MIAMIDAD

Memorandum &

Date: December 3, 2013
To: Honorable Chairwoman Rebeca Sosa Agenda Item No. 14(A)(2)
) and Members, Board of County Commissioners

From: Carlos A. Gimene;

/7

Subject: Recommendation for approval of Ground Lease with RUDG LIC or its assignee
for the Martin Fine Villas/Haley Sofge and Claude Pepper Towers pyblic housing
sites.

e

Recommendation .

It is recommended that the Board of County Commissioners (“Board™) approve the cancellation of the
existing ground leases approved by the Board on May 21, 2013 pursuant to Resolution No. R-399-13
with an effective date of May 23, 2013. It is also recommended that the Board of County
- Commissioners (Board) approve the execution of new ground leases (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 Development 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 (FHousing Tax Credits) application that they intend to submit fo the Florida
Housing Finance Corporation (Finance Cotporation) on December 17, 2013 for development financing
for these sites. Notwithstanding the before-mentioned application deadline, the Finance Corporation has
suspended the deadline pending review of a challenge that has been filed with them for this solicitation.
If the challenge is found to be unwarranted, the December 17, 2013 application deadline date may be
reinstated or an extension may be provided. Since it is unknown what action will be taken by the
Finance Corporation, it is recommended to proceed as if the deadline i3 still December 17, 2013, If is
also recommended that the Board consent to the Developer subleasing the sites for the purposes
described herein. ‘

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

3135-047-0010  (District  5-Commissioner - Bruno A.
Barreiro); and the Claude Pepper Towers site: Folio 01-3135-
(18-0310 (District 3- Commissioner Audrey M. Edmonson)

METHOD OF AWARD: RUDG was initially awarded development rights for the
Development Site pursuant to Request for Proposal (RIP)
No. 794 and approved by Resolution No, R-1026-11

DESCRIPTION: The Developer will execute ground leases and any other
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TERM:

COUNTY FUNDING SOURCE:
PERFORMANCE DATA:
COMPLIANCE DATA.

CONTRACT MEASURES:

LIVING WAGE:
USER ACCESS PROGRAM:
LOCAL PREFERENCES:

DELEGATED AUTHORITY:

documents that may be required by Housing and Urban
Development or the Finance Corporation, RUDG’s existing
Leases for the Development Sites will be cancelled.

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 éxercise, 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.  Additionally, The County Mayor or the
County Mayor’s designee will have the authority to cancel
and provide new leases as may be necessary to accommodate
Finance Corporation or Housing and Urban Development

2
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requirements.
USING/MANAGING AGENCY: Public Housing and Community Development (Department)

SCOPE: _ Pursuant to Resolution No. R-1026-11, the scope of these
projects will not be finalized until the Master Development
Agreements are executed. 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: ‘
RFP 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 fo 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. '

On November 23, 2011, the Board, pursuant to Resolution No, R-1026-11, awarded site control through
ground leases to six (6) developers for a total of twenty eight (28) project sites. Resolution Nes. R-1026-
11 and R-399-13 approved the Developer for the Development Sites and approved the execution of
Leases for those sites. The Leases were subsequently executed for the Development Sites, and the
Developer applied for nine percent (9%) Housing Tax Credits from Finance Corporation, However, the
Developer was not awarded Housing Tax Credits for the Development Sites in their previous
applications to the Finance Corporation. The Leases were for a term of eleven (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 Commitiee.

The Developer now seeks to apply for nine percent (9%) Housing Tax Credits for the December 17,
2013 funding application from the Finance Corporation for the Development 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 for specific areas within
these sites that will be developed according to the new funding applications. These sub-leased areas will

3
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be delineated and segregated from the ground lease sites at a future date, consistent with the
development plans of the new funding applications, The Leases are contingent on obtaining funding
award from the Finance Corporation.

The existing Leases that were previously awarded to RUDG for the Development Sites on May 21,
2013, pursuant to Resolution No. R-399-13, will not pass Finance Corporation rules, as the term of the
Leases expire prior to a date that is six (6) months after the Application Deadline, Therefore, the
recommendation is to cancel the existing Leases and provide new leases with RUDG or its assignee, the
same entities that were previously awarded by the Board, in order to comply with the Finance
Corporation’s requirements. The Board’s approval of the new leases is a prerequisite to apply for
Housing Tax Credits as this establishes site control. The Finance Corporation FHFC Solicitation for
preservation projects is due on December 17, 2013 (as further enumerated in Recommendation Section).
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. '

Aftachments

Russell Benford, Deputy Mayor




MEMORANDUM

(Revised)

TO: Honorable Chairwoman Rebeca Sosa DATE: December 3, 2013
and Members, Board of County Commissioners '

FROM: %&sﬂ SUBJECT: Agendaltem No. 14(A)(2).

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 committee review

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

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




Approved Mayor Agenda Item No. 14(A)(2)
Veto 12-3-13

Override

RESOLUTION NO.

RESOLUTION APPROVING THE CANCELLATION OF THE
EXISTING GROUND LEASES AND AUTHORIZING
EXECUTION OF AMENDED AND RESTATED GROUND
LEASES WITH RUDG, LLC, OR ITS ASSIGNEE FOR THE
MARTIN FINE VILLAS/HALEY SOFGE AND CLAUDE
PEPPER TOWERS PUBLIC HOUSING SITES; AUTHORIZING
THE COUNTY MAYOR OR COUNTY MAYOR’S DESIGNEE
TO EXECUTE AMENDED AND RESTATED GROUND
LEASES FOR AND ON BEHALF OF MIAMI-DADE COUNTY;
AND AUTHORIZING THE COUNTY MAYOR OR COUNTY
MAYOR’S DESIGNEE TO MAKE ANY NECESSARY
AMENDMENTS AND TO EXERCISE ANY TERMINATION,
CANCELLATION AND RENEWAL PROVISIONS

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

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that:

Section 1. The foregoing recitals are incorporated in this rééolution and are approved.

Section 2. The Board approves the cancellation of the existing ground leases with
RUDG, LLC approved by the Board on May 21, 2013 pursuant to Resolution No, R-399-13.

Section 3. The Board authorizes the execution of Amended and Restated Ground
Leases (“Leases”) with RUDG, LLC or its assignee for the development of Martin Fine
Villas/Haley Sofge and Claude Pepper Towers public housing sites (“the Development Sites”),
in substantially the form attached hereto and made part hereof. The Board further authorizes the
County Mayor or the County Mayor’s designee to make any additional amendments to said

Leases, as may be required to meet the requirements of the Florida Housing Finance Corporation
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and/or the United Stateé 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 County Mayor or the County Mayor’s designee, pursuant to
Resolution No. R-974-09, shall record in the public record the Lease, covenants, reverters and
mortgages creating or reserving a real property interest in favor of the County and shall provide a
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:

Rebecca 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
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The Chairperson thereupon declared the resolution duly passed and adopted this 3™ day
of December, 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 4 |
to form and legal sufficiency.

Shannon D. Summerset-Williams




GROUND LEASE

Dated as of , 2013
| be’;ween
MIAMI-DADE COUNTY -
l.andlord

and
HALEY SOFGE PRESERVATION PHASE ONE, LLG-

Tenant

#3220157 v1
20364-0935
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GROUND LEASE

THIS GROUND LEASE ("Lease”), made as of , 2013 (the
Lease Dafe) 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 ef seq., as amended) (Landlord) and HALEY SOFGE PRESERVATION,
PHASE ONE, LLC, a Florida iimited liability company (Tenant).

WITNESSETH:

WHEREAS, Landlord is the owner of the Land (as defined below) consisting of
certaln real property In Miami-Dade County, Florida, on which public housing developmenis
known as (i} Haley Sofge Towers (FLA 5-26) and (it} Mariin Fine Villas (Fla 5-48) are

localed, |

: WHEREAS, Tehant has proposed fo 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 any the State of Florida Housing Finance Corporation’s (FHFC) 2013 RFA Programs,
and s required {6 meet certaln requirements as a condition of being awardsd such financing;
and

: WHEREAS, such application requires Tenant to present evidence of site confrol 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
condifloned 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:

ARTICLE 1
DEFINITIONS

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

(@) ACC means the Consolidated Annual Contributions Contract between HUD and
Landlord as amended In relatlon 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,

#3220157 ¢l
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- -and incorporating the Public Housing Units, as the same may be further amended from time

iotime,

{c) Act means the United States Housing Act of 1937 (42 U.S.C. § 1437, ef seq.), as
amended from fime {o time, any successor leglslation, and all implementing regulations
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 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 time; the
ACC, and the ACC Amendment, as applicable lo the Public Housing Units during the term
thereof or the period required by law,

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

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

{(g) Commencement Date means the date on which the Tenant dloses 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 bs later
than the date which is eleven (11) months following the Lease Date.

(h) Declaration of Restrictive Covenants means that cerfain 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-lleu of foreclosure {or the leasehold equivalent}, to maintain and
operate the Premises in compliance with Applicable Public Housing Requirements for the
period stated therein,

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

(I} Environmental Assessments means the environmental studies and reports to be
obtained by Tenant on or before the Commencement Date.

(k) Environmental Laws means any present and fulure Federal, State or local law,
ordinance, rule, regulation, permit, license or binding determination of any governmental
authority relating 1o, imposing liabllity or standards concerhing 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 .
el sed. (CERCLA), the Resotirce, Conservation and Recovery Act, 42 U.S.C, §6901 et seq.
(RCRA); the Toxle Substances Control Act, 156 U.S.C. §2601 ¢ seq. (TOSCA); the Clean Air
Act, 42 U.8.C. §7401 et seq.; the Clean Water Act, 33 U.8.C. §1251 et seq. and any so-
called “Superfund” or “Superlien” law; as each is from time to time amended and hereafter In

effect.

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

13220157 v1
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(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 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; (ifi) any
hazardous, dangerous or toxic chemical, waste, pollutant, material, element, contaminant or
substance ("poliutant”) within the meaning of any Environmental Law prohibiting, limited or
otherwise regulaling the use, exposure, release, emission, discharge, generation,
manufacture, sale, transport, handling, storage, freatment, reuse, presence, disposal or
recycling of such poliutant; (iv) petroleum orude oil or fraction thereof; (v) any radioactive
material, including any source, speclal nuclear or by-product material as defined in 42
U.S.C. §2011 et seq. and amendments thereto and reauthorizations thereof; (vi) asbestos-
containing materials in any form or condition; {vil) polychiorinated biphenyls or
polychlorinated biphenyl-containing materials in any form or condition; (vill) a "regulated
substance” within the meaning of Subtitls | of RCRA, as amended from time fo 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 formaldehyde foam insulation-containing matetials;
(x1} lead-based paint or lead-based paint-containing materials; and (xii) radon or radon-
containing ot producing materials.

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

{p} tinprovemenfs 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.

(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.

(1) Landlord 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 fo time.

(t) Lease Year means, in the case of the flrsi lsase year, the period from the
Commencement Date through the last day of the 12" month of that year; thereafter, each
successive twelve-calendar month perlod 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 Lease Year to such date of terminatior.

- {u) Partial Taking has the meaning set forth in Section 6.2(d).

#3220157 vi
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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 admltted as a member of the
Tenant.

{(w) Personal Property means all fixtures (Including, but nof limited to, all heating, air
- conditionlng, plumbing, lighting, communications and elevator fixtures), flttlngs appliances,
apparatus, equipment, machinery, chatlels, 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 Tenanti, or in which Tenant has or shall have an .
interest, now or at any time hereafter affixed fo, attached to, appurtenant to, located or
placed upon, or used in any way in connection with the present-and future complete and
comfortable use, enjoyment or occupancy for operation and maintenance of the Premises,
excepting any personal property or fixiures 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
oocupled by it to the extent the same does not become the propetty 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 suoh

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

(z) Public Housing Unils 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 Defaulf has the meaning set forth in Secffon 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 {orth in Section 11.2,

(ee) Sublessee means any sublessee fo which Tenant subleases a portion of the ground
leasehold astate created hereby, as provided in Section 5.7(b).

(ff) Taking means mean any taking of the title to, access to, or use of the Premises or any
portlon thereof by any govatnmental authority or any conveyance under- the threat thereof,
for any public, or quasi-public use or purpose, A Taking may be lotal or partial, permanent
or temporary , ‘ \

(gg) Intentionally Omitted

(hh) Term means the time period commencing on the Lease Dale and continuing until the
Vdate which Is seventy five (75) years thereafler.
(i) Total Taking has the meaning set forth in Section 6.2(c).

#3220157 vI
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1.2. Interpretation.

The words “hereof," "herein,” “hereunder,” and other words of similar import refer to-
this Agreemenl 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
piural and vice versa unless the context shall otherwlse indicate,

1.3.  Exhibits,

‘Exhibits to this Leases are incorporated by this reference and are to be conslrued as -
a part of this Lease, .

ARTICLE Il

PREMISES AND TERM

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

ARTICLE Il
RENT

3.1 Rent. Tenant covenants and agrees 1o 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. Sald payments of rent shall
be made payable to the Board of County Commissloners, cfo- Public Housing and
Community Development, 701 N.W. 1% Court, 16" Floor, Miami, Florida 33136, or at
such other place and to such other person as Landlord may from timeé to time designate
in writing, as set forth hereln. Prior to the Commencement Date, Tenant is not obhgated
to pay tent or any other sums fo 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 lo
Landlord. In the event Tenant falls to vacate the Premises and remove such personal
propetty 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 deemeéd Tenant’s agent to
remove such items from the Premises at Tenant's sole cost and expenss. Furthermore,
should Tenant fall to vacate the Premises in accordance with the terms of this Lease at
the end of the Term, or at the earfier termination of this Lease, the Tenant shall pay to

~ Landlord a charge for each day of ocoupancy after expiration or termination of the Lease
in an amount equal to 150% of Tenant's Rent prorated on a daily basls. Such charge
shall be in addition to any actual damages suffered by Landlord by Tenant's failure to
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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
incidental, indirect, punitive or consequential damages (including, but not limited to, loss
of revenue or anticpated profits).Base Rent.

3.3 Utilities. Tenant shall pay or cause to be pald all charges for water, gas, sewer,
olectricity, light, heal, other energy sources or power, ielephone 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 alt
other amounts, liabllitles, 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 fallure
by Tehant to pay or discharge the foregoing, Landlord shall have all the rights, powers
and remedies provided hereln, by law or otherwise in the case of nonpayment of Rent.

