MEMORANDUM

Agenda Item No. 11(A)(16)

TO: Honorable Chairman Jean Monestime DATE: June 2, 2015
and Members, Board of County Commissioners

FROM: R. A. Cuevas, Jr. SUBJECT: Resolution declaring

County Attorney approximately 48.87 acres of
vacant County-owned land
located at the southwest corner
of SW 127th Avenue and SW
272nd Street in Unincorporated
Miami-Dade County surplus,
waiving Administrative Order
8-4 as it relates to review by
Planning Advisory Board and
approving the sale to SunCap
Property Group, LLC for the
appraised market value
$4,446,778.00 as an economic
development conveyance
pursuant to Section 125.045,
Florida Statutes

The accompanying resolution was prepared and placed on the agenda at the request of Prime
Sponsor Commissioner Dennis C. Moss and Co-Sponsor Commissioner Daniella Levine Cava.

R

R.A. Cﬁt‘va's, Jr, )
County Attorney

RAC/smm



MEMORANDUM

(Rwised)

TO: Homnorable Chairman Jean Monestime DATE: June 2, 2015
and Members, Board of County Commissioners '

vas, Jr. ' SUBJECT: Agendaltem No. 11(A)(16)
County Attorney '

FROM;

Please note any items checked.

“3-Day Rule” for committees applicable if raised
6 weeks required hetween 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 , unanimous } to approve

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



Approved Mayor Agenda Item No. 11{A)(16)
Veto 6-2-15

Override

RESOLUTION NO.

RESOLUTION DECLARING APPROXIMATELY 48.87 ACRES
OF VACANT COUNTY-OWNED LAND LOCATED AT THE
SOUTHWEST CORNER OF SW 127TH AVENUE AND SW
272ND  STREET IN UNINCORPORATED MIAMI-DADE
COUNTY SURPLUS, WAIVING ADMINISTRATIVE ORDER
8-4 AS IT RELATES TO REVIEW BY PLANNING ADVISORY
BOARD AND APPROVING THE SALE TO SUNCAP
PROPERTY GROUP, LLC FOR THE APPRAISED MARKET
VALUE $4,446,778.00 AS AN ECONOMIC DEVELOPMENT
CONVEYANCE PURSUANT TO SECTION 125.045, FLORIDA
STATUTES; AUTHORIZING THE CHAIRPERSON OR VICE-
. CHAIRPERSON OF THIS BOARD TO EXECUTE COUNTY
DEED; AUTHORIZING COUNTY MAYOR OR MAYOR’S
DESIGNEE TO EXECUTE A DECLARATION OF
RESTRICTIONS AND CONTRACT FOR SALE AND
PURCHASE, TO EXERCISE ALL PROVISIONS CONTAINED
THEREIN, AND TO COMPLETE ALL ACTS NECESSARY TO
EFFECTUATE SUCH TRANSACTION

WHEREAS, On July 13, 2004, the County approved Resolution No. R-909-04 which
authorized the County to execute an Economic Development Conveyance Agreement (“EDC
Agreement”) with the Secretary of the Air Force on behalf of the United States of America (the
“Air Force”) to accomplish the transfer of 601 acres of former Homestead Air Resefve Base
property (“EDC Premises™) to Miami-Dade County at no cost, for the purpose of promoting
economic development through job creation and new business development in the immediate
area of the former Homestead Air Reserve Base; and

WHEREAS, as a result of the EDC Agreement, the EDC Premises were conveyed to the

County by multiple deeds, which included various rights, obligations, and restrictions; and



Agenda Item No. 11(A)(16)
Page No. 2

WHEREAS, in accordance with the purpose of the EDC Agreement and deeds of
conveyance from the Air Force to the County, the County seeks to convey the remainiﬁg
developable EDC Premises to industries that will create permanent jobs, atiract new businesses,
and promote economic development in the Homestead area of Miami-Dade County; and

WHEREAS, consistent with the intent of the EDC Agreement the proceeds received by
the County from the sale of a portion of the EDC Premises would be used. to support the
economic development of the immediate area of the former Homestead Air Reserve Base
through infrastructure improvements in the area or for the planning for, or the marketing of, the
development of the EDC Premises; and

WHEREAS, SunCap Property Group, LLC (“SunCap™) is one of the principal
developers of new facilities for Fedex Ground Package Systéms, Inc. (“Fedex”) and has past
experience in building and leasing new facilities to Fedex on a long term basis; and

WHEREAS, SunCap desires to construct a new distribution facility for Fedex on a
portion of the EDC Premises, including an approximately 50 acre site, bounded by SW 272nd
Avenue on the north, SW 127th Avenue on the east, theoretical SW 276th Street on the south
and theoretical SW 130th Avenue on the west (the “Property”); and

WHEREAS, SunCap has expressed its desire and intent to purchase the Property by its
letter dated December 2, 2014, attached hereto as Exhibit “1,” in order to construct and maintain
a new warehouse and distribution center for Fedex at the Property that will increase its scope and
efficiency in the southern half of the County; and

WHEREAS, in exchange for the right to purchase the Property, SunCap would be
obligated to make certain economic investments in Miami-Dade County at the Property,

including: i) construction and operation of a new facility on the Property containing a minimum

oy
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of 150,000 square feet; ii) expenditure of a minimum of $15,000,000.00 to construct the facility
and related infrastructure; and iii) the creation, and maintenance for a 15 year period, of at least
75 new, skilled full-time (or full-time equivalent) employees, with an average salary of
$35,000.00, among other terms and conditions, all as reflected in the Declarations of Restrictions
attached hereto and incorporated herein as Exhibit “2” (the “Declaration”); and

WHEREAS, the creation of new jobs, and placement of the land and new building on the
County’s ad valorem tax roll will give rise to economic benefits to Miami-Dade County; and

WHEREAS, in addition to the creation of the economic benefits set forth herein, the
conveyance of the Property to SunCap and. the construction of the facilities thereon may also
encourage relocation of other members of the industrial and distribution industries to Miami-
Dade County, and spur the further development of the additional available County-owned land
recetved from the Air Force to assist in the revitalization of the Homestead area; and

WHEREAS, Section 125.045(3), of the Florida Statutes provides that it “constitutes a
public purpose to expend public funds for economic development activities, including...leasing
or conveying real property...to private enterprises for the expansion of businesses existing in the
community or the attraction of new businesses to the community”; and

WHEREAS, the conveyance of the Property and construction and operation of the
facilities in accordance with the Declaration will provide opportunities for economic
development in the area such as increased business and commerce, which can add to the property
values in Miami-Dade County through new construction on privately-owned land; and

WHEREAS, the Board finds that the anticipated economic benefits of the conveyance
would justify the use of the economic development incentives contemplated by Section 125.045,

Florida Statutes and would promote the intent of the EDC Agreement; and

5



Agenda Item No. 11(A)(16)
Page No. 4

WHEREAS, the purchase Price for the property, as set forth in the Contract for Sale and
Purchase attached as Exhibit “3” (the “Contract™) is $4,446,778.00, the higher value of 1) the
Property Appraiser’s market value of $4,446,778.00, 2) the appraised market value set forth in an
appraisal provided to the County in the amount of $3,400,000.00, limiting the use of the property
to industrial use, and 3) the appraised market value set forth in an appraisal provided to the
County in the amount of $4,225,000.00, premised on an assumption of highest and best use
(rather than an industrial limitation); and

WHEREAS, the Declaration in substantially the form attached hereto as Exhibit “2”
shall be recorded in the public records of Miami-Dade County in connection with  this
transaction, which provides, among other things, for milestones for the obtaining of permits (18
months from the dﬁte of conveyance) and for completion of construction (36 months from the
date of conveyance), and limits the use of the Property to the industrial use set forth herein,
including a requirement of creation and maintenance of new jobs for a 15 year period,

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

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

Section 2, This Board hereby declares the Property surplus, waives Administrative
Order 8-4 as it pertains to review by the Planning Advisory Board, and pursuant to Section
125.045, Florida Statutes, authorizes the conveyance by sale at the market value of the Property
to SunCap for the appraised amount of $4,446,778.00. Such proceeds shall be used to support
the economic development in the area of the former Homestead Air Reserve Base, including but
not limited to infrastructure improvements in the area, or for planning, marketing, and

development of the EDC Premises.
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Section 3. This Board hereby approves the terms, and authorizes the execution by the
County Mayor or Mayor’s designee, of the Contract for Sale and Purchase between the County
and SunCap, in substantially the form attached hereto as Exhibit “3.” The County Mayor or
Mayor’s designee is authorized to exercise any and all other rights conferred in the Contract for
Sale and Purchase, including any rights to terminate or cancel, and to complete all acts necessary
to effectuate the sale and the conveyance of the Property.

Section 4. This Board authorizes the Chairperson or Vice-Chairperson of the Board
to execute the County Deed in substantially the form attached to the Contract for Sale and
Purchase Agreement as Exhibit ”B.” This Board authorizes the County Mayor or Mayor’s
designee to execute the Declaration of Restrictions in substantially the form attached hereto as
Exhibit “2,” to exercise any rights conferred therein, including the right to approve the
assignment or conveyance of the Property to a subsidiary or affiliate of SunCap, and to take all
actions necessary to effectuate the conveyance.

Section 5. Pursuant to Resolution No. R-974-09, when this Property is conveyed, this
Board: (a) directs the Mayor or designee to record the instrument of conveyance and Declaration
of Restrictions in thé Public Records of Miami-Dade County and to provide a recorded copy of
the instrument to the Clerk of the Board within 30 days of execution of said instrument; and (b)
directs the Clerk of the Board to attach and permanently store a recorded copy of the instrument
together with this resolution.

Section 6. This Board directs the County Mayor or Mayor’s designee to appoint staff

to monitor compliance with the terms of this conveyance.
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The Prime Sponsor of the foregoing resolution is Commissioner. Dennis C. Moss and the

Co-Sponsor is Commissioner Daniella Levine Cava. It 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:

Jean Monestime, Chairman
Esteban L. Bovo, Jr., Vice Chairman

Bruno A. Barreiro Daniella Levine Cava
Jose "Pepe" Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Dennis C. Moss Rebeca Sosa

Sen. Javier D. Souto Xavier L. Suarez

Juan C. Zapata
The Chairperson thereupon declared the resolution duly passed and adopted this 2n day

of June, 2015. This resolution shall become effective upon the earlier of (1) 10 days after the
date of ifs 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 rapproval 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
to form and legal sufficiency.

Debra Herman
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REQUEST LETTER FROM SUNCAP



Investment | Development | Advisory Suncap

December 2, 2014

Via E-mail

M. Leland Salomon

Deputy Director for Economic Development
Regulatory and Economic Resources Department
Miami-Dade County

Stephen P. Clark Center

111 NW 1st Street, 29% Floor

Miami, Florida 33128

Re:  County Property
Folio Numbers 30-6935—000-0390, 30-6935-000-0410, 30-6935-000-0052
Located at SW 127 Avenue and SW 272 Strest (“County Parcels”).

Dear Mr. Salomon:

Our company, SunCap Property Group or Assignee (“SumCap™) is under contract with the FedEx
Ground Package System, Inc. to build and lease to them a new Ground Distribution Facility located
in the southern portion of Miami-Dade County. We haveidentified the above-mentioned three (3)
County-owned properties totaling approximately 48.87 acres as a suitable site for the construction
of a new Fedex Ground Facility.

Through SunCap’s ownership, the County Parcel will be used to (i) enthance and expand cconomic
activity in the Homestead area of the County by enhancing development on property received from
the United States Air Force through an Economic Development Conveyance(EDC) of property
formerty used by the Homestead Air Reserve Base; (i) assist in the revitalization of this area of
South Miami-Dade County; (iii) provide an environment conducive to further economic activity
in the area and on the rest of the County-owned property in the area; and, (iv) facilitate economic
growth in the Homestead area of the County.

SunCap requests that the County convey the County Parcels to SunCap by a County Deed. As
consideration for this transfer, SunCap shall be obligated to: (i) pay matket value for the County
Parcels, (ii) construct a distribution facility for FedEx Ground with a minimum of 150,000 square
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feet, (iii) lease the property to FedEx Ground on a long term basis, (iv) ensure that FedEx Ground -
employs at least a total of 75 full time or full time equivalent employees by the end of the second
year of operation; and (v) develop the County Parcels and the necessary infrastructure
improvements at the site in a fashion consistent with development standards developed by the
Miami-Dade County for this former Air Force property.

If these improvements are not completed within the agreed time, which failure was due to a failure

within SunCap’s contiol, then the County Parcels would be subject to a right of revetsion to the

County at no cost to the County.

We believe that the request and proposal set forth herein complies with Florida Statute Section
125.045 which allows for the transfer of propexty like the County Parcels where; (i) it is necessary.
and in the public interest to facilitate the growth and creation of business enterprises in the counties
of the state and (ii) that the provisions of the statute can be exercised by the governing body of the
County and must be liberally construed in order to effectively carry out the purposes of the statute.

As part of the conveyance of the County Parcel, SunCap proposes the additional following terms:

Conveyance Documents. SunCap desires that a deed conveying the County Parcel be
executed by the County in favor of SunCap providing for the fee simple conveyance of a parcel
and any improvements thereon.

Title. Prior to the conveyance, SunCap shall obtain a comitment from a title insurancé
company reflecting the title company agreement 1o issue an ALTA title insurance policy to
SunCap. The County shall cooperate i its reasonable discretion in satisfying the requirements set
forth in Schedule B-1 of the Title Commitment.

Fnvironmental, Prior to the execution and delivery of the deed, the County shall provide
any environmental reports that the County has in its possession regarding the testing and analysis
of the County Parcel, if any. Prior to the deed conveyance, SunCap shall be entitled to conduct
envifonmental testing and analysis on the County Parcel.

Reversion. The County’s deed may provide that in the event SunCap fails to meet the
requirements of construction of the improvements within a required time period, then at the
County’s option, exercised by written notice to SunCap setting forth the nature of the breach or
violation, and provided that if the breach or violation is not corrected to County’s reasonable
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satisfaction within Thirty (30) days of the date of receipt of the notice, then, the County Parcels

: shall revett or be tre-conveyed to the County at no cost, as applicable. Notwithstanding this right
of reversion, so long as SunCap is using all reasonable efforts to obtain permits and approvals of
the contemplated improvements, the right shall not be triggered.

We believe that the proposal herein is beneficial to the County and its citizens. Moreover, it saves
the County expenditures from its general funds to maintain the property, adds the property to the
Miarmi-Dade County Assessed Property Tax roll with an approximate constructed value of land
and building of a minimum of $15 Million and improves the economic climate in the Homestead
area of Miami-Dade County.

We look forward to working with you toward a successful completion of this project.

Very truly yours,

»

Jon Phillips
First Vice-President
SunCap Property Group

Cc: Robert Watren, Real Estate Advisor
Intetnal Services Department
Miami-Dade County

‘Thé Carnegle Building
5101 Carnagle Blvd, Sulte #1BC

Chiaflstte, NC 28208 / s
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This instrument was prepared by:
Robert Warren, Real Estate Advisor
Internal Services Department
Miami-Dade County

111 N.W. 1* Street, Suite 2460
Miami, Florida 33129

Folio No.: {Space reserved for Clerk)

DECLARATION OF RESTRICTIONS

WHEREAS, Miami-Dade County (the “County”) has approved the conveyance to SunCap
Property Group, LLC (‘SunCap” or “Grantee”) of real property located in Unincorporated
Miami-Dade County, Florida, subject to the execution of this Declaration of Restrictions
(“Declaration™), legally described as follows:

Folio No: Folio 30-6935-000-0052, Folio 30-6935-000-0410, Folio 30-6935-000-0390
(the “Property”) as further described in Exhibit “A”; and

WHEREAS, SunCap hereby acknowledges and agrees that this Declaration was an
inducement and part of the consideration for the County to convey the Property to SunCap.

