not suitable for
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Tenant's use. Notwithstanding any provision of the Lease or by operation of law that
leasehold improvements may be or shall become the property of Landlord at the
termination of the Lease, the loss of the building and other improvements pald for by
Tenant, the loss of Tenant's leasehold estate and such additional relief as may be
provided by law shall be the basis of Tenant's damages against the condemning
authority if a separate claim therefore is allowable under applicable law, or the basis
of Tenant's damages to a portion of the total award if only one award is made.

(d) Partial Taking. [n the eventof a permanent Taking of fess than all of the Premises (a
"Partial Taking™, if Tenant reasonably determines that the continued development,
use or occupancy of the remainder of the Premises by Tenant cannot reascnably be
made 1o be economically viable, structurally sound, then Tenant may terminate this
Lease, and the Tenant's portion of the Award shall be paid to Tenant, provided that
any and all obligations of Tenant have been fully and completely complied with by
Tenant as of the date of said Partial Taking. If Tenant shall not elect to terminate this
Lease, Tenant shall be entitled to a reduction of rent of such amount as shall be just
and equitable. Subject to the terms of the Permitted | easeholid Mortgages, if there is
a Partial Taking and the Tenant does not teminate this Lease, the Tenant shall be
entitled to receive and retain an equitable portion of the Award and shall apply such

. #2820175 v5

porfion of the Award n
Improvements as nearly as possible to the condition the Premises or the
Improvements were in immediately prior to such Partial Taking. Subject to the terms
of the Permitted Leasehold Mortgages, if there is a Partial Taking which affects the
use of the Premises after the term hereof, the Award shall be apportioned between
the Tenant and the Landlord based on the ratio of the remaining term hereof and the
remaining expected useful life of the Premises following the term hereof. Subject to
the terms of the Permitted Leasehold Mortgages, notwithstanding any provigion
herein to the contrary, the Landlord shall be entitled to receive and retain any portion
of the Award apportioned to the land upon which the improvements are located.
Should such award be insufficient to accomplish the restoration, such additional
costs shall be paid by Tenant. Notwithstanding any provigion of the Lease or by
operation of law that leasehold improvements may be or shall become the property
~ of Landlord at the termination of the Lease, the loss of the building and other
improvements paid for by Tenant and stich additional refief as may be provided by
law shall be the basis of Tenant's damages against the condemning authority if a
separate claim therefore is allowable under applicable law, or the basis of Tenant's
damages to a portion of the total award if only one award is made.

.

(e) Resolution of Disagreements. Should Landlord and Tenhant be unable to agree as to
the division of any singular award or the amount of any reduction of rents and other
charges payable by Tenant under the Lease, such dispute shall be submitted for
resolution to the court exercising jurisdiction of the condemnation proceedings, each
party bearing its respective costs for such determination. Landlord shall not agree to
any setilement in fieu of condemnation with the condemning authority without
Tenant’s consent. '

(f) No_Existing Condemnation, Landiord represents and warrants that as of the
Commencement Date f has no actual or constructive knowledge of any proposed
condemnation of any part of the Premises. In the event that subsequent to the
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Effective Date, but prior to the Commencement Date, & total or partial condemnation
either permanent or temporary, is proposed by any competent authority, Tenant shall
be under no obligation to commence or continue construction of the building and
other improvements and rent and other charges, if any, payable by Tenant under the
{ ease shall abate until such time as it can be reasonably ascertained that the
Premises shall not be so affected. In the event the Premises is so affected, Tenant
shall be entitled to alt rights, damages and awards pursuant to the appropriate
provisions of this Lease.

6.3 Termination upon Non-Restoration,

Following a Partial Taking, if a decision is made pursuant to this Article VI that the remaining
pottion of the Premises is not to be restored, and Tenant shall have determined that the
continued development, use or occupancy of the remainder of the Premises by Tenant
cannot be made economically viable or structurally sound, Tenant shall surrender the entire
remaining portion of the Premises fo Landlord and this Lease shall thereupon be terminated
without liabitity or further recourse to the parties hereto, provided that any Rent, impositions
and other amounts payable or obligations hereunder owed by Tenant to Landlord as of the

date of the Partal Taking shial e pafd i fuit

6.4 Conflict with ACC.

In the event of a conflict befween any of the provisions of this Article VI and the provisions of
the ACC, as amended by the ACC Amendment, the ACC and the ACC Amendment shall
govern.

ARTICLE Vi

CONDITION OF PREMISES

7 1 Condition: Title. The Premises are demised and let in an "as is” condition as of the
Commencement Date. The Premises are demised and let to Tenant subject to: As-Is.
Notwithstanding anything to the contrary contained herein, upon Tenant taking
possession of the Premises, Tenant shall be deemed to have accepted the Premises in
its “as-is” and "where-is” condition, with any and all faults, and with the understanding
‘that the Landlord has not offered any implied or expressed warranty as to the condition
of the Premises and/or as to It being fit for any particular purpose, provided, however,
that the foregoing shall not in any way limit, affect, modify or otherwise impact any of
Landlord's representations, warranties and/for obligations contained In this Lease.

Tenant shali, within 20 days following the Commencement Date, obtain a tille
commitment to insure Tenant's leasehold interest in the Premises. Tenant shall advise
Landlord as to any title matters that Tenant deems objectionable and Landiord may, in
its sole discretion, take the steps necessary to cause such objectionable matters to be
removed from the fitlle commitment. If Landlord elects not to take such steps, it will so
advise Tenant within 20 days of receipt of Tenant's notice, and Tenant shall thereafter
have the right to terminate this Lease or to proceed notwithstanding the objectionable
fitle matters.
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'7.2 No Encumbrances. Landlord covenants that Landiord has full right and lawful authority
to enter into this Lease in accordance with the terms hereof and to grant the estate
demised hereby. Landlord represents and warrants that there are no existing
mortgages, deeds of trust, easements, liens, security interests, encumbrances and/or
restrictions encumbering Landlord’s fee interest in the Land other than those matters
identified on Exhibit B attached hereto ( the "Permitted Encumbrances”). Other than as
affected by the Permitted Encumbrances, Landlord's fee interest shall not hereafier be
subordinated to, or made subject to, any morigage, deed of trust, easement, lien,
security interest, encumbrance andfor restriction except for an encumbrance that
expressly provides that it is and shall remain subject and subordinate at alt times in fien,
operation and otherwise to this Lease and to all renswals, modifications, amendments,
consolidations and replacements hereof (including new leases entered into pursuant to
the terms hereof and extensions). L.andlord covenants that it will not encumber or lien
the title of the Premises or cause or permit said title to be encumbered or liened in any
manner whatsoever, and Tenant may reduce or discharge any such encumbrance or
lien by payment or otherwise at any time after giving thirty (30) days’ written notice
thereof to Landlord. Tenant may recover or racoup all costs and expenses thereof from
Landiord if the Landlord fails to discharge any such encumbrance within the said thirty
(30) day period. Such recovery or recoupment may, in addition to all other remedies, be

made by setting off against the amount of Rent payable by Tenant hereunder. Landlord
and Tenant agree to work cooperatively fogether to create such easements and rights of
way as may be necessary or appropriate for the Premises.

7.3 Landlord's Title and Quiet Enjoyment. Landlord represents and warrants that Landlord
is seized in fee simple fitle to the Premises, free’ and clear and unencumbered, other
- than as affected by the Permitted Encumbrances. Landlord covenants that, so long as
Tenant pays rent and performs the covenants herein contained on its part to be paid and
performed, Tenant will have lawful, quiet and peaceful possession and occupancy of the
Premises and all other rights and benefits accruing to Tenant under the Lease
throughout the Term, without hindrance or molestation by or on the part of Landlord ar
anyohe claiming through Landlord, Landlord further represents and warrants that it has
good right, full power and lawful authority to enter into this Lease. Tenant shall have the
right to order a title insurance commitment on the Premises. In the event the title
insurance commitment shall refiect encumbrances or other conditions not acceptable to
Tenant (‘Defects”), then, Landlord, upon nofification of the Defects, shall immediately
and diligently proceed to cure same and shall have a reasonable time within which to
_cure the Defects. If, after the exercise of all reasonable diligence, Landlord is unable fo
clear the Deafects, then Tenant-may accept the Defects or Tenant may terminate the
Lease and the parﬁes shall be released from further liability, so long as Tenant is not in
default hereunder beyond any grace period applicable thereto, Tenant's possession of
the Premises will not be disturbed by Landlord, its successors and assigns.

7.4 Notwithstanding Section 7.3 above, Landlord and its agents, upon reasonable prior
notice to Tenant, shall have the right to enter the Premises for purpeses of reasonable
inspections performed during reasonable- business hours In order o assure compliance
by Tenarnt with its obligations under this Lease.
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8.1 Default.

ARTICLE Viil

DEFAULTS AND TERMINATION

The occuttence of any of the following events shall constitute an event of defauit
(Event of Defaulf) hereundet:

(@

(b)

if Tenant fails to pay when due any Rent or other impositions due hereunder
pursuant to Articie 11l (except where such failure is addressed by another
svent described in this Section 8.1 as to which lesser notice and grace
periods are provided), and any such default shall continue for thirty (30) days
after the receipt of written notice thereof by Tenant from Landlord; or

If Tenant fails in any material respect to observe or perform any covenant,
condition, agreement or obligation hereunder not addressed by any other
event described in this Section 8.1, and shall fall to cure, cotrect or remedy

(©)

G
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such faifure within ;
unless such fallure cannot be cured by the payment of money and cannot
with due diligence be cured within a period of thirty (30) days, in which case
such fallure shall not be deemed fo continue if Tenant proceeds promptly and
with due diligence to cure the failure and difigently completes the curing
thereof within a reasonable period of time; provided, however, that for such
time as Landlord or its affillate is the management agent retained by Tenant,
Tenant shall not be in default héreunder due to actions or inactions taken by
tandiord or its affillate in its capacity as the management agent; or

if any representation or warranty of Tenant set forth in this Lease, in any
certificate delivered pursuant hereto, or in any notice, certificate, demand,
submittal or request delivered to Landlord by Tenant pursuant to this Lease
shall prove to be incorrect in any material and adverse respect as of the time
when the same shall have been made and the same shall not have been
remedied to the reasonable satisfaction of Landiord within thirty (30) days
after notice from Landiord; or

if Tenant shall be adjudicated bankrupt or be declared insolvent under the
Federal Bankruptcy Code or any other fedaral or state law (as now or
hereafter in effect) refating to bankruptey, insolvency, reorganization, winding-
up or adjustment of debts (collectively called Bankruptcy Laws), or if Tenant
shall (@) apply for or consent to the appeintment of, or the taking of
possession by, any receiver, custodian, trustee, United States Trustee or
Tenant or liquidator (or other similar official) of Tenant or of any substantial
portion of Tenant's property; (b) admit in writing its inability to pay its debts
generally as they becomne due; (c) make a general assignment for the beneiit
of its creditors; (d) file a pefiion commencing a voluntary case under or
seeking to take advantage of a Bankruptcy Law; or {e) fail fo controvert in a
timely and appropriate manner, or in writing acduiesce to, any petition
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commencing an involuntary case against Tenant pursuant to any bankruptcy
law, or

if an order for relief against Tenant shall be entered in any involuntary case
under the Federal Bankruptcy Code or any similar order against Tenant shall
be entered pursuant to any other Bankruptcy Law, or if a pstition
coinmencing an involuntary case against Tenant or proposing the
reorganization of Tenant under the Federal Bankruptcy Code shall be filed in
and approved by any court of competent jurisdiction and not be discharged or
denied within ninety (90) days after such filing, or if 2 proceeding or case
shall be commenced in any court of competent jurisdiction seeking (&) the
liquidation, reorganization, dissolution, winding-up or adjustment of debts of
Tenant, {b) the appointment of a receiver, custodian, trustee, Uniled States
Trustee or liquidator (or other similar official of Tenant) of any substantial
portion of Tenant's property, or (c) any similar relief as to Tenant pursuant {o
Bankruptey Law, and any such proceeding or case shall continue
undismmissed, or any order, judgment or decree approving or ordering any of
the foregoing shall be entered and continued unstayed and in effect for ninety
(90) days, or

®

()

(h)

Tenant vacates or abandons the Premises or any substantial part thereof for
a period of more than thirty (30) consecutive days (or, if applicable, such
longer period as may be permitted in accordance with Section 6.1 or 6.2); or

This Lease, the Premises or any part thereof are taken upon execution or by
other process of law directed against Tenant, of are taken upon or subjected
to any attachment by any creditor of Tenaht or claimant against Tenant, and
such attachment is not stayed or discharged within ninety (90) days aiter its
levy; or

Tenant makes any sale, conveyance, assignment or transfer in vioiation of

this Lease.
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8.2 Remedies for Tenant's Default.

Upon or after the oceurrence of any Event of Default which is not cured within any
applicable cure period, and so leng as same remains uncured, Landlord may terminate this
Lease by providing not less than thirty (30) days’ written notice (which notice may be
contemporaneous with any notice provided under Section 8.1) to Tenant, setting forth
Tenant's uncured, continuing default and Landlord’s intent to exercise Iis rights to terminate,
whereupon this Lease shall terminate on the termination date therein set forth unless
Tenant's default has been cured before such termination date. Upon such termination,
Tenant's interest in the Premises shall automatically revert to Landiord, Tenant shall
promptly quit and surrender the Premises to Landlord, without cost fo Landlord, and
Landlord may, without demand and further notice, reenter and take possession of the
Premises, or any part thereof, and repossess the same as Landlord's former estate by
summary proceedings, ejectment or otherwise without being deemed guilty of any manner
of trespass and without prejudice to any remedies which Landlord might otherwise have for
arrearages of Rent or other impositions hereunder or for a prior breach of the provisions of
this Lease. The obligations of Tenant under this Lease which arose prior to termination
shall survive such termination.

3 Terminafion. Terminatio .
Landiord the right to terminate this Lease upon the terms and conditions set forth below

8.4 Automatic Termination:

(2) Tenant fails to cause the Commencement Date to occur within eleven (11) months
following the Lease Date.

(b) Landlord and Tenant fall to obtain the final approval of this Lease by the Miami-Dade
Board of County Commissioners, which shall be within the Board’s sole discretion.

(c) Institution of proceedings in voluntary bankruptcy by the Tenant

(d) Institution of proceedings in fnvoluntary bankruptcy against the Tenant if such
proceedings continue for a period of Ninety (90) days or more.

(i) Assignment of Lease by Tenant for the benefit of creditors. |

(i) A final determinaﬁon of fermination of this Lease in a court of law in favor
of the Landlord in litigation instituted by the Tenant against the Landlord, or
brought by the Landlord against Tenant. ‘

8.5 Life/Safety Issues, Tenant must cure within thirty (30) calendar days (or such longer
period if the defallt is not capable of being cured in such 30 day period) after Tehant's
receipt of written notice from Landlord, a condition posing a threat to health or safety of the
public or patrons. Notwithstanding the 30-day period to cure, Tenant shall assess the
condition that poses a threat to the health or safety of the public or patrons and determine if
immediate action shall be taken by Tenant to cure the heaith and safety issue. Tenant shall
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maintain an accurate record of, and promptly report to the Landlord, all accidents or
incidents resutting in the exposure of persons to toxic substances, hazardous materials or
hazardous operations; the injury or death.of any person; or damage to property incidental to
work performed under the Agreement and all violations for which the Tenant has been cited
by any federal, State or local regulatory/enforcement agency. The report shall include a
copy of the nofice of violation and the findings of any inquiry or inspection, and an analysis
addressing the Impact these violations may have on the work remaining to be performed.
The report shall also state the required action(s), if any, to be taken to correct any
violation(s) noted by the federal, State or local regutatory/enforcement agency and the time
frame allowed by the agency to accomplish the necessary corrective action,

8.5 Remedies Following Termination. Upon termination of this Lease, Landlord may:

(2) retain, at the time of such termination, any Rent or other impositions paid
hereunder, without any deduction, offset or recoupment whatsoever; and

(b) enforce its rights under any bond outstanding at the time of such termination;
and

(©) reqmmdawtﬁamﬁwmwﬁeﬂv%mﬂs@ ta
Landiord any and all governmental approvals and permits, and any and all
rights of possession, ownership or control Tenant may have in and to, any
and afl financing arrangements, plans, specifications, and other technical
documents or materials related to the Premises.

8.7 Regulatory Default.

Notwithstanding anything herein to the contrary, the following shall apply to any
default declared as a result of any fallure by Tenant to comply with the provisions of Section
8.1

(a) Upon a determination by Landlord that Tenant has materially breached or defaulted
on any of the obligations under Section 8.1 (a Regulatory Defaulf), Landiord shall
notify Tenant of (i) the nature of the Regulatory Default, (i) the actions required to be
taken by Tenant in order to ctire the Regulatory Default, and (li} the time, (a
minimum of slixty (60) days or such additional time period as may be reasonable
under the circumstances), within which Tenant shall respond with reasanable
avidence to Landiord that alt such required actions have been taken.

(b) - If Tenant shall have failed to respond or take the appropriate correclive action with
respect to a Regulatory Default to the reasonable satisfaction of Landlord within the
applicable time period, then Landiord shali have the right to terminate the Lease or
seek other legal or equitable remedies as Landlord determines in its sole discretion;
provided, however, that if ptior to the end of the applicable time period, Tenant seeks
a daeclaratory judgment or other order from a court having jurisdiction that Tenant
shall not have incurred a Regulatory Default, Landlord shall not terminate this Lease
during the pendency of such action.

(c) In addition to and not in limitation of the foregolng, if Landlord shall determine that a
Regulatory Default shall have occurred by reason of a default by Tenants
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management agent, and that Tenant shall have falled to respond or take corrective
action to the reasonable satisfaction of Landlord within the applicable cure period,
then Landlord may require Tenant to take such actions as are necessary In order to
terminate the appointment of the management agent pursuant to the terms of its
management agreement and to appoint a successor management agent of the
Premises.