3.6 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. Landlord represents to Tenant that such exemption shotlild remain in
effect notwithstanding that Landlord is entering into this Lease. Howaever, during the Term
of this Lease, should, for any reason whatsoever, the Premises become subject fo ad
valorem taxes or any other real estate taxes, fees, impositlons and/or charges imposed
during the Term and any Extensions upon the Premises and the building andfor other
improvements constructed on the Premises by Tenant ("Real Estale Taxes”), Tenant shall
be required to pay all Real Eslate Taxes, prior to delinquency without notice or demand and
without set-off, abatement, suspenslon 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 atlributable to the Premises. |n addition, Tenant shall be required to pay
for any water, electric, sewer, telephone or other utllity charges incurred by Tenant during
the Term or any Extenslons which are limited solely to the Premises and/or any structures
and/or improverments thereon,

ARTICLE IV
INDEMNITY, LIENS AND INSURANCE

4.1 Indemnily for Tenant's Acts. Landlord shall continue to operate the Premisss 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 liabilily, losses or damages, including atlorneys’ fees and costs of
defense, which the Landlord or its officers, employees, agents or instrumentalitles may
incur as a result of claims, demands, suits, causes of actions or proceedings of any kind
or nature arising out of, relaling o or resulting from the performance of this Lease by the
Tenant or its employees, agents, servants, partners principals or subcontractors, Tenant
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shall pay all claims and |osses in ¢onnection therewith and shall investigate and defend
all claims, suits or ‘actions of any kind or nature In the name of the Landlord, where
applicable, including appellale proceedings, and shall pay all costs, Judgments, and
attorneys’ fees which may Issue thereon, provided, however, nothing herein contalned
shall obligate or hold Tenant responsible prior to the Commencement Date for any costs,
expenses, claims or demands made by any parly assoclated with the Premises or for
any claims. stemming from Landlord’s andfor its officers’, employees’ or agents’ sole
misconduct or sole negligence, unless such costs, expenses, claims or demands arise
from the acis 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 Representahons

(2} Except to the extent that an environmental condition is aggravated or
exacerbated by the negligent or wlliful 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
procesdings and orders, judgments, remedial action requirements, enforcement
action of any kind, and all costs and expenses Incurred in connection therewith
atising 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
Commencament Date, whether now known or unknown; or (i) the faillure of
Landlord or its agents or contrastors 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 fallure to comply was known or knowable, discovered or dlscoverable
prior to the Commencement Date.

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

(c) except as may be referenced in the Environmental Assessments, and 1o 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, handled or jocated 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, pena!ties. liabilittes or an obligation to perform any work, cleanup,
removal, repalr, construction, alteration, demoiition, renovation or Installation in
or in connection with the Premises (Enwronmenfal Cleanup Work) in order to
comply with any Environmental Laws;

#3I220157 vi
30364-0935

8

16




. . (e) except as may be referenced in the Environmental Assessments, no notice from

any governinental authority or any person has ever been served upon Landlord,
its agents or employees, claiming any violation of any Environmental Law or any -
liability thereunder, or requiring or calling any attenfion to the need for any
Environmental Cleanup Work on or in connection with- the Premises, and nelther
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

(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 contaminatlon, which for -purposes hereof, shall ‘mean: (i) the
contamination of any improvements, facllifies, soll, subsurface strata, ground
water, ambient air, biota or ofher elements on or of the Land by Hazardous
Substances, or (i) the contamination of the bulldings, facilities, soll, subsurface
strata, ground waler, ambient air, biota or othér elements.on, or of, any other
property 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 to

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
Premises, for any claim for labor.or material or for any other charge or expenss, lien
or security interest incurred in connection with the devélopment, construction or
operation of the Improvements or any change, alteration or additlon 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
materials or supplies or renting any equipment to Tenant or any of its.contractors or
subcantraciors in connection with the construction, reconstrustion, furnishing, repair,
maintenance or operation of the. Premises, and in all events will bond or cause to be
bonhded, with surety companies reasonably satisfactory to Landlord, or pay or cause
to be paid in full forthwith, any mechanic’s, materiaimen's or other fien or .
encumbrance thal arises; whether due to the actions of Tenant or any person other

than Landlord, against the Premlises. - '
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__Tenant shall have the right 1o contest any such lien or encumbrance by appropriate
“prodeedings which shali prévent the collection of or other realization upon such fien.
- or :encumbrance so contested, and the sale, forfeiture or loss of the Premisss to

galisfy.the. same; provided that such contest shall not subject Landiord to the risk of

e
"-—’ " H

any criminal liabillty or civil penalty, and provided further that Tenant shail glve - -

... Teasonable securlly to insure payment of such lien or encumbrance and to prevent.

"""any sale or forfelture 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 to any amount contested by Tenant
pursuant fo this Sectien 4.3, Tenant shall immediately pay any amount determined in
such proceeding to be due, and in the event Tenant falls to make such payment,
Landlord shall have the right after five (56) business days' notice to Tenant to make
any such payment on behalf of Tenant and charge Tenant therefor.

{d) Nothing contalned in this Lease shall be consfrued as constituting the consent or
requsst of Landlord, expressed or implled, to or for the performance of any labor or
services or the furnishing of any materials for construction, alteration, addition, repair
or demolition of or to the Premises or of any part thereof.

4.4 Insurance Requirements.

Beginning on the Commencement Date and continuing untit the expiration or earlier
termination of the Term, Tenant shall at all imes obtain and maintaln, or cause to be
maintained, insurance for Tenant and the Premises as described in Exhibit C,

ARTICLEV

USE OF PREMISES; COVENANTS RUNNING WITH THE LAND

5.1 Use; Covenants.

Tenant and Landlord agree that Tenant or its sublessee(s), as apphcable shall (i)
redevelop or rehabilitate the 475 Public Housing Units which already exist on the Land as
the Haley Sofge Towers, (ii) redevelop, rehabilitate or replace the 0 Public Housing Units
which already exist on the Land as the Martin Fine Villas (collectively the “Public Housing
Portion”), and (iii} construct additional housing units for elderly, disabled, special nseds or
other population acceptable to the County on a portion of the Land which is currently 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 pariles 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; lo any sublease between Tenant and a
sublessee, or a condition precedent to Tenant's obtaining site control of the Premises.
Landlord 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 hersin, in
order to separate the leasehold estate created hereby into the Public Housing Portion and
#3220157 vl _
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- _:.the Additional Housmg Portion, and that more_than one sublessee will develop the Public

""Housing Porlion-in various projects. Notwithstanding any other provision hereln, Tenant (or
Its sublessee, as applicable) shall assume conlrol and flability for the Additional Housing
Portion when Tenant (or its sublessee, as applicable) closes on iis financing for the
development and construction of the additional housing units {o be constructed there, and
Tenant (or any.of its sublessee(s), as applicable) shall assume control and Habllity for the
Public Housing Portlon when Tenant {or any of its sublessee(s), as applicable) closes on its
financing for the redevelopment or rehabiiitaﬂon of applicable portxons of the 626 Public
Housing Units there. ‘

(a) Tenant covenans, promises and agrees that during the Term of this Lease it shall
not devote the Premises or any parl thereof to uses other than those consistent with this .
t ease 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 apphcable durmg 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 speclal 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 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
SUOCeSSOr 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 Acl (or any successar provision);

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

Notwithstanding the foregolng, prior to the Commencement Date, the Tenant agrees
that Landlord shall have a continued right of enfry onto the Premises for the purposes of
the Landlord's continued operation of the Improvements and malntenance of the
Property during 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 prior 1o the Lease Date and shall be responsible for all aspects of
maintalning, leasing, operating, insuring and administering the Premises, If, prior to the
Commencement Date, the Premises is destroyed or damaged, or becomes subject fo a
taking by virtue of eminent domain, to any extent whatsoevear, Tenant may, In its sole
discrefion, terminate this Lease by written notice to the Landlord, whereupon neither
party hereto shall have any further rlghts or obllgations hereunder

(b)  The provislons of this Section 5.1 are Intended to create a covenant runnmg w:th 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 owners of the Premises, including,
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without limitation, any enfity which succeeds to Tenant's interest In the Premises by
foreclosure of any Permitied Leasehold Mortgage or instrument in fieu of foreclosure.-

(c) In the event of a conflict between the Public Housing Requ:remenls and this Lease,
the Public Housing Requtrements shall govern,

8.2 Reslidential !mprovements

(a) Tenant shall construct the Improvements on the Land in conformance with the Plans
and Specifications. Tenant shall cause the Improvements o 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 befterments do not reduce the number of unils or bedroom
count at the Premises)} all at its sole cost and expense, In accordance with (i) the
Landlord/Tenant Documents and -{li) any mortgage enoumbering the Tenant's
leasehold ‘estate, in a good and workmanlike- manner, with .hew materials and
equipment whose quality Is at least equal to that of the Initlal 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 to be proocured, 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,
zohing, use and occupation of the Improvements, including, without limitation, the
laying out, Installation, maintenance and replacing of the heating, ventilating, air
conditioning, mechanical, electrical, elevator, and plumbing systems, fixtures, wires,
pipes, conduits, equipment and appliances and water, gas, electric, telephone, drain
and other utliities 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 assist
Tenant in obtaining all required licenses, permits, aulhorizations 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, reptacing and using of such services or ulilities, Any and all
buildings, fixtures, mpmvements trade fixtures and equipment placed in, on, or
upon the Premises shall remain the sole and exclusive property of Tenant and its -
subtenants, notwithstanding their affixation to, annexation 1o, or incorporation into the
Premises, untll the termination of this Lease, at which time title to any such bulldings,
fixtures, Improvements trade fixtures and equlpment that be!ong to Tenant shall vest
in Landlord,

(b) Tenant shall take no action {o effectuate any material amendmenis, modifications or
any other alferalions to the Plans and Specifications unless authorized in accordance
‘with' the Landlord/Tenant Documents or otherw!se approved by Landlord in writing
and in advance. , A

5.3 Tenant's Obligations,

() Tenant shall, at its sole cos! and expense, maintain the Premises, reasonable wear
and tear excepted, and make repalrs, reslorations, and replacements to the
improvements, mcluding without limitation the landscaping, irrigation, heating,
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ventilating, alr conditioning, mechanical, slectrical, elevator, and plumbing systems; -
structural roof, walls, floors and foundations; and the fixtures and appurtenances as

and when heeded to preserve them In good working order and condition, and

regardiess 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 repalrs, restorations, and replacements wili be in quality and class, as elected

by Tenant, sither equal to or better than the original work or installations and shall be

in accordance with all applicable building codes and Appllcable Public Housing

Requirements

(b) Except as may otherwise be approved or deeméd approved in accordance with the
Governing Documents and all other applicable documents 1o 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 demolish-any portion thereof,
without first presenting to Landlord complete plans and specifications therefor and
obtaining Landlord’s written consent thereto, which consent shall hot unreasonably
be withheld so long as, .in Landlord’s reasonable judgment such alteration,
improvement, addition or demolition will not viclate 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 ih compliance,
and shall cause all ocoupants 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 expreésiy subjeot'to the provisions of Section .
5.4, Tenanl agrees to fulfill the responsibilites 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 permils and licenses issusd to Tenant and
associated with the Premises shall remain in effect or shall be renswed in a timely -
manner, and Tenanl shall comply therewlth 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, freatment, manufacture, storage, disposal or transportation of -
Hazardous Substances;, except in such amounts as are ordinarlly 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 copies 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
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.up_c_:_n discovery of such releases, spills or incidents, when received by Tenant from
ny dovernment agenoy or other third party, or when and as supplied to any
.»igovernment agency or other third party. . .

'5.5:'anership of ImnrOVements/Surrender of Premises,

{72l “fimes “during the Term, Tenant shall be deemed to exctuswely own the
!mprovements and the Personal Properly for federal tax purposes, and Tenant alone shall
be entttled to all of the tax attributes of ownership thareof, lrm!udsng, without Hmftatron the

and the Personal Property and Tenant shall have the nght to amortize capital costs and to
claim any other federal tax benefits atiributable to the Improvements and the Porsonal
Property. At the expiration or eariler termination of the Term of this Lease or any portion
thereof, Tenant shall peaceably icave, quit and surrender the Premises, and the
Improvements thereon (or the portion thereof so terminated), subject {o the rights of tenants
in possession of residential units under leases with Tenant, provided that such tenants are.
not in default thereunder and attorn to Landlord 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 6.3 (consistent with prudent and appropriate propetty
management and maintenance during the Term) and, in the event of a casually, to the
provisions of Article VI. Tenant acknowledges and agrees that upon the expiration or
sooner termination of this Lease any and all rights and Interests it may have either at Iaw or
In equity to the Premises shall immediately cease. :

5.6E_%_@m__mta

Landiord 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. [f 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
fo 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 certlify 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 itsell and ifs
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) maks or
permit any voluntary or Involuntary fofal or parfial sale, leass, assignment, conveyance,
morigage, pledge, encumbrance or other fransfer 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 judgiment 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

' ”"“Subtease”) {o ane or more entities that are affiliated with Tenant, without any approval or |

gonsent of Landlord, but shall provide notice thereof to Landlord; 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 slandards and requirerents set forth in this
Secﬂon 5 or for speclal needs affordable housing, Tenant must give written notice to

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 enfered info. Landlord agrees to grant Non-Dislurbance
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 Subleass, due to an

Event of Default committed by the Tenant, such Sublessee will not be disturbed and will be .

allowed to continue peacefully In possassion 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 o such Sublessee so long as it remains In compliance with

the terms of its Sublease, and provided further that any such Sublsase does. not extend . .

bayond the explration of the Term of this Lease

(c) In the event one or more of Tenant's Sublessee is succassful In obtaining
LIHTC 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 hot subleased and remaining
subject to this Lease, Landiord and Tenant agree to modify this Lease 80 as to make it a
direct lease between Landlord and the relevant Sublesses, 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
fire, windstorm, or other casualty to the exient that the Premises is rendered unfit for the
intended purpose of Tenant (as determined by Tenant in ils sole and absolute discretion),
Tenant may cancel lhis Lease, but only after removing any trash and/or debris therefrom,
subject to the terms and provisions of any Permitted Leasehold Mortgagee. If 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 Permitted

Leasehold Mortgagee, the same shall be repalred by Tenant to the extent Tenant recelves -

sufficlent proceeds to complete sush. repairs from iis insurance carrier- under its insurance
policy. Any such repairs will he completed within a reasonablé time: after receipt of such
proceeds, If the damage fo the Premises shall be so extensive 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 Permitted Leasehold Mortgagee, the damage shall be
repgired with due diligence by Tenant fo 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)
“oF Improvement(s) is damaged or destroyed due to Tenant's negligence, Tenant shall be
solely llable and responssbte to repair and/or compensate ihe owner for such damage or

loss. ‘ ,

Notwithstanding anything contained in thls Sectlon 6.1, or otherw;se in ‘lhIS lease io the -
contrary, as long 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 or lotally 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 Pemitted Leasehold Morlgagee, or an insurance trustee selected- by the
Permifted Leasehold Mortgagee to be used for the purpose of restoration or repair of the
Premises. Permitted Leasehold Morfgagee shall have the right to participate in adjustment
of losses as to casually Ihsurance proceeds and any sett[ement disclission relating to
casualty or condemnation. o

6.2 Taking.

(a) Notlce of Taking. Upon recsipt by either Landlord or Tenant of any nofice of Taking,
or the institution of any proceedings for Taking the Premises, or any portion thereof,
the party receiving such notice shall promptly give notlce thersof to the othér, and
such other party may also appear in such proceeding and may be represented by.an
attorney.

(by Award. Subject to the terms of the Permitted Leasehold Mortgages (as defined in
Sectlon 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 fo the remainder of the Premises, and the nat
amounts owed or paid to the Landlord or pursuant to any agreement with any
condemning authorlty which has been made in seitlement 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 6.2(d) (as the case may be) to the Landlord andfor Tehant. The Tenant and, fo
the extent permilted by law, any Permitted Leasehold Mortgagee, shall have the right
to participate In. negotistions of and to approve any such setffement with a
condemning authority (which approval shall not be unreasonably withheld).