NOW THEREFORE, in order to assure the County that the representations made by
SunCap will always be abided by, SunCap, for sufficient consideration, makes the following
Declaration covering and running with the Property.

SunCap hereby agrees and stipulates as follows:

Requirements related to the Property

1. The Property shall solely be used for the construction and operation of an
industrial/distribution building with associated office space and ancillary uses of a
minimum total of 150,000 square feet (the “Improvements™).

2. All available building and development permits for construction of the Improvements
shall be obtained within 18 months of the date of the recordation of this Declaration
in the official public records of Miami-Dade County, and constroction of the
Improvements shall thereafter be diligently pursued until completion.

Ve



3. A minimum of $15,000,000 shall be expended to construct the Improvements. The

Improvements shall be substantially completed, as evidenced by a certificate of
occupancy or its equivalent, within 36 months of the date of the recordation of this
Declaration in the official public records of Miami-Dade County.

At least 75 full-time or full time equivalent jobs with an average annual salary of at
least $35,000 shall be created within two years from the date that the Improvements
are substantially completed, and such jobs must be maintained for a period of fifteen
years thereafter.

Such requirements shall collectively be referred to as “Declaration Requirements.”

Covenants,
1.

Grantee is warned that the Property may contain current and former improvements,
such as buildings, facilities, equipment, and pipelines, above and below the ground,
that may contain Asbestos-Containing Materials (“ACM”). Grantee covenants that in
its use and occupancy of the Property, it will comply with all applicable federal, state,
and local laws relating to asbestos. Grantee shall use due care during property
development activities that may uncover pipelines or other buried ACM. Grantee
shall notify the County promptly of any potentially friable ACM that constitutes a
release under the federal Comprehensive Environmental Response, Compensation,
and Liability Act (42 U.S.C. Sections 9601 et seq.). County assumes no liability for
property damages or damages for personal injury, illness, disability, or death to the
Grantee, or to any other person, including members of the general public, arising
from or incident to the purchase, transportation, removal, handling, use, disposition,
or other activity causing or leading to contact of any kind whatsoever with asbestos
on the Property arising after the Deed and conveyance {o Graniee, whether the
Grantee has properly warned, or failed to properly warn, the persons injured. This
provision survives the termination or expiration of this Declaration.

Grantee shall, at its sole cost and expense, conduct surveys to determine the presence
of the eastern indigo snake (which has the potential to inhabit the Property), prior to
undertaking any construction on the Property. The Department of Interior, Fish and
Wildlife Service may, for good cause, and with the concurrence of the General
Services Administration, modify or cancel this restriction upon written application of
Grantee.

Grantee shall not discriminate upon the basis of race, color, religion, national origin,
sex, age, or handicap in the use, occupancy, sale, or lease of the Property, or in its
employment practices conducted thereon. Grantee shall comply with all applicable
provisions of the Civil Rights Act of 1964, section 504 of the Rehabilitation Act of
1973, and the Age Discrimination in Employment Act of 1975 in the use, occupancy,
sale or lease of the Property. '
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4. Grantee shall be solely and exclusively responsible for the payment of all costs and
expenses necessary to comply with the terms of this Declaration. This provision
survives the termination of this Declaration.

Enforcement. The County is the beneficiary of these covenants and restrictions and as such may
enforce these covenants and restrictions by an action in law or equity save and except for any
exclusive rights of the United States of America as set forth in the Indenture recorded in the
official records of Miami-Dade County at Official Records Book 22889, Page 2565-2574,
including without limitation a decree of specific performance or mandatory or prohibitory
injunction, against SunCap or any person or entity violating or attempting to violate the terms of
this Declaration. This Declaration shall be governed by and construed under the laws of the
State of Florida. Venue for any action arising out of this Declaration shall be Miami-Dade
County. ' '

County Inspection. It is hereby agreed that Miami-Dade County, or its duly authorized agents,
shall have the right upon reasonable notice to inspect the Property, or SunCap’s financial and
accounting records, maintenance records, or other corporate documents related to the
construction or maintenance of the Improvements to determine whether the requirements herein
are being fully complied with, including but not limited to the expenditure of funds and the
creation and maintenance of jobs.

Covenant Running with the Land. This Declaration shall constitute a covenant running with
the land on the Property, and shall be recorded in the public records of Miami-Dade County,
Florida, and shall remain in full force and effect and be binding upon SunCap and its
subsidiaries, successors and assigns for fifteen years from the date of this Declaration, unless this
Declaration is modified, amended or released by mutual agreement of the County and then
owner and the County’s approval of any such amendment, modification or release shall be in its
sole and absolute discretion and shall be evidenced by resolution of Miami-Dade County.
SunCap, its subsidiaries, successors and assigns, agree that acceptance of this Declaration is
legally binding upon them, and does not in any way obligate or provide a limitation on the
County. The fifteen year limitation set forth in this paragraph shall not apply to any term or
provision of this Declaration that survives the termination or expiration of this Declaration, as
specified in this Declaration.

Assignment, Lease or Subsequent Conveyance. SunCap shall not assign, lease, or convey the
Property to any person or entity other than Fedex Ground, without the prior written consent of
the County, as evidenced by a resolution of the Board of County Commissioners of Miami-Dade
County in its sole and absolute discretion; provided however that SunCap may assign or convey
the Property to a subsidiary and/or affiliate of SunCap with the prior written consent of the
County Mayor or Mayor’s designee. Any such assignment hereunder shall not be deemed to
release the terms and conditions of this Declaration of Restrictions or the County Deed, which
run with the land.

Authorization for Miami-Dade County to Reacquire the Property. In the event that any of
the terms or conditions herein are not complied with, including but not limited to the Declaration
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Requirements, the County shall provide thirty (30) days written notice to SunCap or its successor
or assignee to provide SunCap or its successor or assignee the opportunity to cure the default
(“Grace Period”). If after expiration of the thirty (30) day Grace Period, SunCap or its successor
or assignee has not remedied the default, as determined in the County’s sole and absolute
discretion, then at the option of the County and upon ten (10) days” written notice, the Property
shall then immediately revert to the County, along with any and all improvements thereon,
without cost or expense to the County. This right shall be in addition to any other remedy that
the County may have herein and/or at law or in equity.

Sovereign Rights. The County retains all of its sovereign prerogatives and rights as a county
under State law with respect to the planning, design, construction, development and operation of
the Property. It is expressly understood that notwithstanding any provisions of this Declaration
and the County’s status thereunder: '

(a) The County retains all of its sovereign prerogatives and rights and
regulatory authority (quasi-judicial or otherwise) as a county under State law and shall in no way
be stopped from withholding or refusing to issue any approvals of applications for building,
zoning, planning or development under present or future laws and regulations whatever nature of
general applicability which is applicable to the planning, design, construction and development
of the Improvements, the Property, or the operation thereof, or be liable for the same, including
any approvals needed under zoning hearings; and

(b) The County shall not, by virtue of this Declaration, be obligated to grant
any approvals of applications for building, zoning, planning or development under present or
future laws and ordinances of whatever nature of general applicability which is applicable to the
planning, design, construction, development and/or operation of the Property and the
Improvements.

{c) Notwithstanding and prevailing over any contrary provision in this
Declaration, nothing contained in this Declaration shall bind the Board of County
Commissioners, the County’s Planning and Zoning Division, or any other County, Federal or
State department or authority, committee or agency to grant or leave in effect any zoning
changes, variances, permits, waivers, contract amendments, or any other approvals that may be
granted, withheld or revoked in the discretion of the County or other applicable governmental
agencies in the exercise of its police power.

Indemnification. Grantee or its successors or assigns shall indemnify and hold harmless the
County and its officers, employees, agents and instrumentalities from any and all liability, losses
or damages, including attorneys’ fees and costs of defense, which the County 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 Grantor’s
conveyance of the Property to Grantee, or the performance of any act under this Declaration or
compliance with the terms of this Declaration by the Grantee or its successors or assigns or their
employees, agents, partners, principals or subcontractors. Grantee or its successors or assigns
shall pay all ¢laims 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 County, where applicable,
including appellate proceedings, and shall pay all costs, judgments, and attorney’s fees which
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may issuc thereon. Grantee or its successors or assigns expressly understands and agrees that
any insurance protection provided by Grantee or its successors or assigns shall in no way limit
the responsibility to indemnify, keep and save harmless and defend the County or its officers,
employees, agents and instrumentalities as herein provided. This provision survives the
termination or expiration of this Declaration.

Community Small Business Enterprise (“CSBE”). SunCap hereby acknowledges and
agrees that in accordance with the County’s rules and regulations, all privately funded
construction with a total value over $200,000.00 must comply with Sections 10-33.02 and 2-
10.4.01 of the County Code of Miami Dade County (“Code”), which governs, respectively, the
Seller’s Community Small Business Enterprise (“CSBE”) program, and the Community
Business Enterprise (“CBE”) Program for Architectural, Landscape Architectural, Engineering,
and Surveying and Mapping Professional Services. As a result, SunCap shall timely submit, or
cause to be submitted, any design and construction packages, to the Small Business
Development Division of the Regulatory and Economic Resources Department prior to
advertisement, for review and determination of appropriate small business program measures,
and the application of same. SunCap further agrees that all design and construction packages
must be advertised and awarded with the applicable small business measures in accordance with
the requirements of the above mentioned sections of the Code.

Election of Remedies. All rights, remedies, and privileges granted herein shall be deemed to be
cumulative and the exercise of any one or more shall neither be deemed to constitute an election
of remedies, nor shall it preclude the party exercising the same from exercising, at will, such
other additional rights, remedies, or privileges. '

Severability. Invalidation of any one of these covenants, by judgment of a court, shall not affect
any of the other provisions which shall remain in full force and effect.

Recording. This Declaration shall be recorded by the County in the public records of Miami-
Dade County, Florida at the cost of SunCap, on the date the Property is conveyed to SunCap,
immediately following the conveyance of the Property to SunCap and the recordation of the
County Deed of conveyance. This Declaration shall become effective immediately upon
recordation.

Acceptance of Declaration. SunCap acknowledges that acceptance of this Declaration does not
obligate the County in any manner, and does not entitle SunCap to favorable approval of any
application, zoning or otherwise, and that the County retains its full power and authority to any
application, in whole or in part.

Incorporation of Reeitals. SunCap hereby agrees that the recitals in this Declaration are hereby
true and correct, and are incorporated into this Declaration.
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IN WITNESS WHEREOF, the representatives of SunCap have caused this
Declaration to be executed by their respective and duly authorized representative on this Bot
day of BPAL 2013, and they intend to be Iega[ly bound hereby to all of the terms and

conditions of this Declaration,
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MIAMI-DADE COUNTY, FLORIDA,
a political subdivision of the State of
Florida by its Board of County
Commissioners

By:

Name:

Title;

ATTEST:

HARVEY RUVIN, CLERK

By:

Deputy Clerk

APPROVED FOR FORM AND LEGAL SUFFICIENCY

By:

Name:
Title: Assistant County Attorney




EXHIBIT "A"
LEGAL DESCRIPTION OF PROPERTY

Folio 30-6935-000-0390: 35 56 39 14.48 AC M/L NE1/4 OF NE1/4 OF SE1/4 & E1/2 OF
NW1/4 OF NE1/4 OF SE1/4 LESS /AKA PARCEL 183/ E50FT LOT SIZE 630749 SQUARE
FEET COC 22889-2565 08 2004 3; and

Folio 30-6935-000-0410: 35 56 39 10.15 AC M/L E1/2 OF NE1/4 OF NW1/4 OF SE1/4 &
W1/2 OF NW1/4 OF NE1/4 OF SE1/4 LOT SIZE 442134 SQUARE FEET COC 22889-2565 08
2004 3 OR 22889-2565 0804 01; and

Folio 30-6935-000-0052: 36 56 39 24.24 AC S1/2 OF NE1/4 OF SE1/4 & E1/2 OF SE1/4 OF

NW1/4 OF SE1/4 LESS E50FT FOR R/W /AKA PARCEL 184/ LOT SIZE 1055894 SQUARE
FEET COC 22889-2565 08 2004 3
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EXHIBIT 3

CONTRACT FOR SALE AND PURCHASE
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CONTRACT FOR SALE AND PURCHASE

THIS Contract for Sale and Purchase (“Contract”) ismade this_ day of
20 (“Effective Date™), by and between Scller, Miami-Dade County, a political subdivision of
the State of Florida (“SELLER” or “County”), 111 N.W. 1% Street, 29" Floor, Miami, Florida
33128,and Buyer, SunCap Property Group, LLC (“BUYER™) p

WITNESSETH, that for and in consideration of the mutual covenants contained herein,
BUYER and SELLER agree as follows:

1. AGREEMENT TO SELL: SELLER hereby agrees to sell and BUYER hereby agrees to buy,
all in accordance with and subject to the satisfaction of the conditions set forth in this Contract
the real property, folio numbers: Folio 30-6935-000-0052, Folio 30-6935-000-0410, Folio 30-
6935-000-0390, that is more particularly desctibed in attached EXHIBIT A" of this Contract
(the “Property™).

2. PURCHASE PRICE: BUYER agrees to pay a purchase price for the Property in the amount of
Four Million Four Hundred Forty-Six Thousand Seven Hundred Seventy-Eight Dollars
($4,446,778.00), which shall be paid by wire transfer to Miami-Dade County.

3. TIME OF ACCEPTANCE: If this offer is not accepted by SELLER by September 30, 2015,
this offer shall be nuil and void.

4. CLOSING, EXPENSES AND POSSESSION: This Contract shall be closed following
approval by SELLER and following satisfaction of the conditions set forth herein, and the deed
delivered after execution by SELLER. SELLER will deliver possession of the Property to
BUYER at closing. The following are additional details and conditions of closing:

Conditions Precedent to closing: The closing of this Contract and the obligations of the
County to convey the Property to BUYER are contingent upon the satisfaction of the
following conditions precedent: (i) Deposit by the BUYER of $222.338.90 into the
Closing Escrow on or before 10 days from the date the Contract.is fully executed by the
County

and (ii) the delivery of all of the contracts and the authorizing resolutions to the Escrow
Agent. BUYER and SELLER acknowledge and agree that if all of the Conditions Precedent
are not met on or before June 30, 2015, then this Contract shall automatically terminate, be
null and void, and be considered of no further force and effect and neither the BUYER nor
the SELLER shall have any obligations or liabilities under this Contract to each other, and
shall bear their own costs, fees, and expenses, if any

a. Time and Place: The closing shall be on or before_120 days after the satisfaction of all of
the Conditions Precedent. The date, time and place of closing shall be set by SELLER.

b. Conveyance: At closing, SELLER will deliver to BUYER a fully executed County Deed
conveying the Property and any improvements in "AS IS, WHERE IS CONDITION,”
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without warranties or representations in the form attached hereto as Exhibit “B” of this
Contract and the fully executed (by BUYER AND SELLER) Declaration of Restrictions
for the Property attached hereto as Exhibit “C” of this Contract. The Declaration of
Restrictions shall be recorded contemporaneously with the County Deed, immediately
following recordation of the Deed.

c. Expenses: BUYER and SELLER acknowledge that BUYER shall be responsible for all
closing costs associated with this transaction and the Property, including but not limited
to appraisal costs, survey costs, documentary stamp tax on the deeds, surtaxes on the
deeds, recording fees for all documents to be recorded, abstract or title insurance fees,
attorneys’ fees and real estate brokerage fees, and all payments required under this
Contract, and BUYER shall deposit such amounts in a closing escrow (“Closing
Eserow”) with Escrow Agent (defined herein) on or before June 30, 2015, and shall pay
any costs charged by such Escrow Agent. If BUYER obtains a survey of the Property,
nothing contained therein shall affect the Purchase Price or terms of this Contract.
BUYER agrees that it shall be responsible for all costs of compliance with the terms of
the Deed and Declaration of Restrictions, except as otherwise specifically set forth
therein. The obligation to pay such costs expended as forth in this Paragraph 3(d)
survives the termination of this contract,

5. REAL ESTATE TAXES, EASEMENTS, RESTRICTIONS AND ENCUMBRANCES:
BUYER agrees to take title to the Property subject to those exceptions in Exhibit “D?”, including
, but not limited to, the Indenture for this Property from the United States of America to Miami-
Dade County dated August 12, 2004, and recorded in the Official Records of Miami-Dade
County on December &, 2004 at OR Book 22889, Page 2565 and the Economic Development
Conveyance Agreement between the United States of America and Miami-Dade County,
approved by Miami-Dade County by Resolution 909-04 on July 13, 2004, as well as any other
covenants, conditions, restrictions, easements, rights-of-way, reservations, rights, agreements,
and encumbrances, and acknowledges that the SELLER does not warrant the title to the Property
and is conveying only the interest of the County and its Board of County Commissioners in the
Property.