8.8 Performance by Landlord.

[f Tenant shall fail to make any payment or perform any act required under this
Lease, Landlord may (but need rot) after giving not less than thirty (30) (except in case of
emetgencies and except where a shorter time period is specified elsewhere in this Lease)
days' notice to Tenant and without walving any default or releasing Tenant from any
obligations, cure such default for the account of Tenant. Tenant shall promptly pay Landlord
the amount of such charges, costs and expenses as Landiord shall have incurred in curing
such defauit.

(a) Costs and Damages. Tenant shall be liable to, and shall reimburse, Landlord
for any and all actual reasonable expenditures incurred and for any and all actual damages

suffered by Landlord in connmmmwmw%mﬁemﬁ
impositions owed under this Lease, the remedying of any default under this Lease or any
termination of this Lease, unless such termination is caused by the defauit of Landlord,
including all costs, claims, losses, liabilities, damages and expenses (including without
limitation, reasonable attorneys’ fees and costs) incurred by Landiord as a result thereof.

(b Remedies Cumulative. The absence in this Lease of any enumeration of
events of default by Landlord or remedies of either party with respect to money damages or
specific performance shall not constitute a waiver by either party of its right to assert any
claim or remedy available to it under law or in equity.

8.9 Permitied Leasehold Mortgages,

Neither the Tenant nor any permitted successor in interest to the Premises of any
part thereof shall, without the prior written consent of the Landlord in each instance, engage
in any financing or any other transaction creating any mortgage or other encumbrance or
lien upon the Premises, whether by express agreement or operation of law, or suffer any
encumbrance or lien to be made on or aftach to the Premises, except for the encumbrances
set forth on Exhibit B hereto (the “Permitted Encumbrances”) and the leasehold mortgages
securing the loans which wili be obtained by Tenant for renovation of the Improvements and
closed on or about the Commencement Date (the "Permitted Leasehold Mortgages”).
With respect to the Permitted Leasehold Mortgages, the following provisions shall appiy:

(a) When giving notice to the Tenant with respect to any default under the
provisions of this Leass, the Landiord will also send a copy of such notice to the holder of
cach Permitted Leasehold Mortgage (each a "Permitted Leasehold Mortgagese”), provided
ihat each such Permitted Leasshold Mortgagee shall have delivered to the Landlord In
writihg a notice naming itself as the holder of a Permitted lLeasehoid Mortgage and
registering the name and post office address to which all notices and other communications
fo it may be addressed. '
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(b} Each Permitted Leasehold Mortgagee shall be permitted, but not obligated, to
cure any defaull by the Tenant under this Lease within the same period of time specified for
the Tenant to cure such default. The Tenant authorizes each Permitted Leasehold
Mortgagee to take any such action at such Permitted Leasehold Mortgagee's option and
does hereby authorize entry upon the Premises for such purpose.

{c) The Landlord agrees to accept payment or performance by any Permitted
Leasehold Morigagee as though the same had been done by the Tenant.

{d) In the case of a default by the Tenant other than in the payment of monay,
and provided that a Permitted Leasehold Mortgagee has commenced to cure the default
and is proceeding with due diligence to cure the default, the Landlord will refrain from
terminating this Lease for a reasonable period of time (not to exceed 120 days from the date
of the notice of default, unless (i) such cure cannot reasonably be completed within 120
days from the date of the notice of default, and (i} a Permitted Leasehold Mortgagee
continués to diligently pursue such cure fo the reasonable satisfaction of the Landlord)
within which time the Permitted Leasehold Mortgagee may either (i) obtain possession of
the Premises (Including possession by receiver); (i) institute foreclosure proceedings and
complete such foreclosure; or (lii} otherwise acquire the Tenant's interest under this Lease.

The Permitted Leasehold Mortgagee shall not be required to contihue such possession or
continue such foreclosure proceedings if the default which was the subject of the notice
shall have been cured. Notwithstanding the foregoing, the lLandlord will refrain from
terminating this Lease in the event such Permitted Leasehold Mortgagee is enjoined or
stayed In such possession or such foreclosure proceedings, and provided that the Permitted
Leasehold Mortgagee has delivered to Landlord copies of any and all orders enjoining or
staying such action, Landlord will grant such Permitted Leasehold Mortgagee such
additional time as Is required for such Permitled Leasehold Mortgagee to complete steps to
acquire or sell Tenant's leasehold estate and interest in this Lease by foreciosure of its
Permitted Leasshold Mortgage or by other appropriate means with due diligence; however,
nothing in this Section shall be construed to extend this Lease beyond the Term.

(e) Any Permitted Leasehold Mortgagee or other acquirer of Tenant's leasehold
estate and Interest in this Leass pursuant to foreclosure, an assignment in lieu of
foreclosure or other proceedings, any of which are permitted without the Landlord's consent,
may, upen acquiring the Tenant's leasehold estate and interest in this Lease, without further
consent of the Landlord and without HUD's consent, sell and assign the leasehold estate
and interest In this Lease on such terms and to such persons and organizations as are
acceptable to such Permitted Leasehold Mortgagee or acquirer and thereafter be relieved of
all obligations under this Lease, provided such assignee has delivered to the Landlord its
written agreement to be bound by all of the provisions of this Lease. Permitted Leasehoid
Mortgagee, or its nominee or designee, shall also have the right to further assign, sublease
or sublet all or any part of the leasehold interest hereunder to a third party without the
consent or approval of Landlord.

)] In the event of a termination of this Lease prior to ifs stated expiration date,
the Landlord will enter intd a new lease for the Premises with the Permitted Leasehold
Mortgagee (or its nominee), for the remainder of the term, effective as of the date of such
terrination, at the same Rent payment and subject to the same covenants and agreements,
terms, provisions, and limitations herein contained, provided that:
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(1) The Landlord receives the Permited Leasehold Mortgagee's written
request for such new lease within 30 days from the date of such termination
and notice thereof by the Landlord to the Permitted Leasehold Mortgagee
{including an Itemization of amounts then due and owing to the Landlord
under this Lease), and such written request is accompanied by payment to
the Landiord of ail amounts then due and owing to Landlord under this Lease
and, within 10 days after the delivery of an accounting therefor by the
Landlord, pays any and all costs and expenses incurred by the Landlord in
connection with the execution and delivery of the new lease, less the net
income coliected by the Landlord from the Premises subsequent to the date
of termination of this Lease and prior to the execution and delivery of the new
lease, any excess of such net income over the aforesaid sums and expenses
ta be applied in payment of the Rent payment thereafter becoming due under
the new lease, provided, however, that the Permitted Leasehold Merlgagee
shall receive full credit for all capitalized lease and Rent payments prewous!y
delivered by the Tenant to the Landlord; and

(2) Upon the execution and delivery of the new lease at the time payment
is made in (1) above, alt subleases which thereafter may have been assigned

and transferred to the Landlord shall thereupon be assigned and transferred
without recourse by the Landlord fo the Permitted Leasehold Mortgagee (or
its nominee}, as the new Tenant,

(3) If a Permitted Leasehold Mortgagee acquires the leasehold estate
created hereunder or otherwise acquires possession of the Premises
pursuant to available legal remedies, Landlord will look to such holder to
perform the obligations of Tenant hereunder only from and after the date of
foreclosure or possession and will not hold such holder responsible for the
past actions or Inactions of the prior Tenant. Permitted Leasehold
Mortgagee’s liability shall be limited to the value of such Permitted Leasehold
Mortgagee's interest in this Lease and in the leasshold estate created
thereby.

Notwithstanding the foregoing and to the extent permitted by Section 42 of the Code,
the deadline to complete construction of the Improvements set forth in Article V shall be
extended for such period of time as may be reasonably required by the Permitted Leasehold
Mortgagee or its nominee to complete construction.

810 _HUD's Rights on Event of Default,

3

a. Tenant shall give HUD a copy of ail notices of default or other notices that Tenant
may give to or serve in writing upon Landiord pursuant to the terms of this Lease. No
notice by Tenant to Landlord under this Lease shall be effective unless a copy of
such notice has been provided to HUD.

b. HUD, at its option, may pay any amount or do any act or thing required of Landlord
by the terms of this Lease. All payments made and all acts performed by HUD shall
be as if they had been performed by Landlord,
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. Upon the occurrence of an Event of Default that also constitutes a substantial default

under the ACC, HUD may: (1) require Landlord to convey to HUD its fee simple
interest in the Premises, and ensure Tenant's conveyance to HUD of its leasehold
interest in the Premises, if, in HUD's determination (which determination shall be
final and conclusive), such conveyance of title Is necessary to achieve the purposes
of the Act; or (2) require Tenant to deliver possession and cantrol of the Premises to
HUD: or (3) exercise any other right or remedy existing under applicable law, or
available at equity. HUD's exercise or non-exercise of any right or remedy under the
ACC shall not be construed as a walver of HUD's right to exercise that or any other
right or remedy at any fime. :

if HUD acquires title to, or possession of, the Premises, HUD shall reconvey, or
redeliver possession of, the Premises to Landlord and Tenant in accordance with
their respective interests in the Premises: (i) upon a determination by HUD that the
substantial default under the ACC has been cured and that the Premises will
thereafter be operated in accordance with the terms of the ACC; or (ii} aftet the
termination of HUD's obligation to make annual coniributions available, unless there
are any obligations or covenants of | andiord to HUD that are then in default.

9.1

T During the Ter ;

obligations hereunder, HUD agrees that in the event of a substantial default by

Landiord under the AGC, HUD shall exsrcise any remedies or sanctions authotized

under the ACC, including taking possession of Landlerd's interest in the Premises, in

such a manner as not to disturb Tenant's rights under this Lease or any other,
agreement between Landlord and Tenant.

ARTICLE IX

SOVEREIGNTY AND POLICE POWERS

County as Sovereign

It is expressly understood that notwithstanding any provision of this Lease and the

Landlord’s status thereunder:

(a) The Landlord retains all_of its sovereign prerogatives and rights as a county
under Florida laws and shall in no way be estopped from withholding or refusing
to issue any approvals of applications for tax exemption, building, zoning,
planning or development under present or future laws and regulations of
whatever nature applicable to the planning, design, construction and
development of the Premises or the operation thereof, or be fiable for the same;
and

(b) The Landlord shali hot by virtue of this Lease be obligated to grant the Tenant
any approvals of applications for tax emption, buiiding, zoning, planning or
development under present or future laws and ordinances of whatever nature
applicable to the planning, design, construction, development and/or operation of
the Premises.
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8.2 No Liability for Exercise of Police Power

Notwithstanding and prevailing over any contrary provision in this Lease, or any
Landlord covenant or obligation that may be contained in this Lease, or any implied or
perceived duty or obligation including but not limited to the following:

(i) To cooperate with, or provide good faith, diligent, reasonable or other
similar efforts to assist the Tenant, regardless of the purpose required
for such cooperation,

(i) To execute documents or give approvals, regardless of the purpose
required for such execution or approvals,

(i)  To apply for or assist the Tenant in applying for any county, city or
third party permit or needed approval;, or

(v}  To contest, defend against, or assist the Tenant in contesting or

defending against any challénge of any nature;

shall not bind the Board of County Gommissioners, the Planning and Zoning Department,
DERM, the Property Appraiser or any other county, city, federal or state depariment or
authority, committee or agency to grant or leave in effect any tax exemptions, zoning
changes, variances, pemits, waivers, contract amendments, or any other approvals that
may be granted, withheld or revoked in the discretion of the Landiord or any other applicable
governmental agencies in the exercise of its police power, and the Landiord shall be
released and held harmiess, by the Tenant from and against any liability, responsibility,
claims, consequential or other damages, or losses fo the Tenant or to any third parties
resulting from denial, withholding or revocation (in whole or tn part) of any zoning or other
changes, variances, permits, walvers, amendments, or approvals of any kind or nature
whatsoever. Without limiting the foregeing, the parties recognize that the approval of any
building permit and/or certificate of occupancy or tax exemption will require the Landlord to
exercise its quasi-judicial or police powers. Notwithstanding any other provision of this
Lease, the Landlord shall have no obligation to approve, in whale or in part, any application
for any type of tax exemption, permit, license, zoning or any other type of matter requiring
government approval or waiver. The Landlord's obligation to use reasonable good faith
efforts in the pemmitting of the use of County-owned property shall not extend fo any
exercise of quasi-udicial or police powers, and shall be limited solely to ministerial actions,
including the timely acceptance and processing of any requests or inguiries by Tenant as
authorized by this Lease. Moreover, in no event shall a failure of the Landiord to adopt any
of the Tenant’s request or application for any type of permit, license, zoning or any other
type of matter requiring government approval or waiver be construed a breach or default of
this Lease.
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ARTICLE X

MISCELLANEOUS

10.1  Construction.

Landlord and Tenant agree that all the provisions hereof are to be construed as
covenants and agreements as though the words importing such covenants and agreements
were used in each separate section thereof,

10.2 Performance Under Protest.

In the event of a dispute or difference between Landlord and Tenant as to any
obligation which either may assert the other is obligated to perform or do, then the party
[ P P | T | ) artos 1 a tha ri i d
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perform the obligation so asserted against It without being considered a volunteer or
deemed to have admitted the correctness of the claim, and shall have the right to bring an
appropriate action at law, equity or otherwise against the other for the recovery of any sums
expended in the performance thereof and in any such action, the successful party shall be
entitied to recover in addition to all other recoveries such reasonabie attorneys’ fees as may
be awarded by the Court,

40.3 No Waiver,

Failure of either party to complain of any act or omission on the part of the other
party, no matter how long the same may continue, shall not be deemed to be a waiver by
said party of any of its rights hereunder, No waiver by either party at any time, express or
implied, of any breach of any other provision of this Lease shall be deemed a walver of a
breach of any other provision of this Lease or a consent to any subsequent breach of the
same or any other provision, If any action by either party shall require the consent or
approval of the other party, the other party's consent to or approval of such action on any
ohe occasion shall not be deemed a consent to or approval of said action on any
subsequent occasion. Any and all rights and remedies which either party may have under
this Lease or by operation of law, either at law or in equity, upon any bredch, shall be
distinct, separate and cumulative and shall not be deemed inconsistent with each other; and
no one of them whether exercised by said party or not, shall be deemed to be in exclusion of
any other; and two or more or all of such rights and remedies may be exercised at the same
time.

10.4 Headings.

The headings used for the various articles and sections of this Lease are used only
as a matter of convenlence for reference, and are not to be construed as part of this L.ease
or to be used in determining the intent of the partiss of this Lease.
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10.6 Partial Invalidity.

If any terms, covenant, provision or condition of this Lease or the application thereof
ta any person or circumstances shall be declared invalid or unenforceable by the final ruling
of a court of competent jurisdiction having final review, the remaining terms, covenants,
provisions and conditions of this Lease and their application fo persons or circumstances
shall not be affected thereby and shall continue to be enforced and recognized as valid
agreements of the parties, and in the place of stich invalid or unenforceable provision there
shall be substituted a fike, but valid and enforceable, provision which comports o the
findings of the aforesald court and most nearly accomplishes the original intention of the
parties, .

10.6 Decision Standards.
In any approval, consent or other determination by any party required under any

provision of this Lease, the party shall act reasonably, in good faith and in a timely manner,
unless a different standard is explicitly stated.

10.7 Bind and lhure,

Unless repugnant to the context, the words Landlord and Tenant shall be construed
io mean the original parties, their respective sUCCESSOrs and assigns and those claiming
through or under them respectively. The agreements and conditions in this L.ease contained
on the part of Tenant to be performed and observed shall be binding upon Tenant and its
successors and assigns and shall inure to the benefit of Landlord and its successors and
assigns, and the agresments and conditions in this { ease contained on the part of Landlord
to be petformed and observed shall be binding upon Landlord and its successors and
assigns and shall inure to the benefit of Tenant and its successors and assigns. No holder
of a mortgage of the leasehold interest hereunder shall be deemed to be the holder of said
leaschold estate unti! such holder shall have acquired indefeasible title to said leasehold
astate.

i10.8 Estoppel Certificate.

Each party agrees from time to time, upon no less than fifteen (15) days’ priar notice
from the other or to any Permitted Leasehold Mortgagee to execute, acknowledge and
deliver to the other, as the case may be, a slatement certifying that (i) this Lease is
unmodified and in full force and effect {or, if there have been any modifications, that the
same is in full force and effect as modified and stating the modifications), (i) the dates to
which the Rent has been paid, and that no additional rent or other payments are due under
this Lease (or if additional rent or other payments are due, the nature and amount of the
same), and (i} whether there exists any uncured défault by the other parly, or any defense,
offset, or counterclaim against the other party, and, if so, the nature of such default,
defense, offset or counterclaim,
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10.9 Recordation,

Simultaneously with the delivery of the Lease the parties have delivered a
memaorandum, notice or short-form of this Lease or this Lease which Tenant shall recerd in
the appropriate office of the Public Records of Miami-Dade County. If this Lease is
terminated before the Term expires, the parties shall execute, deliver and record an
instrument acknowledging such fact and the date of termination of this Lease.

10.10 Notice,

Any notice, request, demand, consent, approval, or other communication required or
permitted under this Lease shall be in writing, may be delivered on behalf of a party by such
party's counsel, and shall be deemed given when received, if (i) delivered by hand, (i) sent
by registered or certified mail, retum receipt requested, or (iil) sent by recognized overmight
delivery service such as Federal Express, addressed as follows:

if to the Landlord: Miami-Dade County
c/o Miami-Dade Public Housing and Commuinity Development
701 N.W. 1% Court, 16™ Floor

Miami, Flofida 337136
Attn: Executive Director

and a copy to: Miami-Dade County Attorney’s Office
111 N\W. 1* Street, Suite 2810
Mlarmi, Florida 33128
Attn: Terrence A, Smith, Assistant County Altorney

If to Tenant: Haley Sofge Preservation Phase One, LLC
¢/fo RUDG, LLC
315 South Biscayne Boulevard
Miami, FL 33134
Atin: Alberto Milo, Jr.

and a copy to: Stearns Weaver Miller Weissler Alhadeff & Sitterson, P.A.
150 West Fiagler Street, Suite 2200
Miami, FL 33130
Aftn: Patricia K. Green, Esa. -

A party may change its address by giving written notice to the other party as specified
herein,

10.11 Entire Adreement.

This instrument contains all the agreements made between the parties hereto and
may not he modified in any other manner than by an instrument in writing executed by the
partiss or their respective successors in interest,

.10.12 Amendment.
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‘ This Lease may be amended by mutual agreement of Landlord and Tenant, provided
that all amendments must be in writing and signed by both patties and that no amendment
shall impair the obligations of Tenant to develop and operate the Premises. Tenant and
Landlord hereby expressly stipulate and agree that, they will not modify this Lease in any
way nor cancel or terminate this Lease by mutual agreement nor will Tenant surrender its
interest in this Lease, including but not limited to pursuant to the provisions of Section 6.3,
without the prior written consent of all Permitted Leasehold Mortgagees and, following the
admission of the Investor Member, the Tenant’s Invesior Member. No amendment to or
termination of this Lease shall become effective without all such required consents. Tenant
and Landlord further agree that they will not, respectively, take advantage of any provisions
of the United States Bankruptey Code that would result In a termination of this Lease or
make it unenforceable.