{c) Total Taking. Inthe event of a permanent Taking of the fee simple interest or title of
the Premises, or 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 liable for any obligations required to be performed prior to the sffective date
of such termination and for-any otlher 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 righls 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

"""'"'feasehold improvements may be or shall become the property of Landlord at the
‘termination of the Leass, the loss of the bullding and other.improvements paid for by

Tenant, the loss of Tenant's leasehold estate and such additional relief as may be
provided by law shall be the basls of Tenant's damages against the condemning

..authority if a separate claim therefore s allowable under applicable law, or the basls

O of Te_'_‘ant's damages to a portion of the total award If only one award is made.

(d) Partfa! Taking. In the event of a permanent Taking of Iess than all of the Premises (a

“Partial Taking”), if Tenant reasonably determines that the continued development,
use or oscupancy of the remainder of the Premises by Tenant cannot reasonably be
made to 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 Partlal Taking and the Tenant does not terminale this Lease, the Tenant shall be
entitled to receive and refaln an equitable portion of the Award and shall apply such
portion of the Award necessary to repalr or restore the Premises or the
Improvemenis as nearly as possible to the ‘condition the Premises or the

Improvements were in immediately prior to such Partial Taking, Subject o 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 remalning term hereof and the
remaining expected useful life of the Premises following the term hereof. Subject to
the terms of the Permitied Leasshold Morlgages, notwithstanding any provision
herein to the contrary, the Landlord shall be entitled to recelve and retain any portion
of the Award apporlioned to the land upon which the Improvements are located.
Should such award. be insufficlent fo accomplish the restoration, such additional
costs shall be paid by Tenant. Notwithstanding any provision of the Lease or by
operation of law that leasshold 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 and such adciltlonal 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 aliowable under applicable law, or the basis of Tenant's
damages {o a portion of the total award if only one award is made.

(e) Resolution of Disagreements. Should Landlord and Tenant be unable o agree as to

(D

the division of any singular award or the amount of any redugtion of rents and other
charges payabie 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 seitlement in lleu of condemnation with the condemning authority without
Tenant's consent. : : :

No Existing Condemnation. Landiord represents and warranis 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 to the
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Effective Date, but prior to the Commencement Date, a total or partial condemnation
elther 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
lLease shail abate untll 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 {o ali rights, damages and awards pursuant to the appropriate
provisions of this Lease.

6.3 Términation upon Non-Restoration.

Following a Partial Taking, if a decision Is made pursuant to this Article VI that the remalning. - -
portion of the Premises Is not o be restored, and Tenant shall have determined that the
contihued development, use or occupancy of the remainder of the Premises by Tenant -
cannot be made economically viable or struclurally sound, Tenant shall surrender the entire
remaining portion of the Premises to Landiord and this Lease shall thereupon be terminated
without liabllity-or further recourse fo 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 Partlal Taking shall bs paid in full.

8.4 Conflict with ACC,

In the event of a conflict between any of the provisions of this Articie VI and the prdv!slcins of
the ACC, as amended hy the ACC Amendment, the ACC and the ACC Amendment shall

govern,

ARTICLE Vi
CONDITION OF PREMISES

7.1 Condition; Titls. The Premises are demised and et 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 Tehant taking
possession of the Premises, Tenant shall be deemsd to have accepted the Premises in

ts “as-is” and "where-is” condition, with any and all faults, and with the understanding
that the Landlord has not offsred any implied or expressed warranty as {o 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 -
Landiord’s representations, warrantles and/or obligations contalned in this Lease.

Tenant shall, within 20 days following the Commencement Date, obfain a title
commitment to insure Tenant’s leasehold interest in the Premises. Tenant shall advise
Landlord as to any file matters that Tenant deems objectionable and Landiord may, In
its sole discretion, take the steps necessary to cause such objectionable matters {o be
removed from the fitle commitment: If Landlord elects not to take such sleps, it will so
advise Tenant within 20 days of receipt of Tenant's notice, and Tenant shali thereafter
have the right to terminate this Lease or to proceed notwithstanding the objecﬁonabie
title matters. : :
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7.2 No Encumbrances. Landlord covenants that Landlord has full right and lawful authority

{o enter into this Lease in accordance with the terms hereof and to grani the sstate
demised hereby. Landlord represents and warrants lhal there are no existing
mortgages, deeds of trust, easements, fiens, securlty Interests, encumbrances andfor
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 morlgage, 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 all times in lien,
operation and otherwise to this Lease and to all renswals, modifications, amendments,
consolidations and replacements hereof (including new leases entered nto 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 sald title to be encumbered or lienéd in any
manner whatsoever, and Tenant may reduce or discharge any such encumbrance or
lien by payment or otherwise at any time after giving thirtty (30) days’ written notice
thereof to Landlord. ‘Tenant may recover or recoup all costs arid expenses thereof from
Landiord if the Landlord fails (o discharge any such encumbrance within the sald 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 Tehant hereunder. Landlord
and Tenant agree to work cooperatively together to create such easements and nghts of
way as may be necessary or appropr;ate for the Premises.

7.3 Landlord’s Title and Quiet En[ovment. Landlord represents and warrants that Landlord

ls seized in fee simple title to the Premises, free and clear and unencumbered, other’
than as affected by the Permitted Encumbrances. Landlord covenants thal, 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 peacefui possession and occupancy of the
Premises and all other tights and benefits aceruing to Tenant under the Lease
throughout the Term, without hindrance or molestation by or on the part of Landlord or
anyone 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 reflect encumbrances or other conditions not acceptable to
Tenant ("Defects”), then, Landlord, upon notification of the Defects, shall immediately
and diligently proceed to cure same and shall have a reasonable t:me within which to
cure the Defects. If, after the exercise of all reasonable diligence, Landlord Is unable to
clear the Defects, then Tenant may accept the Defecls or Tenant may terminate the
Lease and the parties 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 reasohable ptior

hotice to Tenant, shall have the right to enter the Premises for purposes of reasonable
inspections performed during reasonabile business hours in order to assure compliance
by Tenant with its obligations under this Lease.
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... ARTICLE Vil

" DEFAULTS AND TERMINATION

BdDefault

“*"The accutrence of any of the followlng events shall constitute an event of defau!t

(Event of Default) hereunder:

()

O}

©

(d)
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If Tenant fails to pay when due any Rent or other impositions due hereunder
pursuant to Arficle il (except where such fallure Is addressed by another
event described in this Saction 8.1 as to which lesser noflce and grace
perlods are provided), and any such defauit shall continue for thirty (30} days.
after the recelpt of wrltten notice thereof by Tenant from Landlord; or

if Tenant fails in any material respect fo observe or perform any covenant,

condition, agreement or obligation hereunder not addressed by any ofher
event desctibed 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 thereof,
uniess such failure cannhot be cured by the payment of money and cannof

~with due diligence be cured within a period of thirly (30) days, In which case

such failure shall not be deemed to continue if Tenant proceeds promptly and
with due diligence fo cure the fallure and diligently completes the curing
thereof within a reasonable perlod of time; provided, however, that for such
time as Landlord or its affillate Is the management agent refained by Tenant,

- Tenant shalf not be in default hereunder due to actions .or inactions {aken by

Landlord or its affiliate in its capacily as the management agent; or

if any representation or warranty of Tenant set forth In this Lease, in any

certificale delivered pursuant hereto, or in any notice, certificate, demand,
submittal or request delivered o 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 besen
remedied to the reasonable 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 debls (collectively called Bankruptey Laws), or if Tenant
shall (a) apply for or consent to the appointment of, or the faking of
possession by, any recelver, cuslodian, trustee, United States Trustee or
Tenant or liquidator {or other similar. official) of Tenant or of any.substantlal
portion of Tenant's property; (h) admit in writing its inability to pay its debts
generally as they become due; (c) make a general assignment for the benefit
of its creditors; (d) file a petiion commencing a voluntary case under or
seeking to take advantage of a Bankruptcy Law; or {(g) fall io controvert in a
timely and appropriate manner, or in writing acquiesce to, any petition
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.commencing an involuntary paé_e, -against Tenant pursuant to any bankruptoy

(e} If.an order for relief against Tenant shall be entered In any Involuntary case
under the Federal Bankruptoy Code or any similar order against Tenant shall
_be_enfered pursuant to any other Bankiuptey Law, or if a pefition
com) .ncing an anvoluntary case against - Tenant or proposing the
réorganization ‘of Tenant under the Federal Banicruptey Code shall be filed in
and approved by any court of competent jurisdiction and not be discharged or
denied within ninsty (90) days- after such filing, or if a proceeding or case
shall be commenced In any court of compstent jurisdiction seeking (a) the |
liquidation, reorganization, dissolution, winding-up or adjustment of debis of
Tenant, (b} the appoiniment of a receiver, custodian, trustes, United States:
Trustee or liquidator (or other similar official of Tenant) of any substantial
portion of Tenhant's property, or {c) any similar relief as to Tenant pursuant to
Bankruptey 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 :

9] Tenant vacales or abandons the Premises or any substantial part thereof for
a period of more than thirty (30} consecutive days (or, If applicable, such
longer perlod as may be permitted in accordance with Section 8.1 or 8.2); or

(g) This Leass, the Premlises or any part thereof are taken upon execution-or by

other process of law directed against Tenant, or are taken 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; or

(h) Tenant makes any sale, conveyanca, assignment or transfer in violation of
this Lease. N .

8.2 Remedies for Tenant's Default.

~ Upon or after the occurrence of any Event of Default which is not cured within any
applicable cure period, and so long as same remains unoured, 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 Tenani, setting forth
Tenant's uncured, continuing defauli and Landlord's intent to exetcise 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 interost in the Premises shall automatically revert to Landlord, Tenant shall
promptly quit and surrender the Premises to Landlord, withoul 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 fo any remedies which Landlord might otherwise have for
arrearages of Rent or other impositions hereunder or for a prior breach of the provisions of
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-ihis Lease, The obligations of Tenant under this Lease which arose prior lo termination
shall survivé stich {ermination. ,

8.3 Términa!lon. Termination by Landlord: The occurrence of any of the following shall give
Landiord the right to terminafe this Lease upon the terms and conditions set forth below

8.4 Automatic Termination:

(a) Tenant fails to cause the Commencement Date to ocour within eieven (11) monihs
following the Lease Dale.

(b) Landlord and Tenant fall to obtaln the final approval of this Lease by the Miami-Dade
Board of County Commissioners, which shall be within the Board s sole discret:on

{c) Institution of proceedings in v,o!uhtary bankrup{cy by fhe Tanant

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

(1) Assignment of Lease by Tenant for the beneﬁt of credsfors

(i) A final determmatton of terminatlon of th|s Lease Ina oourt of §aw in favor
of the Landlord in litigation instituted by the Tenant against ths Land!ord or
brought by the Landlord against Tenant. _

8.5 Life/Safety Issues, Tenant must cure within thirty {30) calendar days (or such longer
petiod If the default is not capable of being cured in such 30 day period) after Tenant's
receipt of written notice from Landlord, a condition posing a threaf {o heaith 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 pairons and determine if
immediate action shall be taken by Tenant to cure the health and safety issue. Tenant shall
maintain an accurate record of, and promptly report fo the Landlord, all accidents or
incidents resulting in the exposure of persons to foxic substances, hazardous materials or
hazardous operations; the injury or death of any person; or damage lo 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 Inqulry 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 regulatoryfenforcement agency and the time -
frame allowed by the agency to accomplish the necessary corrective acfion. -

8.6 Remedies Following Termination. Upon termination of this Lease, L-andlord may.

(2} retain, at the time of such terminatlon, any Rent or other Impositions paid
' hereunder, without any deduction, offset or recoupment whatsoever; and .
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.. . {b) - -enforceits rights under any bond outstanding at the time of such termination;
e B

(¢) - require Tenhant to deliver to Landlord, or: otherwise effectively transfer to
Landlord any and all governmental approvals and permits, and any and all
rights of possession, ownership or confrol Tenant may have in and to, any
and ‘all financing arrangements, plans, specifications, and other lechnical .
documents or materlals related to the Premises.

8.7 Regqulatory Default.

Notwithstanding anything herein o the conirary, the following shall appiy to any
default declared as a resu!t of any failure by Tenant to comply with the provislons 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 Reguiatory Default), Landlord shall
hotify Tenant of (i) the nature of the Regulatory Default, i) the actions required fo be
taken by Tenant in order to cure the Regulatory Default, and (iii) the time, (a
minimum of sixty (80) days or such additional time period as may be reasohable
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 {o a Regulatory Defauli to the reasonable satisfaction of Landiord within the
applicable time period, then Landlord shall have the right to terminate the Lease or
seek other legal or equiiable remedies as Landlord delermines in its sole disoretion;
provided, however, that if prior to the end of the applicable time period, Tenant seeks

a declaratory judgment or other order from a court having jurisdiction that Tenant . -

shall not have incurred a Regulatory Default, Landiord shall not terminate this Lease
during the pendency of such action, :

{©) In addition o and not in limitation of the foregomg, if Landlord shall determine that a
Regulatory Defaulf shall have occurred by reason of a default by Tenant's
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 to take such actions as are necessary in order fo .
terminate the appointment of the management agent pursuant to the ferms of ils.
management agreement and to appomt a successor management agent of the
Premises, ‘

8.8 Performance by Landlord.

if Tenant shall fail fo make any payment or parform any act required under this
Lease, Landlord may (but need not) after giving hot less than thirty (30) (except in case of
emergencles and except where a shorter time. period Is specified slsewhere in this Lease)
days' notice to Tenant and without waiving any default or releasing Tenant from any
obllgations, cure such default for the account of Tenant. Tenant shall promptly pay Landlord
the amount of such charges, costs and expenses as Landlord shall have ihcurred in curing
such default.
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(a). - Costs and Damages. Tenant shall be liable to, and shall reimburse, Landlord
for any anhd a!l ‘actual reasonable expenditures incurred and for any and all actual damages
suffered by Landlord i connaction 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, unless such fermination ls caused by the default of Landiord,
including alft costs, claims, losses, liabilities, damages and expenses {including without
limitation, reasonable atforneys’ fees and ¢osts) Incurred by Landlord as a result theraof.