6. WETLANDS: Any wetlands on the Property may be subject to the permitting requirements of
the Division of State Lands of the State of Florida Department of Environmental Protection, the
applicable water management district or any other applicable permitting entity.

7. CONDITION OF THE PROPERTY: BUYER acknowledges that it has inspected the Property
and agrees to accept the Property in "AS IS, WHERE IS CONDITION,” SELLER makes no
warranties or representations whatever as to the condition of the Property or any improvements
located thereon, or the fitness of either for any particular use or purpose. BUYER acknowledges
that the Property may include certain improvements that are presumed to contain lead-based
paint because they are thought or known to have been constructed before 1978.

8. RADON GAS: Radon is a naturally occurring radioactive gas that, when it has accumulated in

a building in sufficient quantities, may present health risks to persons who are exposed to it over
time. Levels of radon that exceed federal and state guidelines have been found in buildings in
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Florida. Additional information regarding radon and radon testing may be obtained from your
county public health department.

9. TITLE INSURANCE. BUYER shall, at its expense, on or before June 30, 2015, obtain and
furnish to the SELLER a marketable title insurance commitment, to be followed by an owner’s
marketable title insurance policy (ALTA Form “B” with Florida revisions) from a title insurance
company licensed by the State of Florida (“Title Company™) in the amount of $4,446,778.00,
which policy shall insure marketable title of the SELLER to the Property and furnish a copy of
the policy to SELLER immediately upon BUYER’S receipt of same. In addition, the policy
shall insure title to the Property for the period between closing and the recording of the County
deed from the SELLER. If the title commitment shows title to the Property to be unmarketable
and uninsurable, then this Contract shall be rendered null and void and both BUYER and
SELLER shall be released of all obligations hereunder. The cost and expense of the title
insurance shall be borne and paid for by the BUYER even if this Contract does not close. This
Paragraph 9 survives the termination of this Contract.

10. INSPECTIONS/HAZARDOUS MATERIALS. BUYER shall, at BUYER’S sole cost and
expense and on or before June 30, 2015, furnish to SELLER an environmental site assessment of
the Property that meets the standards for a Phase 1 Environmental acceptable to the Miami-Dade
County Department of Regulatory and Economic Resources in order to determine the existence
and extent, if any, of Hazardous Materials (as defined herein) or toxic substances and hazardous
waste on the Property in violation of any laws, ordinances, rules or restrictions of any
governmental authority having jurisdiction. “Hazardous Materials” shall mean any hazardous or
toxic substance, material or waste, it shall also include solid waste or debris of any kind or any
other substance which is regulated by any environmental law. The environmental site
assessment shall be certified to the SELLER and the date of certification shall be within 10 days
before the date of closing. If Hazardous Materials are discovered on the Property after closing,
BUYER agrees and acknowledges that the SELLER has no obligation or responsibility
whatsoever for such Hazardous Materials, including but not limited to having no obligation or
responstbility to commence and pursue any assessment, clean up and/or monitoring of the
Property necessary to bring the Property into full compliance with environmental laws. BUYER
shall defend, indemmify and hold the SELLER (and its officers, employees, agent and
instrumentalities) harmless from any and all liability, losses, damages, costs, expenses, suits,
claims and/or demands, including attorneys’ fees and costs of defense, which SELLER (or its
officers, employees, agents, and/or instrumentalities) may incur as a result of, arising from, or
relating to the presence of any Hazardous Materials on the Property and/or the violation of any
environmental laws resulting from the condition of the Property. This Paragraph 10 shall survive
the expiration of this Contract and the closing of this Contract.

11. DEFAULT: It either BUYER or SELLER defaults under this Contract, in addition to any
other remedy available at law or in equity, the non-defaulting party may waive the default and
proceed to closing, seek specific performance, or refuse to close.

12. SUCCESSORS: Upon execution of this Contract by BUYER, this Contract shall be binding
upon and inure to the benefit of BUYER, its successors or assigns.
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13. ASSIGNMENT: This Contract shall not be assigned by BUYER to any person or entity
without the prior written consent of the SELLER, as evidenced by a resolution of the Board of
County Commissioners of Miami-Dade County in its sole and absolute discretion; provided
however that BUYER may assign or convey the Property to a subisidiary and/or affiliate of
SunCap with the prior written consent of the County Mayor or Mayor’s designee. Any such
assignment hereunder shall not release BUYER or any Successor from its obligations pursuant to
this Contract unless otherwise agreed to by the Miami-Dade County Board of County
Commissioners (or by the County Mayor or Mayor’s designee if the assignment or conveyance
was to a subsidiary or affiliate of SunCap).

14. TIME OF ESSENCE: Time is of the essence in the performance of this Contract.

15. BROKERS: Any and all real estate fees or commissions claimed due pursuant to this
transaction to any real estate broker or agent shall be paid by the BUYER. BUYER shall hold
the SELLER harmless from and against any and all claims, liability, cost, expense, damages,
judgments and causes of action, including reasonable attorneys’ fees and costs, based on real
estate commissions claimed due pursuant to this transaction to any real estate broker or real
estate agent. This Paragraph 15 survives the termination of this Contract,

16. INDEMNIFICATION: BUYER shall indemnify and hold harmless the SELLER and its
officers, employees, agents and instrumentalities from any and all liability, losses or damages,
including attorneys’ fees and costs of defense, which the SELLER 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 Contract by the BUYER or its employees, agents, servants, partners principals or
subcontractors, specifically including but not limited to any challenges, claims or suits arising
from the method of conveyance from the SELLER to the BUYER. BUYER shall pay all claims
and losses in connections therewith and shall investigate and defend all claims, suits or actions of
any kind or nature in the name of the SELLER, where applicable, including appellate
proceedings, and shall pay all costs, judgments, and attorney’s fees which may issue thereon.
BUYER expressly understands and agrees that any insurance protection required by this Contract
or otherwise provided by BUYER shall in no way limit the responsibility to indemnify, keep and
save harmless and defend the SELLER or its officers, employees, agents and instrumentalities as
herein provided. This Paragraph 16 survives the termination of this Contract.

17. GOVERNING LAW AND VENUE: This Contract is governed by and will be construed in
accordance with the laws of the State of Florida, and in the event of any litigation concerning the
terms of this Contract, or any acts arising or relating thereto, proper venue thereof shall be in
Miami-Dade County, Florida.

18. AMENDMENTS: This Contract contains the entire agreement and all representations of the
parties. No amendment will be effective except when reduced to writing signed by all parties.

19. SURVIVAL: The covenants of this Contract will survive delivery and recording of deed and
possession of the Property. '
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20. ACCEPTANCE OF OFFER: SELLER reserves the right to reject this offer. Therefore, this
Contract shall not bind SELLER in any manner unless or until it is approved by the Miami-Dade
Board of County Commissioners (“Board”), provided, however, that such Board approval shail
not be effective until the earlier of (a) the date the Mayor of Miami-Dade County indicates
approval of such Board action, or (b) the lapse of ten (10) days without the Mayor’s veto. In the
event that the Mayor vetoes the Board approval, the Board approval shall not be effective in the
absence of an override of the Mayor’s veto that shall be at the next regularly scheduled meeting
of the Board after the veto occurs. The actions of the Board in connection with the approval of
the Contract rests solely in the discretion of the Board, as does the Mayor’s power to veto any
action of the Board. Additionally, once the Contract has been legally approved by the Board,
then it must also be executed by the Mayor or Mayor’s designee to be effective and binding.

21. ESCROW: In the event of any disagreement between the parties and any other person
resulting in adverse claims and demands being made in connection with, or for, the documents
and funds held in escrow, the Escrow Agent shall refuse to comply with the claims or demands
as long as such disagreement shall continue, and in so refusing, the Escrow Agent shall not be
liable in any way to any person for its failure or refusal to comply with conflicting or adverse
demarnids. The Escrow Agent shall be entitled to continue to refrain from acting and refusing to
act until it receives anthorization as follows:

a. Authorization executed by all parties to the disagreement; or

b. A certified or file-stamped copy of a court order resolving the disagreement or directing a
specific distribution of all or any portion of the documents and funds held in escrow.

Upon receipt of any of the above, the Escrow Agent shall promptly act according to its terms,
and shall be relieved from any duty, responsibility, or liability arising from the adverse claims,
demands, or from the terms of this Contract. In addition, the Escrow Agent may commence an
interpleader action and deposit the documents and funds in escrow with a court of competent
jurisdiction and in such event shall be relieved of any and all further liability. BUYER shall
reimburse the Escrow Agent for any and all expense, including reasonable attorneys' fees and
other costs and expenses, incurred by the Escrow Agent relating to the commencement of an
interpleader action under this Contract. Upon completion of the disbursement of the documents
and funds held in escrow, the Escrow Agent shall be released and discharged of its escrow
obligations under this Contract. BUYER shall indemnify and hold harmless the Escrow Agent
with respect to all costs and expenses incurred by the Escrow Agent under this Contract,
including reasonable attorneys' fees by reason of the Escrow Agent’s performance pursuant to
this Contract, except any such costs and expenses arising out of the gross negligence or willful
misconduct of the Escrow Agent. This Paragraph 21 survives the termination of this contract.

22. NOTICE. All communications regarding this transaction shall be directed to:
As to BUYER: Mr. Jon Phillips, First Vice-President
SunCap Property Group
The Carnegie Building, 6101 Carnegie, Blvd., Suite 180
Charlotte, NC 28209 ‘

As to SELLER: Miami-Dade County
Atin: Robert Warren, Real Estate Advisor
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Regulatory and Bconomic Resources Department
111 NW 1%, Street, 12%, Floor
Miami, FL 33128 .

IN WITNESS WHEREOF, the Buyer and Sellars have duly executed this Contract as of the day

and year above written,

BUYER: SanCap Property Group, LLC

Witncé(\/ ‘ é §

Witness Print Name: ___ oK brea (SEAL)

o Y

Printed Name £ LT gkf;; [Q{tucﬂ;m n’

(SEAL)

Witness:

w Pore

- Witness Print Name! ter

Attest:

Printed Name

CORP SEAL
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STATE OF QDQ\Z)Q;GS@
couryor Ml ie~Dw g

[ HEREDY CERTIFY, that on this ,3) day of Ax;x@ , 208, befote me,

ﬁfﬂ ot duly aulnorized to admintster oaths and take acknowledgments, personally appeared
T\T"\E!T dpb@l personally known to me, or proved, by producing the
following identification: ic be the ‘"“)\OI‘NOQCW of SunCap
Property Group, LLC, an existing Limited Liability Company under the laws of the State of
North Carolina, and whose name the forgolng instrument is exeouted and said officer severally
acknowledged before me that he executed sajd instrument aoting under the authority duly vested
by sald corporation and its Corporate Seal is affixed thereto.

WITNESS my hand and official Seal at _, in the County and State
aforesaid, on this, fhe0) day of ,ﬁ Y\ 205

(SEAL)

,ﬁm‘.\'.t'n1|:|'{-.,-,,h7

: y o
otary T‘Ublﬂig;‘,i,_{\‘ub.i‘) Fodp o
PRUsHS g Y
e Yl
2& CREN s bl
T g

Print Na, #4784

1",

NOTARY SEAL / STAMP Notaty Publis, State of o W~Cadhne,

My Commission expires:

— , W rarAN -4 2O\ G
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SELLER:

ATTEST: MIAMI-DADE COUNTY
By: . By:
Clerk Mayor

DATE:

Approved as to form

and legal sufficiency.

Assistant County Atforney

The foregoing was accepted and approved on the day of .20 by
Resolution No. of the Board of County Commissioners of Dade County, Florida.
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EXHIBIT "A"
LEGAL DESCRIPTION OF PROPERTY

Folio 30-6935-000-0390: 35 56 39 14.48 AC M/L NE1/4 OF NE1/4 OF SE1/4 & E1/2 OF
NW1/4 OF NE1/4 OF SE1/4 LESS /AKA PARCEL 183/ ESOFT LOT SIZE 630749 SQUARE
FEET COC 22889-2565 08 2004 3; and

Folio 30-6935-000-0410: 35 56 39 10.15 AC M/L E1/2 OF NE1/4 OF NW1/4 OF SE1/4 &
W1/2 OF NW1/4 OF NE1/4 OF SE1/4 LOT SIZE 442134 SQUARE FEET COC 22889-2565 08
2004 3 OR 22889-2565 0804 01; and

Folio 30-6935-000-0052: 36 56 39 24.24 AC S1/2 OF NE1/4 OF SE1/4 & E1/2 OF SE1/4 OF
NW1/4 OF SE1/4 LESS E50FT FOR R/W /AKA PARCEL 184/ LOT SIZE 1055894 SQUARE
FEET COC 22889-2565 08 2004 3
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EXHIBIT “B”

COUNTY DEED
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Instrument prepared by and returned to:

Robert Warren, Real Estate Advisor

Miami-Dade County, Internal Services Department
111 N.W. 1 Street, Suite 2460

Miami, Flerida 33128-1907

Folio No. : 30-6935-000-0390; 30-6935-000-0410; 30-6935-000-0052

{{SPACE ABOVE THIS LINE RESERVED FOR RECORDING DATA)

COUNTY DEED
THIS COUNTY DEED, made this day of , 2015, by Miami-Dade County,
Florida, a political subdivision of the State of Florida, party of the first part (“County™), whose
address is: Stephen P. Clark Center, 111 N.W. 1% Street, Suite 2460, Miami, Florida 33128, and
the SUNCAP PROPERTY GROUP, LLC, a North Carolina Limited Liability Company, party of
the second part (“Grantee’), whose address is: 6101 Carnegie Boulevard, Suite 180, Charlotte,
North Carolina 28209.

WITNESSETH:

That the said party of the first part, for and in consideration of the sum of Ten ($10.00)
Dollars, to it in hand paid by the party of the second part, receipt whereof is hereby
acknowledged has granted, bargained and sold, except without the right to convey or assign, to
the party of the second part, its successors and assigns forever, the following described lands

lying and being in Miami-Dade County, Florida, (“Property™):

LEGAL DESCRIPTION

Folio 30-6935-000-0390: 35 56 39 14.48 AC M/L NE1/4 OF NE1/4 OF SE1/4 & E1/2 OF NW1/4 OF
NE1/4 OF SE1/4 LESS /AKA PARCEL 183/ ESOFT LOT SIZE 630749 SQUARE FEET COC 22889-2565 08
2004 3; and

Folic 30-6935-000-0410: 35 56 39 10,15 AC M/L E1/2 OF NE1/4 OF NW1/4 OF SE1/4 & W1/2 OF
NW1/4 OF NE1/4 OF SE1/4 LOT SIZE 442134 SQUARE FEET COC 22889-2565 08 2004 3 OR 22889-
2565 0804 01; and

Folio 30-6935-000-0052: 36 56 39 24.24 AC51/2 OF NE1/4 OF SE1/4 & E1/2 OF SE1/4 OF NW1/4 OF
SE1/4 LESS ESOFT FOR R/W /AKA PARCEL 184/ LOT SIZE 1055894 SQUARE FEET COC 22889-2565 08
2004 3
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This grant conveys only the interest of the County and its Board of County
Commissioners in the Property herein described and shall not be deemed to warrant the title or to
represent any statement of facts concerning the same. This grant is made for the public purpose
of constructing and maintaining an industrial facility on the Property in furtherance of economic
development for the benefit of all Miami-Dade County residents as defined in Florida Statute,
Section 125.045.