10.13 Governing Law, Forum, and Jurisdiction,

This Lease shall be governed and construed in accordance with the laws of the State
of Florida. Any dispute arising from this Lease or the confractual relationship between the
Parties shall be governed by Florida law, and shall be decided solely and exclusively by
State or Federal courts located in Miami-Dade County, Florida.

10.14 Relationship of Parties; No Third Parly Beneficiary.

The parties hereto expressly declare that, In connection with the activities and
operations contemplated by this Lease, they are nelther partners nor joint venturers, nor
does a principal/agent relationship exist between them.

10.15 Access.

Tenant agrees to grant a right of access to the Landlord or any of its authorized
representatives, with respect to any books, documents, papers, or other records retated to
this Lease In order to make audits, examinations, excerpts, and transcripts untii 3 years after
the fermination date of this Leass.

10.16 Radon Gas.

Radon is a naturally occurring radioactive gas that, when it has accumulated in a
building in sufficient quantities, may present health risks to persons who are exposed to it
over time. Levels of raden that exceed federal and state guidelines have been found in
buildings In Florida. Additional information regarding radon and radon tesfing may be
obtained from your county public health unit,

10.17 Non-Merger,

Except upon expiration of the Term or upon termination of this Lease purstant to an
express right of termination set forth herein, there shall be no merger of either this Lease or
Tenant's estate created hereunder with the fee estate of the Premises or any part thereof by
reason of the fact that the same person may acquire, own or hold, directly or indirectly, (a)
this Lease, Tenant's estate created hereunder or any interest in this Lease or Tenant's
estate (including the Improvements), and (b) the fee estate in the Premises or any part
thereof or any intsrest in such fee estate (including the Improvements), unless and until all
#2820175 v§
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persons, including any assignee of Landlord and, having an interest in () this Lease or
Tenant's estate created hereunder, and (i) the fee estate in the Premises or any part
thereof, shall join in a written instrument effecting such merger and shall duly record the
same,

ARTIGLE Xl

RIGHT OF FIRST OFFER: RIGHT OF FIRST REFUSAL

11.1 Landlord's intent to Market Premises.

If Landiord, in its sole discretion {(but subject to any applicable HUD requirements
relating to disposition and State laws relating to the sale or conveyance of Couniy-owned
property), decides to sell its interest in the Premises, then, prior to marketing the Premises,
{andlord shall give written notice of such intent to Tenant setting forth the terms and
conditions on which Landlord desires to sell the Premises (Sales Notice). Tenant shall
have sixty (60) days thereafter within which to notify Landlord of its intent to purchase the

Premises offered for sale upon such term

Notice. If such Sales Notice is timely given, the Closing shall be ninety (90) days after the
date of the Sales Nofice. The status of title to be delivered and the instruments to be
executed pursuant thereto shall be as stated in the Sales Notice and the amount of earnest
money that Tenant shall be required to deposit with the notification of intent to purchase by
matching the offer shail be as stated in the Sales Notice. Faifure of Tenant to so notify
Landiord in a timely manner shall be deemed an election not to purchase. In the event
Tenant does not so timely notify Landiord of its intent to purchase the offered property upon
the terms and conditions stated in the Sales Nofice, Landlord shall be free to market such
property on its own or through a wroker and thereafter may sell the property, subject to all of
the terms and conditions of the Lease and any applicable requirements of HUD or any other
legal requirements; provided that Landlord may not sell the Premises on terms and
conditions that are materially different from those contained in any Sales Notice received by
Tenant without first offering Tenant the opportunity once again to purchase the Premises in
accordance with this Section 11.1 upon such materfally different terms and conditions upon
which Landlord bases its offer of sale.

11.2  Right of First Refusal,

¥ Landlord is not marketing the Premises as provided in Section 11.1 above, but
receives a written offer in acceptable form from an unrelated third party that Landlord is
willing to accept for the purchase of the Premises (a Sales Offer), Landlord shall notify
Tenant of the terms and conditions of such Sales Offer. Tenant shall then have sixty (60)
days within which to notify Landlord of its intent to purchase the Premises by matching said
Sales Offer and, In the event of such timely response, the closing of the purchase and sale
of the Premises shall be in accordance with the terms of such Sales Offer. In the event that
timely notice is not given by Tenant to Landlord, Tenant shall be deemed to have elected
not to match said Sales Offer, and Landlord shall be free to sell the Premises to stich third
party on the terms and conditions set forth in the Sales Offer, subject, however, to all terms
and conditions of this Leass and any applicable requirements of HUD or any other legal
requirements. If Landlord fails to sell the Premises to such third party for an aggregate
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sales price not less than ninety-five percent (85%) of the sales price set forth in the Sales
Offer and otherwise in accordance with the terms of the Sales Offer within one hundred and
eighty (180) days after Landiord is entitled to sell the Premises to such third party, the right
of first refusal created in this Section 11.2 shall be revived and again shall be enforceable.

11.3. Morigages Rights. Tenant’s rights with respect to any option to purchase the
Premises as set forth in this Section 11 shall be assignable to and may be exercised by any
Permitted Leasehold Mortgagee which succeeds in interest to the Tenant, without requiring’
any consent or approval by Landlord,

ARTICLE Xl

DEFAULTS; REMEDIES

121 Defaults. Notwithstanding anything fo the contrary contained in the Lease, at any
time that Landiord or any affiliate of Landlord is a member of Tenant or owns a controliing

interest in 2 member of Tenant, an Event of Default or a Regulatory Default shall not have
occurred if the action of ihiaction that otherwise Would-constitate an Event-of Default-ora
Regulatory Default was caused by the actions or inactions of Landlord or its affiliate in lts
capacity as a direct or indirect member of Tenant.

12.2 Remedies.

(a) Notwithstanding anything to the contrary contained in the Lease, in the event
Landlord exercises its remedies pursuant to Article VIII and terminates this Lease, Tenant
may, within S0 days following such tetmination reinstate this Lease for the balance of the
Term by paying to Landlord an amount equal to the actual damages Incurred by Landlord as
a result of the breach that resulted in such termination and any actual costs or expenses
incurred by Landlord as a result of such reinstatement of this Lease.

{b) Notwithstanding anything to the contrary contained in the Lease, Landlord
shall not éxercise any of its remedies hereunder without having given notice of the Event of
Default or other breach or default to the Investor Member of Tenant (foliowing the admission
of the Investor Member) simultaneously with the giving of notice to Tenant as required under
the provisions of Article VIli of the Lease. The Investor Member shall have the same cure
period after the giving of a notice as provided to Tenant, plus an additional pericd of 60
days. If the Investor Member elects fo cure the Event of Default or other breach or default,
Landlord agrees to accept such performance as though the same had been done or
performed by Tenant.

{c} Notwithstanding anything to the contrary contained in the Lease, following the
admission of the Invesior Member, the investor Member shali be deemed a third-party
beneficiary of the provisions of this Section for the sole and exclusive purpose of entitling
the Invesfor Member to exercise its rights to notice and cure, as expressly stated herein.
The foregoing right of the Investor Member to be a third-party beneficiary under the Lease

shall be the only right of Investor Member (express or implied) to be a third-party beneficiary
hereunder.
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{d) Notwithstanding anything to the contrary contained in the Lease, Landlord
agrees that it will take no action to effect a termination of the Lease by reason of any Event
of Default or any other breach or default (i) at any time that Landiord or its affiliate is a
member of Tenant or owns a controlling intarest in a member of Tenant or (i), if Landiord or
its affiliate Is not a member of Tenant and does not own a controfling interest in & member of
Tenant, without first giving to the Investor Member reasonable time, not to exceed 60 days,
to replace Tenant's managing member and/for admit an additional managing member and
cause the new managing member to cure the Event of Default or other breach or default;
provided, however, that as a condition of such forbearance, Landlord must receive notice
from the Investor Member of the substitution or admission of a new managing member of
Tenant within 30 days following Landlord’s notice to Tenant and the Investor Member of the
Event of Default or other breach or default, and Tenant, following such substitution or
admission of the managing member, shall thereupon proceed with due diligence to cure
such Event of Default or other breach or default. In no event, however, shall Landiord be
required to engage in the forbearance described in this section for a period Jonger than six
(8) months, regardless of the due diligence of the Investor Member or the new managing
member. ’

(SIGNATURES ON FOLLOWING PAGE)
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IN WITNESS WHEREQF, the parties or their duly authorized representatives hereby
execute this Agreement on the date first written above.

LANDLORD:
MIAME-DADE COUNTY
By:
Witness
Print Name: Name:
Title:
Date:
Witness
Print Name: _ Attest:
Clerk of the Board

Approved as to form and legal sufficiency:

Terrence A. Smith
Assistant County Attorney

TENANT:

HALEY SOFGE PRESERVATION PHASE
ONE, LLG, a Florida limited liability company

By: Haley Sofge Phase One Manager, LLC,
a Flotida limited liability company, its mahaging

membet
v
ness
Prini Name:__ Luts C‘”MV"? By: /M/n%/
Alberto Milo, Jr.
Vice Président

PnntName N ‘4%@/}—6 /gﬁ%/d#g
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EXHIBIT A
Land

Tract “A", Miami River Complex 5-26, according fo the Plat thereof, recorded in Plat Book .
02, Page 39, of the Public Records of Miami-Dade County, Florlda
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EXHIBIT B

Permitied Encumbrances

(a) the HUD Declaration of Trust and (b} such other recorded fitle matters as are
disclosed pursuant to the title commitment to be obtained by Tenant pursuant to Section
7.1 and are not identified by Tenant as objectionable matters pursuant to the procedure

provided in Section 7.1

#2820179 v5
30364-0935

38

92



EXHIBIT C

Insurance Requirements

(a) Prior to the commencement of construction by Tenant, Tenant shall furnish
an “All Risk Builder's Risk Completed Value Form” policy for the full completed insurable
value of the Premises in form satisfactory to Landiord.

(o)  The Tenant shall furnish to the Vendor Assistance Section, Department of
Procurement Management, Administration Division, 111 NW st Street, Suite 1300, Miami,
Florida 33128, Certificate(s) of Insurance which indicate that insurance coverage has baen
- obtained which meets the requirements as outiined below:

A Worker's Gompensation Insurance for all employees of the
vendor as required by Florida Statute 440.

B. Commerclal General Liability Insurance on a comprehensive

Basis I an amount hot 1868 1ian $500,000 comitimed singte
limit per occurrence for bodily injury and property damage.
Miami-Dade County must be shown as an additional
insured with respect to this coverage.

C. Automabile Liabllity Insurance covering all owned, non-owned and
hired vehicles used in connection with the work, in an amount not less
than $500,000 combined single limit per occurrence for bodlly injury
and property damage.

D. Professional Liabllity Insurance (for professionals performing
services for Tenant) in an amount not less than $1,000,000.

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:

The company must be rated no less than "B” as to management, and no less
than "Class V" as to financial strength, by the latest edition of Best's
Insurance Guide, published by A.M. Best Company, Oldwick, New Jerssy, or

its equivalent, subject to the approval of the County Risk Management
Division.

or

The company must hold a valid Florida Certificate of Authority as
shown in the latest “List of All Insurance Companies Authorized or
Approved to Do Business in Florida" issued by the State of Florida
Department of insurance and are members of the Florida Guaranty
Fund.
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Certificates will indicate no modification or change in insurance shall be made without thirty
(30) days in advance notice to the certificate halder.

NOTE: MIAMI-DADE GOUNTY RFP NUMBER AND TITLE OF RFP MUST APPEAR
ON EACH CERTIFICATE.

CERTIFICATE HOLDER MUST READ:  MIAMI-DADE COUNTY
111 NW 1 STREET
SUITE 2340
MIANI, FL 33128

Compliance with the foregoing requirements shall not relieve Tenant of their liability and
obligation under this section or under any other sectlon of this agreement

Execution of this Lease is contingent upon the receipt of the insurance documents, as
required, within fifteen (15) calendar days after Landlord’s nofification to Tenant to comply
hefore fhe award is made. If the insurance certificate is received within the specified time
frame but not in the manner prescribed in this Lease, the Tenant shall be verbatly notified of
such deficlency and shall have an additional five (5) calendar days to submit a comected

certificate to the County. If the Tenant fails to submit the required Insurance focUments
the manner prescribed in this Lease within twenty (20} calendar days after Landlord's
notification to comply, it shall be an Event of Default pursuant to the Lease.

The Tenant shall be responsible for assuring that the insurance certificates required in
conjunction with this Exhibit remain in force for the duration of the Term of the Lease,
including any and all option years or extension periods that may be granted by the Landlord.
If insurance certificates are scheduled to expire during the Term, the Tenant shall be
responsible for submitting new or renewed insurance certificates to the Landlord at a
minimum of thirty (30) calendar days in advance of such expiration. In the event that
expired certificates are not replaced with new or renewed certificates which cover the
contractual period, the Landlord shall provide thirty (30) days written notice to Tenant fo cure
the noncompliance. In the event Tenant does not replace the expired certificates with new
or renewed certificates which cover the contractual period, it shall be an Event of Default
pursuant to the Lease.

(c) The Tenant agreés to cooperate with the Landlord in obtaining the benefits of
any insurance or other proceeds lawfully or equitably payable to the Landlord in connection
with this Lease. . -

(d) The “All Risk Builder's Risk Completed Value Form” policy with respect to the
Premises shall be converted to an “all risk” or comprehensive insurance policy upon
completion of the Improvements, naming Landlord as an additional insured thereunder and
shall insure the Project in an amount not Jess than the full insurable replacement value of
the Premises. The Tenant hereby agrees that all insurance proceeds from the All Risk
Builder Risk Completed Value Form policy {or if converted, the “all risk” or comprehensive
policy) shall be used to restore, replace or rebuild the Improvements, if the Tenant
determines that it Is in its best interest to do so, subject to the requirements of any approved
mortgags lien holder's tights secured against the Premises and subject further o the terms
of Article VI of the Lease.
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(&) All such insurance policies shall contain (i) an agreement by the insurer that it
will not cancel the palicy without delivering prior written notice of canceliation to each named
insured and loss payee thirty (30) days prior to canceling the insurance policy; and (ii)
endorsements that the rights of the named insured(s) to receive and collect the insurance
proceeds under the policies shall not be diminished because of any additional insurance
coverage carried by the Tenant for its own account.

) If the Premises is located in a federally designated flood plain, an acceptable
flood insurance policy shall also be delivered to the Landlord, providing coverage in the
maximum amount reasonable necessary to insure against the risk of loss from damage to
the Premises caused hy a flood.

(@)  Neither the Landlord nor the Tenant shall be liable to the other (or to any
insurance company Insuring the other party), for payment of Josses insured by insurance
policies benefiting the parties suffering such loss or damage, even though such loss or
damage might have been caused by the negligence of the other party, its agents or
employees.
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GROUND LEASE

Dated as of : , 2013

between

MIAMI-DADE COUNTY

Landlord
and
CLAUDE PEPPER PRESERVATION PHASE ONE, LLC
Tenarnt
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GROUND LEASE

CLAUDE PEPPER FLA/5-25 (PHASE ONE)

THIS GROUND LEASE (“Lease”), made as of , 2013 (the
Lease Date) by and between MIAMI-DADE COUNTY, a political subdivision of the State of
Florida and a “public housing agency” as defined In the United States Housing Act of 1937
(42 U.S.C. §1437 et seq, as amended) (Landlord) and CLAUDE PEPPER
PRESERVATION PHASE ONE, LLC, a Florida limited liability company {Tenant).

ITNESSETH:

WHEREAS, Landlord is the owner of the Land (as defined below) consisting of
certain real property in Miami-Dade County, Florida, on which a portion of the public
housing development known as Claude Pepper (FLA 5-25) Is located,

WHEREAS, Tenant has proposed to rehabilitate, redevelop or newly construct a
certain humber of dwelling units as more fully described herein.

WHEREAS, Tenant intends to apply for Low Income Housing Tax Credits (LIHTC)
through the State of Florida Housing Finance Corporation's (FHFC) 2013/2014 RFP Program,
and is required to meet certain requirements as a condition of being awarded such financing;
and

WHEREAS, such application requires Tenant to present evidence of site control over
the Property at the time of the application; and

WHEREAS, evidence of site control over the Property includes a ground leass; and

WHEREAS, Landlord and Tenant are willing to enter into this Lease of the Land
conditioned on FHFC awarding Tenant LIHTC,

NOW, THEREFORE, in consideration of the premises and the mutual obligations of
the parties set forth herein, Landlord and Tenant do hereby covenant and agree as follows:

ARTICLEI
DEFINITIONS

1.1 Definitiops.
The following terms shail have the following definitions in this Lease:

(8) ACC means the Consolidated Annual Gontributions Contract between HUD and
Landlord as amendead in relation to the Premises by the ACC Amendment.
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(b) ACC Amendment means the Mixed-Finance Amendment io Consolidated Annual
Contributions Contract, dated on or about the Commencement Date, by Landlord and HUD,
and incorporating the Public Housing Units, as the same may be further amended from time
to time.