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

8.9 Permitted Leasehold Morigages, .

. Nelther the Tenant nor any permitted successor in interest to the Premises or any
part thereof shall, withoul the prior written consent of the Landlord in each instance, engage
- In any financing or any other transaction oreating any morlgage or other encumbrance or
lien upon the Premisss, whether by express agreement or operation of law, or suffer any
encumbrance or llen to be made on or attach to the Premises, except for the encumbrances
set forth on Exhibit B hereto (the “Permitted Encumbrances”) and the leasehold motigages
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 Mortgages”).
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
provisions of this Lease, the Landlord will also send a copy of such notice to the holder of
each Permitted Leasehold Mortgage (each a "Permitted Leasehold Mortgagee”), provlded
that each such Permitted Leasehold Mortgagee shall have delivered to the Landlord in
writing a notice naming itself as the holder of a Permitied Leasehold Morigage and
registering the name and post office address fo which all notices and other communications
to it may be addressed. -

{b)  Each Permitted Leasshold Mortgagee shall be permitted, but not obligated, to
cure any defaull by the Tenant under this Lease within the same petiod 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 herehy authorize entry upon the Premsses for such purpose. _ N _

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

{d) Inthe case of a defaul by the Tenant other than in the payment of money,
and prowded that a Permitted Leasehold Morlgagee has commenced fo cure the default
and Is proceeding with due diligence lo cure the default, the Landlord will refraln 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 nolice of default, and (ii) a Permilled Leasehold Mortgagee
continues to diigently pursue such cure fo the reasonable satisfaction of the Landiord)
within which time the Permitted Leasehold Mortgagee may either (i) obtain possession of
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the Premises (including possession by recelver); (i) institute foreclosure proceedings and
complete such foreclosure; or (iif) otherwise acquire the Tenant's interest under this Lease.
The Permitied Leasehold Mortgagee shall not be required to continue such possession or
confinue 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 Morlgagee s enjoined or
stayed in such possesslon or such foreclosure proceedings, and provided that the Permitied
Leasehold Morlgagee has delivered to Landlord coples of any and all orders enjolning or
staying such action, Landlord will grant such Permitted Leasehold Mortgagee such
additional time as Is required for such Permitied Leasehold Mortgagee to complete sleps fo
acquire or sell Tenant's leasehold estate and interest in this Lease by foreclosure of fts
Permitted Leasehold Mortgage or by other appropriate means with due diligence; howsver,
nothing in this Section shall be consirued to extend this Lease beyond the Term.

(8)  Any Permitted Leasehold Morigagee or other acquirer of Tenant's leasehold
estate and Interest In this Lease pursuant fo foreclosure, an assignment In lieu of
foreclosure or ather proceedings, any of which aré permitted without the Landlord’s consent,
may, upon acquiring the Tenant’s leasehold estate and interest in this Lease, without further
consent of the Landiord 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 acquires and thereafter be relisved of
all obligations under this Lease, provided such assighee has delivered fo the Landiord ils
written agreement to be bound by all of the provisions of this Lease, Permlited Leasshold
Morlgagee, or its nominee or designee, shall also have the right to further assign, sublease
or sublst 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 staled expiration date,
the Landlord will enter into a new lease for the Premises with the Permitled Leasehold
Mortgagee {or its nominee), for the remainder of the term, effective as of the date of such
termination, at the same Rent payment and subjecl to the same covenanis and agreements,
terms, provisions, and fimitations herein confained, provided that:

(1) The Landiord 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 accompanled 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 therefor by the
Landlord, pays any and all costs and expenses Incurred by the Landlord in
connect:on with the execution and delivery of the new lsase, less the net
income collocted by the Landlord from the Premises subsequentto 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

~fo be applied In payment of the Rent payment thersalter 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
deliverad by the Tenant to the Landlord; and
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.. Upon the executlon and delivery of the new lease at the time payment
is-mads in {1} above, all subleases which thereafter may have been assigned . -
and transferred to the Landlord shall thereupon be assigned and transferred
without recourse by the Landlord to the Permitted Leaschold Mortgagea {or
its nominee), as the new Tenani.

3) If a Permitted Leasehold Morigagee acquires the leasehold estate
created hereunder or otherwise acquires possession of the Premises

- pursuant to avallable legal remedies, Landiord will look to such holder to
perform the obligations of Tenant hereunder only from and-after the dale of .
foreclosure or possession and will not hold such holder responsible for the
past actions or Inactions of the prior Tenant. Permitted Leasehold
Mottgagee's liability shall be limited fo the value of such Permitied Leasehold

~ Mortgagee’s interest in this Lease and In the leasehold estate created
thereby

Notwithstanding the foregolng 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 petiod of ime as may be reasonably requnred by the Permitted Leasehold
Mortgagee or its nominee to comp!ete construction. : ‘

8.10

a.

HUD's Rights on Evenl of Default.

Tenant shall give HUD a copy of all notices of default or other notices that Tenant
may give fo 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 been provided o HUD,

HUD, at its option, may pay any amount 6r 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, :

Upon the occtirrence 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 leasshold
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 dellver possession and conirol of the Premises to
HUD; or (3) exercise any other right or remedy existing under applicable law, or
avallable at equily. 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
rsght or remedy at any time.

If HUD acquires fitle to, or possession of, the Premises, HUD shall reconvey, or
redeliver possession of, the Premises to Landlerd and Tenant in accordance with-
their respective interests in the Premises: (i) upon a determination by HUD that the
substantial defaull under the ACC has been cured and that the Premises will
thereafter be operated in accordance with the terms of the ACG; or (i) after the
termination of HUD's obligation to make annual contributions available, unless there
are any obligations or covenants of Landlord {o HUD that are then in default.
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- .. During the Term of this Lease, and so long as Tenant-shall not be in default of its
obligations hereunder, HUD agrees that in the event of a substantial default by
Landlord under the ACC, HUD shall exercise any remedies or sanctions authoftized
under the ACC, including taking possession of Landiord'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

9.1 County as Sovereign

: It Is expressly understood that notwithstandlng any prov:smn of thss Lease and the
Landlord's status thereunder: - .

{a) The Landlord retains all of ils sovereign prarogatives and rights as a county
under Florida laws and shall In no way be estopped from withholding or refusing
fo 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 ilable for the same;
and :

{b) The Landlord 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, oonstruction development and/or opsration of
the Premises.

9.2  No Liability for Exerclse of Police Power

'Notw:thstandlng and prevailing over any confrary provision in this Lease, or any
Landlord covenant or obligation that may be contained in this- Lease, or any mphed or
perceived duty or obligation including but not limited to the following: ‘

() 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;

(if) To execute documents or give approvals, regardiess: of the purpose '
required for such execuuon or approvals; _ '

(i)  Toapply for or assist the Tenant in applying for any county, oity or”
third party permli of heeded approval; or
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(iv)  To contest, defend against, or assist the Tenantin contestlng or
defendzng against any chat!enge of any nature; . . :

shall not bind the Board of Couniy Commtssioners_, the Plarming and Zoning Department,
DERM, the Property Appraiser or any other county, cily, federal or state. department or
authority, commitiee or agency to grant or leave in effect any tax exemptions, zoning
- changes, varlances, permits, waivers, confract 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, responsibliity,
claims, consequential or other damages, or losses fo the Tenant or to any third parties
resulting from denial, withholding or revocation (in whole or in part} of any zoning or other
changes, variances, permils, waivers, amendments, or approvals of any kind or nature
whatsoever. Without limiting the foregoing, the parfies recognize that the approval of any
building permit and/or certificate of occupancy or tax exemption will require the Landlord to
exercise its quashudicial or police powers, Notwithstandlng any. other provision of this
Lease, 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 {ype of matter requiring
government approval or walver. The Landlord's obligation to use reasonable good faith
efforts in the permilling of the use of County-owned property.shall not extend to any
exercise of quasl-judicial or police powers, and shall be limited solely to ministerial actions, .
including the timely acceptance and processing of any requests or inquiries by Tenant as
authorized by this Lease. Moreover, in no event shall a failure of the Landlord lo adopt any
of the Tenant's request or appiication 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.

ARTICLE X

MISCELLANEOQUS

10.1  Conslruction.

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

10.2 Performange 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
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 1o 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
expendsd in the performance thereof and In any such action, the successfui party shall be
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. _entitled to recover In addition to all other recoveries such reasonable altorneys fees as may
“bé Awardsd by the Court,

10.3 No Walver.

Fallure 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
sald party of any of its rights hereunder. No waiver by either parly 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 ot 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 occaslon shall not be deemed a consent {0 or approval of sald acflon on any
subsequent occasion. Any and all rights and remedies which elther parly may have under
this Lease or by operation of law, elther at law or in equity, upon any breach, -shall be.

~ distinct, separate and cumulative and shall not be deemed inconsistent with each other; and

- no one of them whether exercised by sald 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. o

10.4 Headings.

~ The headings used for the various atticles and sections of this Lease are Gsed only '
as a malter of convenience for reference, and are nol to e consfrusd as part of fhts Lease
of to be used in determining the intent of the parties of this Lease

10.8  Partial Invalidity.

if any terms, covenant, provislon or condition of this Lease or the application thereof
to any person or clrcumstances shall be declared Invalid or unenforceable by the final ruling
of a court of competent jurisdiclion having final review, the remaining terms, covenants,
provisions and conditions of this Lease and their application to persons or circumstances
shall not be affecled thereby and shall continue to be enforced and recognized as valid
agreements of the parties, and in the place of such invalld or unenforceable provision there
shall be substituted a like, but valid and enforceabls, provision which comports to the
findings of the aforesaid court and most nearly accomplishes the original Jntentton of the
parties, _

10.6 Decisioﬁ Standaids.

In any approval, consent or other determination by any parlty required, under any
provision of this Lease, the party shall act reasonably, in good faith and in a timeiy mannet,
unless a differant standard Is explicitly stated. _

10.7  Bind and Inure.
Unleés 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
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- through or under them respectively, The agreements and conditichs 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 agresments and conditions in this Lease contained on the part of Landlord
to be performed 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 helder of said
leasehold estate untui such holder shail have acqulred mdefeaable title to said leasehold
eslate.

10.8 Esioppel Cerificate.

Each parly agrees from time to time, upon no less than fifteen (15) days’ prior notice
from the other or to any Permitled Leasehold Mortgagee to-executs, acknowledge and
defiver to the other, as the case may be, a statement cerfifylng that (i) this Lease is
unmadified and In full force and effect (or, if there have been any modiflcations, that the

same Is in full force and effect as modified and stating the modifications), (il} the dates to &

which the Rent has been paid, and that no additional rent or other payments are due under
this Lease (or if additlonal rent or other payments are due, the nature and amount of the
same), and (iif) whether there exists any uncured default by the other party, or any defense,
offset, or counterclaim against the other party, and, if so, the nature of such default,
defense, offset or counterclaim.

'EO.Q Recordation,

Simultaneously with the defivery of the Lease the parties have delivered a
memorandum, nolice 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. I 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 L.ease.

10. 10 Notice,

Any hotice, request, demand, consent approval, or other commumcation requ;red or
permitted under this Lease shall be in writing, may be dellvered on behalf of a party by such
party's counssl, and shall be deemed given when received, if (i) delivered by hand, (i) sent
by registered or certifled mail, return recelpt requested, or(ill) sent by recogmzed overnlght
delivery service such as Federal Express, addressed as follows: : :

If to the Landlord: Miami-Dade County
' clo Miaml-Dade Public Housing and Communxty Development
701 NW. 1% Court, 16" Floor
Miami, Florida 33136 -
Attn: Executive Director

and a copy to: Miami-Dade County Attorney’s Office
111 NWW. 1% Street, Suite 2810
Miami, Florida 33128
Attn: Terrence A. Smith, Assistant County Attorney
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If to Tenant: - Haley Sofge Preservation Phase One, LLC
‘ c/lo RUDG, LLC
315 South Biscayne Boulevard
Miami, FL 33131
Attn: Alberto Milo, Jr.

and a copy {o: Stearns Weaver Miller Weissler Alhadeff & Silterson, P.A.
150 West Flagler Street, Suite 2200
Miami, FL 33130
Atin; Patricia K. Green, Esq,

A party may change its address by giving written notice to the other party as spemf;ed
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,

This Lease may be amended by mutual agreement of Landlord and Tenant, provided
that all amendments must be in writing and signed by both partles and that no amendment
shall impalr 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 Parmitted Leasehold Mortgagees and, following the
admission of the investor Member, the Tenant's Investor Member. No amendment to or
termination of this Lease shall becoms effective without all such required consents, Tenant
and Landlord further agree that they will not, respectively, lake advantage of any provisions
of the United States Bankruptcy Code that would resull 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 contractual 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 Partles; No Third Party Beneficiary.

The parties hereto expressiy deciére that, In connection with the activilles and
operations contemplated by this Lease, they are nelther partners nor joint venturers, nor
does a principal/agent relationship exist betwsen them, ‘
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10.18 Access,

Tenant agrees 1o grant a right of access to the Landlord or any of its authorized
representatives, with respect {o any books, documents, papers, or other records related to
this Lease in order to make audits, examinations, excerpts, and transcrlpts until 3 years after
the termination date of this Lease.

10.16 Radon Gas,

Radon Is a naturally oceurring radioactive gas thaf, when it has accumulated in a
bullding in sufficient quantities, may present health risks to persons who are exposed-to it
over time. Levels of radon that exceed federal and state guldelines have been found in
buildings in Florida. Additiohal information regarding radon and radon lesting may be
obtalned 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 hersunder 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 Tehant'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), unless and undll all
persons, including any assignee of Landlord and, having an interest in (I) this Lease or
Tenant's eslate created hereunder, and (i} the fee estale in the Premises or any part
- thereof, shall joln in a wrrtten rnstrument eﬁectrng suoh metrger and shall duly record the

same. ,

ART!CLE X

RIGHT OF FIRST OFFER: RIGHT OF FIRST REFUSAL

11.1  Landlord’s Intent to Market Premises.

If Landlord, in Its sole discretion (but subject to any applicable HUD requirements
relating to disposition and Slate laws relating fo the sale or conveyance of County-owned
properly), decides to ssll ils interest in the Premises, then, prior o marketing the Premises,
Landiord shall give written notlice of such intent to Tenant setting forth the terms and
condltions on which Landiord deslres 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 terms and conditions as are set forth in the Sales
Notice. If such Sales Nofice is timely given, the Closing shall be ninety {80) days after the
date of the Sales Notice. The status of tifle fo 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 shall be as stated in the Sales Notice. Failure of Tenant to so notify
Landiord in a timely manner shalt be deemed an election not to purchase. in the event
#3220157v1 .

30364-0935
32

40



Tenant does not so timely nofify Landlord of its intent to purchase the offered property upon
the tefms and cenditions stated In the Sales Notice, Landlord shall be free to market such
property on Its own or through a broker 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 contalned in any Sales Notice received by
Tenant without first offering Tenhant the opportunity once again to 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 unrelated third party that Landiord Is
willing to accept for the purchase of the Premises (a Salfes Offer), Landlord shall notify
Tenant of the terms and conditions of such Sales Offer, Tenant shall then have sixty (60)
days within which fo notlfy 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 Offei. In the event that
timely notice Is not given by Tenant to Landlord, Tenant shall be deemed to have elected
not to match sald Sales Offer, and Landlord shall be fres to sell the Premises to such third
party on the terms and conditions set forth In the Sales Offer, subject, however, 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
sales price nol less than ninety-five percent (85%) of the sales price sel forth in the Sdles
- Offer and otherwise In accordance with the terms of the Sales Offer within-one hundred and
elghty (180) days after Landlord 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. Morlgagee Rights. Tenant's rights with respect to any option to purchase the
Premises as set forth in this Section 11 shall be assignabie to and may be exercised by any
Permitted Leasehold Morlgagee which succeeds in Interest to the Tenant, without requiring

any consent or approval by Landlord. o '

ARTICLE Xl

_ DEFAULTS: REMEDIES

12.4 Defaults.. Notwithstanding anything o the contrary contained in the Lease, at any
time that Landlord or any affiliate of Landlord is a member- of Tenant or owhs a
controlling interest in a member of Tenant, an Event of Default or a Regulatory Default
shall not have occurred 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 capacsty as a direct or indirect member of Tenant '
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12.2 Remedies,

: (a). Notwithstanding anything to the contrary contained in the Lease, In the event .
Landlord exercises its remedles pursuant to Article VIl 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 cosis or expenses
incurred by Landlord as a result of such reinstatement of this Lease.