This grant is subject to all covenants, conditions, restrictions, easements, rights-of-way,
reservations, rights, agreements, and encumbrances, whether or not of record.

This grant is subject to the reservations, conditions, covenants, requirements and rights of
reverter set forth in the Indenture entered between the United States of America and the County
recorded in the public records of Miami-Dade County at Official Records Book 22889, Pages
2565-2574

If in the sole discretion of Miami-Dade County, and only prior to fifteen (15) vears from
the date of recordation of this Deed, the Property ceases to be used for the purpose set forth
herein by Grantee, or its successors or assigns, or if Grantee violates any of the covenants or
terms contained in this Deed or in the Declaration of Restrictions executed together with this

Deed on (the “Declaration™), the County shall provide

thirty (30) days written notice to Grantee or its successor or assignee to provide Grantee or its
successor or assignee the opportunity to cure the default (“Grace Period”). If after expiration of
the thirty (30) day Grace Period, Grantee, or its successor or assignee, has not remedied the
default, as determined in the County’s sole and absolute discretion, then at the option of the
County, and upon ten (10) days’ written notice given to Grantee, the Property shall then
immediately revert to the County, along with any and all improvements thereon, without cost or
expense to the County. In the event of such reverter, Grantee, or its successors or assigns, shall
immediately deed the Property back to the County. The effectiveness of the reverter shall take
place immediately upon notice being provided by the County, regardless of the deed back to the
County by Grantee. The County retains a reversionary interest in the Property, only up to date in
time that is fifteen (15) years from the date of recordation of this Deed, which right may be
exercised by the County in accordance with this Deed or the Declaration. Notwithstanding the
foregoing, the fifteen year limitation set forth herein does not apply to any terms that survive the
expiration or termination of the Declaration, as set forth in the Declaration, which may be

enforced by any means available under the law,
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IN WITNESS WHEREOF Miami-Dade County has caused these presents to be
executed in its name by its Board of County Commissioners acting by the Chair or Vice Chair of

said board, the day and year aforesaid.

(OFFICIAL SEAL)
ATTEST: MIAMI-DADE COUNTY,
FLORIDA
BY ITS BOARD OF

HARVEY RUVIN, CLERK COUNTY COMMISSIONERS
By: By:

Deputy Clerk
Approved for legal sufficiency:
The foregoing was authorized by Resolution No.: approved by the Board of
County Commissioners of Miami-Dade County, Florida, on the day of ,

2015.
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EXHIBIT “C”

DECLARATION OF RESTRICTIONS
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This instrument was prepared by:
Robert Warren, Real Estate Advisor
Internal Services Department
Miami-Dade County

111 N.W. 1¥ Street, Suite 2460
Miami, Florida 33129

Folio No.:" (Space reserved for Clerk)

DECLARATION OF RESTRICTIONS

WHEREAS, Miami-Dade County (the “County™) has approved the conveyance to SunCap
Property Group, LLC (‘SunCap” or “Grantee™) of real property located in Unincorporated
Miami-Dade County, Florida, subject to the execution of this Declaration of Restrictions
(“Declaration™), legally described as follows:

Folio No: Folio 30-6935-000-0052, Folio 30-6935-000-0410, Folio 30-6935-000-0390
(the “Property™) as further described in Exhibit “A”; and

WHEREAS, SunCap hereby acknowledges and agrees that this Declaration was an
inducement and part of the consideration for the County to convey the Property to SunCap.

NOW THEREFORE, in order to assure the County that the representations made by
SunCap will always be abided by, SunCap, for sufficient consideration, makes the following
Declaration covering and running with the Property.

SunCap hereby agrees and stipulates as follows:

Requirements related to the Property

1. The Property shall solely be used for the construction and operation of an
industrial/distribution building with associated office space and ancillary uses of a
minimum total of 150,000 square feet (the “Improvements™).

2. All available building and development permits for construction of the Improvements
shall be obtained within 18 months of the date of the recordation of this Declaration
in the official public records of Miami-Dade County, and construction of the
Improvements shall thereafter be diligently pursued until completion.
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3.

A minimum of $15,000,000 shall be expended to construct the Improvements. The
Improvements shall be substantially completed, as evidenced by a certificate of
occupancy or its equivalent, within 36 months of the date of the recordation of this
Declaration in the official public records of Miami-Dade County.

At least 75 full-time or full time equivalent jobs with an average annual salary of at
least $35,000 shall be created within two years from the date that the Improvements
are substantially completed, and such jobs must be maintained for a period of fifteen
years thereafter.

Such requirements shall collectively be referred to as “Declaration Requirements.”

Covenants.
1.

Grantee is warned that the Property may contain current and former improvements,
such as buildings, facilities, equipment, and pipelines, above and below the ground,
that may contain Asbestos-Containing Materials (“ACM™). Grantee covenants that in
its use and occupancy of the Property, it will comply with all applicable federal, state,
and local laws relating to asbestos. Grantee shall use due care during property
development activities that may uncover pipelines or other buried ACM. Grantee

~ shall notify the County promptly of any potentially friable ACM that constitutes a

release under the federal Comprehensive Environmental Response, Compensation,
and Liability Act (42 U.S.C. Sections 9601 et seq.). County assumes no liability for
property damages or damages for personal injury, illness, disability, or death to the
Grantee, or to any other person, including members of the general public, arising
from or incident to the purchase, transportation, removal, handling, use, disposition,
or other activity causing or leading to contact of any kind whatsoever with asbestos
on the Property arising after the Deed and conveyance to Grantee, whether the
Grantee has properly warned, or failed to properly warn, the persons injured. This
provision survives the termination or expiration of this Declaration.

Grantee shall, at its sole cost and expense, conduct surveys to determine the presence
of the eastern indigo snake (which has the potential to inhabit the Property), prior to
undertaking any construction on the Preperty. The Department of Interior, Fish and
Wildlife Service may, for good cause, and with the concurrence of the General
Services Administration, modify or cancel this restriction upon written application of
Grantee.

Grantee shall not discriminate upon the basis of race, color, religion, national origin,
sex, age, or handicap in the use, occupancy, sale, or lease of the Property, or in its
employment practices conducted thereon. Grantee shall comply with all applicable
provisions of the Civil Rights Act of 1964, section 504 of the Rehabilitation Act of
1973, and the Age Discrimination in Employment Act of 1975 in the use, occupancy,
sale or lease of the Property.
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4. Grantee shall be solely and exclusively responsible for the payment of all costs and
expenses necessary to comply with the terms of this Declaration. This provision
survives the termination of this Declaration.

Enforcement. The County is the beneficiary of these covenants and restrictions and as such may
enforce these covenants and restrictions by an action in law or equity save and except for any
exclusive rights of the United States of America as set forth in the Indenture recorded in the
official records of Miami-Dade County at Official Records Book 22889, Page 2565-2574,
including without limitation a decree of specific performance or mandatory or prohibitory
injunction, against SunCap or any person or entity violating or attempting to violate the terms of
this Declaration. This Declaration shall be governed by and construed under the laws of the
State of Florida. Venue for any action arising out of this Declaration shall be Miami-Dade
County.

County Inspection. It is hereby agreed that Miami-Dade County, or its duly authorized agents,
shall have the right upon reasonable notice to inspect the Property, or SunCap’s financial and
accounting records, maintenance records, or other corporate documents related to the
construction or maintenance of the Improvements to determine whether the requirements herein
are being fully complied with, including but not limited to the expenditure of funds and the
creation and maintenance of jobs.

Covenant Running with the Land. This Declaration shall constitute a covenant running with
the land on the Property, and shall be recorded in the public records of Miami-Dade County,
Florida, and shall remain in full force and effect and be binding upon SunCap and its
subsidiaries, successors and assigns for fifteen years from the date of this Declaration, unless this
Declaration is modified, amended or released by mutual agreement of the County and then
owner and the County’s approval of any such amendment, modification or release shall be in its
sole and absolute discretion and shall be evidenced by resolution of Miami-Dade County.
SunCap, its subsidiaries, successors and assigns, agree that acceptance of this Declaration is
legally binding upon them, and does not in any way obligate or provide a limitation on the
County. The fifteen year limitation set forth in this paragraph shall not apply to any term or
provision of this Declaration that survives the termination or expiration of this Declaration, as
specified in this Declaration.

Assignment, Lease or Subsequent Conveyance. SunCap shall not assign, lease, or convey the
Property to any person or entify other than Fedex Ground, without the prior written consent of
the County, as evidenced by a resolution of the Board of County Commissioners of Miami-Dade
County in its sole and absolute discretion; provided however that SunCap may assign or convey
the Property to a subsidiary and/or affiliate of SunCap with the prior written consent of the
County Mayor or Mayor’s designee. Any such assignment hereunder shall not be deemed to
release the terms and conditions of this Declaration of Restrictions or the County Deed, which
run with the land.

Authorization for Miami-Dade County to Reacquire the Property. In the event that any of
the terms or conditions herein are not complied with, including but not limited to the Declaration
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Requirements, the County shall provide thirty (30) days written notice to SunCap or its successor
or assignee to provide SunCap or its successor or assignee the opportunity to cure the default
(“Grace Period”). If after expiration of the thirty (30) day Grace Period, SunCap or its successor
or assignee has not remedied the default, as determined in the County’s sole and absolute
discretion, then at the option of the County and upon ten (10) days’ written notice, the Property
shall then immediately revert to the County, along with any and all improvements thereon,
without cost or expense to the County. This right shall be in addition to any other remedy that
the County may have herein and/or at law or in equity.

Sovereign Rights. The County retains all of its sovereign prerogatives and rights as a county
under State law with respect to the planning, design, construction, development and operation of
the Property. It is expressly understood that notwithstanding any provisions of this Declaration
and the County’s status thereunder:

(a) The County retains all of its sovereign prerogatives and rights and
regulatory authority (quasi-judicial or otherwise) as a county under State law and shall in no way
be stopped from withholding or refusing to issue any approvals of applications for building,
zoning, planning or development under present or future laws and regulations whatever nature of
general applicability which is applicable to the planning, design, construction and development
of the Improvements, the Property, or the operation thereof, or be liable for the same, including
any approvals needed under zoning hearings; and

(b) The County shall not, by virtue of this Declaration, be obligated to grant
any approvals of applications for building, zoning, planning or development under present or
future laws and ordinances of whatever nature of general applicability which is applicable to the
planning, design, construction, development and/or operation of the Property and the
Improvements.

{c) Notwithstanding and prevailing over any conirary provision in this
‘Declaration, nothing contained in this Declaration shall bind the Board of County
Commissioners, the County’s Planning and Zoning Division, or any other County, Federal or
State department or authority, committee or agency to grant or leave in effect any zoning
changes, variances, permits, waivers, confract amendments, or any other approvals that may be
granted, withheld or revoked in the discretion of the County or other applicable governmental
agencies in the exercise of its police power.

Indemnification. Grantee or its successors or assigns shall indemnify and hold harmless the
County and its officers, employees, agents and instrumentalities from any and all liabtlity, losses
or damages, including attorneys” fees and costs of defense, which the County 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 Grantor’s
conveyance of the Property to Grantee, or the performance of any act under this Declaration or
compliance with the terms of this Declaration by the Grantee or its successors or assigns or their
employees, agents, partners, principals or subcontractors. Grantee or its successors or assigns
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 County, where applicable,
including appellate proceedings, and shall pay all costs, judgments, and attorney’s fees which
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may issue thereon. Grantee or its successors or assigns expressly understands and agrees that
any insurance protection provided by Grantee or its successors or assigns shall in no way limit
the responsibility to indemnify, keep and save harmless and defend the County or its officers,
employees, agents and instrumentalities as herein provided. This provision survives the
termination or expiration of this Declaration.

Community Small Business Enterprise (“CSBE”). SunCap hereby acknowledges and
agrees that in accordance with the County’s rules and regulations, all privately funded
construction with a total value over $200,000.00 must comply with Sections 10-33.02 and 2-
10.4.01 of the County Code of Miami Dade County (“Code™), which governs, respectively, the
Seller’s Community Small Business Enterprise (“CSBE”) program, and the Community
Business Enterprise (“CBE”) Program for Architectural, Landscape Architectural, Engineering,
and Surveying and Mapping Professional Sérvices. As a result, SunCap shall timely submit, or
cause to be submitted, any design and construction packages, to the Small Business
Development Division of the Regulatory and Economic Resources Department prior to
advertisement, for review and determination of appropriate small business program measures,
and the application of same. SunCap further agrees that all design and construction packages
must be advertised and awarded with the applicable small business measures in accordance with
the requirements of the above mentioned sections of the Code.

Election of Remedies. All rights, remedies, and privileges granted herein shall be deemed to be
cumulative and the exercise of any one or more shall neither be deemed to constitute an election
of remedies, nor shall it preclude the party exercising the same from exercising, at will, such
other additional rights, remedies, or privileges.

Severability. Invalidation of any one of these covenants, by judgment of a court, shall not affect
any of the other provisions which shall remain in full force and effect.

Recording. This Declaration shall be recorded by the County in the public records of Miami-
Dade County, Florida at the cost of SunCap, on the date the Property is conveyed to SunCap,
immediately following the conveyance of the Property to SunCap and the recordation of the
County Deed of conveyance. This Declaration shall become effective immediately upon
recordation.

Acceptance of Declaration. SunCap acknowledges that acceptance of this Declaration dees not
obligate the County in any manner, and does not entitle SunCap to favorable approval of any
application, zoning ot otherwise, and that the County retains its full power and authonty to any
application, in whele or in part.

Incorporation of Recitals. SunCap hereby agrees that the recitals in th_lS Declaration are hereby
true and correct, and are incorporated into this Declaration.