(c) Act means the United States Housing Act of 1937 (42 U.S.C. § 1437, ot seq.), as
amended from time to time, any successor legislation, and all implementing reguiations
issued thereunder or in furtherance thereof.

(d) Applicable Public Housing Requirements means the Act, HUD regulations thereunder
{and, to the extent applicable, any HUD-approved waivers of tegulatory requirements), and
all other Federal statutory, executive order, and regulatory requirements appllcable to public
housing, as such requirements now exist or as they may be amended from time to time; the
ACG, and the ACC Amendment, as applicable to the Public Housing Units during the term
thereof or the period required by law.

(e} Bankruptoy Laws has the meaning set forth in Section 8,1(d).

(fy Base Rent means the annual rental payment due from Tenant to Landlord, in the
amount of $1.00 per year, as described In Section 3.1.

{0) Commencement Date means the date on which the Tenant closes on its construction
financing for the rehabilitation, redevelopment or new construction, as applicable, of the
improvements and the sale or syndication of the LIHTC, which shall in no event be later
than the date which is eleven (11) months following the Lease Date.

(h) Declaration of Restrictive Covenants means that certain Declaration of Restrictive
Covenants in favor of HUD to be recorded against the Land on or about the
Commencement Date prior to any leasehold mortgage and this leasehold which obligates
Tenant and any successor in title to the Premises, Including a successor In title by
foreclosure or deed-in-lieu of foreclosure (or the leasehold equivalent), to maintain and
operate the Premises in compliance with Applicable Public Housing Requirements for the
petiod stated therein.

(1) Pevelopment means the construction, rehabilitation, or redevelopmeht, as applicable,
and the maintenance and operation of the Premises in accordance with this Lease.

(i} Environmental Assessments means the environmental studies and- reports 1o be
obtained by Tenant on or before the Commencement Date.

(k) Environmental Laws means any present and future Federal, State or local law,
ordinance, rule, regulation, permit, license or binding determination of any governmental
authority relating to, imposing liability or standards concerning or otherwise addressing the
protection of land, water, air or the environment, including, but not limited to: the
Comprehensive Environmental Hesponse, Compensation and Liability Act, 42 U.8.C. §9601
et seq. (CERCLA); the Resource, Consetvation and Recovery Act, 42 U.S.C. §6901 st seq.
(RCAA); the Toxic Substances Controf Act, 15 U.S.C. §2601 et seq. (TOSCA); the Clean Alr
Act, 42 U.S.C. §7401 et seq.; the Clean Water Act, 33 U.S.C. §1251 et seq. and any so-
called “Superfund"” or “Superlien” law; as each is from time to time amended and hereafter in
effect.
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() Event of Default has the meaning set forth in Section 8.1,

(m) Governing Documents means the Declaration of Restrictive Covenants, the ACC, ACC
Amendment and the Regulatory and Operating Agreement. In the event of a conflict
between the Regulatory and Operating Agreement and the ACC, ACC Amendment and
Declaration of Restrictive Covenants, the ACC and the Declaration of Restrictive Covenants
shall govemn.

(n) Hazardous Substances means (i) “hazardous substances” as defined by CERCLA or
Section 311 of the Clean Water Act (33 USC § 1321), or listed pursuant to Section 307 of
the Clean Water Act (33 USC § 1317); (ii) “hazardous wastes,” as defined by RCRA; (ifi) any
hazardous, dangerous or toxic chemical, waste, pollutant, material, element, contaminant of
substance (‘pollutant”) within the meaning of any Environmental Law prohibiting, limited or
otherwise regulating the use, exposure, release, emission, discharge, generation,
manufacture, sale, transport, handling, storage, treatment, reuse, presence, disposal or
recycling of such pollutant; (iv) petroleum crude oil or fraction thereof; (v) any radioactive
materlal, including any source, special nuclear or by-product material as defined in 42
U.8.C. §2011 et seq. and amendments thereto and reauthorizations thereof: (vi) ashestos-
confaining materials in any form or condition; (vii} polychlorinated biphenyls or
polychlorinated biphenyl-containing materials in any form or condition; (viil) a “regulated
substance” within the meaning of Subtitle | of RCRA, as amended from time to time and
regulations promulgated thereunder; (ix) substances the presence of which requires
notification, investigation or remediation under any Environmental Laws; {x) urea
formaldehyde foam insulation or urea formaldshyde foam insulation-containing materials;
(xi) lead-based paint or lead-based paint-contalning materials; and (xil) radon or radon-
containing or producing materiais.

(0) HUD means the United States Department of Housing and Urban Development.

{p) Improvements means all repairs, betterments, buildings and improvements hereafter
constructed or rehabilitated on the Land, and any additional parking areas, walkways,
landscaping, fencing or other amenities on the Land.

(9 Land means that certain real property located in Miami-Dade County, legally described
fn Exhiblt A, together with all easements, rights, privileges, licenses, covenants and other
matters that beneflt or burden the real property.

(r) Landiord means Miami-Dade County, a political subdivision of the State of Florida and a
*public housing agency” as defined in the Act.

(s) Lease means this ground lease as the same shall be amended from time to time.

() Lease Year means, in the case of the first lease year, the period from the _
Commencement Date through the last day of the 12™ month of that year: thereafter, each
successive twelve-calendar month period following the expiration of the first lease year of
the Term; except that in the event of the termination of this Lease on any cday other than the
last day of a Lease Year then the last Lease Year of the Term shall be the period from the
end of the preceding Lease Year to such date of termination. :

(u) Partial Taking has the meaning set forth in Section 6.2(d).
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(v) Operating Agreement means the Amended and Restated Operating Agreement of
Tenant to be entered into on or about the Commencement Date and pursuant to which the
Tenant's equity investor (the “Investor Member”) will be admitied as a member of the
Tenant.

(w) Personal Property means all fixtures (including, but not limited to, all heating, air
conditioning, plumblng, lighting, communications and elevator fixtures), fittings, appliances,
apparatus, equipment, machinery, chattels, building materials, and other property of every
kind and nature whatsoever, and replacements and proceeds thereof, and additions thereto,
now or at any time hereafter owned by Tenant, or in which Tenant has or shall have an
interest, now or at any time hereafter affixed to, attached to, appurtenant to, located or
placed upon, or used in any way in connection with the present and fufure complete and
comfortable use, enjoyment or occupancy for operation and maintenance of the Premises,
excepting any personal property or fixtures owned by any tenant {other than the Tenant)
occupying the Premises and used by such tenant in the conduct of its business In the space
occupied by it to the extent the same does not become the property of Tenant under the
lease with such tenant or pursuant to applicable law.

(x) Plans and Specifications means the plans and specifications referenced in the
Landlord Loan Documents, as they may be amended in accordance with the terms of such
documents.

(y) Premises means the Land, the Improvements and the Personal Propetty.

(z) Public Housing Units means not more than the original number of units on the
Premises regulated as public housing units in accordance with the ACC and other governing
documents.

(aa} Regulatory Default has the meaning set forth in Section 8.7{a).

(bb) Rent means Base Rent plus Additional Rent.

(cc) Sales Notice has the meaning set forth in Section 11.1.

(dd) Sales Offer has the meaning set forth in Section 11.2.

(ee) Taking means mean any taking of the title to, access to, or use of the Premises or any
portion thereof by any governmental authority or any conveyance. under the threat thereof,
for any public, or quasi-public use or purpose. A Taking may be total or partial, permanent
or temporary

{ff) Intentionally Omitted

{0g) Term means the time period commencing on the Lease Date and continuing until the
date which is seventy five (75) years thereafter.

(hh) Total Taking has the meaning set forth in Section 6.2(c).
1.2. Interpretation.
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The words “hereof,” “hereln,” “hereunder,” and other words of similar impott refer to
this Agresment as a whole and not to any particular Section, subsection or subdivision.
Words of the masculine gender shall be deemed and construed to include correlative words
- of the feminine and neuter genders. Words importing the singular number shall include the
plural and vice versa unless the context shall otherwise Indicate,

1.3. Exhbibits.

Exhiblts to this Lease are Incorporated by this reference and are to be construed as
a part of this Lease.

ARTICLE
PREMISES AND TEAM

Landlord leases and demises to Tenant and its successors and assigns, subject to
and with the benefit of the terms, covenhants, conditions and provisions of this Lease, the
Land for the Term unless sooner terminated in accordance with the provisions contained in
this Lease.

ARTICLE IH
BRENT

3.1 Bent. Tenant covenants and agrees to pay to Landlord as rent under this Lease, $1 per
year for the Term and any Extensions, with the first such payment being payable on the
Commencement Date of this lease, and 50 percent of surplus cash flow after all
developer fees have been paid. Said payments of rent shall be made payable to the
Board of County Commissioners, ¢/o Public Housing and Community Development, 701
N.W. 1% Court, 16™ Floor, Miami, Florida 33136, or at such other place and to such cther
person as Landlord may from time to time designate in writing, as set forth herein. Prior
to the Commencement Date, Tenant is not obligated to pay rent or any other sums io the
Landlord under this Lease.

3.2 Surrender,  Upon the expiration of this Lease by the passage of time or otherwise,
Tenant will quietly yield, suitender and deliver up possession of the Premises to
Landiord. in the event Tenant fails to vacate the Premises and remove such personal
property as Tenant is allowed to remove from the Premises at the end of the Term, or at
the earlier termination of this Lease, Landiord shall be desmed Tenani's agent to
remove such items from the Premises at Tenant's sole cost and expense. Furthermore,
should Tenant fail to vacate the Premises in accordance with the terms of this Lease at
the end of the Term, or at the earller termination of this Lease, the Tenant shall pay to
Landlord a charge for each day of occupancy after expiration or termination of the Lease
in an amount equal to 150% of Tenant's Rent prorated on a daily basis. Such charge
shall be in addition to any actual damages suffered by Landlord by Tenant's failure to
vacate the Premises, for which Tenant shall be fully fiable, it being understood and
agreed, however, that Tenant shall under no circumstances be liable to Landlord for any
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incidental, indirect, punitive or consequentlal damages (including, but not limited to, loss
of revenue or anticipated profits).Base Rent.

3.3 Utilities. Tenant shall pay or cause to be paid all charges for water, gas, éewer,
electricity, light, heat, other energy sources or power, telephone or other service used,
rendered or supplied to Tenant In connection with the Premises.

3.4 Other. Tenant covenants to pay and discharge, when the same shall become due all
other amounts, liabilities, and obligations which Tenant assumes or agrees to pay or
discharge pursuant to this Lease, together with every fine, penalty, interest and cost
which may be added for nonpayment or late payment thereof (provided that Tenant shall
not be liable for any payment or portion thereof which Landlord Is obligated to pay and
which payment Landlord has falled to make when due); and, in the event of any failure
by Tenant to pay or discharge the foregoing, Landlord shall have all the rights, powers
and remedies provided herein, by faw or otherwise in the case of nonpayment of Rent.

35 Taxes. Tenant understands and agrees that as a result of the Landlord’s fee
ownership of the Premises, for State law purposes, the Premises currently is exempt from
any ad valorem taxes. Landiord represents to Tenant that such exemption should remain in
effect notwithstanding that Landlord is entering into this Lease. However, during the Term
of this Lease, should, for any reason whatsoever, the Premises become subject to ad
valorem taxes or any other real estate taxes, fees, impositions and/or charges imposed
during the Term and any Extensions upon the Premises and the building and/or other
improvements constructed on the Premises by Tenant (“Real Estate Taxes”), Tenant shall
be required to pay all Real Estate Taxes, prior to delinquency without hotice or demand and
without set-off, abatement, suspension or deduction. In the event that the folio identification
number applicable to the Premises shall also contain other property not specifically included
in, or a part of, the Premises, then Tenant shall only be required to pay the portion of such
taxes exclusively attributable o the Premises. In addition, Tenant shall be required to pay
for any water, electric, sewer, telephone or other utility charges incurred by Tenant during
the Term or any Extensions which are limited solely to the Premises and/or any structures
and/or improvements thereon,

ARATICLE IV
INDEMNITY, LIENS AND INSURANCE | -

4.1 Indemnity for Tenant's Acts. Landlord shall continue to operate the Premises until the
Commencement Date. Upon the Commencement Date, Tenant shall indemnify and
hold harmless the Landlord and its officers, employees, agents and instrumentalities
from any and all liability, losses or damages, including attorneys' fees and costs of
defense, which the Landiord or its officers, employees, agents or instrumentalities may
incur as a result of claims, demands, suits, causes of actions or proceedings of any kind
or nature arising out of, relating to or resulting from the performance of this Lease by the
Tenant or its employees, agents, servants, partners principals or subcontractors. Tenant
‘'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 Landlotd, where
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applicable, including appellate proceedings, and shall pay all costs, judgments, and
attorneys’ fees which may issue thereon, provided, however, nothing herein contained
shall obligate or hold Tenant responsible prior to the Commencement Date for any costs,
expenses, claims or demands made by any parly associated with the Premises or for
any claims stemming from Landlord's and/or its officers’, employees' or agents’ sole
misconduct or sole negligence, unless such costs, expenses, claims or demands atise
from the acts or omissions of the Tenan, its agents, contractors, employees, partners or
Invitees. Tenant expressly understands and agrees that any Insurance protection
required by this Lease or otherwise provided by Tenant shali in no way limit the
responsibility to indemnify, keep and save harmless and defend the Landlord or its
officets, employees, agents and instrumentalities as herein provided.

4.2 Landlord’s Environmental Responsibility and Representations.

(a) Except {o the extent that an environmental condition is aggravated or
exacerbated by the negligent or willful acts or omissions of Tenant, its agents or
contractors, Tenant shall not be responsible under this Lease for any claims,
losses, damages, liabilities, flnes, penalties, charges, administrative and judiclal
proceedings and orders, judgments, remedial action requirements, enforcemsnt
action of any kind, and all costs and expenses incurred in connhection therewith
arising out of: (i) the presence of any Hazardous Substances in, on, ovet, of
upon the Premises first affecting the Premises as of or prior to the
Commencement Date, whether now known or unknown; or (ii) the failure of
Landiord or its agents or contractors prior to the Commencement Date to comply
with any Environmental Laws relating to the handling, treatment, presence,
removal, storage, decontamination, cleanup, transportation or disposal of
Hazardous Substances Into, on, under or from the Premises at any time, whether
or not such failtire to comply was known or knowable, discovered or discoverable
ptior to the Commencement Date.

(b) Landlord represents and warrants to Tenant that, as of the date hereof;

(c) except as may be referenced in the Environmental Assessments, and to the best
of Landlord's actual knowledge, neither the Land nor any part thereof has been
used for the disposal of refuse or waste, or for the generation, processing,
storage, handling, treatment, transportation or disposal of any Hazardous
Substances; '

(d) except as may be referenced in the Environmenta! Assessments, and to the
best of Landlord's actual knowledge, no Hazardous Substances have been
installed, used, stored, handled or located on or beneath the Land, which
Hazardous Substances, if found on or beneath the Land, or improperly disposed
of off of the Land, would subject the owner or occupant of the Premises to
damages, penalties, liabilities or an obligation to perform any work, cleanup,
removal, repair, construction, alteration, demolition, renovation or instaliation in
or in connaction with the Premises {(Environmental Cleanup Work) in order to
comply with any Environmental Laws;

(8) except as may be referenced In the Environmental Assessments, no notice from
any govemimental authority or any person has ever been served upon Landiord,
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its agents or employees, claiming any violation of any Environmental Law ot any
llability thereunder, or requiring or calling any attention to the need for any
Environmental Cleanup Work on or in connection with the Premises, and neither
Landlord, its agents or employees has ever been informed of any threatened or
proposed serving of any such notice of violation or corrective work order; and

{) except as may be referenced in the Environmental Assessments, and to the
best of Landlord's knowledge, no part of the Land is affected by any Hazardous
Substances contamination, which for purposes hereof, shall mean: (i} the
contamination of any improvements, facilities, solil, subsurface strata, ground
water, ambient alr, biota or other elements on or of the Land by Hazardous
Substances, or (ii) the contamination of the bulldings, facilities, soll, subsurface
strata, ground water, ambient air, biota or other elements on, or of, any cther
propeity as a result of Hazardous Substances emanating from the Land.

4.3 Liens.

(a) Tenant agrees that it will not permit any mechanic's, materialmen's or other liens 1o

stand against the Premises for work or materials furnished to Tenant It being
provided, however, that Tenant shall have the right to contest the validity thereof.
Tenant shall not have any right, authority or power to bind Landiord, the Premises or
any other interest of the Landlord in the Premises and will pay or cause to be paid all
costs and charges for work done by it or caused to be done by it, in or to the
Premises, for any claim for labor or material or for any other charge or expense, lien
or security interest incurred in connection with the development, construction or
operation of the Improvements or any change, alteration or addition thereto, IN THE
EVENT THAT ANY MECHANIC'S LIEN SHALL BE FILED, TENANT SHALL
PROCURE THE RELEASE OR DISCHARGE THERECOF WITHIN NINETY (90)
DAYS EITHER BY PAYMENT OR IN SUCH OTHER MANNER AS MAY BE
PRESCRIBED BY LAW. NOTICE IS HEREBY GIVEN THAT LANDLORD SHALL
NOT BE LIABLE FOR ANY LABOR, SERVICES OR MATERIALS FURNISHED OR
TO BE FURNISHED TO THE TENANT OR TO ANYONE HOLDING ANY OF THE
PREMISES THROUGH OR UNDER THE TENANT, AND THAT NO MECHANICS’
OR OTHER LIENS FOR ANY SUCH LABOR, SERVICES OR MATERIALS SHALL
ATTACH TO OR AFFECT THE INTEREST OF THE LANDLORD IN AND TO ANY
OF THE PREMISES. THE LANDLORD SHALL BE PERMITTED TO POST ANY
?OTICES ON THE PREMISES REGARDING SUCH NON-LIABILITY OF THE
ANDLORD.