: {b)  Notwithstanding anything o the contrary contained in the Lease, Landlord
shall not exercise any of Its remedies hereunder without having given notice of the Event of
Default or other breach or default fo the Investor Member of Tenant (foliowing the admission
of the Investor Member) simultaneously with the glving of notice to Tenant as required under -
the provisions of Arlicle Viil of the l.ease. The Investor Member shall have the same cure
period after the giving of a notice as provided fo Tenant, plus an additional peried of 60
days. If the Investor Member elects to cure the Event of Defauit 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 oonfained in the Leass, following the
admission of the Investor Member, the Investor Member shall be deemed a third-party
beneflciary 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 hereln,
The faregolng right of the Investor Member to be-a {hird-party beneficiary under the Lease
shall be the only right of investor Member (express or impked) to be a third- par{y beneﬂcaary
hereunder.

(d)  Notwithstanding anything to the contrary contained in the Lease, Landlord
agrees that it will take no aclion to effect a termination of the Lease by reason of any Event
of Default or any other breach or default () at any time that Landlord or Its affiliate is a
member of Tenant or owns a controliing inferest in a member of Tenant or (i), if Landlord or
Its affiliate is not @ member of Tenant and does not own a controlling interest In a member of
Tenant, without first glving to the Investor Member reasonable time, not to exceed 80 days,
to replace Tenant's managing member andfor admit an additional managing member and
cause the new managing member to cure the Event of Default or other breach or default;
provided, however, thal as a condltion 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 substitulion or
admission of the managing member, shall thereupon proceed with due diligence to oure
such Event of Default or other breach or default. in no event, however, shall Landlord be
required lo engage in the forbearance described in this section for a period longer than six
{(6) months, regardless of the due dzl;gence of the Investor Member or the new managing
member. :

(SIGNATURES ON FOLLOWING PAGE)
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N WITNESS WHEREOF, the parties or thelr duly authorlzed representatives hersby
execule this Agreement on the date first written above

LANDLORD'
MIAMI-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 Aﬁomey

TENANT;

HALEY SOFGE PRESERVATION PHASE
ONE LLC, a Florida limited Ifabshty company '

By: Halsy Sofge Phase One Manager LLC
a Florlda limited iiablhty company, its managmg
member ‘

LGS

iiness

/- :
Print Name: v Cﬁ@\ok'@\\n
. By:

' Alberto
7% ;éi[ , ' Vice Fresident -

Witness
Print Name: B{ zﬁ Gf’c_w\
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EXHIBIT A

Land

Tract “A”, Miami River Complex 5-26, according to the Plat thereof, recorded in Plat Book
92, Page 39, 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 tille 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 T
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EXHIBIT C

Insurance Requlrements

(a) Prior to the commencement of construction by Tenant, Tenant shall furnish
an “All Risk Bullder'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 Streel, Sulte 1300, Miami,
Florida 33128, Certificate(s) of Insurance which indicate that insurance coverage has been
obtamed whtch meels 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
limlt per occurrence for bodlly injury and property damage.
Miami-Dade County must be shown as an additional
insured with respect to this coverage.

C. Automobile Liabilily Insurance covering all owned, non-owned and
hired vehicles used in connection with the work, in an amount not less
than $600,000 combined single limit per occurrence for bodily Injury
and property damage.

D. Professional Llabitity Insurance (for profess:onals performing
: setvices for Tenant) in an amount not less than $1 000,000,

All insurance policies required above shaH be issued by companies authorized to do
busihess under the laws of the Stale 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 financlal strength, by the latest edition of Best's
Insurance Guide, published by A.M. Best Company, Oldwick, New Jerssy, or
ifs 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 Florlda
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 thirly
(30) days in advance notice to the certificate holder.

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 their liabllity and
obligation under this section or under any other section of this agreement

Execution of thls Lease is contingent upon the recelpt of the Insurance documents, as
required, within fifteen (15) calendar days after Landlord’s notification to Tenant to comply
bafore the 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 verbally notified of
such deficiency and shall have an additional five (5) calendar days to submit a corrected
certificate to the County. If the Tenant fails to submit the required 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 certiflcates 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 submitling 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 cetrtificates which cover the
contractual perlod, the Landiord shall provide thirty (30} days written notice to Tenant to cure
the noncompliance. In the event Tenant does not replace the expired cerfificates with new
or renewed certificates which cover the contractual period, it shall be an Event of Default
pursuant to the Lease.

{c) The Tenant agrees fo 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 "Ali Risk Builder's Risk Completed Value Form” policy with respect to the
Premises shall ba 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 “all risk” or comprehensive
policy) shall be used to reslore, replace ot rebuild the Improvements, if the Tenant
determines that it is in its best interest to do s0, subject to the requirements of any approved
mortgage lien holder's rights secured against the Premises and subject further {o the terms
of Article VI of the Lease.
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(e}  All suchinsurance poficies shall contain (f} 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 (i)
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 Tenani for its own account.

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

{9)  Nesither the Landlord nor the Tenant shall be lieble 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 parly, 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

Tenant
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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 US.C. §1437 ef seq., as amended) (Landlord) and CLAUDE PEPPER
PRESERVATION PHASE ONE, LLC, a Florida limited liability company (Tenant).

WITNESSETH:

WHEREAS, Landiord is the owner of the Land (as deflned below) consisting of
certain real property in Miami-Dade County, Florida, on which a portion of the public
housing-development known as Claude Papper (FLA B-26) is located.

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

WHEREAS, Tenant intends to apply for Low Income Housing Tax Credits (LIHTC)
through any of the State of Florida Housing Finance Corporation’s (FHFC) 2013 RFA
Programs, and is required to meet certain requirements as a condition of being awarded such

financing; and

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

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

WHEREAS, landlord and Tehant are willing to enter mto this Lease of the Land
condltioned on FHFC awarding Tenant LIHTC,

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

ARTICLE |
DEFINITIONS

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

(o) Act means the United States Housing Act of 1937 (42 U.S.C. § 1437, ef seq.}, as
amended from time to time, any successor legislation, and all implementing regulations
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 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 lime; the
ACC, and the ACC Amendment, as applicable to the Public Housing Units during the term
thereof or the period required by law. :

{e) Bankruptey Laws has the meaning set forth in Section 8.1(d).

(f) 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.

(¢) Commencement Date means the date on which the Tenant closes on its construction
financing for the rehabllitation, 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 fo be recorded against the Land on or aboul the
Commencement Date prior to any leasehold morigage and this leasehold which obligates
Tenant and any successor in fitle to the Premises, Iincluding a successor in title by
foreclosure or deed-in-lieu of foreclosure (or the leasehold equivalent), to maintain and
oparate the Premises In compliance with Applicable Public Housing Requirements for the
perlod stated therein. .

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

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

(k) Environmental Laws means any present and fulure Federal, State or local law,
ordinance, rule, regulation, permit, license or binding determination of any governmental
authority relating to, imposing llabllity 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
ot seq. (CERCLAY); the Resource, Conservation and Recovery Act, 42 U.S.C. §6901 ef seq.
(RCRA); the Toxic Substances Control Act, 15 U.8.C. §2601 et seq. (TOSCA); the Clean Air
Act, 42 U.8.C. §7401 et seq.; the Clean Water Act, 33 U.8.C. §1251 ef seq. and any so-
called “Superfund” or “Superiien” law; as each Is from time to time amended and hereafter In
effect.
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(1) 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
Dadclaration 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); {ii) “hazardous wastes,” as defined by RCRA,; {ili} any

hazardous, dangerous or foxic 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,

manufaoture, sale, transport, handling, storage, treatment, reuss, presence, disposal or

recycling of such poliutant; (iv) petroleum crude oil or fraction therecf; (v} any radioactive

material, 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) asbestos-

confaining materials in any form or condition;  (vil} polychlorinated biphehyls or

polychlorinated biphenyl-containing materials In any form or condition; (vill) 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

nolification, Investigation or remediation under any  Environmental Laws; (X} "urea -
formaldehyde foam insulation or urea formaldehyde foam insulation-containing matertials;

(xi) lead-based paint or lead-based paint-containing materials; and (xii} radon or radon-

containing ot producing materials,

(0) 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.

(¢) Land means that certain real property located in Miami-Dadé County, legally described
in Exhibit A, together with all easements, tights, privileges, licenses, covenants and other
matters that benefif or burden the real property,

{r} Landlord 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 petiod 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 evenl 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 perlod from the
end of the preceding Lease Year 1o 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 Operaling 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 fixtures (including, but not limited to, all heating, air
conditioning, plumbing, lighting, communications and elevalor flxtures), fittings, appllances,
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 fime hereafter ownsd by Tenant, or In which Tenant has or shall have an
interest, now or at ary time hereafter affixed to, attached to, appurtenant to, located or
placed upon, or used in any way In connection with the present and fulure 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)
ocaupying the Premises and used by such tenant in the conduct of its business in the space
ocoupled by it to the extent the same does not bacome the property of Tenant under the
lease with such tehant or pursuant to applicable law.

(X) Plans and Specifications means the plans and specifications referenced in the
Landiord 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 Property.

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

documents.

{aa) Regulatory Default has the meaning set forth in Section 8.7(3)..
{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) Sublessee means any sublessee fo which Tenant subleases a portion of the ground
leasehold estate created hereby, as provided in Section 5.7(b). .

(ff) 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 quasl-public use or purpose. A Taking may be total or partial, permanent
or temporary :

(9g) Intentionally Omitted

{hh) Term means the time period commencing on the Lease Date and continuing until the -
date which is seventy flve (75) years thereafter.
(i} Total Taking has the meaning set forth in Section 6.2(c).
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1.2,  [nterpretation,

The words "hereof,” "herein,” "hereunder,” and other words of similar import refer to
this Agreement as a whole and not to any particular Section, subsection or subdivision,
Words of the masculine gender shail be desmed and construed to include correlative words
of the feminine and neuter genders. Words importing the singular number shall mclude the
plural and vice versa unless the context shall otherwlse indicate.

1.3, Exhibits.

" Exhibits to this Lease are incorporated by this reference and are 1o be construed as
a part of this Lease.

ARTICLE I

PREMISES AND TERM

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

ARTICLE Ml
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 Exlensions, with the first such payment being payable on the
Commencement Date of this lease, and 50 percent of surplus cash flow afler all
developer fess have been paid, Sald payments of rent shall be made payable to the
Board of County Commissioners, c/o Public Housing and Community Development, 701
N.W. 1% Court, 16™ Floor, Miami, Florida 33136, or at such other place and to such other
person as Landlord may from time fo 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 {o
Landlord. In the event Tenant falls fo 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 fall 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 shail pay to
Landlord a charge for each day of occupancy after explration or termination of the Lease
in an amount equal to 150% of Tenant's Rent prorated on a daily basis. Such charge
shail be in addition to any actual damages suffered by Landlord by Tenant's failure to
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vacate the Premises, for which Tenait shall be fully llable, it being understood and
agreed, howaver, that Tenant shall under no circumstances be liable to Landlord for any
. incidental, indirect, punitive or consequential damages (including, but not limited to, loss -
of revenue or anticipated profits).Base Rent, ' ' '

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

3.4 Other. Tehant covenanis to pay and discharge, when the same shall become.due all
other amounts, llabllities, 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 llable for any payment or pottion 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 foregolng, Landlord shall have all the rights, powers
and remedies provided herein, by law or otherwise in the case of nonpayment of Rent.

3.5 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, Landlord represents to Tenant that such exemption should remain in
effect nétwithstanding that Landiord 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
improvemsnis constructed on the Premises by Tenant (“Real Estate Taxes"), Tenant shall
be required to pay all Real Estate Taxes, prior to delinquency withoul notice or demand and
without set-off, abatement, suspension or deduction. In the event that the folio identification
number applicable fo 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. In addition, Tenant shall be required to pay
for any water, electric, sewer, telephone or other utllity 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. ‘ ' o

ARTICLE IV

INDEMNITY, LIENS AND INSURANCE

4.1 Indemnity for Tenant'’s Acts. Landiord shall continue to operate the Premises until the
Commencement Date. Upon the Commencement Date, Tenant shall indemnify and
hold harmiess the Landlord and ifs officers, employees, agents and instrumentaiities
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 resulting from the performance of this Lease by the
Tenant or its employees, agents, servants, pariners principals or subcontractors, Tenant
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4.2

shall pay all claims and losses in connection therewith and shall investigate and defend
all claims, suits or actions of any kind or nature in the name of the Landlord, where
applicable, including" 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 party associated with the Premises or for
any claims stemming from Landlord's andior its officers’, employees' or agents' sole .
nmisconduct or sole negligence, unless such costs, expenses, claims or demands arise
from the acts or omissions of the Tenant, its agents, confractors, employees, paitners 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 harmiess and defend the Landlord or lts
officers, employees, agents and Instrumentalities as herein provided :

2 Landlord’s Environmental Responsibility and Representations.

(a) Except to the extent that an environmental condition is aggravated or
exacerbated by the negligent or willful acts or omissions of Tehant, ils 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
action of any kind, and all costs and expenses incurred in connection therewith

~arising out of: (1) the presence of any Hazardous Substances In, on, over, or
upont the Premises first affecting the Premises as of or prior to the
Commencement Date, whether now known or unknown; or (ii) the failure of
Landlord 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 Info, on, under or from the Premises at any time, whether
or not such failure to comply was known ar knowable, discovered or discoverable
prior to the Commencement Date,

b) Landlord represents and warranis 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 patt thereof has been
used for the disposal of refuse or waste, or for the generation, processing,
storage, handling, freatment, transporiation 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, 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 ocoupant of the Premises to
damages, penalties, liabilities or an obligation to perform any work, cleanup,
removal, repalr, construction, alteration, demolition, renovation or installation in
or in connection with the Premises (Environmental Cleanup Work) in order to
comply with any Environmental Laws;
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(e) except as may be referenced in the Environmental Assessments, no notice from
any governmental authority or any person has ever been served upon Landlord,
its agents or employees, claiming any violation of any Environmental Law or any
llability thereunder, or requiring or calling any attention o the need for any
Environmental Cleanup Work oh or in connection with the Premises, and heither
Landlord, its agenls or employees has ever been informed of any threatened or -
proposed serving of any such notloe of violation or corrective work-order; and

(f} except as may be referenced in the Environmental Assessments, and to the
best of Landiord's knowledgs, no part of the Land is affected by any Hazardous
Substances contamination, which for purposes hereof, shall mean: (i) the
contamination of any improvements, facilifes, soll,” subsurface strata, ground
water, ambient aif, biota or other elements on or of the Land by Hazardous
Substances, or (i) the contamination of the bulldings, facilities, soll, subsurface
strata, ground water, ambient air, biota or other elements on, or of, any othér
properly 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 fo

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 powet 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 i, in or to the
Premises, for any claim for fabor 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 THEREOF WITHIN NINETY {(20)
DAYS EITHER BY PAYMENT OR IN SUCH OTHER MANNER AS MAY BE
PRESCRIBED BY LAW. NOTICE |8 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
materials or supplies or renting any equipment to Tenant or any of its contractors or
subcontractors in connection 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 io Landiord, ot pay or cause
to be paid in full forthwith, any mechanic’s, materiaimen’'s or other lien or
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encumbrance that arises, whether due to the achons of Tenant or any person other
than Landiord against the Premises. .