W



IN WITNESS WHEREOF, the representatives of SunCaﬁ have caused this
d duly authorized representative on this gt
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MIAMI-DADE COUNTY, FLORIDA,
a political subdivision of the State of
Florida by its Board of County
Commissioners

By:

Name:

Title:

ATTEST:

HARVEY RUVIN, CLERK

By:

Deputy Clerk

APPROVED FOR FORM AND LEGAL SUFFICIENCY

By:

Name:
Title: Assistant County Attorney




EXHIBIT "A"
LEGAL DESCRIPTION OF PROPERTY

Folio 30-6935-000-0390: 35 56 39 14.48 AC M/L NE1/4 OF NE1/4 OF SE1/4 & E1/2 OF
NW1/4 OF NE1/4 OF SE1/4 LESS /AKA PARCEL 183/ E50FT LOT SIZE 630749 SQUARE
FEET COC 22889-2565 08 2004 3; and

Folio 30-6935-000-0410: 35 56 39 10.15 AC M/L E1/2 OF NE1/4 OF NW1/4 OF SE1/4 &
W1/2 OF NW1/4 OF NE1/4 OF SE1/4 LOT SIZE 442134 SQUARE FEET COC 22889-2565 08
2004 3 OR 22889-2565 0804 01; and

Folio 30-6935-000-0052: 36 56 39 24.24 AC S1/2 OF NE1/4 OF SE1/4 & E1/2 OF SE1/4 OF

NW1/4 OF SE1/4 LESS ESOFT FOR R/W /AKA PARCEL 184/ L.OT SIZE 1055894 SQUARE
FEET COC 22889-2565 08 2004 3
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EXHIBIT “D”

EASEMENTS, RESTRICTIONS AND ENCUMBRANCES
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ECONOMIC DEVELOPMENT CONVEYANCE AGREEMENT
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EXHIBIT "A"
LEGAL DESCRIPTION OF PROPERTY

Folio 30-6935-000-0390: 35 56 39 14.48 AC M/L NE1/4 OF NE1/4 OF SE1/4 & E1/2 OF
NW1/4 OF NE1/4 OF SE1/4 LESS /AKA PARCEL 183/ ES0FT LOT SIZE 630749 SQUARE
FEET COC 22889-2565 08 2004 3; and

Folio 30-6935-000-0410: 35 56 39 10.15 AC M/L E1/2 OF NE1/4 OF NW1/4 OF SE1/4 &
W1/2 OF NW1/4 OF NE1/4 OF SE1/4 LOT SIZE 442134 SQUARE FEET COC 22889-2565 08
2004 3 OR 22889-2565 0804 01; and

Folio 30-6935-000-0052: 36 56 39 24.24 AC S1/2 OF NE1/4 OF SE1/4 & E1/2 OF SE1/4 OF
NW1/4 OF SE1/4 LESS E50FT FOR R/W JAKA PARCEL 184/ L.OT SIZE 1055894 SQUARE
FEET COC 22889-2565 08 2004 3
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Instrument prepared by and returned fo:

Robert Warren, Real Estate Advisor

Miami-Dade County, Internal Services Department
111 N.W. 1 Street, Suite 2460

Miami, Florida 33128-1907

Folio No. : 30-6935-000-0390; 30-6935-000-0410; 30-6935-000-0052

{{SPACE ABOVE THIS LINE RESERVED FOR RECORDING DATA)}

COUNTY DEED
THIS COUNTY DEED, made this day of , 2015, by Miami-Dade County,
Florida, a political subdivision of the State of Florida, party of the first part (“County™), whose
address is: Stephen P. Clark Center, 111 N.W. 1% Street, Suite 2460, Miami, Florida 33128, and
the SUNCAP PROPERTY GROUP, LLC, aNoﬁh Carolina Limited Liability Company, party of
the second part (“Grantee™), whose address is: 6101 Camnegie Boulevard, Suite 180, Charlotte,

Notrth Carolina 28209.
WITNESSETH:

That the said party of the first part, for and in consideration of the sum of Ten ($10.00)
Dollars, to it in hand paid by the party of the second part, receipt whereof is hereby
acknowledged has granted, bargained and sold, except without the right to convey or assign, to
the party of the second part, its successors and assigns forever, the following described lands

lying and being in Miami-Dade County, Florida, (“Property™):

LEGAL DESCRIPTION

Folio 30-6935-000-0390: 35 56 39 14.48 AC M/L NE1/4 OF NE1/4 OF SE1/4 & E1/2 OF NW1/4 OF
NE1/4 OF SE1/4 LESS /AKA PARCEL 183/ E50FT LOT SIZE 630749 SQUARE FEET COC 22889-2565 08
2004 3; and

Folio 30-6935-000-0410: 35 56 39 10.15 AC M/L E1/2 OF NE1/4 OF NW1/4 OF SE1/4 & W1/2 OF
NW1/4 OF NE1/4 OF SE1/4 LOT SIZE 442134 SQUARE FEET COC 22889-2565 08 2004 3 OR 22889-
2565 0804 01; and

Folio 30-6935-000-0052: 36 56 39 24.24 AC S1/2 OF NE1/4 OF SE1/4 & E1/2 OF SE1/4 OF NW1/4 OF
SE1/4 LESS E50FT FOR R/W /AKA PARCEL 184/ LOT SIZE 1055894 SQUARE FEET COC 22889-2565 08
2004 3
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This grant conveys only the interest of the County and its Board of County
Commissioners in the Property herein described and shall not be deemed to warrant the title or to
represent any statement of facts concerning the same. This grant is made for the public purpose
of constructing and maintaining an industrial facility on the Property in furtherance of economic
development for the benefit of all Miami-Dade County residents as defined in Florida Statute,
Section 125.045.

This grant is subject to all covenants, conditions, restrictions, easements, rights-of-way,
reservations, rights, agreements, and encumbrances, whether or not of record.

This grant is subject to the reservations, conditions, covenants, requirements and rights of
reverter set forth in the Indenture entered between the United States of America and the County
recorded in the public records of Miami-Dade County at Official Records Book 22889, Pages
2565-2574

If in the sole discretion of Miami-Dade County, and only prior to fifteen (15) vears from
the date of recordation of this Deed, the Property ceases to be used for the purpose set forth
herein by Grantee, or its successors or assigns, or if Grantee violates any of the covenants or
terms contained in this Deed or in the Declaration of Restrictions executed together with this

Deed on ___ (the “Declaration™), the County shall provide

thirty (30) days written notice to Grantee or its successor or assignee to provide Grantee or its
successor or assignee the oppdrtunity to cure the default (“Grace Period™). If after expiration of
the thirty (30) day Grace Period, Grantee, or its successor or assignee, has not remedied the
default, as determined in the County’s sole and absolute discretion, then at the option of the
County, and upon ten (10) days’ written notice given to Grantee, the Property shall then
immediately revert to the County, along with any and all improvements thereon, without cost or
expense to the County. In the event of such reverter, Grantee, or its successors or assigns, shall
tmmediately deed the Property back to the County. The effectiveness of thé reverter shall take
place immediately upon notice being provided by the County, regardless of the deed back to the
County by Grantee. The County retains a reversionary interest in the Property, only up to date in
time that is fifteen (15) years from the date of recordation of this Deed, which right may be
exercised by thé County in accordance with this Deed or the Declaration. Notwithstanding the
foregoing, the fifteen year limitation set forth herein does not apply to any terms that survive the
expiration or termination of the Declaration, as set forth in the Declaration, which may be

enforced by any means available under the law.
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IN WITNESS WHEREOF Miami-Dade County has caused these presents to be
executed in its name by its Board of County Commissioners acting by the Chair or Vice Chair of

said board, the day and year aforesaid.

(OFFICIAIL SEAL)
ATTEST: MIAMI-DADE COUNTY,
FLORIDA
BY I'TS BOARD OF

HARVEY RUVIN, CLERK COUNTY COMMISSIONERS
By: By:

Deputy Clerk
Approved for legal sufficiency:
The foregoing was authorized by Resolution No.: approved by the Board of
County Commissioners of Miami-Dade County, Florida, on the day of ,

2015.
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EXHIBIT “C”

DECLARATION OF RESTRICTIONS
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This instrument was prepared by:
Robert Warren, Real Estate Advisor
Internal Services Department
Miami-Dade County

111 N.W. 1** Street, Suite 2460
Miami, Florida 33129

Folio No.: (Space reserved for Clerk)

DECLARATION OF RESTRICTIONS

WHEREAS, Miami-Dade County (the “County™) has approved the conveyance to SunCap
Property Group, LLC (*SunCap” or “Grantee”) of real property located in Unincorporated
Miami-Dade County, Florida, subject to the execution of this Declaration of Restrictions
{(“Declaration”), legally described as follows:

Folio No: Folio 30-6935-000-0052, Folio 30-6935-000-0410, Folio 30-6935-000-0390
(the “Property™) as further described in Exhibit “A”; and

WHEREAS, SunCap hereby acknowledges and agrees that this Declaration was an
inducement and part of the consideration for the County to convey the Property to SunCap.

NOW THEREFORE, in order to assure the County that the representations made by
SunCap will always be abided by, SunCap, for sufficient consideration, makes the following
Declaration covering and running with the Property.

SunCap hereby agrees and stipulates as follows:

Requirements related to the Property

1. The Property shall solely be used for the construction and operation of an
industrial/distribution building with associated office space and ancillary uses of a
minimum total of 150,000 square feet (the “Improvements™).

2. All available building and development permits for construction of the Improvements
shall be obtained within 18 months of the date of the recordation of this Declaration
in the official public records of Miami-Dade County, and construction of the
Improvements shall thereafter be diligently pursued until completion.
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3.

A minimum of $15,000,000 shall be expended to construct the Improvements. The
Improvements shall be substantially completed, as evidenced by a certificate of
occupancy or its equivalent, within 36 months of the date of the recordation of this
Declaration in the official public records of Miami-Dade County.

At least 75 full-time or full time equivalent jobs with an average annual salary of at
least $35,000 shall be created within two years from the date that the Improvements
are substantially completed, and such jobs must be maintained for a period of fifteen
years thereafter,

Such requirements shall collectively be referred to as “Declaration Requirements.”

Covenants.
1.

Grantee is warned that the Property may contain current and former improvements,
such as buildings, facilities, equipment, and pipelines, above and below the ground,
that may contain Asbestos-Containing Materials (“ACM™). Grantee covenants that in
its use and occupancy of the Property, it will comply with all applicable federal, state,
and local laws relating to asbestos. Grantee shall use due care during property
development activities that may uncover pipelines or other buried ACM. Grantee
shall notify the County promptly of any potentially friable ACM that constitutes a
release under the federal Comprehensive Environmental Response, Compensation,
and Liability Act (42 U.S.C. Sections 9601 et seq.). County assumes no liability for
property damages or damages for personal injury, illness, disability, or death to the
Grantee, or to any other person, including members of the general public, arising
from or incident to the purchase, transportation, removal, handling, use, disposition,
or other activity causing or leading to contact of any kind whatsoever with asbestos
on the Properly arising after the Deed and conveyance to Grantee, whether the
Grantee has properly warned, or failed to properly warn, the persons injured. This
provision survives the termination or expiration of this Declaration.

Grantee shall, at its sole cost and expense, conduct surveys to determine the presence
of the eastern indigo snake (which has the potential to inhabit the Property), prior to
undertaking any construction on the Property. The Department of Interior, Fish and
Wildlife Service may, for good cause, and with the concurrence of the General
Services Administration, modify or cancel this restriction upon written application of
Grantee.

Grantee shall not discriminate upon the basis of race, color, religion, national origin,
sex, age, or handicap in the use, occupancy, sale, or lease of the Property, or in its
employment practices conducted thereon. Grantee shall comply with all applicable
provisions of the Civil Rights Act of 1964, section 504 of the Rehabilitation Act of
1973, and the Age Discrimination in Employment Act of 1975 in the use, occupancy,
sale or lease of the Property.

7



4. Grantee shall be solely and exclusively responsible for the payment of all costs and
expenses necessary to comply with the terms of this Declaration. This provision
survives the termination of this Declaration.

Enforcement. The County is the beneficiary of these covenants and restrictions and as such may
enforce these covenants and restrictions by an action in law or equity save and except for any
exclusive rights of the United States of America as set forth in the Indenture recorded in the
official records of Miami-Dade County at Official Records Book 22889, Page 2565-2574,
including without limitation a decree of specific performance or mandatory or prohibitory
injunction, against SunCap or any person or entity violating or attempting to violate the terms of
this Declaration. This Declaration shail be governed by and construed under the laws of the
State of Florida. Venue for any action arising out of this Declaration shall be Miami-Dade
County. - '

County Inspection. It is hereby agreed that Miami-Dade County, or its duly authorized agents,
shall have the right upon reasonable notice to inspect the Property, or SunCap’s financial and
accounting records, maintenance records, or other corporate documents related to the
construction or maintenance of the Improvements to determine whether the requirements herein
are being fully complied with, including but not limited to the expenditure of funds and the
creation and maintenance of jobs.

Covenant Running with the Land. This Declaration shall constitute a covenant running with
the land on the Property, and shall be recorded in the public records of Miami-Dade County,
Florida, and shall remain in full force and effect and be binding upon SunCap and its
subsidiaries, successors and assigns for fifteen years from the date of this Declaration, unless this
Declaration is modified, amended or released by mutual agreement of the County and then
owner and the County’s approval of any such amendment, modification or release shall be in its
sole and absolute discretion and shall be evidenced by resolution of Miami-Dade County.
SunCap, its subsidiaries, successors and assigns, agree that acceptance of this Declaration is
legally binding upon them, and does not in any way obligate or provide a limitation on the
County. The fifteen year limitation set forth in this paragraph shall not apply to any term or
provision of this Declaration that survives the termination or expiration of this Declaration, as
specified in this Declaration.

Assignment, Lease or Subsequent Conveyance. SunCap shall not assign, lease, or convey the
Property to any person or entity other than Fedex Ground, without the prior written consent of
the County, as evidenced by a resolution of the Board of County Commissioners of Miami-Dade
County in its sole and absolute discretion; provided however that SunCap may assign or convey
the Property to a subsidiary and/or affiliate of SunCap with the prior written consent of the
County Mayor or Mayor’s designee. Any such assignment hereunder shall not be deemed to
release the terims and conditions of this Declaration of Restrictions or the County Deed, which
run with the land.

Authorization for Miami-Dade County to Reacquire the Property. In the event that any of
the terms or conditions herein are not complied with, including but not limited to the Declaration
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Requirements, the County shall provide thirty (30} days written notice to SunCap or its successor
or assignee to provide SunCap or its successor or assignee the opportunity to cure the default
{“Grace Period”). If after expiration of the thirty (30) day Grace Period, SunCap or its successor
or assignee has not remedied the default, as determined in the County’s sole and absolute
discretion, then at the option of the County and upoen ten (10) days’ written notice, the Property
shall then immediately revert to the County, along with any and all improvements thereon,
without cost or expense to the County. This right shall be in addition to any other remedy that
the County may have herein and/or at law or in equity.

Sovereign Rights. The County retains all of its sovereign prerogatives and rights as a county
under State law with respect to the planning, design, construction, development and operation of
the Property. It is expressly understood that notwithstanding any provisions of this Declaration
and the County’s status thereunder:

(a) The County retains all of its sovereign prerogatives and rights and
regulatory authority (quasi-judicial or otherwise) as a county under State law and shall in no way
be stopped from withholding or refusing to issue any approvals of applications for building,
zoning, planning or development under present or future laws and regulations whatever nature of
general applicability which is applicable to the planning, design, construction and development
of the Improvements, the Property, or the operation thereof, or be liable for the same, including
any approvals needed under zoning hearings; and

(b) The County shall not, by virtue of this Declaration, be obligated to grant
any approvals of applications for building, zoning, planning or development under present or
future laws and ordinances of whatever nature of general applicability which is applicable to the
planning, design, construction, development and/or operation of the Property and the
Improvements.

(¢  Notwithstanding and prevailing over any contrary provision in this
Declaration, nothing contained in this Declaration shall bind the Board of County
Commissioners, the County’s Planning and Zoning Division, or any other County, Federal or
State department or authority, committee or agency to grant or leave in effect any zoning
changes, variances, permits, waivers, contract amendments, or any other approvals that may be
granted, withheld or revoked in the discretion of the County or other applicable governmental
agencies in the exercise of its police power.

Indemnification. Grantee or its successors or assigns shall indemnify and hold harmless the
County and its officers, employees, agents and instrumentalities from any and all liability, losses
or damages, including attorneys’ fees and costs of defense, which the County 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 Grantor’s
conveyance of the Property to Grantee, or the performance of any act under this Declaration or
compliance with the terms of this Declaration by the Grantee or its successors or assigns or their
employees, agents, partners, principals or subcontractors. Grantee or its successors or assigns
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 County, where applicable,
including appellate proceedings, and shall pay all costs, judgments, and attorney’s fees which
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may issue thereon. Grantee or its successors or assigns expressly understands and agrees that
any insurance protection provided by Grantee or its successors or assigns shall in no way limit
the responsibility to indemnify, keep and save harmless and defend the County or its officers,
employees, agents and instrumentalities as herein provided. This provision survives the
termination or expiration of this Declaration.