{b) Tenant shall make, or cause to be made, prompt payment of all monies due and

legally owing to all persons, flrms, and corporations doing any work, furnishing any
materials or supplies or renting any equipment to Tenant or any of its contractors or
subcontractors in conhection with the construction, reconstruction, furnishing, repair,
maintenance or operation of the Premises, and in all events will bond or cause to be
bonded, with surety companies reasonably satisfactory to Landlord, or pay or cause
to be paid in full forthwith, any mechanic’s, materialmen's or other lien or
encumbrance that arises, whether due to the actions of Tenant or any person other
than Landlord, against the Premises.
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(c) Tenant shall have the right to contest any such lien or encumbrance by appropriate

. proceedings which shall prevent the collection of or other realization upon such lien
of encumbrance so contested, and the sale, forfeiture or loss of the Premises io
satisty the same; provided that such contest shall not subject Landlord to the risk of
any criminal liability or civil penalty, and provided further that Tenant shall give
reasonable security to insure payment of such lien or encumbrance and to prevent
any sale or forfeiture of the Premises by reason of such nonpayment, and Tenant
hereby indemnifies Landiord for any such liability or penalty. Upon the termination
after final appeal of any proceeding relating to any amount contested by Tenant
pursuant to this Section 4.3, Tenant shall immediately pay any amount determined in
such proceeding to be due, and in the event Tenant fails to make such payment,
Landlord shall have the right after five (5) business days’ notice to Tenant to make
any such payment on behalf of Tenant and charge Tenant therefor.

(d) Nothing contained in this Lease shall be construed as constituting the consent or
request of Landlord, expressed or implied, to or for the performance of any labor or
setvices or the furnishing of any materials for construction, alteration, addition, repair
or demolition of or to the Premises or of any patt thereof.

4.4 insurance Requirements.

Beginning on the Commencement Date and continuing until the expiration or earlier
termination of the Term, Tenant shall at all times obtain and maintain, or cause o be
maintained, insurance for Tenant and the Premises as described in Exhibit C.

ARTICLE V
USE OF PREMISES; COVENANTS RUNNING WITH THE LAND

Tenant and Landlord agree that Tenant shall (i) redevelop or rehabilitate the 166 Public
Housing Units which -already exist on the Land (“Public Housing Side”), and (i) construct
additional housing units for elderly, disabled, special nesds or other population acceptable
to the County on a portion of the Land which is currently without improvements (“Additional
Housing Side") after HUD's approval of Landiord's disposition application and all applicable
mixed-finance agreements and documents, Notwithstanding the preceding sentence, it is
understood by the parties that HUD's approval of the Landlord's disposition application and
the mixed finance agreements and documents is not a condition precedent.to enteting into
this Lease; to any sublease between Tenant and a sublessee, or a condition precedent to
Tenant's obtalning site control of the Premises.

Tenant and Landlord further agree that Tenant may sublease a portion of the Premises
-as provided In Section 5.7(b) below, prior to the Commencement Date, as defined herein, in
order to separate the leasehold estate created hereby into the Public Housing Side and the
Additional Housing Side. Notwithstanding any other provision herein, Tenant (or its
sublessee, as applicable) shall assume control and liability for the Additional Housing Side
when Tenant (or Its sublessee, as applicable) closes on its financing for the devslopment
and construction of the additional housing units to be constructed there, and Tenant (or its
sublessese, as applicable) shall assume controf and liability for the Public Housing Side when
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Tenant {or its sublessee, as applicable) closes on its financing for the redevelopment or
rehabilitation of the 166 Public Houslng Units there.

5.1 Use; Cavenanis.

{a) Tenant covenants, promises and agrees that during the Term of this Lease it shall
not devote the Premises or any part thereof to uses other than those consistent with this
Lease and the requirements of all applicable documents to be executed between Landlord
and Tenant {(collectively, the “Landlord/Tenant Documents”). Without limiting the generality
of the foregoing sentence, or the duration of the use restrictions applicable during the Term,
Tenant covenants, promises and agrees that:

1. Intentionally omitted;

2. Except as otherwise provided in the Act, the Premises (less any portion thereof
subleased in accordance with the provisions of Subsection 5.7(b), below, which may
be used for special needs affordable housing, as provided therein) shall be
maintained and operated under the terms and conditions applicable to public
housing, as set forth in the Applicable Public Housing Requirements, during the 20-
year period that baegins on the latest date on which modernization with public housing
capital funds is completed, as required by Section 8(d)(3)(B} of the Act (or any
successor provision);

3. Except as otherwise provided in the Act, no portion of the Premises may be disposed

"~ of before the expiration of the 10-year period beginning upon the conclusion of the
fiscal year for which such amounts were provided, as required by Section 9(e)(3) of
the Act (or any successor provision);

4. Neither the Premises, nor any part thereof, may be demolished other than in
accordance with the Applicable Public Housing Requirements.

Notwithstanding the foregoing, prior to the Commencement Dats, the Tenant agrees
that Landlord shall have a continued right of entry onto the Premises for the purposes of
the Landlord’s continued operation of the Improvements and maintenance of the
Property durlng the period prior to the Commencement Date, Landlord shall, during this
period, continue to operate the Improvements in the manner in which Landlord has
operated them ptlor to the Lease Date and shall be responsible for all aspects of
maintaining, leasing, operating, insuring and administering the Premises. I, prior to the
Commencement Date, the Premises is destroyed or damaged, or becomes subject to a
taking by virtue of eminent domain, to any extent whatsoever, Tenant.may, in its sole
discretion, terminate this Lease by written notice fo the Landlord, whereupon neither
party hereto shall have any further rights or obligations hereunder

() The provisions of this Section 5.1 are intended to create a covenant running with the
land and, subject to the terms and benefits of the Public Housing Requirements, to
encumber and benefit the Premises and to bind for the Term Landlord and Tenant and each
of thelr successors and assigns and all subsequent owners of the Premises, including,
without limitation, any entity which succeeds to Tenants Interest in the Premises by
foreclosure of any Permitted Leasehold Mortgage or instrument in lieu of foreclosure.

(c) In the event of a conflict between the Public Housing Requirements and this Lease,
the Public Housing Requirements shall govern.
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5.2 Resldentlal Improvements.

(a) Tenant shall construct the Improvements on the Land in conformance with the Plans
and Specifications. Tenant shall cause the Improvements to be substantially
completed and placed in service in accordance with the Landlord/Tenant
Documents. Tenant shall construct the Improvements and make such other repairs,
renovations and betterments to the Improvements as it may desire (provided that
such renovations and betterments do not reduce the number of units or bedroom
count at the Premises) all at its sole cost and expense, in accordance with (i) the
Landlord/Tenant Documents and (i) any morigage encumbering the Tenant's
leasehold estate, in a good and workmanlike manner, with new materials and
equipment whose quality is at least equal to that of the initial improvements, and in
conformity with all applicable federal, state, and logal laws, ordinances and
regulations. Tenant shall apply for, prosecute, with reasonable diligence, procure or
cause to be procured, all necessary approvals, permits, licenses or other
authorizations required by applicable governmental authorities having jurisdiction
over the Improvements for the construction and/or rehabilitation, development,
zoning, use and occupation of the Improvements, including, without limitation, the
laying ouf, installation, maintenance and replacing of the heating, ventilating, air
conditioning, mechanical, electtical, elevator, and plumbing systems, fixtures, wires,
pipes, conduits, equipment and appliances and water, gas, electric, telephone, drain
and other utilities that are customary in developments of this type for use in
supplying any such service to and upon the Premises. Landlord shall, without
expense to Landlord absent consent therefor, cooperate with Tenant and asslst
Tenant in obtaining all required licenses, permits, authorizations and the like, and
shall sign all papers and documents at any time needed in connection therewith,
Including without limitation, such instruments as may be required for the laying out,
maintaining, repalring, replacing and using of such services or utifittes. Any and all
bulldings, fixtures, improvements, trade fixtures and equipment placed in, on, or
upon the Premises shall remain the sole and exclusive propetty of Tenant and its
subtenants, notwithstanding their affixation to, annexation to, or incorporation into the
Premises, until the termination of this Lease, at which time title to any such buildings,
fixtures, improvements trade fixtures and equipment that belong to Tenant shall vest
in Landlord. -

(b) Tenant shall take no action to effectuate any material amendments, modificatlons or
any other alterations to the Plans and Specifications uniess authorized in accordance
with the Landlord/Tenant Documents or otherwise approved by Landlord in writing
and in advance.

5.3 Tenant's Obligations.

(a) Tenant shall, at its sole cost and expense, maintain the Premises, reasonable wear
and tear excepted, and make repairs, restorations, and replacements 1o the
improvements, including without limitation the landscaping, Irrigation, heating,
ventilating, air conditioning, mechanical, electrical, elevator, and plumbing systems;
structural roof, walls, floors and foundations; and the fixtures and appurtenances as
and when needed to preserve them in good working order and condition, and
regardless of whether the repalrs, restorations, and replacements are ordinary or

extraordinary, foreseeable or unforeseeable, capital or non-capital, or the fault or not
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the fault of Tenant, its agents, employees, invitees, visitors, and contractors. All
such repairs, restorations, and replacements will be in quality and class, as elected
by Tenant, either equal to or better than the original wotk or installations and shall be
In accordance with all applicable building codes and Applicable Public Housing
Requirements.

(v) Except as may otherwise be approved of deemed approved in accordance with the

Governing Documents and all other applicable documents to be executed between
Landiord and Tenant, Tenant shall not make any alteration, improvement, or addition
to the Premises having a cost greater than $50,000, or demolish any portion thereof,
without first presenting to Landlord complete plans and specifications therefor and
obtalning Landlord’s written consent theteto, which consent shall not unreasocnably
be withheld so long as, in Landlord’s reasonable judgment such alteration,
improvement, addition or demalition will not violate this Lease or impair the value of
the Property. Landlord/Tenant Documents.

5.4 Compliance with Law.

(a) Tenant shall, at its expense, perform all its activities on the Premises in compliance,

and shall cause all occupants of any portion thereof to comply, with all applicable
laws, ordinances, codes and regulations affecting the Premises or its uses, as the
same may be administered by authorized governmental officials,

(b) Without limitation of the foregeing, but expressly subject to the provisions of Section

5.4, Tenant agrees to fulfill the responsibilities set forth below with respect to
environmental matters:

(c) Tenant shall operate the Premises in compliance with all Environmental Laws

applicable to Tenant relative to the Premises and shall identify, secure and maintain
all required governmental permits and licenses as may be hecessary for the
Premises. Ali required governmental permits and licenses issued to Tenant and
assoclated with the Premises shall remain in effect or shall be renswed in a timely
manner, and Tenant shall comply therewith and cause all third parties to comply
therewith. All Hazardous Substances present, handled, generated or used on the
Premises will be managed, transported and disposed of in a lawful manner. Tenant
shall not knowingly permit the Premises or any portion thereof to be a site for the
use, generation, treatment, manufacture, storage, disposal or transportation of
Hazardous Substances, except in such amounts as are ordinarily used, stored or
generated in similar projects, or otherwise knowingly permit the presence of
Hazardous Substances in, on or under the Premises in violation of any applicable
law.

(d) Tenant shall promptly provide Landiord with coples of all forms, notices and other

information concerning any releases, spills or other incidents relating to Hazardous
Substances or any violations of Environmental Laws at or relating to the Premises
upon discovery of such releases, spills or incidents, when received by Tenant from
any government agency or other third party, or when and as supplied to any
government agency or other third party.

5.5 Ownership of Improvements/Surrender of Premises.
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At all times during the Term, Tenant shall be deemed to exclusively own the
improvements and the Personal Property for federal tax purposes, and Tenant alone shall
be entitied to all of the tax attributes of ownership thereof, including, without limitation, the
fight to claim depreciation or cost recovery deductions and the right to claim the low-income
housing tax credit desctibed in Section 42 of the Code, with respect o the Improvements
and the Personal Property, and Tenant shall have the right to amortize tapltal costs and to
claim any other federal tax benefits attributable to the Improvements and the Personal
Property. At the expiration or earlier termination of the Term of this Lease or any portion
thereof, Tenant shall peaceably leave, quit and surrender the Premises, and the
Improvements thereon (or the pottion thereof so terminated}, subject to the rights of tenants
in possession of residential units under leases with Tenant, provided that such tenants are
not in default thersunder and attorn to Landiord as their lessor. Upon such expiration or
termination, the Premises (or portion thereof so terminated} shall become the sole property
of Landlord at no cost to Landlord and shall be free of all liens and encumbrances and in the
condition set forth in Section 5.3 (consistent with prudent and appropriate property
management and maintenance during the Term) and, in the event of a casualty, to the
provisions of Atlicle VI. Tenant acknowledges and agrees that upon the expiration or
socner termination of this Lease any and all rights and interests it may have either at law or
in equity to the Premises shall immediately cease.

* 5.6 Easements,

Landlord agrees that Landlord shall not unreasonably withhold or delay its consent,
and shall join with Tenant from time to time during the Term in the granting of easements
affecting the Premises which are for the purpose of providing utility services for the
Premises. If any monetary consideration is received by Tenant as a result of the granting of
any such easement, such consideration shall be pald to Landlord. As a condition precedent
to the exercise by Tenant of any of the powers granted to Tenant in this Section, Tenant
shall give nofice to Landiord of the action o be taken, shall certify to Landlord, that in
Tenant's opinion such action will not adversely affect either the market value of the
Premises or the use of the Premises for the Development. '

5.7 Transfer; Conveyance; Assignment.

(a) Except as otherwise permitted hereunder, Tenant agrees for itself and its
successors and assigns in interest hersunder that it will not, (1) assign this Lease or any of
its rights under this Lease as to all or any portion of the Premises generally, or (2) make or
permit any voluntary or involuntary total or partial sale, lease, assignment, conveyance,
mortgage, pledge, encumbrance or other transfer of any or all of the Premises, or the
improvements, or the occupancy and use thereof, other than in accordance with Applicable
Public Housing Reguirements and this Lease (including, but not limited to (i) any sale at
foreclosure or by the execution of any judgment of any or all of Tenant’s rights hereunder, or
(i) any transfer by operation of law), without first obtaining Landlord’s express written
consent thereto, which shall not be unreasonably withheld.

(b)  Tenant shall have the right to enter a sublease of any patt of the premises (a
“Sublease”) to an entity that Is afflliated with Tenant, without any approval or consent of
Landlord, but shall provide notice thereof to Landlord; however, notwithstanding any other
provisions of this Lease, no Sublease shall refieve Tenant of any obligations under the terms
of this Lease unless a releass Is granted by Landiord. Additionally, each Sublease must be

#2854329 v2
30364-0935

14

69



for a use compatible with the standards and requirements set forth in this Section 5 or for
special needs affordable housing. Tenant must give written notice to Landiord specifying
the name and address of any Sublessee to which all notices required by this Lease shall be
sent, and a copy of the Sublease. Tenant shall provide Landlord with copies of all
Subleases entered into. Landiord agrees to grant Non-Disturbance Agreements for any
Sublessee which will provide that In the event of a termination of this Lease which applies to
the portion of the Premises covered by such Sublease, due to an Event of Default
committed by the Tenant, such Sublessee will not be disturbed and will be allowed to
continue peacefully in possession directly under this Lease as the successor tenant,
provided that the Sublessee shall be In compliance with the terms and conditions of its
Sublease; and the Sublessee shall agree to attorn to Landlord. Landlord further agrees that
it will grant such assurances to such Sublessee so long as it remains in compliance with the
terms of its Sublease, and provided further that any such Sublease does not extend beyond
the expiration of the Term of this Lease.

(¢} In the event Tenant's Sublessee is successful in obtaining LIHTC for that
poriion of the Premises which is subject to the Sublease, but Tenant is not successfu! in
obtaining LIHTC for the portion of the property not subleased and remaining subject to this
Lease, Landlord and Tenant agree to modify this Lease so as to make it a direct lease
between Landlord and the Sublessee, for the subleased Premises.

ARTICLE VI
CASUALTY AND TAKING

6.1 Casualty.

Casualty Damage. In the event the Premises should be destroyed or damaged by
firs, windstorm, or other casualty to the extent that the Premises is rendered unfit for the
intended purpose of Tenant (as determined by Tenant in its sole and absolute discretion),
Tenant may cancel this Leass, but only after removing any trash and/or debris therefrom,
subject 1o the terms and provisions of any Permitted Leasehold Mortgagee. i the Premises
Is partially damaged due to any other reason than the causes described immediately above,
but the Premises is not rendered unusable for Tenant's purposes (as determined by Tenant
In its sole and absolute discretion), subject to the terms and provisions of any Permiited
Leasehold Mottgages, the same shall be repaired by Tenant to the extent Tenant recelves
sufficient proceeds to complete such repairs from its insurance carrier under its insurance
policy. Any such repalrs will be completed within a reasonable time after recelpt of such
proceeds. If the damage to the Premises shall be so exiensive as to render it unusable for
Tenant's purposes (as determined by Tenant in its sole and absolute discretion) but shall
nonetheless be capable of being repaired within One Hundred Twenty (120} days, subject to
the terms and provisions of any Permitied Leasehold Mortgagee, the damage shall be
repaired with due diligence by Tenant to the extent Tenant receives sufficient proceeds
under its insurance policy to complete such repairs. In the event that a nearby structure(s)
or improvement(s) is damaged or destroyed due to Tenant's negligence, Tenant shall be
solely liable and responsible to repair and/or compensate the owner for such damage or
loss.
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Notwithstanding anything contained in this Section 6.1, or otherwise in this Lease to the
contrary, as Jong as the Tenant's leasehold interest is encumbered by any Permitted
Leasehold Mortgage, this Lease shall not be terminated by Landlord or Tenant in the event
that the Premises Is partially ot totally destroyed, and, in the event of such partial or total
destruction, all insurance praceeds from casualty insurance as provided hereln shall be paid
to and heid by the Permitted Leasehold Mortgagee, or an insurance trustee selected by the
Permitted Leasehold Mortgagee 1o be used for the purpose of restoration or repair of the
Premises. Permitted Leasehold Mortgagee shall have the right to participate in adjustment
of losses as to casualty insurance proceeds and any settlement discussion relating to
casualty or condemnation.