(¢) Tenant shalt 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
or encumbrance so contested, and the sale, forfelture or loss of the Premises to
salisfy 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 {c prevent
any sale or forfelture 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 relaling to any amount contested by Tenant
pursuant {o this Section 4.3, Tenant shall immediately pay any amount determined in
such proceeding to be due, and in the event Tenant falls to make such payment,
Landlord shall have the right after five (5) business days’ notlce 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 materlals for construction, alteration, addition, repalr
or demolition of or to the Premises or of any part thereof.

4.4 Insurance Requirements,

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

ARTICLE V
USE OF PREMISES; COVENANTS RUNNING WITH THE LAND

- Tenant and Landiord agree that Tenant shall (i) redevelop or rehabilitate the 166 Public
Housing Units which already exist on the Land: (“Public Housing Side"), and (ii) construct.
addltional housing units for sldetly, disabled, special needs 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 agresments and documents, Nolwithstanding the preceding sentence, il is
understood by the parties that HUD's approval of the Landiord’s disposition application and
the mixed finance agreements and documents Is not a condition precedent to entering Into
this Lease; to any sublease between Tenant and a sublessee, or a condition precedent to
Tenant's abtaining 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 io 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 ils
sublessse, as applicable) shall assume control and liability for the Additional Housing Side
when Tenant (or its sublesses, as applicable) closes on its financing for the development
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-and construction of the additional housing units fo be constructed thers, and Tenant (or its
sublessee, as applicable) shall assume confrol and lability for the Public Housing Side when
Tenant (or its sublessee, as applicable) closes on its flnancmg for the redeve!opment or’
rehabilitation of the 166 Public Housing Units there. .

.B,1 Use; Covenants,

(a)  Tenant covenants, promises and agrees that during the Term of this Lease if 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, prom:ses and agrees that. . .

1. lntentlonai!y omitted;

2, Except as otherwise provided in the Act, the Premises (less any portion thereof
subleased In accordance with the provisions of Subsection 6.7(b), below, which may
be used for special heeds affordable housing, as provided therein) shall he
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 begins on the latest date on which modernization with public housing
capltal funds Is completed, as required by Seclion 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 be dlsposed
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 {er 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 Landlord’s continued operation of the Improvements and maintenance of the
Property during 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 prior to the Lease Date and shall be responsible for all aspects of
malntaining, leasing, operating, insuring and administering the Premises. If, prior te the
Commencement Date, the Premises (s destroyed or damaged, or becomes subject {o a
taking by virtue of eminent domain, to any extent whatsosver, Tenant may, in its sole
discretion, terminate this Lease by written notice o the Landlord, whereupon neliher ‘
party hereto shall have any further rights or obligations hereunder '

{b)  The provisions of this Section 5.1 are intendsd to create a covenant running with the
fand 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 Tenant's interest in the Premises by
foreclosure of any Permitted Leasehold Mortgage or instrument in liel of foreclosure.
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(¢) In the event of a conflict belween the Public Housing Requirements and this Lease,
the Public Housing Requirements shall govern.

5.2 Resldential Improvements, -

(a) Tenant shall construct the Improvements on the Land In conformance with the Plans
and Specifications., . Tenant shall cause the Improvements fo 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
stich renovations and betterments do not reducé 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 morfgage encumbering the Tenant's
leasehold estate, in a good and workmanlike manner, with new malerials and
equipment whose quality is at least equal to that of the Initlal 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 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 oocupation of the Improvements, including, without limitation, the
laying out, installation, maintenance and replacing of the heating, ventilating, air
conditioning, mechanical, .electrical, elevator, and plumbing systems, fixtures, wires,
pipss, condulis, equipment and appliances and water, gas, electric, {slephone, drain
and other utllities 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 assist
Tenant in obtalning all required licenses, permits, authorizations and the like, and
shall slgn all papers and documents at any time needed in connsction therewith,
including without Hmitatlon, such instruments as may be required for the laying out,
maintaining, repairing, replacing and using of such services or utilities. - Any and al
buildings, fixtures, Improvements, frade fixtures and equipment placed in, on, or
upon the Premises shall remain the sole and exclusive property of Tenant and its
subtenants, notwithstanding their affixation to, annexation to, or incorporation into the
Premises, untll the termination of this Lease, at which time title o any such buildings,
fixtures, Improvements trade fixtures and squipment 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 authorized in accordance
with the Landlord/Tenant Documents or othetwise approved by Landlord in wrltlng
and In advance. ,

5.3 Tenant's Obligations.

‘(a) Tenant shall, at its sole cost and expense, maintain the Premises, reasohable wear
and tear excepted, and make repairs, reslorations, and replacements to the
Improvements, including without limitation the landscaping, irrigation, heating,
ventilating, air conditioning, mechanical, electrical, elevator, and plumbing systems;
struclural roof, walls, floors and foundations; and the fixtures and appurtenances as
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and when nesded fo 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, employess, Invitees, visltors, and contractors. All
such repalrs, restorations, and replacements will be In quality and class, as elected
by Tenant, elther equal to or befter 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 ali 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 demolish any portion thereof,
without first presenting to Landlord complete plans and specifications therefor-and
obtaining Landiord’s written consent thereto, which consent shall not unreasonably
be withheld so long as, in Landlord'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.

(8) Tehant shall, at its expense, perform all its activitles 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 ils uses, as the
same may be administered by authorlzed govemmental officials.

(b) Without limitation of the foregolng, but expressly Subject fo the provisions of Section
5.4, Tenani agrees to fulfill the responsibllittes set forth below with respect to

enviranmental matters:

(¢} 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 renewed in a timely
mannar, and Tenant shall comply therewith and cause .all third parties fo 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 amounis as are ordinarily used, slored or
generated in simifar projects, or otherwise knowingly permit the presence of
Hazardous Substances in, on of under the Premises in vloiatton of any applicable
law, :

{(d) Tenant shall prompﬂy provide Landlord with copies of all forms, notices and other
information concerning any releases, spills ot 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
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any government agency or other third parly, or when and as supplied to any
govemment agency or other third party.

5.5 Ownership of lmp:‘ovementa/Surrender of Premlses

At all times dunng the Term, Tenant shall. be deemed to exclusively -own ths
Tmprovements and the Personal Property for federal fax purposes, and Tenani alone shall
be entitled fo all of the fax attrlbutes of ownership thereof, including, without limitation, the.
right to claim depreciation or cost recovery deductions and the right fo claim the low-income
housing tax credit described in Section 42 of the Code, with respect {o the improvements
and the Personal Properly, and Tenant shall have the right to amortize capital.costs and to
- clalm any other federal tax benefits attributable to the Improvements and the Personal
Property. Al 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 Tepant, provided that such tenants ars
not in default thereunder and attorn fo-Landlord 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 fo Landlord and shall be free of all liens and encumbtances and in the
condition set forth in Section 5.3 {consistent with prudent and appropriate properly
management and maintenance during the Term) and, In the event of a casually, to the
prov:s:ons of Arlicle VI. Tenant acknowledges and agrees that upon the expiration or
sooner termination of this Lease any and all rights and Interests it may have either at Iaw ot -
in equity to the Premises shall inmediately cease. :

5.6 Easements.

Landlord agrees that Landlord shall not unreasonably withhold or delay its consent,

- and shall join with Tenant from {ime fo time during the Term in the granting of easements
affecting the Premises which are for the purpose of providing utllity services for the
Premises. If any monetary conslderation s recelved by Tenant as a resuli of the granting of
any such easement, such consideration shall be paid to Landiord. 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 Landiord of the action to be taken, shall certify to Landlord, that in
Tenant’s opinion such action will not adversely aifect either the markel value of the
Premises or the use of the Premises for the Development. .

5.7 Transfer: Convevance; Assignment.

(a) Except as otherwise permitted hereunder, Tenant agrees for itself and ils
successors and asslgns 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, assignment, conveyance,
morigage, pledge, sncumbrance 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 of 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 obtainihg Landiord’s express wntten
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 an entily that is affiliated 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 relleve Tenant of any obligations under the terms
of this Lease unless a release is granted by Landiord, Additionally, each Sublsase must be
for a use compatible with the standards and requirements sef forth in this Section 6 or for
special needs affordable housing. Tenant must give written notice to Landlord specifying
the name and address of any Sublessee 1o which all notices required by this Lease shall be
sent, and a copy of the Sublease. Tenant shall provide Lanhdlord with coples of all
Subleases entered info. 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 Tehant, such Sublessee will not be disturbed and will be allowed to
continue peacefully in possession direclly under this Lease as the successor tenant,
provided that the Sublesses shall be in compliance with the terms and conditions of iis
Sublease; and the Sublessee shall agree to aftorn 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
_ portlon of the Premises which is subject to the Sublease, but Tenant Is not suscessful in
" obtaining LIHTC for the portion of the property not subleased and remaining subject to this
Lease, Landiord 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
fire, windstorm, or other casually to the extent that the Premises is rendered unfit for the
intended purpose of Tenant (as determined by Tenant in its sole and absolute discretlon),
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 Morigagee. If 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 Permitted
Leasshold Mortgages, the same shall be repaired by Tenant to the extent Tenant receives
sufficlent proceeds {o complete such repairs from Its Insurance carrier under its insuranhce
policy. Any such repairs will be completed within a reasonable lime after receipt of such
proceeds. If the damage to the Premises shall be so extensive as to render it unusable for
Tenant's purposes (as determined by Tenant in its sole and absolute discretion) but shall
nonethsiess 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
repaired with due diligence by Tenant to the extent Tenant receives sufficlent 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 to Tenant's negligence, Tenant shall be
solely liable and responsible {o repair andfor compensate the owner for such damage or
foss. - .

Notwithstanding anything contained in this Seciion 6.1, or otherwise in this Lease to the
contrary, as long as the Tenant's leassehold 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 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 trustes selected by the
Permiited Leasehold Mortgagee to be used for the purpose of restoration or repair of the -
Premises. Permitted Leasehold Mortgagee shall have the right fo parlicipate in adjustment
of losses as to casually insurance proceeds.and any settlement dlscussmn relaﬂng fo
casualty or condemnatlon ,

6.2 Taking.

{(a) Notice of Taking. Upon receipt by sither Landlord or Tenant of any notice of Taking, -
or the Institution of any proceedings for Taking the Premises, or any portion thereof,
the party recelving such notice shall promptly give notice thereof to the-other, and-
such other parly may also appear in such prodseding and may be represented by an,
attorney.

(&) Award. Subject to the terms of the Permitted Leasehold Morlgages (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 pald to the Landlord or pursuant to any. agresment 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 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 rlght
to participate in negotiations of and to approve any such setllement with a
condemning authority (which approval shall not be unreasconably withheld).

{c) Total Taking. In the event of a permanent Taking of the fee simple interest or title of
the Premises, or contro} of the entire leasehold estate hereunder (a "Total Taking"),
this Lease shall thersupon terminate as of the effective dale of such Total Taking,
without liability or further recourse to the parties, provided that each parly shall
remain liable 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 fermination. 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 Properly 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 Landiord at the
termination of the Lease, the loss of the building and other improvements paid for by -
Tenant, the loss of Tenant's leasehold estate and such additional rellef as may be
provided by law shall be the basis of Tenant's damages against the condemning
authorlty if a separate claim therefors is allowable under applicable law, or the basis
of Tenant's damages to a portion of the to!ai award if only one award is made.

{d) Partial Taking. In the event of a permanent Takmg of less than all of the F’rem[ses {a

"Partial Taking™), if Tenant reasonably determines that the -continued development,
use or cccupancy of the remainder of the Premises by Tenant cannot reasonably be

- made to be economically viable, structurally sound, then Tenant may terminate this

{e)

H

Lease, and the: Tenant's portion of the Award shall be paid to Tenanl, provided that
any and all obligations of Tenant have been fully and completely complied with by -
Tenant as of the date of sald Partial Taking. If Tenant shall not elect to terminate this
Lease, Tenant shall be entitled 10 a reduction of rent of such amount as shall be just
and squitable, 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 be
entitled to recelve and retain an equitable portion of the Award and shall apply such
portion of the Award necessary to repair or restore the Premises or the
Improvements as nearly as possible fo the condition the Premises or the
Improvements were in immediately prior to such Partlal Taking, Subject to the terms
of the Permitted Leasehold Morlgages, 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 ratic 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 Leaseéhold Mortgages, notwithstanding any provision
herein to the contrary, the Landlord shall be entitled lo receive and retaln 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 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 bullding and other
improvements paid for by Tenant and such additional relief as may be provided by
law shall be the hasis of Tenant's damages against the condemning authority if a
separate clalm therefore Is allowabls 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 és fo

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 respectwe costs for such determination. Landiord shall not agree to
any settlement in lieu of condemnation with the condemning, authority without
Tenant’s consent,

No Existing Condemnation. Landlord represents 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 thal subsequent to the
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Effective Date, but prior to the Commancement Dats, a {ofal or partial condemnation . .
either petmanent 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 untll 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 all rights, damages and-awards pursuant fo the appropriate
- provisions of this Lease.

8.3 Termination upon Non-Restoration.

Following a Partial Taking, if a decision is made pursuant to this Article VI that the remaining
portion of the Premises Is not fo be restored, and Tenant shall have determined that the
continued devslopment, use or occupancy of the remainder of the Premises by Tenant
cannot be made economically viable or structurally sound, Tenant shall surrender the entire
remalning 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 hereunder owed by Tenant {o Landiord 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 Condition; Titie. The Premises are demised and let in-an “as is” condition as of the
‘Commencement Dafe. The Premises are demised -and let to Tenant subject o As-Is.-
Notwithstanding .anything to the contrary contained herein, upon Tenant taking
possession of the Premises, Tenant shall be deemed {o 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/or obligations contained In this Lease.

Tenant shall, within 20 days following the Commencement Date, obtain a lille
commitment to Insure Tenant’s leasehold interest in the Premises. Tenant shall advise
Landlord as to any litle matters that Tenant deems objectionable and Landiord may, in
Hts sole discretion, take the steps necessary to cause such objectionable matters fo be
removed from the title 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 fo proceed notwithstanding the objectionable
title matters.
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7.2 No Engumbrances, 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 eslate
demised hereby. Landiord represents and warranis that there are no- existing
motigages, deeds of trust, easements, liens, sécwrity Interests, encumbrances andfor
restrictions encumbering Landlord's fee interest in the Land other than those matlers
identified on Exhibit B altached hereto { the “Permitted Encumbrances”). Other than as
affected by the Permitted Encumbrances, Landlord’s fee interest shall not hereafter be
subordinated o, or made subject fo, any morigage, deed of frust, easement, llen,
seourity interest, encumbrance and/or restricion except for an encumbrance ihat
expressly provides that it is and shall remain subject and subordinate at all times In lien,
operation and othetwise to this Lease and to all renewals, madifications, amendments,
consolidations and replacements hereof (including new leases entered into pursuant to
the terms hereof.and extensions). Landlord covenants that it will not encumber or lien
the title of the Prémises or cause or permit said title fo be encumbered or liened in any
manher whatsoever, and Tenant may reduce or discharge any such encumbrance or
lien by payment or otherwise at any time after giving thirly (30} days’ written nofice
thereof o Landlord. Tenant may recover or recoup all costs and expenses-thereof from-
Landlord if the Landlord fails to discharge any such encumbrance within the sald thirty
(30) day petiod. 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 appropriate for the Premises.