Community Small Business Enterprise (“CSBE™). SunCap hereby acknowledges and
agrees that in accordance with the County’s rules and regulations, all privately funded
construction with a total value over $200,000.00 must comply with Sections 10-33.02 and 2-
10.4.01 of the County Code of Miami Dade County (“Code”), which governs, respectively, the
Seller’s Community Small Business Enterprise (“CSBE”) program, and the Community
Business Enterprise (“CBE”) Program for Architectural, Landscape Architectural, Engineering,
and Surveying and Mapping Professional Services. As a result, SunCap shall timely submit, or
cause to be submitted, any design and construction packages, to the Small Business
Development Division of the Regulatory and Economic Resources Department prior to
advertisement, for review and determination of appropriate small business program measures,
and the application of same. SunCap further agrees that all design and construction packages
must be advertised and awarded with the applicable small business measures in accordance with
the requirements of the above mentioned sections of the Code.

Election of Remedies. All rights, remedies, and privileges granted herein shall be deemed to be
cumulative and the exercise of any one or more shall neither be deemed to constitute an election
of remedies, nor shall it preclude the party exerclsmg the same from exercising, at will, such
other additional rights, remedies, or privileges.

Severability. Invalidation of any one of these covenants, by judgment of a court, shall not affect
any of the other provisions which shall remain in full force and effect.

Recording. This Declaration shall be recorded by the County in the public records of Miami-
Dade County, Florida at the cost of SunCap, on the date the Property is conveyed to SunCap,
immediately following the conveyance of the Property to SunCap and the recordation of the
County Deed of conveyance. This Declaration shall become effective immediately upon
recordation.

Acceptance of Declaration. SunCap acknowledges that acceptance of this Declaration does not
obligate the County in any manner, and does not entitle SunCap to favorable approval of any
application, zoning or otherwise, and that the County retains its full power and authority to any
application, in whole or in part.

Incorporation of Recitals. SunCap hereby agrees that the recitals in this Declaration are hereby
true and correct, and are incorporated into this Declaration.
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IN WITNESS WHEREOF, the representatives of SunCap have caused this
Declaration to be executed by their respective and duly authorized representative on this
day of , 2015, and they intend to be legally bound hereby to all of the terms and
conditions of this Declaration.

By:
Witness/Attest:
Name:
Witness/Attest: Title:
STATE OF
S8
COUNTY OF
The foregoing instrument was acknowledged before me this day of ;
2014, by , of SunCap Property Group, a
company, whose title is and s/he
has produced as identification.
(SEAL)

Notary Public-State of
Commission Number:
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MIAMI-DADE COUNTY, FLORIDA,
a political subdivision of the State of
Florida by its Board of County
Commissioners

By:

Name:

Title:

ATTEST:

HARVEY RUVIN, CLERK

By:
Deputy Clerk

APPROVED FOR FORM AND LEGAL SUFFICIENCY

By:

Name:
Title: Assistant County Attorney
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EXHIBIT "A"
LEGAL DESCRIPTION OF PROPERTY

Folio 30-6935-000-0390: 35 56 39 14.48 AC M/L NE1/4 OF NE1/4 OF SE1/4 & E1/2 OF
NW1/4 OF NE1/4 OF SE1/4 LESS /AKA PARCEL 183/ ESOFT LOT SIZE 630749 SQUARE
FEET COC 22889-2565 08 2004 3; and

Folio 30-6935-000-0410: 35 56 39 10.15 AC M/L E1/2 OF NE1/4 OF NW1/4 OF SE1/4 &
WI1/2 OF NW1/4 OF NE1/4 OF SE1/4 LOT SIZE 442134 SQUARE FEET COC 22889-2565 08
2004 3 OR 22889-2565 0804 01; and

Folio 30-6935-000-0052: 36 56 39 24,24 AC S1/2 OF NE1/4 OF SE1/4 & E1/2 OF SE1/4 OF

NW1/4 OF SE1/4 LESS ES0FT FOR R/W /AKA PARCEL 184/ LOT SIZE 1055894 SQUARE
FEET COC 22889-2565 08 2004 3
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EXHIBIT “D”

EASEMENTS, RESTRICTIONS AND ENCUMBRANCES
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RECDRDED 12/08/21004 13357:05
HARVEY RUVIN, CLERK GF COURT
HIAHI-DADE COUNTYr FLORIDA

STATE OF FLORIDA )
)

MIAMI-DADE COUNTY )

INDENTURE

I. PARTIES

THIS INDENTURE is made and entered into this 12™ day of August, 2004, by
and between the UNITED STATES OF AMERICA, acting by and through the Secretary
of the Air Force, under and piursuant to the powers and suthority contained in the Defense
Base Closure and Realignment Act of 1930, as amended (10 U.5.C. § 2687 note), and
delegations and regulations promulgated thereunder (the “Grantor”"}, and MIAMI-DADE
COUNTY, a municipal corporaiion existing under the laws of the State of Florida, whose
meiling address is 111 N.W. 1" Street, Miami, Florida 33128 (the “Grantee”). (When
used in this Indeniure, unless the context specifies otherwise, ‘Grantor” shail include the
assigns of the Grantor, and “Granitee” shall include the successors and assigns of the

Grantes.)
. CONSIMERATION AND CONVEYANCE

WTTNESSETH, THAT the Grantor, for good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, has remised, released, and
deeded, and by these presents does remise, release, and quitclaims unto the Grantee, all
the right, title, interest, claim, and demand which the Grantor has in and to the following
described lot, piece, or parcel of land, situate, lying, and being in the City of Homestead,
Miarmi-Dade County, and State of Florida (hereafier the ‘Property”). A description of the
Property is set forth on Exhibit A to this Indenture and identified as Parcel B.

IIi. APPURTENANCES AND HABENDUM
A. TO HAVE AND TO HOLD the same together with:

1. All Grantor owned buildings, facilities, readways, rail lines, and other
infrastructure, including storm drainage systems, Sewer systems, and water utility
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distribution systems located thereon, and any other improvements on the property except
for wells and treatment facilities and systems and related piping used in environmental

romediation and restoration, which are considered personal property of the Grantor and
are not being conveyed to the Grantee under this Indenture;

2. All hereditaments and tenernents therein and revisions, remainders, issues,
profits, privileges and other rights of the Granior belonging or related thereto;

3, All rights to mineral, including but not linited to gas, oil, water, 10p sofl,
muck, peat, bumus, sand and common ¢clay belonging to the Grantor. :

IV, BXCEPTIONS
Norne.
V. RESERVATIONS

RESERVING UNTO THE GRANTOR, a1i ght of access to any and alt portions of
the herein descrived land for purposes of environmental investigation, response ot other
corrective action. This reservation includes the right of access to and use of, to the extent
permitted by law, available atilities at reasonable cost to the Grantor. These rights shall
be exercisable in any case in which a response action or cortective action to be performed
by the Grantor is found to be necessary after the date of conveyance of the herein
described land, or such access i necessary for the Grantor o carry out & response action
or corrective action on adjoining property. Pursuant to this reservation, the United States,
(including but not limited to, Region 4, United States Environmental Protection Agency
(EPA), and the State of Florida Department of Environmental Protection (FDEP) and
their respective officers, agents, employees, confractors and subcontractors shall have the
right (pon reasonable potice (o Grantee or the then awner and any authorized occupant
of the aforedescribed property) to enter upont the herein described Tand and conduct
investigations and surveys, 10 include drillings, testpitting, borings, data and/or record
compilation and other activities related to environmental investigation, and to carry oul
TESpOnSe of corrective acticns as required or necessary under applicable authorities,
including but niot limited to monitoting wells, pumping wells, and treatment facilities. In
exercising such rights, the Grantor shall use ifs best efforts to coordinate such activities
with the lawful occupant(s) of the land on which the activities are to be conducted, so that
such activities, to the extent technically and economically practicable, do not interfere
with such occupant’s beneficial use and enjoyment of the land.

VI, CONDITION

A. The Grantee agress to accept conveyanco of the Property subject to all
covenants, conditions, restrictions, easements, rights-of-way, reservations, rights,
agreements, and enctmbrances, whether or not of record.
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B. The Grantee acknowledges that it has inspected, is aware of, and accepts the
condition and state of repair of the Property, and that the Froperty is conveyed, “as is,”
“where is,” without any representation, promise, agreement, or waranty on the part of the
Grantor regarding such condition and state of repair, or regarding the making of any
alterations, improvements, repairs, or additions. The Grantee further acknowledges that
the Grantor shall not be liable for any latent or patent defecls in the Property, except fo
the extent required by applicable law, and as set forth in Section VILB, and Yi.D.

C. Grantee hereby understands and agrees that a1 costs associated with removing
any restrictions of any kind whatsoever contained in this Indenture, whether necessitated
by an environmental or other law or regulation, shall be the sole responsibility of Grantee,
without any cost whatsoever {o the United States,

VI, COVENANTS

A. Asbestos-Containing Materials (“ACM"}, The Grantee is wamed thet the
Property may conitain current and former improvemnents, such as buildings, facilities,
equipment, 2nd pipelines, above and below the ground, that may contain ACM. The
Grantee covenants and agrees that in its use and occupancy of the Property, it will comply
with all applicable Federal, State, and Iocal laws relating to asbestos. The Grantee is
cautioned to use due care during property development activities that may uncover
pipelines or other huried ACM. The Grantee covenanis and agrees that it will notify the
Grantor promplly of any potentially friable ACM that constitutes a release under the
federal Comprehensive Environmental Response, Compensation, and Liability Act (42
U.S.C. §§ 9601 et seq.). The Grantor's responsibility under this deed for friable ACM is
limited to friable ACM in demolition debris associated with Alr Force activities and
usage arising prior to the date of this Indenture and is limited to the actions, if any, to be
taken in accordance with the covenant contained in Section VILB. herein. The Grantee is
warned that the Grantor will not be responsible for removing or responding to ACM inor
on utility pipelines. The Grantee acknowledges that the Grantor assumes no Hability for
property damages of damages for perscnal injury, ilness, disahility, or death to the
Grantee, or to any other person, including members of the general public, adsing from or
incident to the purchase, transportation, removal, handling, use, disposition, or other
activity causing or leading to contact of any kind whatsoever with asbestos ozl the
Property arising afer the date of this Indenture, whether the Grantes has properly wamned,
or failed to properly warn, the persons injured.

Cavenant related to Section 120(h)(4) of the Comprehensive Environmental

B.
Response, Compensaiion and Lighility Act (CERCLA), as gmended, (42 TJ.S.C.
§9620(h}(4)). Pursuant to section 120(h)(4)(DXi) of CERCLA, the United States
covenants and warrants that any response action ot corrective action Necessary after the

date of this Deed for contamination existing on the Property prior to the date of this Deed
will be conducted by the United States,
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C. Pregervation Covenant. The threatened eastern indigo snake has the patential
to inhabit the Property. The Grantec shall conduct surveys to determine the presence of
the eastern indigo snake, prior to undertaking any construction on the Property. The
United States shall be deemed a beneficiary to this preservation covenant without regard
to whether it remains the owner of any land or interest therein in the locality of the
property hereby conveyed and shall have the sole right to enforee this preservation
covenant in any coust of competent jurisdiction. This preservation covenant, and its
restrictions, conditions, and limitations shall be binding on the Grantee and its successors,
and assigns in perpetuity. The Department of Interior, Fish and Wildlife Service may, for
good cause, and with the concurrence of the General Services Administration, modify or
cancel any or all of the foregning restrictians upon writien application of the Grantee, its
SUCCEss0rs Or RSsigng,

D. Resiriction on Commercial Aimort Use.

1. The Property shall not be developed cither foruse as a carmmercial airport
or to support a commercial airport. The foregoing condition shall not apply ta aviation-
related tenants on the Property, 4s long as such tenants are not used to support a
commercial airpoxt at the former Homestead AFB. For the purposes of this covenant, the
term “‘commercial airport” shall mean a public airport receiving scheduled passenger
service having 2,500 or more enplaned passengers per year. '

2, The foregoing condition is for the sols benefit of the UNITED STATES
OF AMERICA and shall be binding and enforceable against the Grantee in perpetuity,
The Grantor reserves the right to enter and inspect the Property for compliance with the
forzgoing conditions.

3. In the event of 2 breach of the foregoing condition, whether caused by the
legal inability of the Grantee, its successors and assigns, at the option of the Grantor, all
title, right of possession and all other rights transferred by this instrument to the Grantee,
of the Property, or any portion thereof that is found to be in breach of this Covenant,
shall, at the option of the Grantor, revert to the Grantor in its then existing condition sixty
{60) days following the dato upon which demand to this effect is made in wiiting by the
Grantor, unless within said sixty (60) days such default or viofation shall bave been cured
and al! such conditions shall have been met, observed, or complied with, or if within sixty
(60} days the Grantee shall have cormmenced the actions necessary to bring the Grantee
inta compliance with all such conditions of this paragraph VILD. in accordance with a
compliance schedule approved by the Grantor said reversion shall not oceur and litle,
right of possession, and all other rights transferred hereby, except such, if any, as shall
have previously terminated or reverted, shall remain vested in the Grantee, its transferees,
successors and assigns. This option of reversion shall be a continuing one, and may be
exercised by the United States any time the Grantor determines the aforesaid conditions
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are nat met, observed oF complied with by the Grantee or any subsequent transferee,
suceessor of assign.

E. Nop-Diserimination. The Grantee covenants not to diseriminate upon the basis
of race, color, religion, national origin, sex, age, oF handicap in the use, occupancy, sale,
or leasec of the Property, of in its employment practices conducted thereon. This covenart
shal] niot apply, however, i0 the lease or rental of a room or rooms within 2 farmily
dwelling unit, nor shall it apply with respect to religion if the Property is on premises
used primarily for religious purposes. The United States of America shall be deemed a
beneficiary of this covenant without regard to whether it remains the owner of any land of
interest therein in the locality of the Property.

VHL MISCELLANEOUS

A, Fach covenant of this Indenture shall be deemed to touch and concern the land
and shall run with the land.

B. The Grantee may request from the United Stales a modification ot releasc of
one or more of the covenant(s) in whole or in part in this Indenture, subject to the
notification and coneurrence o approval of the Grantor. Tn the event the request of the
Grantee for modification or release is approved by the United States, the United States
agrees to modify ot release the covenant (the “Covenant Release™’) giving rise {0 such
restriction in whole er in part. The Grantee understands and agrees that all costs
assoctated with the Covenant Release shall be the sole responsibility of the Granfee,
without any cost whatsoever t0 the United States. The United States shall deliver o the
Grantee in recordable form the Clovenant Release. The execution of the Covenant
Release by the United States shall modify or release the restictive covenant with respect

to the Property in the Covenant Release.

C. The acceptance of this Indenture shall constitute conclusive evidence of the
agreement of the Gramee to be bound by 1he foregoing conditions, restrictions, and
Yinitations, and to perforn the cbligations referred to herein,

D. The Air Force recognizes and acknowledges its ohligations under Section 330
of the National Defense Authorization Act, 1993, Pub, L. No. 102-484, as amended,
which provides for indemnification of certain transferces of clesing defense property.
IX. LISTOF EXHIBITS

The follewing Exhibits are attached to and made a part of this Indenture:

Exhibit A - Property Description
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IN WITNESS WHEREOF, [ have hereunto set my hand at the direction of the
Secretary of the Air Force, the day and year first above writfen,

Signed, Sealed, and Delivered

in the presence of: .

}VI—/“L’%’-*

/

%M; 0. (_—

Commonwealth of Virginia :
55.