6.2 Taking.

(a) Notice of Taking., Upon receipt by either Landlord or Tenant of any notice of Taking,
or the institution of any proceedings for Taking the Premises, or any portion thereof,
the party receiving such notice shall promptly give notice thereof to the other, and
such other party may also appear In such proceeding and may be represented by an

attorney, \

(b) Award. Subject to the terms of the Permitted Leasehold Mortgages (as defined in
Section 8.10), the Landlord and the Tenant agree that, In the event of a Taking that
does not result in the termination of this Lease pursuant to Section 6.2(c) or 6.2(d),
this Lease shall continue in effect as 1o the remainder of the Premises, and the net
amounts owed or paid to the Landlord or pursuant to any agreement with any
condemning authority which has been made In settlement of any proceeding telating
to a Taking, less any costs and expenses incurred by the Landiord in collecting such
award or payment {the “Award”) will be disbursed in accordance with Section 8.2(c)
or 6.2(d) (as the case may be) to the Landlord and/or Tenant. The Tenant and, to
the extent permitted by law, any Permitted Leasehold Mortgagee, shall have the fight
to participate in negotiations of and to approve any such settfement with a
condemning authority {(which approval shall not be unreasonably withheld),

(c) Total Taking. In the event of a permanent Taking of the fee simple interest or title of
the Premises, of control of the entire leasehold estate hereunder (a “Total Taking",
this Lease shall thereupon terminate as of the effective date of such Total Taking,
without liability or further recourse to the parties, provided that each party shall
remain [lable for any obligations required to be performed prior to the effective date
of such termination and for any other obligations under this Lease which are
expressly intended to survive termination. The Taking of any portion of the
Improvements, fifteen percent (15%) or more of the then existing parking area, the
loss of the rights of ingress and egress as then established or the loss of rights to
use the Easement, shall be, at Tenant's election, but not exclusively consideted,
such a substantial taking as would render the use of the Property not suitable for

- Tenant's use. Notwithstanding any provision of the Lease or by operation of law that
leasehold improvements may be or shall become the property of Landlord at the
termination of the Lease, the loss of the building and other improvements paid for by
Tenant, the loss of Tenant's ieasehold estate and such additional relief as may be

provided by law shall be the basis of Tenant's damages against the condemning
#2854329 v2
30364-0935

16

71



authority if a separate claim therefore is allowable under applicable law, or the basis
of Tenant's damages to a portion of the total award if only one award is made.

(d) Partia| Taking. In the event of a permanent Taking of less than all of the Premises (a

“Partlal Taking”), if Tenant reasonably determines that the continued development,
use or occupancy of the remainder of the Premises by Tenant cannot reasonably be
made o be economically viable, structurally sound, then Tenant may terminate this
Lease, and the Tenant's portion of the Award shall be paid to Tenant, provided that
any and all obligations of Tenant have been fully and completely complied with by
Tenant as of the date of said Partial Taking. If Tenant shall not elect to terminate this
Lease, Tenant shall be entitled to a reduction of rent of such amount as shall be just
and equitable. Subject to the terms of the Permitted Leasehold Mortgages, if there is
a Partial Taking and the Tenant does not terminate this Lease, the Tenant shall he
entitfed to receive and retain an equitable portion of the Award and shall apply such
portion of the Award necessary to repalr or restore the Premises or the
Improvements as nearly as possible to the condition the Premises or the
improvements were in immediately prior to such Partial Taking. Subject to the terms
of the Permitted Leasehold Mortgages, if there is a Partial Taking which affects the
use of the Premises afier the term hereof, the Award shall be apportioned between
the Tenant and the Landlord based on the ratio of the remaining term hersof and the
remaining expaected useful life of the Premises following the ferm hereof. Subject to
the terms of the Permitted Loasehold Mortgages, notwithstanding any provision
herein to the contrary, the Landlord shall be entitled to receive and retain any portion
of the Award apportioned to the land upon which the Improvements are located.

" Should such award be Iinsufficient to accomplish the restoration, such additional

(e}

®

costs shall be paid by Tenant. Notwithstanding any provision of the Lease or by
operation of law that leasehold improvements may be or shalf become the properly
of Landlord at the termination of the Lease, the loss of the bullding and other
improvements paid for by Tehant and such additional relief as may be provided by
law shall be the basis of Tenant's damages against the condemning authority if a
separate claim therefore is allowable under applicable law, or the basis of Tenant's
damages to a portion of the total award if only one award is made.

Resolution of Disagreements. Should Landlord and Tenant be unable to agree as to
the division of any singular award or the amount of any reduction of rents and other
charges payable by Tenant under the Lease, such dispute shall be submitted for
resolution fo the court exercising jurisdiction of the condemnation proceedings, each
party bearing its respectivé costs for such determination. Landiord shall not agree to
any setflement in lisu of condemnation with the condemning authority without
Tenant's consent.

No Existing Condemnation. Landlord represenis and warrants that as of the
Commencement Date it has no actual or constructive knowledge of any proposed
condemnation of any part of the Premises. In the event that subsequent 1o the
Effective Date, but prior to the Commencement Date, a total or partial condemnation
either permanent or temporary, is proposed by any competent authority, Tenant shall
be under no obligation to commence or continue construction of the building and
other improvements and rent and other charges, if any, payable by Tenant under the
Lease shall abate until such time as it can be reasonably ascertalned that the
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Premises shall not be so affected. In the event the Premises is so affected, Tenant
shall be entitled to all rights, damages and awards pursuant to the appropriate
provisions of this Lease.

6.3 Termination upon Non-Restoration.

Following a Partial Taking, if a decision is made pursuant fo this Article V| that the remaining
portion of the Premises is not to be restored, and Tehant shall have determined that the -
continued development, use or occupancy of the remainder of the Premises by Tenant
cannot be made economically viable or structurally sound, Tenant shall surrender the entire
remaining portion of the Premises to Landlord and this Lease shall thereupon be terminated
without liability or further recourse to the parties hereto, provided that any Rent, impositions
and other amounts payable or obligations heraunder owed by Tenant to Landlord as of the
date of the Partial Taking shall be paid in full,

6.4 Conflict with ACC.

In the event of a conflict between any of the provisions of this Article VI and the provisions of
the ACC, as amended by the ACC Amendment, the ACC and the ACC Amendment shall
govern.

ARTICLE Vi
CONDITION OF PREMISES

7.1 Conditlon; Title. The Premises are demised and let in an "as is" condition as of the
Commencement Date. The Premises are demised and let to Tenant subject to: As-s.
Notwithstanding anything to the contrary contained herein, upon Tenant taking
possession of the Premises, Tenant shall be deemed to have accepted the Premises in
fts “as-is” and “where-is” condition, with any and all faults, and with the understanding
that the Landlord has not offered any implied or expressed warranty as to the condition
of the Premises and/or as to it being fit for any particular purpose, provided, however,
that the faregoing shall not in any way limit, affect, modify or otherwise impact any of
Landlord’s representations, warranties and/or obligations contained in this Lease.

Tenant shall, within 20 days following the Commencement Date, obtain a title
commitment to insure Tenant’s leasehold interest in the Premises. Tenant shall advise
Landlord as to any title malters that Tenant deems objectionable and Landlord may, in
its sole discretion, take the steps necessary to cause such objectionable matters to be
removed from the titte commitment. If Landlord elects not to take such steps, it will so
advise Tenant within 20 days of recelpt of Tenant's notice, and Tenant shall thereafter
have the right to terminate this Lease or to proceed notwithstanding the objectionable
title matters.

7.2 No Encumbrances. Landlord covenants that Landlord has full right and lawful authority
to enter into this Lease in accordance with the terms hereof and to grant the estate
demised hereby. Landlord represents and warrants that there are no existing
mortgages, deeds of trust, easements, liens, security interests, encumbrances and/or
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restrictions encumbering Landlord’s fee interest in the Land other than those matters
Identified on Exhibit B attached hereto { the “Permitted Encumbrances”). Other than as
affected by the Permitted Encumbrances, Landlord’s fee interest shall not hereafter be
subordinated to, or made subject to, any motigage, deed of irust, easement, lien,
security interest, encumbrance and/or restriction except for an encumbrance that
expressly provides that it is and shall remaln subject and subordinate at all times in lien,
operation and otherwise to this Leasa and to all renewals, modifications, amendments,
consolldations and replacements hereof (including new leases sntered Into pursuant to
the terms hereof and extensions). Landlord covenants that it will not encumber or lien
the title of the Premises or cause or permit said title to be encumbered or liened In any
manner whatsoever, and Tenant may reduce or discharge any such encumbrance or
lien by payment or otherwise at any time after giving thirty {(30) days' written notice
thereof to Landlord. Tenant may recover of recoup all costs and expenses thereof from
Landlord if the Landlord fails to discharge any such encumbrance within the sald thirty
{30) day perlod. Such recovery or recoupment may, In addition to all other remedies, be
made by setting off against the amount of Rent payable by Tenant hereunder. Landlord
and Tenant agree to work cooperatively together to create such easements and rights of
way as may be necessary or approptiate for the Premises.

7.3 Landiord's Title and Quiet Enjoyment. Landlord repressnts and warrants that Landlord
is selzed in fee simple title to the Premises, free and clear and unencumbered, other
than as affected by the Permitted Encumbrances. Landlord covenants that, so long as
Tenant pays rent and petforms the covenants herein contalned on its part to be paid and
performed, Tenant will have lawful, quiet and peaceful possession and occupancy of the
Premises and all other rights and benefits accruing to Tenant under the Lease
throughout the Term, without hindrance or molestation by or on the part of Landlord or
anyons claiming through Landlord, Landiord further represents and warrants that {t has
good right, full power and lawful authority to enter into this Lease. Tenant shall have the
right to order a ftitle insurance commiiment on the Premises. In the event the title
Insurance commitment shall reflect encumbrances or other conditions not acceptable to
Tenant (“Defects™), then, Landlord, upon notification of the Defects, shall immediately
and difigently proceed to cure same and shall have a reasonable time within which to
cure the Defects, Hl, after the exercise of all reasonable diligence, Landlord is unable to
ciear the Defects, then Tenant may accept the Defects or Tenant may terminate the
Lease and the parties shall be released from further liability, so long as Tenant is not in
default hersunder beyond any grace period applicable thereto, Tenant's possession of
the Premises will not be disturbed by Landlord, its successors and assigns.

7.4 Notwithstanding Section 7.3 above, Landlord and its agents, upon reasonable prior
notice to Tenant, shall have the right to enter the Premises for purposes of reasonable
inspections performed during reasonable business hours in order to assure compliance
by Tenant with its obligations under this Lease.
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8.1 Default.

ARTICLE Vili
DEFAULTS AND TERMINATION

The occurrence of any of the following events shall constitute an event of default
(Event of Defauli) hereunder:

(a)

(b)

(©)

(d
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if Tenant fails o pay when due any Rent or other impositions due hersunder
pursuant to Article Hll (except where such failure is addressed by another
event described in this Section 8.1 as to which lesser notice and grace
periods are provided}, and any such default shall continue for thirty (30} days
after the receipt of written notice thereof by Tenant from Landlord; or

if Tenant fails In any material respect to observe or perform any covenant,
condition, agreement or obligation hereunder not addressed by any other
event described in this Section 8.1, and shall fail to cure, correct or remedy
such failure within thirty (30) days after the receipt of written notice thereod,
unless such fallure cannot be cured by the payment of money and cannot
with due diligence be cured within a period of thirty (30) days, in which case
such fallure shall not be deemed to continue if Tenant proceeds promptly and
with due diligence to cure the failure and dlligently completes the curing
thereof within a reasonable period of time; provided, however, that for such
time as Landlord or its affiliate is the management agent retained by Tenant,
Tenhant shall hot be in default hereunder due tc actions or inactions taken by
Landlord or its affiliate in its capacity as the management agent; or

If any representation or warranty of Tenant set forth in this Lease, in any
cerfificate delivered pursuant herelo, or in any notice, certificate, demand,
submittal or request delivered to Landiord by Tenant pursuant to this Lease
shall prove to be incorrect in any material and adverse respect as of the time
when the same shall have been made and the same shall not have been
remedied to the reasohable satisfaction of Landlord within thirty (30) days
after notice from Landlord; or

if Tenant shall be adjudicated bankrupt or be declared insolvent under the
Federal Bankruptcy Code. or any other federal or state law (as now or
hereafter in effect) relating to bankruptey, insolvency, reorganization, winding-
up or adjustment of debts (collectively called Bankruptey Laws), or if Tenant
shall (a) apply for or consent to the appointment of, or the taking of
possession by, any receiver, custodian, trustee, United States Trustee or
Tenant or liquidator (or other similar official) of Tenant or of any substantial
portion of Tenant's property; (b) admit in writing its inability to pay ifs debts
generally as they become due; (c) make a general assignment for the benefit
of its creditors; {d) file a petition commencing a voluntary case under ot
seeking to take advantage of a Bankruptcy Law; or (e) fall to controvert in a
timely and appropriate manner, or in writing acquiesce to, any petition
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(b

commencing an involuntary case against Tenant pursuant to any bankruptey
law; or

if an order for relief against Tenant shall be entered In any involuntary case
under the Federal Bankruptcy Code or any similar order against Tenant shall
be entered pursuant to any other Bankruptcy Law, or if a petition
commencing an involuntary case against Tenant or proposing the
reorganization of Tenant under the Federal Bankruptcy Code shall be filed in
and approved by any court of competent jurisdiction and net be discharged or
denied within ninety (90) days after such filing, or if a proceeding or case
shall be commenced in any court of competent jurisdiction seeking (a) the
liquidation, reorganization, dissolutlon, winding-up or adjustment of debts of
Tenant, (b) the appointment of a receiver, custodian, trustee, United States
Trustee or fiquidator (or other similar official of Tenant) of any substantial
portion of Tenant's property, or (c) any similar reliet as to Tenant pursuant to
Bankruptcy Law, and any such proceeding or case shall continue
undismissed, or any order, judgment or decree approving or ordering any of
the foregoing shall be entered and continued unstayed and In effect for ninety -
(90) days; or |

Tenant vacates or abandons the Premises or any substantial part thereof for
a period of more than thirty (30) consecutive days (or, If applicable, such
longer period as may be permitted in accordance with Sectlon 6.1 or 6.2); or

This Lease, the Premises or any patt thereof are taken upon execution or by
other process of law directed against Tenant, or are faken upon or subjected
to any attachment by any creditor of Tenant or claimant against Tenant, and
such attachment is not stayed or discharged within ninety {90} days after its
levy; of

Tenant makes any sale, conveyance, assignment ot fransfer in violation of

this Lease.
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8.2 Remedies for Tenant's Default.

Upon or after the occurrence of any Event of Default which is not ¢éured within any
applicable cure period, and so long as same remains uncured, Landlord may terminate this
Lease by providing not less than thirty (30) days’ written notice {which notice may be
conitemporaneous with any nolice provided under Section 8.1) to Tenant, setting forth
Tenant’s uncured, continuing default and Landlord’s intent to exercise its rights to terminate,
whereupon this Lease shall terminate on the termination date therein set forth unless
Tenant's default has been cured before such termination date. Upon such termination,
Tenant’s interest in the Premises shall automatically revert to Landlord, Tenant shall
promptly quit and surrender the Premises to Landiord, without cost to Landlord, and
Landlord may, without demand and further notice, reenter and take possession of the
Premises, or any part thereof, and repossess the same as Landlord's former estate by
summary proceedings, ejectment or otherwise without being deemed guilty of any manner
of trespass and without prejudice to any remedies which Landlord might otherwise have for
arrearages of Rent or other Impositions hereunder or for a prior breach of the provisions of
this Lease. The obligations of Tenant under this Lease which arose prior to termination
shall survive such termination.

8.3 Termination. Temmination by Landiord: The occurrence of any of the following shall give
Landiord the right to terminate this Lease upon the terms and conditions set forth below

8.4 Automatic Termination:

(a) Tenant fails to cause the Commencement Date to occur within eleven (11) months
following the Lease Date.

(b) Landlord and Tenant faii to obtain the finat approval of this Lease by the Miami-Dade
Board of County Commissioners, which shall be within the Board's sole discretion.

(c) Institution of proceedings in voluntary bankruptcy by the Tenant

(d) Institution of proceedings in involuntary bankruptcy against the Tenant if such
proceedings continue for a period of Ninety (80) days or more.

(I Assignment of Lease by Tenant for the benefit of creditors. _

{ti} A final determination of termination of this Lease in a court of law in favor
of the Landlord in litigation instituted by the Tenant against the Landlord, or
brought by the Landlord agalinst Tenant.

8.5 Life/Safety Issues. Tenant must cure within thirty (30) calendar days (or such ionger
period if the default is not capable of being cured in siuich 30 day period) aftet Tenant's
receipt of written notice from Landlord, a condition posing a threat to health or safety of the
public or patrons. Notwithstanding the 30-day period to cure, Tenant shall assess the
condition that poses a threat to the health or safety of the pubtic or patrons and determine if .
immediate action shall be taken by Tenant to cure the health and safety lssue. Tenant shall
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maintain an accurate record of, and promptly report to the Landlord, all accidents of
incidents resuliing in the exposure of persons to toxic substances, hazardous materials or
hazardous operations; the injury or death of any person; or damage to property incidental to
work performed under the Agreement and all violations for which the Tenant has been cited
by any federal, State or local regulatory/enforcement agency. The report shall include a
copy of the notice of violation and the findings of any inquiry or inspection, and an analysis
addressing the impact these violations may have on the work remaining to be performed.
The report shall also state the required action(s), if any, to be taken to correct any
violation(s) noted by the federal, State or local regulatory/enforcement agency and the time
frame allowed by the agency to accomplish the necessary corrective action.

8.6  Hemedles Following Termination. Upon termination of this Lease, Landlord may:

(a) retain, at the time of such termination, any Rent or other impositions paid
hereunder, without any deduction, offset or recoupment whatsoever; and

(b) enforce its rights under any bond outstanding at the time of such termination;
and

{© require Tenant to deliver to Landlord, or otherwise effectively transfer to
Landiord any and all governmental approvals and permits, and any and all
rights of possession, ownership or control Tenant may have In and to, any
and all financing arrangements, plans, specifications, and other technical
documents or materials related to the Premises.