7.3 Landlord's Title and Quiet Enjoyment. Landlord represents and warrants that Landlord
is seized 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 performs the covenants herein contained on its part to be paid and
performed, Tenant will have lawful, qulet 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
anyone 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 reflect encuimbrances or other conditions not acceptable to-
Tenant (“Defects™), then, Landlord, upon notification of the Defects, shall immediately
and dillgently proceed to cure same and shall have a reasonable time within which-to
cure the Defects. If, after the exercise of all reasenable diligence, Landlord Is unable to-
clear the Defects, then Tenant may accept the Defecls or Tenant may terminate the
Lease and the parties 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, ifs 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 feasonable
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 VI
DEFAULTS AND TERMINATION

The occutrence of any of the following events shall constitute an event of default
(Event of Defaulf) hereunder; : S

()

(b)

()

@
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If Tenant fails to pay when due any Rent or other Impositions due hereunder
pursuant to Article lll (except where such failure is addressed by another

-ovent described In this Section 8.1 as.to which lesser notice and grace

periods are provided), and any such defaull shali continue for thirty (30) days
afier 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 desoribed in this Section 8.1, and shall fail to cure, correct or remedy
such fallure within thirty (30) days after the receipt of written notice thereof,
unless such failure cannot be cured by the payment.of money and cannot
with due dillgence be cured within a period of thirly (30) days, In which case
such failure shall not be deemed to continue if Tenant proceeds promptly and
with due dillgence to cure the failure and diligently completes the ouring
thereof within a reasonable perlod of time; provided, however, that for such
time as Landlord or its affiliate is the management agent retained by Tenant,-
Tenant shall hot be in default hereunder due to 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 -
certificate delivered pursuant herefo, or In any notice, cerlificate, demand,
submittal or request delivered to Landlord by Tenant pursuant {o 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 Landlord within thirty (30) days -
after notice from Landlord; or 3 -

if Tenant shall be adjudicated bankrupt or be declared insolvent under the
Federal Bankruptcy Code or any other federal or state {aw (as now or
hereafter in effect} relating to bankruptey, insolvency, reorganization, winding-
up ot adjustment of debis (collactively 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, Unlted Slales Trustee or

Tenant or liquidator {or other similar official) of Tenant or of any substantial . o

portion of Tenant's property; (b) admit in writing its Inability to pay its debts
generally as they become due; (¢) make a general assignment for the benefit
of Its creditors; (d) flle a petition commencing a voluntary case under or
sesking to take advantage of a Bankruptoy Law; or () fall to confrovert In a
timely and appropriate manner, or in writing acquiesce to, any petition
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-commencing an involuntary case against Tenant pursuant to any bankruptcy
law; or :

(e)  if an order for relief against Tenant shall be entered in any inveluntary case
under the Federal Bankruptcy Code or any similar order against Tenant shall
be entared 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 Bankruptey Code shall be filed in
and approved by any court of competent jurisdiction and not be discharged or
denled within ninety (80) days after such filing, or if a proceeding or case
shall be commenced in any court of competent jurisdiction seeking (a) the -
liquidation, reorganization, dissolution, winding-up or adjustment of debts of
Tenant, {b) the appointment of a recelver, custodian, trustee, United 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 to
Bankruptey Law, and any such proceeding or case shall confinue .
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) conseoutive days (or, if applicable, such
* longer period as may be permitted in accordance with Section 6.1 or 6.2);or -

(g) This Leass, the Premises or any part thereof are laken upon execution or by
other process of law directed against Tenant, or are {aken 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; or

() Tenant makes any sa!e conveyance, asszgnment or transfer in wolatlon of
this Lease.

8.2 Remedies for Tenant's Default.

Upon or after the occurrence of any Event of Default which is not cured within any
applicable cure period, and so long as same remains uncured, Landiord may terminate this
Lease by providing not less than thirty (30) days' written notice {which notice .may be
contemporaneous with any notlce provided under Section 8,1) to Tenant, seffing forth -
Tenant’s uncured, continuing default and Landlord’s intent to exerclse its rights to terminate,
whereupon this Lease shall terminate on the termination date therein sel forth unless -
Tenant’s default has been cured before such fermination date. Upon such termination,
Tenant’s Interest in the Premises shall automatically revert {o Landlord, Tenant shall
promptly quit and surrender the Premises to Landlord, 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 deamed guilty of any manner
of trespass and without prejudice to any remedies which Landiord might otherwise have for
arrearages of Rent or other impositions hereunder or for a prior breach of the provisions of
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this Lease. The obligations of Tenan! under this Lease which arose pnor fo termination
shall survive such termination.

8.3 Termination. Termination by Landlord: The occurrence of any of the following shall give -
Landlord 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 Daie fo-occur within eleven (11} months
following the Lease Date. :

(b) Landlord and Tenant fail to obtain the final approval of this Lease by the Miami-Dade
Board of County Commissioners, which shall be within the Board's s’oEe_dis‘gretion.

{c) Institution of proc'eedings in voiﬁntary bankruptcy by the Tenant

(d) Institution of proceedings in involuntary bankruptoy against the Tenant if such
procesdings continue for a perlod of Nifety (90) days or more,

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

(ii) 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 Landiord or
brought by.the Landlord against Tenant. S

8.5 Life/Safety Issues. Tenant must cure within thirty (30) calendar days (or such longer
period If the default is not capable of being cured in such 30 day period) after 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 perlod to cure, Tenant shall assess the
_condition that poses a threat lo the health or safety of the public or patrons and determine if
immediate action shall be faken by Tenant to cure the health and safety lssue. Tenant shall
mainlaln an accurate record of, and promptly report to the Landlord, all accidents or
incidents resulting 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 ciled
by any federal, Stale 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 reporl shall also state the required action(s), if any, to be taken to..correct any
violation(s) hoted by the federal, State or local regulatory/enforcement agency and. the. tsme
frame allowed by the agency.to accomplish the necessary corrective action.

86  Remedies Following Termination. Upon termination of this Lease, Land!ord may:

(a) retaln, at the time of such tefmination, any Rent or other impdsitions paid
hereunder, without any deduction, offset or recoupment whatsoever, and -

#3219518 v1
30364-0935

22

70




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

(© require Tenant to deliver to Landlord, or otherwise effeclively transfer to
Landlord any and all governmeantal approvals and permlts, 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 1o the Premises.

8.7 Requlatory Defaulf.

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 defaulled.
on.any of the obligations under Section 8.1 (a Regulatory Default), Landlord shall -
_ hotify Tenant of (i) the nature of the Regulatory Default, {ll) the actions required to be
taken by Tenant in order to cure the Regulatory Default, and (lli) 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 aclions have baen taken. : :

(b) If Tenant shall have failed to respond or take the appropriate corrective action with
respect to a Regulatory Default lo the reasonable satisfaction of Landiord within the
applicable time period, then Landiord shall have the right to terminate the Lease or
seek other legal or equitable remedies as Landiord determines in its sole discretion;
provided, however, that if prior to the end of the applicable time period, 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 foregoing, if Landlord shall determine that a
Regulatory Default shall have occurred by reason of a. default .by Tenant's
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 lo the terms of its
management agreement and fo appoint a successor management agent of the .
Premises . .

8.8 Performance by Lahdlord.

if Tenant shall fail to make any payment or perform any act required under this
Lease, Landiord may (but nead not) after giving not less than thirty {30) (except in case of
emergencles and except where. a shorter time period is specified elsewhere In this Lease)
days' hotice 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 Landiord
the amount of such charges, costs and expenses as Landlord shall have incurred in curing
such default.
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(a)  Costs and Damages. Tenant shall be fiable to, and shall reimburse, Landlord -
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, unless such termination Is caused by the default of Landlord,
including all costs, claims, losses, liabilliies,. damages and expenses (including without
fimitation, reasonable atiorneys’ fees and costs) incurred by Landiord as a result thereof.

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

8.2 Permilied Leasshold Morfgages.

Neither the Tenant nor any permitted successor in interest to the Premises or 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
fien upon the Premiseés, whether by express agreement or operation of law, or suffer any
encumbrance or lish to be made on or attach to the Premises, except for the encumbrances
set forth on Exhibit B hereto (the “Permitted Encumbrances”) and the leasehold morigages
‘securing the loans which will be obtained by Tenant for renovation of the Improvements and
closed on or aboul the Commencement Date (the “Permitted Leasehold Mortgages”).
With respect to the Permitted Leasshold Mortgages, the following provisions shall apply: -

(8)  When giving notice io the Tenant with réspect to any default under the
provisions of this Lease, the Landlord will also send a copy of such hotice to the holder of
each Permitted Leasehotd Mottgage (each a “Permitted Leasehold Mortgagee”), provided
that each such Permitted Leasehold Mortgagee shall have delivered to the Landlord in
writing a notice naming itself as the holder of a Permitted Leaséhold Mortgage and
registering the name and post office address to which all notices and other communications
to It may be addressed. .

{(b) Each Permitted Leasehold Morlgagee shall be permitted, but not cbligated, to
oure any default by the Tenant under this Lease within the same period of time specified for
the Tenant to cure such defaull. The Tenant authorizes each Permitted Leagehold
Mortgagee to take any such action at such Permitted Leasehold Mortgagees option and
does hereby authorlze entry upon the Premises for such purpose.

(¢) The Landiord agrees to accept payment or performance by any Permitted
Leasehoid 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 prov;ded that a Permitted Leasshold 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 {o exceed 120 days from the daie
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.
continues to diligently pursue such cure to the reasonable satisfaction of the Landlord)
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within which time the Permitted Leasehold Mortgagee may either (1) obtaln possession of
the Préiises (including possession by receiver); (if} institute foreclosure procsedings and
complete such foreclosure; or (i) otherwise acquire the Tenant's interest under this Lease.
The Permifted Leasehold Mortgagee shall not be required to continue such possession or -
continue such foreclosure proceedings if the defaull 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 Morigagee s enjoined or
stayed in such possession or such foreclosure proceedings, and provided that the Perimitted
Leasehold Mortgagee has delivered fo Landlord coplies of any and all orders enjoining or
staying such action, Landlord will grant such Permiited Leasehold Mortgagee such
additional time as is required for such Permitted Leasehold Mortgagee 1o complete steps to
acquire or sell Tenant's lsasehold estate and interest in this Lease by foreclosure of its
Permitted Leasehold Mortgage or by cther appropriate means with due diligence; however,
hothing in this Section shall be construed to extend this Lease beyond the Term.

(8)  Any Permitted Leasehold Mortgagee or other acquirer of Tenant’s leasehold
estate and interest in.this Lease pursuant to. foreclosure, an assignment in lieu of
foreclosure or.other proceedings, any of which are permitied without the Landlord’s consent,
may, upon acquiring the Tenant's leasehold estate and intérest 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 fo such persons and organizations as are
acceptable to such Permitted Leasehold Mortgagee or acquirer and thereafter be relieved of
all obligations under thls Lease, provided such assignee has delivered to the Landlord its
written agreement to be bound by all of the provisions of this Lease. Permittéd Leasshold
Mortgagee, or 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 parly without the
consent or approval of Landlord. '

(f In the event of a termination of this Lease prior to its stated expiration date,
the Landlord will enter into 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
termination, at the same Rent payment and subject to the same covenants and agreements,
terms, provisions, and limitations hereln contained, provided that:

(1) The Landlord receives the Permitted Leasehold Morigagee's writlen
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 all 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 dellvery of the new lease, less the net
income collected by the Landiord from the Premises subsequent to the date
of termination of this Lease and prior o 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 Morigagee
shall recelve full credit for all capitalized lease and Rent payments previously
delivered by the Tenant to the Landlord; and
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{2)  Upon the execution and delivery of the new lease at the time payment
is_made in (1} above, all subleases which thersafter may have been-assigned
and transferred to the Landlord shall thereupon be assigned and transferrad
without recourse by the Landlord to the Permitted Leasehold Mortgagee (or
ils nominee), as the new Tenant. :

(3) If & Permitted Leaseho!d Mortgagee acqunres 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 nol 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 -
Morlgagee's inferest in this Lease and in the leasehold estate created
thereby.

Notwithstanding the foregoing and to the extent permétted by Section 42 of the Code, -

.the deadline 1o complete construction of the Improvements sei forth In Article V shall be
extendad for such petried of time as may be reasonably requived by the Permitted Leasshold
Mortgagee or its nominee to complete construction.

8.10

a.

HUD'S nghts on Event of Default. -

" Tenant shall glve HUD a copy of all notices of defauit or other notices that Tenant
may give to or serve In writing upon Landlord pursuant to the terms of this Lease, No
notice by Tenhant to Landlord under this Lease shall be effective unless a copy of -
such notice has been provided to HUD.

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. .

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 1o achieve 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 waiver of HUD's right to exercise that or any other
right or remedy al any time.

if HUD acquires title to, or possession of, the Premises, BUD shall reconvey, or
redeliver possession of, the Premises to Landlord and Tenant in accordance with
their respective inlerests 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 (i) after the
jermination of HUD's obligation fo make annual contributions available, unless there
are any obligations or covenants of Landlord to HUD that are then in default,
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e. During the Term of this Lease, and so long as Tenant shall not be In default of its
obligations hereunder, HUD agrees that in the event of a substantial default by
Landlord under the ACC, HUD shall exerclse anhy remedles or sanctions authorized .
under the ACC, Including taking possession of Landlord's interest in the Premises, in
such a manner as not lo disturb. Tenant's rights under this Lease or any other
agreement between Landlord and Tenant.

ARTICLE IX

SOVERE!GNTY AND POLICE POWERS

9.1 County as Sovereign

It is expressly understood that notwithstanding any provislon of this Lease and the
Landlord’s status thereunder:

{a) The Landlord refains 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 fax 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 :

{b} The Landlord 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 andfor operation of
the Premises, . o

9.2 No Liabillty for Exercige of Police Power

Notwithstanding and prevalling over any confrary provision in this Leass, or any
Landlord covenant or obligation that may be contained in this Lease, or any implied or
percelved duty or obligation including but not limited to the following:

(i) To cooperate with, or provide good faith, diligent, reasonable or other
similar efforts io 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 executlon or approvals;

(i) To apply for or assist the Tenant in applying for any county, city or
- third party permit or needed approval or :
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(iv)  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 Commissioriers, the Planning and Zoning Department,
DERM, the Property Appraiser or any other county, city, federal or state department or
authorlty, commities or agency to grant or leave in effect any tax exemptions, zoning
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 lis police power; and the Landlord shail be
released and held harmless, by the Tenant from and agalnst any liability, responsibillty,
clalms, consequential or other damages, or losses to the Tenant or fo any third parties
resulling from denial, withholding or revocation (in whole or in part) of any zoning or other
changes, variances, permits, walvers, amendments, or approvals of any kind or nature
whatsoever. Without limiting the foregoing, the partles recognize that. the approval of any
building permit andfor certificate of occupancy or tax exemption will require the Landlord to
exerclse lis quasijudicial or police powers, Notwithstanding any other provision of this
Lease, the Landlord shall have no obligatlon {o approve, In whole or in part, any application
for any lype of tax exemption, permit, license, zoning or any other type of matler requiring
government approval or waiver, The Landlord’s obligation to use reasonable good faith
efforts In the permitting of the use of County-owned property shall not extend to ‘ahy
exercise of quasljudicial or police powers, and shall be limited solely to ministerial actions,
" including the timely acceptance and processing of any requests or inguirles by Tenant as
authorized by this Lease, Moreover, in no event shall a failure of the Landlord 1o adopt any

of the Tenant's request or application for any type of permit, license, zoning ot any other -

type of matter requiring governmerit approval or waiver be construed a braach or defauit of
this Lease.