County of Arlington

UNITED STATES OF AMERICA

By: C?%j/: 777 /éé/“"—'
KATHRYA M. HALVORSON

Deputy Director
Air Force Real Property Agency

The foregoing instrument was acknowledged before me this l day of

August, 2004, by Kathryn M. Halverson,

Property Agency.

-~

Deputy Director, Air Force Real

AT

Notary Public
.y
My commission expires o " BoeC FA‘- .
(seal)
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SKETCH TO ACCOMPANY LEGAL DESCRIPTION
PARCEL “B"
HOMESTEAD AR RESERVE STATION COMPLEX
MIAMI-DADE GOUNTY, FLORIDA

ARTICLE ]

DEFINTIONS, GENERALLY!

CLENT: SHALL MEAN MIAMI-DADE COUNTY.

SKETCH: SHALL MEAN THE GRAPHIC DEPICTICN OF THE MAP MADE A PART HEREQF aND (HCORPORATED

HEREIN, REFERENCE TO WHICH 1S MADE FOR A MORE FULL AND COMPLETE DESCRIPTION THEREODF,
SUBJECT PROPERTY: SHalL MEAN ALL THOSE LOTS, FIECES, PARCELS OR STRIPS OF LAND INDIGATED [N THE
LEGAL CESCRIPTION PORTION OF THIS DOCUMENT, REFEREMCE TO WHIGH 15 MADE FOR A MORE FULL AND

COMFLETE DESCRIPTION THEREQF.

COUNTY: SHALL MEAN IAMI-DACE COUNTY, A POLITICAL SUBDIVSION ©F THE STATE OF FLORIDA, THE NAME
oF WHIGH WAS CHANGED FROM “DAQE GCDUNTY" BY UTS ELECTORS ON HOVEMBER 13, 1997 AND COOIFIED 8Y .
ITS BQARD OF COUNTY COMMISSIONERS PURSLIANT TO COUNTY ORDINANCE NUMBER 97-212. ALL REFERENWCES
TO INSTRUMENT RECORDED PRIGR TO THAT DATA SHALL REFER TO THE PREVIOUS COUNTY NAME AND
CONVER'SELY, ALL REFERENCES TQ INSTRUMENT RECCRDED SUBSEQUENT TO THAT DATE [OR MEWTICN BY
CONMMON REPORT, AS THE CASE MAY BE) SHALL REFER TO THE PRESENT COUNTY NAME,

agricLa i
LEQAL CESCRIMTION

PARCEL 8"

ALL THAT LOT, PIECE OR PARCEL OF LAND STUATE, LYING AND BEMG N THE SOUTHEAST ¥ OF SECTION 35,
TOWNSHIP S8 SDUTH, RANGE 3% EAST. LijAMI=DADE COLNTY, FLORIDA, THE SAME BEING MORE PARTICULARLY *
DESCRIBED DY METES AND HOUNDS AS FOLLOWS, ViZ.: - . o

COMMENCE AT THE SOUTHEAST CORNER OF SAID SECTION J3: THENCE NOO4S40"W ALONG THE EAST LINE COF
THE SOUTHEAST X OF SalD SECTION 35 FOR 47506 FEET, THENCE SAgrI4'20"wW FOR 30,08 FEET TO THE
POINT CF DECINNING; FROM SAR POINT OF BEGINNING, THENCE *589°14°08"W FOR 284003 FEET; THENCE NDD"
50732°W FOR 209714 FEET; THENMCE N8911'29"E FOR 2642,08 FEET) THENCE 50045 40"E FOR 657.30 FEET;
THENCE NBB1212°E FOR 50.00 FEET. THEMCE SO0'S'A0"E FOR, B72.31 FFET: THENCE SEGM2°S5™W FOR 20.00
PEEY, THENCE SOO4STR'E FOR 783,54 FEET TO THE POINT OF AEGINNING,

SAID P!-RCElL “§* CONTAINS 128,01 ACRES, MORE OR LESS, BY CALCULATION,

AMTICLS 1M
SOURCES OF DATA

BEARINGS AS SHOWN HERECH REFER TD A CALCULATED BEARING OF NDO'AS 40™W ALONG THE EAST LINE QF
THE SOUTHEAST % OF SECTION 3% TOWNSHIP 56 SOUTH, HANGE 38 EASY N MIAMI ~DADE COUNTY, FLORIDA.

A BOUNDARY SURVEY MAP ANO REPORT PREFARED BY PBS&J FNVITLED ~MIAMI~DADE COUNTY PUBLIC WORKS

DEPARTMENT HOMESTEAD AIR RESERVE STATION MIAMI=~0OADE COUNTY, FLORIDA ACUNDARY SURVEY,” CERTIFIED
JANUARY 18, 2004 UKbER JOB NO. n1-13260.13

AN UNQATED “PROPERTY DISPOSAL MAP" PROVIDED BY QMG CONSULTING SERVICES, INC., WHICH WAS USED YO
CETERMINE THE LOCATION. OF THE SUBJECT PROPERTY'S BOUNDARIES FOR PLANNING PURPOSES.

NOT A FIELD BOUNDARY SURVEY

|3 DOFLMENY coNmITE OF THAEE 1) PAGES AMD

™
E4CH PAGE SHALL NOT NE CONSOERED FULL, VALID
WND COUPLETE URLESS ATTACHED 10 THE OIHEAS,

PARCEL "B ——

Y m\mmw-amu [T ] MNP PROEC Py ARE0, Réey SR x4 Ml (01 SHEET £ OF !
DATE: 05=12-04
‘ ﬁ?ﬂl l.“'rt' ;;171;“;\;;0.7 HOMESTEAD AIR RESERVE STATION nE ESTT e TERRANDE: G FERRANDED
{(xs) S92-7275 - - DRAWN; __.LC.FERNANDEZ
SKETGH TO ACCOMPANY CHECKED: _D.W.OEANS
. LEGAL DESCRIPTION 108 NO:01—-1801,01
l FuoeHE CONTEGATE OF ALTHOIN TATHON WUMBCR LE2%

o innnnnfaeaoR7?  CFN#20041094839 Page8of10 2



ARTICLE (W
LIMITATION &1

THE CLIENT 1§ HEREB
ARE NDT SHOWN ON
RECORDS DF MiAMI—
JURISDICTIONS WAY A

DADE COUNTY D

FPEAR.

*GUETEH T ACCOM
OESCRIBED N
o# THE SKETCH
FIELD SURVEY OF

THIS
PROPERTY
REPICTED

ACCURATE

ARTICLE W
GLIEMT HIFORMATION)

THIS "SKETCH TO ACCOUPANY
0o

¥ ADVSED THAT
THE SKETCH OR

AND CITED IN THE
THE SUBJECT PR

LEGAL DE

MAY BE LEGAL RESTRICTIONS ON ™
1S HEP THAT MAY
¥ OTHER PUBLIC AND P

THERE
COMTAINED WTHIN TH
R THE RECORDS OF AN

BE
R

£SCRIPTION” DOES HOT REPR
THE UNDERLYING TRACT OF
LEGAL DESCRIPTION M
DPERTY MAY REVEAL.

LANDS THEREDF,
AY BE SUH.ELT

SCRIPTION" WAS PREFARED AT THE INSI

COVERNMENT OF MLAMI—-DADE COUNTY

ESENT A FIELD BAUND

£ SURJECT PROPERTY THAT

FOUND N THE PUBLIC
(VATE ENTITIES AS THEIR

ARY SURVEY OF THE
THE DIMERSIONS AS
10 ADJUSTHENT 45 AN

STENCE OF AND 1S CERTIFIED

111 NW {ST STREET

MIAMI, FLORIDA 33128

ARTIGLE V1

SURVEYIR'S ERRTIHMCATE:

| HEREBRY CERTIFY: THAT THIS "SKETCH TO ACCOMPANY LEGAL DESI:RIF'TICIN" WAS PREPARED UNDER MY
BIRECTION AND 1§ TRUE AND CORRECY TO THE BEST OF WY WHOWLEOCE AND BELIEF AND FURTHER, THAT SAID
SKETCH AND THE BOCUMENTATION APRENDED THEREIN MEETS THE INTENT OF THE APPLICABLE PROVISIONS: OF
THE “MiNIWUM TECHNICAL STANDARQS FOR LAND SURVEYING IN THE STATE oF FLDRID;,_‘ PUR T 10 RULE
516176 OF THE FLDAIDA ADI.I!N!STRATWE COoDE AND s IHPLEIJEHTING LAW, CHARIE 472.01 .UE, THE
FLORIDA STATUTES. _ NG

A FLORIDA CORPORATION

r

~

PESK, N
FLORIDA CERTIFICATE oF AUTHORIZATION NO. LB . = PO o)
- oo =
O X, Audatls LE 2%
o A . [ T _-__;
CARLOS M. DEL VALLE, PLS o
FROFESSIONAL LAND SURVEYOR NO, 4408
STATE OF FLORIDA
DATE: WATY 12 2004
woncE: wNOT wALID WTHOUT-YHE SGNATURE AND ORIGINAL RAISED SEAL OF A FLORIDA LICENSED SURVEYCH
AND MAPPER, ABDIMONS OF DELETIONS 0 SURVEY MAPS AND REPORTS BY OTHER THAN THE SIGNING PARTY
oR PARTIES ARE PROHIQITED WITHOUY THE WRITIEN CONSENT OF THE SIGNING PARTY OR PARTES. THIS .
DOCUMEMT CONSISTS OF MULTIPLE EXHIBITS, GRAPHICS AND REPORTS AND EACH PAGE AND COMPONENT
THEREOF SHALL NOT BE COMSIDERED FLiLL, VALID AND COMPLETER UNLESS APPENDED TQ THE QTHERS, THIS
NOTICE 15 RECUIRED AURSUANT TO RULE G1617—8 OF THE FLORIDA ADMINISTRATIVE CODE.
=] 2004-PBS&), A FLORIDA CORPDRATICN
%LL RIGHTS RESERVED )
NOT A FIELD BOUNDARY SURVLY
i3 DOCUMENT CONSISTS OF THAEE [3) PALES asill
EACH PACE SHALL WOT BE coNSIDERED FULL, Yalll
: AND COWPLETE LNLLSR ATTACHED TO THE CTHERS.
PARCEL "B —— —_—
twﬂruﬂ!\mm\m-lmummmumu P T\ PAlrCIL Ry A IGRzDh A DT SHEET 3 OF
DATYE: 08-12-04
ﬂfﬂh nl’y{ ;:?171[;".'2'5'7 HOMESTEAD AIR RESERVE STATION oES) cm_—"'___—_eu; 1 CFERNANDEZ
(305) 597-7%15 DRAWN: __JG.FERNANDEZ
SKETCH TO ACCOMPANY CHECKED: _ U WDEANS
: LEGAL DESCRIPTION 408 NO. gL-1501.01
R ntﬂl_ur: or allTHOMEATIR sUAMGER LI
. H' -
. _1.n0ach I
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OR BK 228897 PG 2
LAST PAGE FG 2574
Acpeptance

The Grantee hereby accepts this [ndentire and agrees to be bound by all
{he agreements, covenants, conditions, resirictions, and reservations corntained in

it.

DATE: , 2004
MIAMI-DADE COUNTY
By:

Attest:

e ——

Approved as to Form:

- ——

The foregeing was authorized and approved by Reaclution No. Rr-909-04 of che Board of County
CosmnisnioneTs of Wiami-Dade Gounty, Florida, on the 13th day of July, 2004,
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MEMORANDUM
OFFICE OF THE CouNTY MANAGER

Agenda_Ttem No. 11(A) (2)

10 Honorable Ghairperson Barbara Carey-Shuler, Ed. D. DATE: July 13, 2004
and Members, Board of County Cammissioners
SUBJECT: EDC Agreement for

Transfer of Surplus
Property at the Former
Homestead Air Force
Base
FROM: Geor
Couptly Manager
* R901-0%
RECOMMENDATION

AELUMINEITE 2 s

it is recommended that the Board of County Commissioners authorize execution of the

attached Economic Development Conveyance Agreement with the United States Ajr Force

Real Property Agency for the transfer of approximately 601 acres at the former

Homestead Air Force Base, thus accepting the acreage in substantially the form contained

in the attached deeds. it s also recommended the Board authorize a second and final

gtcrease to the letter of engagement with Kutak Rock, LLP for an amount not to exceed
60,000.

BACKGROUND

History

In January 1994, the Air Force issued a Final Environmental fmpact Statement

(EIS) on the disposal of the former Homestead Air Force Base (HAFB). In Qctober 1994,
the Air Force decided to make over 1800 acres of surplus property available to Miami-
Dade County for use as @ puhlic airport. Miami-Dade County formally applied for the
Homestead property for a commercial alrport in December 1996.

In December 1997, the Air Force and the Federal Aviation Administration (FAA)
determined that the potential development of a commercial airport at the former
Hormestead AFB warranted further review and study and began preparation of a
gupplemental Environmental impact Statemert (SEIS). After the Final SEIS was issued in
December 2000, the Department of the Air Force issued a Second Supplemental Record
of Decision that provided that Miarmi-Dade Gounty could submit an application for a no-
cost Economic Development Conveyance (EDC) for approximately 717 acres of property

adjacent to the hase but that the property could not be used for commercial aviation.

+ W



Honorable Chairpersan Barbara Carey-Shuler, Ed.D.
and Members, Board of County Commissioners
Page 2

The significance of a no-cost EDC s that Miami-Dade County was provided the
opportunity to receive the surplus acreage at no-cost of acquisition, provided the County
could demonstrate that the property could be utilized in such a manner that permanent
jobs would be created. Furthermore, 85 a result of the elimination of commercial aviation
as an approved use. the Air Force decided 0 retain the airfleld as part of the cantonment
area for the Homestead Air Reserve Base. Finally, upon issuance of the SSROD,
Homestead Air Base Developers, Inc. (HABDI) sued the Air Force and various federal
officials, contending that the SSROD improperly reversed the federal governmant's initial
decision to permit & commercial airport on the premises. Miami-Dade County decided to
pursue a squal track” approach of simultaneously preparing an EDC application and also
taking legal action against the Federal government. in December 2001, the County
‘elected to drop its lawsuit against the federal goverriment and pursue only the EDC
applicatiort track. To date, HABDI's lawsuit against the Federal government remains
pending and the Federal government has formally moved to have the cased dismissed by
summary judgment.

In Degember of 2001, with the assistance of The Beacon Council, the Urban Land Institute
and other private economic consulfation, the County submitted an EDC application that
provided for development to oceur in 2 phases. Under the application, Environmental
Tourism and E ducation were 1o be the primary uses forPhase 1, which woutd include
those parcels that were historically used for residential purposes and are in located on the
northern fringe of the surplus area. These parcels have no environmental restrictions and
are situated In close proximity to transportation and other infrastructure that will support
redevelopment and job creation.

Phase 2 would entail the redevelopment of the targest parcel, which is immediately
adjacent to the airfield, and other pre-approved institutional uses—-such as the Job Corps
Center and the Homeless Trust site-for institutional and industrial purposes. At the time
of application preparation and submiital It was thought that Parcel 11, due fo its particular
{ocation and o nvironmental 1 imitations, would require more time for redevelopment than
the 7 -year window normally a pproved for EDC applications. T he E DC application also
took into account a separate Public Benefit Conveyance (PBC) of 26 acres, jocated
adjacent to the airfield, which would ransfer property directly fo the Miami-Dade Public
Schools from the federal government for the developrent of an aviation training vocational

school.