8.7 Requlatory Defaulit.

Notwithstanding anything herein to the contrary, the following shall apply to any
default declared as a result of any failure by Tenant to comply with the provisions of Section
8.1:

(&) Upon a determination by Landlord that Tenant has materially breached or defaulted
on any of the abligations under Section 8.1 (a Regulatory Default), Landlord shall
notify Tenant of (i) the nature of the Regulatory Default, {ii) the actions required tc be
taken by Tenant in order to cure the Regulatory Default, and (i) the time, (a
minimum of sixty (60) days or such additional time period as may be reasonable
under the circumstances), within which Tenant shall respond with reasonable
evidence to Landlord that all such required actions have been taken. _

(b) If Tenant shall have failed to respond or take the appropriate corrective action with
respect to a Regulatory Default to the reasonable satisfaction of Landlord within the
applicable time. period, then Landlord shall have the right to terminate the Lease of
seek other legal or equitable remedies as Landlord determines in its sole discretion;
provided, however, that if prior to the end of the applicable time petiod, Tenant seeks
a declaratory judgment or other order from a court having jurisdiction that Tenant
shall not have incurred a Regulatory Default, Landlord shall not terminate this Lease
during the pendency of such action.

(c) In addition to and not in limitation of the foregaing, if Landlord shall determine thata .
Regulatory Default shall have occurred by reason of a default by Tenant's

#2854329 v2
30364-0935

23

78



management agent, and that Tenant shall have failed to respond or take corrective
action to the reasonable satisfaction of Landlord within the applicable cure period,
then Landlord may require Tenant o take such actions as are necessary in order to
terminate the appointment of the management agent pursuant to the terms of Its
management agreement and to appoint a successor management agent of the
Premises, '

8.8 Performance by Landiord.

if Tonant shalt fail to make any payment or perform any act required under this
Lease, Landiord may (but need not) after giving not less than thirty (30) (except in case of
emergencies and except where a shorter time period is specified elsewhere In this Lease)
days' notice to Tenant and without walving any default or releasing Tenant from any
obligations, cure such default for the account of Tenant. Tenant shall prompily pay Landiord
the amount of such charges, costs and expenses as Landlord shall have incurred in curing
such default.

(a) Costs and Damages. Tenant shall be liable to, and shall reimburse, Landiord
for any and all actual reasonable expenditures incurred and for any and all actual damages
suffered by Landlord in connection with any Event of Default, collection of Rent or other
impositions owed under this Lease, the remedying of any default under this Lease or any
termination of this Lease, uniess such termination is caused by the default of Landlord,
including all costs, claims, losses, liabiiities, damages and expenses (including without
flimitation, reasonable aftoreys’ fees and costs) incurred by Landlord as a result thereof.

(b) Remedies Cumulative. The absence in this Lease of any enumeration of
gvents of default by Landiord or remedies of either party with respect to money damages or
specific performance shall not constituie a waiver by either party of its right to assert any
claim or remedy avalilable to it under law or in equity.

8.9 Permitted Leasehold Mortgages.

Neither the Tenant nor any permitted successor in interest to the Premises or any
part therecf shall, without the' prior written consent of the Landlord in each instance, engage
in any financing or any other transaction creating any mortgage or other encumbrance or
lien upon the Premises, whether by express agreement or operation of law, or suffer any
ehcumbrance ot lien to be made on or attach to the Premises, except for the encumbrances
set forth on Exhibit B hersto (the “Permitted Encumbrances”) and the leasehold mortgages
securing the loans which will be obtained by Tenant for renovation of the Improvements and
closed on or about the Commencement Date (the “Permitted Leasehold Mortgagés”).
With respect to the Permitted Leasehold Mortgages, the following provisions shall apply:

(a) When giving notice to the Tehant with respect to any default under the
pravisions of this Lease, the Landlord will alsc send a copy of such notice to the holder of
each Permitied Leasehold Mortgage (each a “Permitted Leasehold Mortgagee”’), provided
that each such Permitted Leasehold Mortgagee shall have delivered to the Landlord in
writing a8 notice naming ltself as the holder of a Permitted Leasehold Mortgage and
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reglstering the name and post office address to which all notices and other communications
to it may be addressed. ‘

(b) Each Permitted Leasehold Mortgages shall be permitted, but not obligated, to
cure any default by the Tenant under this Lease within the same period of time specified for
the Tenant to cure such default. The Tenant authorizes sach Permitted Leasehold
Mortgagee to take any such action at such Permitted Leasehold Mortgagee’s option and
does hereby authorize entry upon the Premises for such purpose.

(¢} The Landlord agrees to accept payment or performance by any Permitted
Leasehold Mortgagee as though the same had been done by the Tenant.

_ (d) In the case of a default by the Tenant other than in the payment of money,
and provided that a Permitted Leasehold Mortgagee has commenced to cure the default
and is proceeding with due diligence to cure the default, the Landlord will refrain from
terminating this Lease for a reasonable period of time (not to exceed 120 days from the date
of the notice of defaulf, unless {ij) such cure cannot reasonably be completed within 120
days from the date of the notice of default, and (i} a Permitted Leasehold Mortgagee
continues to diligently pursue such cure to the reasonable satisfaction of the Landlord)
within which time the Permitted Leasehold Mortgagee may either (i) obtain possession of
the Premises (including possession by receiver); (i} institute foreclosure proceedings and
complete such foreclosure; or (jif} otherwise acquire the Tenant’s interest under this Lease.
The Permitted Leasehold Mortgagee shall not be required to continue such possession or
continue such foreclosure proceedings if the default which was the subject of the notice
shall have been cured. Notwithstanding the foregoing, the Landlord will refrain from
terminating this Lease in the event such Permitted Leasehold Martgagee Is enjoined or
stayed In such possession or such foreclosure proceedings, and provided that the Permitted
Leasehold Mortgagee has delivered to Landlord coples of any and all orders enjoining or
staying such action, Landlord will grant such Permitted Leasehold Morlgagee such
additional time as is required for such Permitted Leasshold Mortgagee to complete steps io
acquire or sell Tenant'’s leasehold estate and interest in this Lease by foreclosure of lis
Permitted Leasehold Mortgage or by other approptiate means with due diligence; however,
nothing in this Section shall be construed to extend this Lease beyond the Term.

(e) Any Permitted Leasehold Mortgagee or other acquirer of Tenant’s leasehold
estate and Interest in this Lease pursuant to foreclosure, an assignment in lisu of
foreclosure or other proceedings, any of which are permitted without the Landlord’s consent,
may, upoh acquiring the Tenant's {easehold estate and interest in this Lease, without further
consent of the Landlord and without HUD's consent, sell and assign the leasehold estate
and Interest in this Lease on such terms and to such persons and organizations as are
acceptable to such Permitted Leasehold Morigagee or acquirer and thereafter be relieved of
all obligations under this Lease, provided such assignee has delivered to the Landlord its
written agreement to be bound by all of the provisions of this Lease. Permitted Leasehold
Mortgagee, of its hominee or designee, shall also have the right to further assign, sublease
or sublet all or any part of the leasshold Interest hereunder to a third party without the
consent or approval of Landlord.

(f) In the event of a termination of this L.ease prior to its stated expiration date,

the Landlord will enter into a new lease for the Premises with the Permitted Leasehold -

Morigagee {(or its nomines), for the remainder of the term, effective as of the date of such
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termination, at the same Rent payment and subject to the same covenants and agreements,
terms, provisions, and limitations herein contained, provided that:

(1) The Landlord receives the Permitted Leasehold Mortgagee's written
request for such new lease within 30 days from the date of such termination
and notice thereof by the Landlord to the Permitted Leasehold Mortgagee
(including an itemization of amounts then due and owing to the Landlord
under this Lease), and such written request is accompanied by payment to
the Landlord of all amounts then due and owing to Landlord under this Lease
and, within 10 days after the delivery of an accounting thersfor by the
Landlord, pays any and all costs and expenses incurred by the Landlord in
connhection with the execution and delivery of the new lease, less the net
income collected by the Landlord from the Premises subsequent to the date
of termination of this Lease and prior to the execution and delivery of the hew
lease, any excess of such net income over the aforesaid sums and expenses
to be applied in payment of the Rent payment thereafter becoming due under
the new lease, provided, however, that the Permitted Leasehold Mortgagee
shall receive full credit for all capitalized lease and Rent payments previously
delivered by the Tenant to the Landlord; and

(2) Upon the execution and delivery of the new lease at the time payment
is made in (1) above, all subleases which thereafter may have been assigned
and transferred to the Landlord shali thereupon be asslgned and transferred
without recourse by the Landiord to the Permitted Leasehold Mortgagee (or
its nomines), as the new Tenant.

(3) If a Permitted Leasehold Mortgagee acquites the leasehold estate
created hereunder or otherwise acquires possession of the Premises
pursuan! to available legal remedies, Landlord will look to such holder to
perform the obligations of Tenant hereunder only from and after the date of
foreclosure or possession and will not hold such holder responsible for the
past actions or inactions of the prior Tenant. Permitted Leasehold
Mortgagee's liability shall be limited to the value of such Permitted Leasehold
Mortgagee's interest in this Lease and in the leasehold estale created
thereby. :

Notwithstanding the foregoing and to the extent permitted by Section 42 of the Code,
the deadiine to complete construction of the Improvements set forth in Article V shall be
extended for such period of time as may be reasonably required by the Permitted Leasehold
Mortgagee or its nominee to complete construction.

8.10 _HUD's Rights on Event of Default.

a. Tenant shall give HUD a copy of all notices of default or other notices that Tenant
may give to or serve In writing upon Landlord pursuant to the terms of this Lease. No
notice by Tenant to Landlord under this Lease shall be effective unless a copy of
such notice has besn provided to HUD.
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9.1

. HUD, at its option, may pay any amount or do any act or thing required of Landlord

by the terms of this Lease. All payments made and all acts performed by HUD shall
be as if they had been performed by Landiord.

Upon the occurrence of an Event of Default that also constitutes a substantial default
under the ACC, HUD may: (1) require Landlord to convey to HUD its fee simple
interest in the Premises, and ensure Tenant's conveyance to HUD of its leasehold
interest in the Premises, if, In HUD's determination (which détermination shall be
final and conclusive), stich conveyance of title Is necessary to achleve the purposes
of the Act; or (2) require Tenant to deliver possession and control of the Premises to
HUD; or (3) exercise any other right or remedy existing under applicable law, or
available at equity. HUD's exercise or non-exercise of any right or remedy under the
ACC shall not be construed as a walver of HUD's right to exercise that or any other
right or remedy at any time.

. If HUD acquires title to, or possession of, the Premises, HUD shall teconvey, or

redeiiver possassion of, the Premises to Landlord and Tenant in accordance with
their respective interests in the Premises: (i) upon a determination by HUD that the
substantlal default under the ACC has been cured and that the Premises will
thereafter be operated in accordance with the terms of the ACC: or (i} after the
termination of HUD's obligation to make annual contributions available, unless there
are any obligations or covenants of Landlord to HUD that are then in default,

. During the Term of this Lease, and so long as Tenant shall not be in default of its

obfigations hereunder, HUD agtrees that in the event of a substantial default by
Landlord under the ACC, HUD shall exercise any remedies or sanctions authorized
under the ACC, including taking possession of Landlord's interest in the Premises, In
such a manner as not to distutb Tenant's rights under this Lease or any- other
agreement between Landlord and Tenant.

ARTICLE IX

SOVEREIGNTY AND POLICE POWERS
County as Sovereign

it is expressly understood that notwithstanding any provision of this Lease and the

Landlord’s status thersunder:

(@) The Landlord retains all of its sovereign prerogatives and rights as a county
under Florida laws and shall in no way be estopped from withholding or refusing
to issue any approvals of applications for tax exemption, building, zoning,
planning or development under present or future laws and regulations of
whatever nature applicable to the planning, design, construction and
development of the Premises or the operation thereof, or be liable for the same;
and
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(b) The Landiord shall not by virtue of this Lease be obligated to grant the Tenant
any approvals of applications for tax emption, building, zoning, planning or
development under present or future laws and ordinances of whatever nature
applicable to the planning, design, construction, development and/or operation of
the Premises.

9.2  No Liability for Exercise of Police Power

Notwithstanding and prevailing over any confraty provision in this Lease, or any
Landlord covenant or obligation that may be contained In this Lease, or any implied or
petceived duty or obligation including but not limited to the following:

{i) To cooperate with, or provide good faith, diligent, reasonable or other
similar efforts to assist the Tenant, regardless of the purpose required
for such cooperation;

(i} To execute documents or give approvals, regardless of the purpose
required for such execution or approvals; .

iy  To apply for or assist the Tenant in applying for any county, city or
third party permit or neadad approvai; or

(ivy  To contest, defend against, or assist the Tenant in contesting or
defending against any challenge of any nature;

shall not bind the Board of County Commissioners, the Planning and Zoning Depattment,
DERM, the Property Appraiser or any other county, cily, federal or state depariment or
authority, committee or agency to grant or leave in effect any tax exemptions, zohing
changes, variances, permits, waivers, contract amendments, or any other approvals that
may be granted, withheld or revoked in the discretion of the Landlord or any other applicable
governmental agencies in the exercise of its police power; and the Landlord shall be
released and held harmless, by the Tenant from and against any liability, responsibiiity,
clalms, consequential or other damages, or losses to the Tenant or {o any third parties
resulting from denial, withholding or revocation (in whole or in part} of any zoning or other
changes, variances, permits, waivers, amendments, or approvals of any kind or nature
whatsoever, Without limiting the foregoing, the parties recognize that the approval of any
building permit and/or certificate of occupancy or tax exemption will require ¢he Landlord to
exercise its quasi-judicial or police powers, Notwithstanding any other provision of this
Leasse, the Landlord shall have no obligation to approve, in whole or in part, any application
for any type of tax exemption, permit, license, zoning or any other type of matter requiring
government approval or waiver, The Landlord’s obligation to use reascnable good faith
efforts in the permitting of the use of County-owned property shall not extend io any
exercise of quasi-judicial or police powers, and shall be limited solely to ministerial actions,
including the timely acceptance and processing of any redquests or inquiries by Tenant as
authorized by this Lease, Moreover, in no event shall a failure of the Landlord to adopt any
of the Tenant's request or application for any type of permit, license, zoning or any other
type of matter requiring government approval or walver be construed a breach or default of

this Lease. '
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ARTICLE X

MISCELLANEGUS

10.1 Consiruction.

Landlord and Tenant agree that all the provisions hereof are to be construed as
covenants and agreements as though the words importing such covenants and agreements
wetre used in each separate section thereof.

10.2 Performance Under Profest.

In the event of a dispute or difference between Landlord and Tenhant as to any
obligation which either may assert the other is obligated to perform or do, then the party
against whom such obligation is asserted shall have the right and privilege to carry out and
perform the obligation so asserted against it without being considered a volunteer or
deemed to have admitted the correctness of the claim, and shall have the right to bring an
appropriate action at law, equity or otherwise against the other for the recovery of any sums
expended In the performance thereof and in any such action, the successful party shall be
entitled to recover in addition to all other recoveries such reasonable attorneys’ fees as may
be awarded by the Court.

10.3 No Wajver.

Failure of either party to complain of any act or omission on the part of the other
party, no matter how long the same may continue, shall not be deemed to be a waiver by
said party of any of its rights hereunder. No waiver by either parly at any time, express or
implled, of any breach of any other provision of this Lease shall be deemed a walver of a
breach of any other provision of this' Lease or a consent to any subsequent breach of the
same or any other provision. If any action by either party shall require the consent or
approval of the other party, the other party’s consent to or approval of such action on any
one occasion shall not be deemed a consent to or approval of said action on any
subsequent ocoasion. Any and all rights and remedies which either party may have under
this Lease or by operation of law, either at law or In equity, upon any breach, shall be
distinct, separate and cumulative and shall not be deemed inconsistent with each othar, and
no one ‘of them whether exercised by said party or not, shall be deemed to be in exclusion of
any other; and two or more or all of such rights and remedies may be exercised at the same
time.

10.4 Headings.

The headings used for the various articles and sections of this Lease are used only
as a matter of convenience far reference, and are not to be construed as part of this Lease
or to be used in determining the intent of the parlies of this Lease.
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10.6 Partial Invalidity.

if any terms, covenant, provision or condition of this Lease or the application thereof
fo any person or circumstances shall be declared invalid or unenforceabls by the final ruling
of a court of competent jurisdiction having final review, the remalning terms, covenants,
provisions and conditions of this Lease and their application to persons or circumstances
shall not be affected thersby and shall continue to be enforced and recognized as valid
agreements of the parties, and in the place of such invalid or unenforceable provision there
shall be substituted a like, but valid and enforceable, provision which comports to the
findings of the aforesaid court and most nearly accomplishes the original intention of the
parties. _

10.6 Declsion Standards.

I any approval, consent or other determination by any party required under any
provision of this Lease, the party shall act reasonably, In good faith and In a timely mannet,
unless a different standard is explicitly stated.

10.7 Bind and Inure.

Unless repugnant to the context, the words Landlord and Tenant shall be construed
to mean the original parties, their respective successors and assigns and those claiming
through or under them respectively. The agreements and conditions in this Lease contained
on the part of Tenant to be performed and observed shall be binding upon Tenant and its
successors and assigns and shall inure to the benefit of Landiord and its successors and
assigns, and the agreements and conditions in this Lease contained on the part of Landiord
to be performed and observed shall be binding upon Landlord and its successors and
assigns and shall inure to the bensfit of Tenant and its successors and assigns. No hoider
of a mortgage of the leasehold interest hereunder shall be deemed to be the holder of said
leasehold. estate until such holder shall have acquired indefeasible title to said leasshold
estate. ,

10.8 Estoppsl Certificate,

Each party agrees from time to time, upon no less than fifteen (15) days’ prior notice
from the other or to any Permitted Leasehold Mortgagee to execute, acknowledge and
deliver to the other, as the case may be, a statement certifying that (i) this Lease is
unmodified and in full force and effect (or, if there have been any modifications, that the
same Is in full force and effect as modified and stating the modifications), (ii) the dates to
which the Rent has been paid, and that no additional rent or other payments are due under
this Lease (or if additional rent or other payments are due, the nature and amount of the
same), and (lii} whether there exists any uncured default by the other party, or any defense,
offset, or counterclaim against the other patty, and, if so, the nature of such default,
defense, offset or counterclaim.
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10.9 Recordation.