ARTICLE X

MISCELLANEOUS

10.1 Construction,

Landlord and Tenant agree that all the provisions hereof are {o be construed as
covenants and agreements as though the words importing such covenanis and agreemenis’
were used in each separate section thereof. i

10.2 Performance Under Protest,

in the event of a dispute or difference between Landlord and Tenanl 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 canry oul and
perform the obligation so asserled against it without being considered a volunteer or -
deemed {o have admitted the correctness of the claim, and shall have the right to bring an
approprlate 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 parly shall be
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entitled to recover in addition to all other recoveries such reasonable attorneys fees as may
be awarded by the Court ‘ : .

10-3 No Walver,

Failure of either party to complaln of any act or omission on the part of the other
parly, no matter how long the same may continue, shall not be deemed lo be a waiver by
sald party of any of its rights hereunder. No waiver by either parly at any time, express or
Implied, of any breach of any other provision of this Lease shall be deamed & waiver 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 sither 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 ococaslon shall not be deemed a consent to or approval of said action on any
subsequent occaslon. Any and all rights and remedies which either parly may have under
this Lease or by operation of law, either at law or in .eqully, upon any breach, shall be
distinct, separate and cumulative and shall not be deemed inconsistent with each other; and
no one of them whether exercised by said parly or not, shall be deemed fo be in exclusion of
any other; and two or more or all of such rlghts and remedies may be exercised ai the same

time,

10.4 Headings.

The headings used for the various arficles and sections of this Léase are used only
as a matter of convenience for reference, and are not to be construed as part of this Lease.
or to be used Ih determining the intent of the parties of this Lease.

10.5  Partial Invalidity,

if any terms, covenant, provision or condition of this Lease or the application thereof
to any person or circumstances shall be declared Invalid or unenforceable by the final ruling
of a court of competent jurisdiction having final review, the remalning lerms, covenants,
provisions and conditions of this Lease and their application to 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 such invalid or unenforceable provision there
shall be substituted a like, but valld and enforceable, provision which comports to the
findings of the aforesald court and most neatly accomplishes the otiginal intenilon of the
parfies.

10.6  Decision Standards..

In any approval, consent oerther determination by any party required under any
provision of this Lease, the parly shall act reasonably, in good faith and in a timely manner,
unless a different standard Is explicitly stated. :

' 10.7 Bind and inure-

Unless repugnant to the context, the words Land!ord and Tenant shall be construed
to mean the original parties, their respective successors and assigns and those claiming
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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 agreements and conditions in this Lease contained on the part of Landlord
to be performed and observed shall be binding upon Landlord and Its sticcessors and

assigns and shall inure to the benefit of Tenant and lts successors and assigns. No holder .- .

of a morlgage of ths leasehold interest hereunder shall be desmed fo be the holder of said
leasehold estale untll such holder shall have acquired indefeasible litle to sald leasehold

gslate,

10.8 Estoppel Certificafe.

Each party agrees from time o time, upon no lass than fifteen (15) days' prior notice
from the other or to any Permilled Leasehold Morigagee to exscute, acknowledge and
deliver to the other, as the case may be, a statement certifying that (i) this Lease is
unmodifled and in full force and effect (or, if there have bean any modifications, -that the
same s In full force and effect as modified and stating the modifications), (il} the dates to
which the Rent has been paid, and that no additional rent or other payments are dus under
this Lease (or If additional rent or other payments are due, the nature and amount of the
same), and (ill) whether there exists any uncured defaull 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 counterc!aim

10.9 Reeordatfon.

Simultaneocusly with the dellvery of the Lease the partles 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 Notics,

: 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
paity’s counsel, and shall he deemed given when recelived, If (i} delivered by hand, (i) sent .
by registered or certifled mall, return receipt requested, or (il) sent by recognized overnight
“deilvery service such as Federal Express, addressed as follows:

if to the Landiord: Miami-Dade County
¢/o Miami-Dade Public Housmg and Community Development
701 NW. 1% Court, 16™ Floor
Miami, Florida 33136
Altn: Executlve Director

and a copy to: Miami-Dade County Attorney's Office
' 111 N.W. 1% Sireet, Suite 2810
Miami, Florida 33128
Altn: Terrence A, Sm:th Asmstani County Attorney
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If fo Tenant: ; Ciaude Pepper Preservalion Phase One, LLC
o/o RUDG, LLC
316 South Biscayne Boulevard
Miami, FL 33131
Attn. Alberto Milo, Jr.

and a copy to: Stearns Weaver Miller Weissler Alhadeff & Sitterson, P.A.
160 West Flagler Street, Suite 2200
Miami, FL 33130
Attre Patricia K. Green, Esq.

A party may change its address by g:vmg written notice o the other party as specmed
herein.

1011 Entire Adgreement,

This instrument contains all the agreements made between the parlies hereto and
may not be modified in any other manner than by an instrument in wriling executed by the
parties or their respective successors in mterest

10.12 Am

This Lease may be amended by mutual agreement of Landlord and Tenant, prowded
that all amendments must be in writing and signed by both parties and that no amendment
shall impair the obligations of Tenant to develop and operate the Premises, Tenant and
Landlord hereby exprassly stipulate and agree that, they will not modify this Lease in any
way nor cancel or terminate this Lease by mufual agreement nor will Tenant surrender its
Interest In this Lease, Including but not limited to pursuant to the provisions: of Seciion 6.3,
without the prior written consent of all Permitied Leasehold Mortgagees and, following the
admission of the Investor Member, the Tenant's Investor Member, No amendment to or
{ermination of this Lease shall become effactive without all such required consents. Tehant

“and Landlord further agree that they will not, respectively, take advantage of any provisions
of the United States Bankruptcy Code that would result in a termmatlon of ihis Lease of
make It unenforoeabie

10,13 Governing Law, Forum, and Jurlsdiction

This Lease shall be governed and construed In accordance with the laws of the State
of Florida. Any dispute arlsing from this Lease or the contraciual relationship betwaen the
Parties shall be governed by Florida law, and shaill be declded solely and exclusively by
State or Federal courts located in Miami-Dade County, Florida.

10.14 Relationship of Parlles; Mo Third Party Beneﬂoiam,_

The parties hereto expressly declare that, in conneclion with the activities and
operations contemplated by this Leass, they are neither partners nor joint venturers nor
doses a principal/agent relationship exist between them.
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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 related to
this Lease in order o make audits, examinations, excerpts, and transcripts until 3 years afler
the termination date of this Lease. '

10,16 Radon Gas,

Radon is a naturally occurring radioactive gas that, when it has accumulated in a
buliding In sufficient guantities, may present health risks to persons who are exposed to it
over time. Levels of radon that exceed federal and state guidelines have been found in
bulldings 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 sstate created hersunder 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, direclly or indirectly, (a)
this Lease, Tenant's estate created hersunder or any interest in this Lease or Tenanl'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), unless and until all
persons, Including any assignee of Landlord and, having an interest in (i) this Lease or
Tenant's estate created hereunder, and (li) 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 X1

RIGHT OF FIRST OFFER: RIGHT OF FIRST REFUSAL

11.1  Landlord’s Intent to Market Premises.

If Landlord, 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
property), decides to sell its interest in the Premises, then, prior to marketing the Premises,
Landlord shall give written notice of such intent to-Tenant setling 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 is intent to purchase the
Premises offered for sale upon such ferms and conditions as are set forth in the Sales
Notice. If such Sales Notice Is timely given, the Closing shall be ninety (80) days after the
date of the Sales Notice. 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 shall be as stated in the Sales Notice. Fallure of Tenant to so notify
Landlord in a timely manner shall be deemed an election not to purchase. In the event
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Tenant does not so timely notify Landlord of its intent to purchase the offered property upon
the terms and conditions stated in the Sales Notlce, Landlord shall be free to market such
property on its own or through a broker and thereafter may sell the property, subject to all of.
the terms and condltions 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 recelved by
Tenant without first offering Tenant the opportunity once again to 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 Landiord is not marketing the Premises as provided in Section 11.1 above, but
recelves a wiitten 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 nolify Landlord of its intent lo 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 elocted
nol to match said Sales Offer, and Landlord shall be free to sell the Premises to such third
parly on the terms and conditions set forth in the Sales Offer, subject, however, to all terms
‘and conditions of this Lease and any ‘applicable requirements of HUD or any othér legal
requirements. - If Landlord fails {o sell the Premises to such third parly for an aggregale
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
- elghty (180) days after Landlord is entitled to sell the Premises lo such third party, the right
of first refusal created in this Section 11.2 shall be revived and again shall be enforceable,

11.3. Mortgagee 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
Permitied Leasehold Mortgagee which succeeds in interest to the Tenant, without requiring

any consent ot approval by Landlord, - .- ‘ ' '

ARTICLE XII
DEFAULTS; REMEDIES

12.1 Defaults. Notwithstanding anything to the confrary contained in the Lease, at any
time that Landlord or any affiliate of Landlord is a member of Tenant or owns a controlling
interest in a member of Tenant, an Event of Default or a Regulatory Default shall not have
osourred 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
capacily as a direct or Indirect member of Tenant. ‘
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12,2 Remedies.

{a) Notwithsianding anything to the contrary contained in the Leass, in the svent
- Landlord exercises its remedles pursuant to Article Vil and terminates this Lease, Tenant
may, within 80 days following such termination reinstate this Lease for the balance of the
Term by paying to Landlord an amount squal 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 resulf of such reinstatement of this Lease.

{b) Notwithstanding anything to the oontrary contatned In the Lease, Landlord
shall not exercise any of lts remedies hereunder without having diven notice of the Event of
Default or other breach or default to the Investor Member of Tenant {following the admission
of the Investor Member) simultaneously with the giving of notice to Tenant as required under
the provisions of Article' Vil 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 period of 60
days. if the Investor Member elects 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. :

{c) 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 exciusive purpose of entilling -
the Investor Member to exerclse lts rights to notice and cure, as expressly stated herein.
The foregoing right of the Investor Member to be a third-parly beneficiary under the Lease
shall be the only right of Investor Member (express or 1mphed) to be a third-party beneficiary
hereunder.

(d) Nolwithstanding anything to the contrary contain,ed 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 Landlord or its affiliate is a
member of Tenant or owns a controlling interest in a member of Tenant or (i}, if Landlord or
its affiliate is not a member of Tenant and does not own a gontrolling interest in a member of.
Tenant, without first giving to the Investor Member reasonable time, not 1o exceed 60 days,
to replace Tenant's managing member andfor 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 notlce
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 Ihvestor 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 defauit. In no event, however, shall Landlord be
required to engage in the forbearance described in this section for a period longer than six
(6) months, regardiess of the due d;hgence of the investor Member or the new managmg

member.

. {SIGNATURES ON FOLLOWING PAG_E)
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, IN WITNESS WHEREOF, the parties or thelr duly authorized representatives hereby
execute this Agreement on the date first written above.

" LANDLORD:
MIAMI-DADE COUNTY

By:
Witness
Print Name: Name:
Title:
‘ Date:
Withess . .
Print Name: Aftest:

Clerk of the Board- -

Approved as to form and legal sufficiency: ' : -
: - : Terrence A, Smith -
Assistant County Attorney -

TENANT:

CLAUDE PEPPER PRESERVATION PHASE |
ONE LLG, a Fiorlda hmlted Eiab:hty company

By:  Claude Pepper F‘hase One Manager,
- LLC, a Florida limited liability - T
company, its managing member -

Q{ﬁ;{; TA@(M; (b s

Print Name

By: /"//éz//%//

AlbertorMilo, Jr.

% g;‘! : ‘ . ' Vlcs/grl‘gtdent
Witnes :

Print Name: Bﬁéﬁ&f’eﬂ
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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-Dace County,
Florida,
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EXHIBIT B

Permitted Encumbrances

(a) the HUD Dedclaration of Trust and (b) such other recorded litle matters as are
disclosed pursuant to the title commitment to be obtained by Tenant pursuant to Sectlon
7.1 and are not identified by Tenant as objectionable matters pursuant to the procedure
provided in Section 7.1
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EXHIBIT C

Insurance Requlremenis

(a) Prior 16 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 Premisss In form satisfactory to Landlotd.

{b}  The Tenant shall furnish to the Vendor Asslistance Section, Department of
Procurement Management, Administration Division, 111 NW 1st Street, Suite 1300, Mlamli,
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 th an amount not less than $500,000 combined single
fimit per occurrence for bodlly injury and property damage,
Miami-Dade County must be shown as an additional
insured with respect to this coverage.

C. Automobite Liability 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 Llability insurance (for professlonals 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 Jersey, or
its equivalent, subject to the approval of the County Risk Management
Divislon.

or

The company must hold a valid Florida Certificate of Authotity as
shown in the latest “List of All Insurance Companies Authotized or
Approved to Do Business In Florida" lssued 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 to 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 their iiébmty and
obligation under this section or under any other section 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
before the award is made. If the insurance certificate is received within the specifled time
frame but not in the manner prescribed in this Lease, the Tenant shall be verbally notified of
such deficiency and shalf have an additional five (5) calendar days to submit a corrected
certiffcate to the County. If the Tenant fails to submit the required 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 certiflcates required in
conjunction with this Exhibit remaln in force for the duration of the Term of the lease,
Including any and all option years or extension perlods that may be granted by the Landlord,
If insurance certificales 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 thirly (30) calendar days in advance of such expiration. In the event that
expired cerlificates are not replaced with new or renewed ocertificates which "cover the
contractual period, the Landlord shall provide thirty (30) days written notice to Tenant te cure
the noncompliance. In the event Tenant does not replace the expired certificates with new
or renewed certificates which cover the contractual perlod, it shall be an Event of Default
pursuant to the Lease.

(c) The Tenant agrees to cooperate with the Landlord in obtaining the beneﬂts 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 converfed 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 “all risk” or comprehensive
policy} shall be used to restore, replace or rebufld the Improvements, If the Tenant
determines that It is in its best interest to do so, subject to the requirements of aihy approved
mottgage lien holder’s tights secured against the Premises and subject further to the terms
of Article Vi of the Lease. ' ‘

(e}  All such insurance policies shall contain {{) 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 (i)
#3219518 vi i
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endorsements that the rights of the named insured(s) to receive and coliect the insurance
proceeds under the policies shall not be diminished because of any additional Insurance
coverage carrisd 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 fo 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.

{g)  Neither the Landlord nor the Tenant shall be liable to the other {or to any
insurance company Insuring the other party), for payment of lesses 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, i{s agents or .
employees. »
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