Simultaneously with the delivery of the Lease the parties have delivered a
memorandum, notice or short-form of this Lease or this Lease which Tenant shall record in
the appropriate office of the Public Records of Miami-Dade County, If this Lease is
terminated before the Term expires, the parties shall execute, deliver and record an
instrument acknowledging such fact and the date of termination of this Lease.

10.10 Notice.

Any notice, request, demand, consent, approval, or other communication required or
permitted under this Lease shall be in writing, may be delivered on bshalf of a party by such
party’s counsel, and shall be deemed given when received, if {i) delivered by hand, (i} sent
by registered or certified mail, return receipt requested, or (lij) sent by recognized overnight
delivery service such as Federal Express, addressed as follows:

If 1o the Landlord: Miami-Dade County
c/o Miami-Dade Public Housing and Community Development
701 N.W. 1% Court, 16™ Floor
Miami, Florida 33136
Atin: Executive Director

and a copy to: Miami-Dade County Attorney’s Office
111 N.W. 1¥ Street, Suite 2810
Miaml, Florida 33128
Attn: Teirence A, Smith, Assistant County Attorney

If to Tenant: Claude Pepper Preservation Phase One, LLC
c/o RUDG, LLGC
315 South Biscayne Boulevard
Miami, FL 33131
Atin: Alberto Milo, Jr.

and a copy to: Stearns Weaver Miller Weissler Alhadeff & Sitterson, P.A.
150 West Flagler Street, Suite 2200
Miami, FL 33130
Aftn:_Patricia K. Green, Esq. -

A party may change its address by giving written notice to the other party as specified
herein,

10.11 Entire Agreement.

This Instrument contains all the agreements made between the parties hereto and
may not be modified in any other manner than by an instrument in writing executed by the
parties or their respective successors in interest,

10.12 Amendment.
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This Lease may be amended by mutual agreement of Landlord and Tenant, provided
that all amendments must be In writing and signed by both parties and that ho amendment
shall impair the obligations of Tenant to develop and operate the Premises. Tenant and
Landlord hereby expressly stipulate and agree that, they will not modify this Lease in any
way nor cancel or terminate this Lease by mutual agreement nor will Tenant surrender its
interest in this Lease, including but not limited to pursuant to the provisions of Section 6.3,
without the prior written consent of all Permitted Leasehold Mortgagees and, following the
admission of the Investor Member, the Tenant’s Investor Member., No amendment to or
termination of this Lease shall become effective without all such raquired consents, Tenant
and Landlord further agree that they will not, respectively, take advantage of any provisions
of the Unlted States Bankruptcy Code that would result in a termination of this Lease or
make It unenforceable. -

10.13 Governing Law, Forum, and Jurisdiction.

This Lease shall be governed and construed In accordance with the laws of the Stats
of Florida. Any dispute arising from thls Lease or the contractuat relationship between the
Parties shall be governed by Florida law, and shall be decided solely and exclusively by
State or Federal courts located in Miami-Dade County, Florida,

10.14 Relationship of Parties; No Third Party Beneficiary.

The parties hereto expressly declare that, in connection with the activities and
operations contemplated by this Lease, they are neither patiners nor joint venturers, nor
does a principal/agent relationship exist between them.

10,156 Access.

Tenant agrees to grant a right of access to the Landlord or any of its authorized
representatives, with respect to any books, documents, papers, or other records related to
this Lease in order to make audits, examinations, excerpts, and transcripts until 3 years after
the termination date of this Lease,

10.16 BHadon Gas.

Radon is a naturally occurring radicactive gas that, when it has accurmulated In a
bullding in sufficient quantities, may present health risks to persons who are exposed fo it
over time. Levels of radon that exceed federal and state guidelines have_been found in
buildings in Florida. Additional information regarding radon and radon testing may be
obtained from your county public health unit.

10.17 Non-Merger.

Except upon expiration of the Term or upon termination of this Lease pursuant to an
express right of termination set forth herein, there shall be no merger of either this Lease or
Tenant's estate created hereunder with the fee estate of the Premises or any part thereof by
reason of the fact that the same person may acquire, own or hold, directly or indirectly, (a}
this Lease, Tenant's estate created hereunder or any interest in this Lease or Tenant's
estate (including the Improvements), and (b) the fee estate in the Premises or any part
thereof or any interest in such fee estate (including the Improvements), uniess and until all
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persons, including any assignee of Landlord and, having an interest in (i) this Lease ot
Tenanl's estate created hereunder, and (i) the fee estate in the Premises or any part
thereof, shall join In a written instrument effecting such merger and shall duly record the
same.

ARTICLE XI

RIGHT OF FIRST OFFER; RIGHT OF FIRST REFUSAL

11.1 Landlord's Intent to Market Premises.

If Landiord, in its sole discretion {but subject to any applicable HUD requirements
relating to disposition and State laws relating to the sale or conveyance of County-owned
propetty), decides to sell its interest in the Premises, then, prior to marketing the Premises,
Landlord shall give written notice of such intent to Tenant setting forth the terms and
conditions on which Landlord desires to sell the Premises (Sales Notice). Tenant shall
have sixty (60) days thereafter within which to notify Landiord of its intent to purchase the
Premises offered for sale upon such terms and conditions as are set forth in the Sales
Notice. If such Sales Notice is timely given, the Closing shall be ninety (90) days after the
date of the Sales Notice. The status of title to be dellvered and the Instruments to be
executed pursuant thereto shall be as stated in the Sales Notice and the amount of earnest
money that Tenant shall be required to deposit with the notification of intent to purchase by
matching the offer shall be as stated in the Sales Notice. Failure of Tenant to so notity
Landlord in a timely manner shall be deemed an election not to purchase. In the event
Tenant does not so timely notify Landlord of its intent to purchase the offered property upon
the terms and conditions stated in the Sales Notice, Landlord shall be free to market such
propetrty on lts own or through a broker and thereafier may sell the propetty, subject to all of
the terms and conditions of the Lease and any applicable requirements of HUD or any othet
legal requiretments; provided that Landlord may not sell the Premises on terms and
conditions that are materially different from those contained in any Sales Notice received by
Tenant without first offering Tenant the opportunity once again o purchase the Premises in
accordance with this Section 11.1 upon such materially different terms and conditions upon
which Landlord bases its offer of sale,

11.2 Right of First Refusal.

If Landlord Is not marketing the Premises as provided in Section 11.1 above, but.
recelves a written offer in acceptable form from an unvelated third party that Landiord is
willing to accept for the purchase of the Premises (a Sales Offer), Landlord shall notify
Tenant of the terms and conditions of such Sales Offer. Tenant shall then have sixty (60)
days within which to notify Landlord of its intent to purchase the Premises by matching said
Sales Offer and, in the event of such timely response, the closing of the purchase and sale
of the Premises shall be in accordance with the terms of such Sales Offer. In the event that
timely notice s not given by Tenant to Landiord, Tenant shall be deemed to have elected
not to match said Sales Offer, and Landlord shall be free to sell the Premises to such third
party on the terms and conditions set forth in the Sales Offer, subject, howaver, to all terms
and conditions of this Lease and any applicable requirements of HUD or any other legal
requirements. If Landlord fails to sell the Premises to such third party for an aggregate
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sales price not less than ninety-five percent (95%) of the sales price set forth in the Sales
Offer and otherwise in accordance with the terms of the Sales Offer within one hundred and
sighty (180) days after Landlord s entitled to sell the Premises to such third party, the right
of first refusal created in this Section 11.2 shall be revived and agaln shall be enforceable.

11.3. Mortgagee Rights. Tenant's rights with respect to any option to purchase the
Premises as set fotth in this Section 11 shall be assignable to and may be exercised by any
Permitted Leasehold Mortgagee which succeeds In Interest to the Tenant, without requiring
any consent or approval by Landlord.

ARTICLE Xl

DEFAULTS: REMEDIES

12.1 Defaults. Notwithstanding anything fo the contrary contained in the Lease, at any
time that Landlord or any affiliate of Landlord is & member of Tenant or owns a contiolling
interest in a member of Tenant, an Event of Default or a Regulatory Defauit shall not have
oceurred if the action or inaction that otherwise would constitute an Event of Default or a
Regulatory Default was caused by the actions or inactions of Landlord or its affiliate in its
capacity as a direct ot indirect member of Tenant.

12.2 Remedies.

{(a) Notwithstanding anything to the contrary contained in the Lease, In the event
Landlord exetcises its remedies pursuant to Article VIII and terminates this Lease, Tenant
may, within 90 days following such termination reinstate this Lease for the balance of the
Term by paying to Landlord an amount equal to the actual damages incurred by Landlord as
a result of the breach that resulted In such termination and any actual costs or expenses
incurred by Landlord as a result of such relnstatement of this Lease.

{b) Notwithstanding anything to the contrary contained in the Lease, Landlord
shall not exercise any of its remedies hereunder without having given nofice of the Event of
Default or other breach or default to the Investor Member of Tenant (following the admission
of the Investor Membet) simultanecusly with the giving of notice to Tenant as required under
the provisions of Article VIII of the Lease. The Investor Member shall have the same cure
period after the giving of a notice as provided to Tenant, pius an additional period of 60
days. If the Investor Member efects to cure the Event of Default or other breach or default,
Landlord agrees to accept such performance as though the same had been done or
performed by Tenant.

{®) Notwithstanding anything to the contrary contained in the Lease, following the
admission of the Investor Member, the Investor Member shall be deemed a third-party
beneficiary of the provisions of this Section for the sole and exclusive purpose of entitling
the Investor Member to exercise Its rights to notice and cure, as expressly stated herein.
The foregoing right of the Investor Member to be a third-pasty beneficiary undert the Lease
ﬁhall be the only right of Investor Member (express or implied) to be a third-patty beneficiary

ersunder. .
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(d) Notwithstanding anything to the contrary contained in the Lease, Landlord
agrees that it will take no action to effect a termination of the l.ease by reason of any Event
of Default or any other breach or default (i) at any time that Landlord or its affiliate Is a
member of Tenant or owns a controlling interest in a member of Tenant or (il), if Landlord or
its affiliate is not a member of Tenant and does not own a controlling interest in a member of
Tenant, without first giving to the Investor Member reasonable ime, not fo exceed 60 days,
to replace Tenant's managing member and/or admit an additional managing member and
cause the hew managing member to cure the Event of Default or other breach or default;
provided, however, that as a condition of such forbearance, Landlord must receive notice
from the Investor Member of the substitution or admission of a hew managing member of
Tenant within 30 days following Landiord's notice to Tenant and the investor Member of the
Event of Default or other breach or default, and Tenant, following such substitution or
admission of the managing member, shall thereupon proceed with due diligence to cure
such Event of Default or other breach or default. In no event, however, shall Landiord be
required to engage in the forbearance desctibed in this section for a perlod longer than six
{6) months, regardiess of the due diligence of the investor Member or the new managing
member,

(SIGNATURES ON FOLLOWING PAGE)
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IN WITNESS WHEREOF, the patties or their duly authorized representatives hereby
execute this Agreement on the date first written above.

LANDLORD:
MIAMI-DADE COUNTY

By:
Withess
Print Name: Name:
Title:
N Date:;
Witness :
Print Name: Afttest:

Clerk of the Board

Approved as to form and legal sufficiency:

Terrence A, Smith
Assistant County Attorney

TENANT:

CLAUDE PEPPER PRESERVATION PHASE
ONE, LLC, a Florida limited liability company

By: Claude Pepper Phase One Manager,
LLC, a Florida limited liability
company, its managing member

(-
; ame:_&_@%_
"R b e /1// {M%/%//
Vice Pre idént

giintaf\ﬁéame: N 9)"0\\& ?)ﬁ:}') S'}—’\
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EXHIBIT A

Land

Lot 1 LESS the East 7.50 feet thereof, and Lots 2, 3, 4, 5, 6, 7, 8, 9, 10, 11, 13, 14, 15, 16
17, 18, 19, 20, 21, and 22, Block 3, PLAT OF NORTH HIGHLAND, according to the Plat

thereof as recorded in Plat Book 7, Page 31, of the Public Records of Miami-Dade County,
Florida.
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EXHIBIT B
Permitted Encumbrances

(a) the HUD Declaration of Trust and {b) such other recorded title matters as are
disclosed pursuant to the title commitment to be obtalned by Tenant pursuant to Section
7.1 and are not identified by Tenant as objectionable matters pursuant to the procedure
provided In Section 7.1

e I e

R
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EXHIBITC

Insurance Requiremetits

(a) Ptior to the commencement of construction by Tenant, Tenant shall furnish
an "All Risk Builder's Risk Completed Value Form” policy for the full completed insurable
value of the Premises in form satisfactory to Landlord.

(b) The Tenant shall furnish to the Vendor Assistance Section, Department of
Procurement Management, Administration Division, 111 NW 1st Street, Suite 1300, Miami,
Florida 33128, Certificate(s) of Insurance which indicate that insurance coverage has been
obtained which meets the requirements as outlined below:

A, Worker's Compensation Insurance for all employees of the
vendor as required by Florida Statute 440, .

B. Commercial General Liability Insurance on a comprehensive
basis In an amount not less than $500,000 combined single
limit per occurrence for bodily injury and property damage.
Miami-Dade County must be shown as an additional
insured with respect to this coverage.

C. Automobile Liability Insurance coveting all owned, non-owned and
hired vehicles used in connection with the work, in an amount not less
than $500,000 combined single limit per occurrence for beodily injury
and property damage.

D. Professional Liability Insurance (for professionals performing
serviges for Tenant) in an amount not less than $1,000,000.

All insurance policies required above shall be issued by companies authorized o do
business under the laws of the State of Florida, with the following qualifications:

The company must be rated no less than “B” as to managemaent, and no less
than “Class V" as to financlal strength, by the latest edition of Best's
Insurance Guide, published by A.M. Best Company, Oldwick, New Jersey, or
its equivalent, subject to the approval of the County Risk Management
Division. N

or

The company must hold a valid Florida Certificate of Authority-as
shown in the latest "List of All Insurancé Companies Authorized or
Approved to Do Business in Florida” issued by the State of Florida
Department of Insurance and are members of the Florida Guaranty
Fund.

Certificates will indicate no modification or change in insurance shall be made without thirty
(30) days In advance notice 1o the certificate holder.
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NOTE: MIAMI-DADE COUNTY RFP NUMBER AND TITLE OF RFP MUST APPEAR
ON EACH CERTIFICATE.

CERTIFICATE HOLDER MUST READ:  MIAMI-DADE COUNTY
111 NW 1* STREET
SUITE 2340
MIAMI, FL 33128

- Compliance with the foregoing requirements shall not relieve Tenant of thelr liability and
obligation under this section or undet any other section of this agreement

Exscution of this Lease is contingent upon the receipt of the insurance documents, as
required, within fifteen (15) calendar days after Landlord’s notification to Tenant to comply
before the award Is made. If the insurance certificate is received within the specified time
frame but not in the manner prescribed in this Leasse, the Tenant shall be verbally notified of
stich deficiency and shall have an additional five (6} calendar days to submit a corrected
certificate to the County. If the Tenant fails to submit the requited Insurance documents In
the manner prescribed in this Lease within twenty (20) calendar days after Landlord’s
notification to comply, it shall be an Event of Default pursuant to the Lease.

The Tenant shall be responsible for assuring that the Insurance certificates required in
conjunction with this Exhibit remain in force for the duration of the Term of the Lease,
including any and all option years or extenslon periods that may be granted by the Landlord.
if insurance certificates are scheduled to expire during the Term, the Tenant shall be
responsible for submitting new or renewed insurance certificates to the Landlord at a
minimum of thirty (30) calendar days in advance of such expiration. In the event that
expired certificates are not replaced with new or renewed certificates which cover the
coniractual period, the Landlord shall provide thirty (30) days written notice to Tenant to cure
the noncompliance. |n the event Tenant does not replace the expired certificates with new
or renewed certificates which cover the contractual period, it shali be an Event of Defauit
pursuant to the Lease.

()  The Tenant agrees to cooperate wilh the Landlord in obtaining the benefits of
any insurance or other proceeds lawfully or equitably payable to the Landlord in connection
with this Lease.

(dy  The “All Risk Builder’s Risk Completed Value Form” policy with respect to the
Premises shall bae converted to an “all risk" or comprehensive insurance policy upon
completion of the Improvements, naming Landlord as an additional insured thereunder and
shall insure the Project in an amount not less than the full insurable replacement value of
the Premises. The Tenant hereby agrees that all insurance proceeds from the All Risk
Builder Risk Completed Value Form policy (or if converted, the “ali risk” or comprehensive
policy) shall be used to restore, replace or rebuild the Improvements, if the Tenant
determines that it is in its best interest to do so, subject to the requirements of any approved
mortgage lien holder's rights secured agalnst the Premises and subject further to the terms
of Article VI of the Lease.

(e) All such insurance policies shall contain (i) an agreement by the insurer that it
will not cancel the policy without delivering prior written notice of cancellation to each named
insured and loss payee thirty (30) days prior to canceling the insurance policy; and (ii)
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endorsements that the rights of the named insured(s) to recelve and collect the insurance
proceeds under the policies shall not be diminished because of any additional insurance
coverage cafried by the Tenant for its own account. ‘

H If the Premises is located in a federally designated flood plain, an acceptable
flood Insurance policy shall also be delivered to the Landlord, providing coverage in the
maximum amount reasonable necessary to insure against the risk of loss from damage to
the Premises caused by a flood. -

(@  Neither the Landiord nor the Tenant shall be llable to the other {or to any
insurance company insuring the other party), for payment of losses insured by insurance
policies benefiting the parties suffering such loss or damage, even though such loss or
damage might have been caused by the negligence of the other party, Its agents or
employses. '
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