Our application was officially approved in February of 2003 with the Air Force's issuance
of the Third Supplemental Record of Decision. . Since that time the County has been
negotiating with the Air Force Reat Property Agency for the sransfer of the property and the
resolution of related site issues. As of this repott, the Base, BX Mart, Bank and Job Corps
Center are NOW cannected to public water and sewer services, the private water system
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has been placed out of service, and the AFRPA has agreed to secure a permit to operate
the private sewer system within Parcel 11.

in the course of negotiations, AFRPA decided that, instead of transferring the 26-acre
parcel to the MDPS via a PBC conveyance, it would transfer that parcel directly to Miami-
Dade County. Supsequently, the county has negotiated an agresment with MDPS to
transfer an approximately a0.acre parcel located southeast of the regional park site
(Parcel 3E). As part of this transaction with MDFS, ihe County will receive approximately
$1.6 million of state and Federal grant funding for the development of water and sewsey
infrastructure within the property. This agreement was approved by the MDPS board on
Aprit 14, 2004.

Finally, with the establishment of the Homeland Security Administration at the Federal
fevel, and the closure of the Roosevelt Roads Naval Base in Puerto Rico, new jand uses
have been identlifted for the Homestead Alr Resenve Base (HARB) and the surplus
property. Earlier this year, the Department of the Army announced ihat Special Operation
Command would be relocated from Roosevelt Roads to HARB and, In accordance with &
Board of County Commissioners’ resolution encouraging an expansion of military and
homeland security uses within the surpius property, a8 pottion of Parcel 11 has since been
set aside to allow for the establishment of a United States Coast Guard Maritime Seourity
and Safety Team installation and other future homeland security purposes. 1hese
homeland security and military uses are consistent with ULl's land use recommendations
for that particulat parcel and will further secure HARB as a viable and integral military
instaltation.

Terms and Conditions of the Agreement

» Acreage: Approximately 601 acres

« Parcel Distribution: Acreage Is distributed over 10 individual parcels
{See attached map)

» Cost Land witl be conveyed 10 Miami-Dade County with

no acquisition cost.

s+ Timing of transfer: Land will be transferred by individual deeds at
such time as Federal, State and local regulafory
agencies ~ have approved  the Federal
Government's Finding of Suitability fo Transfer
properly. The Faderal government estimates that
transfer of parcels could commence bY this
summer.

« Environtnental Stipulations: Parcels 3E, 3W, 4,5 and 7 have no
environmental restrictions. Parce! 11 has

B 7



Honorable Chairperson Barbara Carey-Shuler, Ed.D.
and Members, Board of Gounty Commissioners

Page 4

« Approved Uses:

« Timing of Development:

Other Issues
« School Board:

« Agreement with Kutak Rock

groundwater restrictions for the whole site and
soll restrictions in certain areas. The groundwater
restricticns provide for limitations on use of water
extracted from the site and the soil restrictions
provide for limitations on the use of subsurface
soils and excavated materials. Furthermaore,
certain portions of Parcel 11 contain endangered
flora and fauna which must be identified and
preserved prior to construction.

While the EDC appiication was based on
environmental tourism and education, institutional
and fight industrial uses, with the exception of
commercial aviation which Is prohibited pursuant
to the Second Supplemental Record of Declsion,
the County is not restricted to these uses
provided that whatever uses are approved at the
site support permanent job greation. The one use
that was discouraged by the Air Force was
residential due to the temporary nature of jobs
associated to housing development.

While AFRPA regulations require that all
properties transferred through the EDC process
he developed as soon as possible, and reports
documenting  development and economic
activities be submitted annually

Aftached to the EDC agreement is an agreement
with the Miami-Dade County Public Schools that
provides for the transfer of parcel 3E to the
School Board for K-12 educational purposes.
This transfer will allow for the development of
school facliiies that address, in part, the
residential growth in South Miami-Dade County.
Furthermore, it Is anficipated that development of
the school will be carried out in coordination with
the Park and Recreation department{ as a
park/school development. From a land use
standpoint, the relocation of .public school
facilities to parcel 3E also allows for better use of
the area of Parcel 11 that is immediately adjacent

to the airfield.

On October 8, 2002, the Board approved a letter
of engagement with Kutak Rock, LLP in the
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amount of $35,000 for the purpose of providing
professional services retated to the conveyance
of the former Homestead Air Force Base (HAFB)
surpius propetty. At the time of the original
approval, the extent of the negotiation assistance
that would be required was not fully known. o
August of 2003, the letter of engagement was
‘ncreased to $80,000 to conpensate Kutak for
the time and effort that this transaction required.
As was reperted {0 the Board at the fime of
approval, the {ransaction has proven to be more
complicated than otiginally anticipated due 10 the

- environmental conditions which requires detailed
negotiations on the deed language, development
of an agreement that properly reflects the
County's best interests in light of the pending
Federal litigation and, to a lesser axtent, the tand
swap with the Dade County Public Schools which
requires  an amendment 10 the Economic
Development Application.

The recommended second and final increase o
the lefter of engagement with Kutak Rock is in an
amount not o exceed $60,000. This negotiated
increase will fully compensate for outstanding
invoices and represents final payment o Kutak
Rock, There ai¢ sufficient funds available from
the project budgef to cover this additional cost.

in closing, the completion of these negotiations and the acceptance of this property marks
the end to a decade long process to bring new economic activity {0 South Miami-Dade
County. Our negotiations have addressed many of ihe land use and infrastructure jgsues
that, at one time, Were impediments to us accepting this Jand, With the acceptance of the
property, the County can proceed with £CONCIMIC redevelopment activities that can
enhance the enfire area.

In order to move forward ina coordinated mannef, the following are recommended as next
steps foward reuse plan implementation:

4. Declaration of surplus property of the well field site: The 1-acre parcel

that formetly provided potable water to the base has been vacated.

Miami-Dade Water and Sewer Department has determined that the
well field is not needed a$ part of the system. This parcel is located
within a new residential community and could serve as @ recreation
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site far that new community, 1t s recommended that the parcel be
circulated through the County's process for surplus detemmnination and
that the property be sold. Funds received from this sale can provide
seed funding for future redevelopment activities.

o Evaluation of highest anrd best sconomic use for the Phase 1
properties: Due o the rapid residential growth of South Miami-Dade,
the economic and job creation potential of the Phase 1 propetties
should he reevaluated to insure that the value of the property will be
maximized. :

3. Implementation of the South Miami-Dade Development Agency:
Subsequent to the submittal of the EDC application, the Board
approved tha establishment of an agency that would oversee the
implementation of the Hormestead Reuse Plan as well as act as an
infarmation clearinghouse for economic development activities in the
area of South Miami-Dade County located south of 152 Street. Given
that we will start receiving properties by late summer, itis
recommended that we move forward with the implementation of the
agency.

4. As final deeds are submifted by the Federal government, County staff
will need to review the documents to insure that thera aré not
sUbstantial changes compared fo the deeds that are attached to this
document. Any substantial changes will require review and approval
by the Board of County Commissioners.

Assist Manager



MEMORANDUM

(Revised)

TO: Hon. Chairperson Barbara Carey-Shuler, Ed.D. DATE: July 13, 2004
and Membets, Board of County Commissioners )

ftra

FROM: RobertA. Ginsburg SUBJECT: Agenda ltem No. 1n{a)(2)
County Attorney

Please note any items checked.

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

4 weeks notification to municipal officials required prior to public
hearing

Pecreases revenues or increases expenditures without balaneing budget
Budget required

Statement of fiscal impact required

Bid waiver requiring County Manager’s written yecommiendation

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

Housekeeping item (no policy decision reguired)

No committee review
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Override

7-13-04

RESOLUTION NO.

RESOLUTION AUTHORIZING THE COUNTY MANAGER TO
EXECUTE THE BECONOMIC DEVELOPMENT
CONVEYANCE AGREEMENT BETWEEN SECRETARY OF
THE AIRFORCE ON BEHALF OF THE UNITED STATES OF
AMERICA AND MIAMI-DADE COUNTY FOR THE
TRANSEFER OF APPROXIMATELY 601 ACRES OF SURPLUS
PROPERTY LOCATED AT 'FHE FORMER HOMESTEAD AIR
FORCE BASE; AND AUTHORIZING THE COUNTY
MANAGER TO EXECUTE THE REAL BSTATE EXCHANGE
AGREEMENT BY AND BETWEEN MIAMI-DADE COUNTY
AND MIAMI-DADE COUNTY PUBLIC SCHOOLS IN
SUBSTANTIALLY TIIE FORM ATTACHED HERETO; AND
AUTHORIZING AN INCREASE TO THE LETTER OF
AGREEMENT BETWEEN MIAMI-DADE COUNTY AND
KUTAK ROCK, LLP IN AN AMOUNT NOT TO EXCEED
$60,000 :

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 MIAME-DADE COUNTY, FLORIDA, that this Board authorizes the
County Manager to execute the Roonomic Development Conveyance Agreement between the
Secretary of the Air Force cu behalf of the United States of America and Miami-Dade County
for the transfer of approximately 601 acres of surplus property located at the former Homesteard
Air Force Base: and aufhorizing the County Manager to excoute the real estate exchange

agreement by and between Miami-Dade County and Miami Dade Cotmty Public Schools in

& g
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substantiatly the form attached hereto.
The foregoing resolution was offered by Commissioner

moved ifs adoption. The motion. was seconded by Commissioner

and upon being put to 2 vote, the vote was as follows:

Dr. Barbara Carey-Shuler, Chairperson
Katy Sorenson, Vice-Chairperson

Bruno A. Barreiro fose "Pepe" Diaz
Betty T. Ferguson Sally A. Heyman
Joe A. Martinez Jimmy L. Motrales
Dennis C. Moss Dorrin D, Rolle
Natacha Setjas Rebeca Sosa

Sap, Javier D, Souto

The Chairperson thereupon declared the resolution duly passed and adopted

13th day of July, 2004. This Resolution and coniract, if not vetoed, shall become

effective in accordance with Resohztion No. R-377-04.

11(A)(2)

, wWho

this

MIAMI-DADE COUNTY, FLORIDA

BY ITS BOARD OF COUNTY
COMMISSIONERS
HARVEY RUVIN, CLERE
Approved by County Attorney & By: ,
to form and legat sufficiency, Deputy Clerk

Richard B. Rosenthal

Y/ g
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 Homestead AFB. The property depicted on: Bxhibit 1
may be referred to as the “EDC'Premises’ '
! States’ right, title and interest in and o the:
;repairs and ;eﬁiacaments therepf} and allxight"

DEPARTMENT OF THE AIR FORCE
ECONOMIC DEVELOPMENT CONVEYANCE AGREEMENT

THIS ECONOMIC DEVELOPMENY CONVEYANCE AGREEMENT (hereafier
this “Agreement”) for the conveyance of real and personal property at the former Homestead Air
Forco Base (“AFB”) is made betwoen the Secretary of the Air Force, on behalf of the United
States of America (“Air Force™) and the Miami-Dade County, a municipal corporation existing
under the laws of the State of Florida (“Redevelopment Authority”). The Air Force and the
Redevelopment Authority may be referred to jointly as the “Parties” or separately as a “Party.”

RECITALS

A. Tlomestead AFB was realigned as an active military installation on March 31, 1994,
pursuant to the Defense Base Closure and Realignment Act of 1990, Pub. L. No. 101-510
(“DBCRA”), as amended.

B. Realignment of Homestead AFB, without other economic redevelopment, will cause
economic hardship for the community in the vicinity of Homestead AFB.

C. Ttis in the interest of the United States that the Department of Defense facilitates the
economic recovery of communities-that experience adverse economic circumstances as a result,
of the closure or realignment of military instaflations under the DBCRA. To encourage such
redevelopment, Congress enacted Section 2821 of the Natjonal Defense Authorization Act for
FY 2000, authorizing the conveyance of property to a Local Redevelopment Authority at no cost.

D. Mijami-Dade County has been recognized as a “Local Redevelopment Authority” by
the Secretary of Defense and pursuant to its application for a po-cost Economic Development
Conveyance (“BDC™) of December 11, 2001, has requestéd certain real property at the former

4118 described in Rxhibits 2 thiough 11
iy EDE Préritiies shalkalds irictudé all of the Unifed
inents and Todifications; additions; restorations,
4 ifitérest of fhe Utiited States ini and to all

 “ieasements, appurtenances, and all fintyré87ehtpAient and piher personal propértg within the EDC
#vhPremises, including the water-and sewer; systenig-conisistifig of watergnd sewer lings, mains, -

drainage systeins and Iif} stations; ‘and firreraf i fhts, including bt viot limited to-gas, oil, water, -

+ top soil, muck, peat, humus, sand and cominon’tlay, and subject to'any-and all cxisting

reservations, easements, restrictions andnghts of reco_fd. A list of the pergonal property conveyed
hereunder is set forth in the Bill of Sale 'fr_i);f__the personal propérty, 2 copy.of which is attached

: hereto as Exhibit 12.

1.8 ™ R
E. The Secretary of the Air Force has determined that the requested EDC will facilitate
the reutilization or redevelopment of Homestead AFB in a beneficial manner thereby revitalizing
the impacted communities and the economies of such communities. This determination was

.....artived at by the Air Foroe based on the Redevelopment Authority’s plan, which emphasized the
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expeditious development of EDC Premises. The Air Force has completed its Supplemental
Environmental Impact Siatement in December 2000, and has :ssued a Record of Decision dated
January 15, 2001 and a Record of Decision dated February 14, 2003, which support the
Redevelopment Authority’s requested EDC subject to the terms and conditions set forth in this
Agrecment.

F. The Air Force is required to take all remedial action necessary 1@ protect human health
and the environment with Tesp oot to hazardous substances remaining on the EDC Premises as
required by Section 120(h)(3)(B) of the Comptehensive Environmental Response, Compensation
and Liability Act of 1980, as amended (CERCLA) (42 U.S.C. § 9620(h)(3)(B) befote the EDC
Premises can be conveyed by deed. Such action has not been completed with respect to the
entirety of the EDC Premises. Accordingly, some of the EDC Premises shall be conveyed by
deed, while any remaining portions of the BDC Premises shall be conveyed by deed after the
requirements of CERCLA Section 120(k)(3)(B) bave been met, and the Air Force has exccuted a
Finding of Suitability to Transfer for such portion or portions of the EDC Premises.

G. The Secretary of the Adr Foree, under the authority contained in 10 U.S.C. § 2667(£),
fas determined that leasing any remaining EDC Premiscs pending the final disposition of the
BDC Premises will serve 2 public interest by facilitating the reutilization or redevelopment of
Homestead AFBina beneticial manner thereby revitalizing the impacted comruumities and the
economies of such communiiies.

NOW, THEREFORE, the Parties hereby covenant and agree as follows:

1. Entire Agreerent.

1.1. This Apreement, which includes the exhibits attached hereto, shall constitute the
entire agreement between the Redevelopment Authority and the Air Force unless modified in
writing signed by both parties, and may sometimes be referred to herein as the “Entire
Agreement.” All prior negotiations hetween the parties are merged in this Agreement, and there are
no proinises, agteements, conditions, undertakings, warranties, or representations, oral or written,
expressed or implied, between them other than as herein set forth.

1.2. Condition of the EDC Premises: 1tis anderstood and agreed that the FDC Premises
will be transferred "as is" and "where is," without any warranty or guarantee, express ol implied,
of any kind or nature, except as otherwise expressly stated this Agroement or in the Related
Lease, and the Air Force shall not be responsible for any liability to the Redevelopment Authority
or third persons arising from such condition of the EDC Premises, except as set forth herein in
Sections 5.1 and 5.4, orin the Related Lease, Deeds, or by operation of law. The failure of the
Redevelopment Authority to inspect fully {he EDC Premises or io be fully informed as to the
condition thereof will not constitute grounds for ary noncomphance with the terms of this
Agreement, except as preciuded by circumstances beyond the reasonable control of the
Redevelopment Authority and without its fault or negligence, In such circumstances, the
Redevelopment Authority shall provide prompt notice thereof and shall do everything reasonably
possible to resume its performance under this Agreement, as soon as reasonably practicable.
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2. Definifions.

9.1. Closing. The transactions by which portions of the EDC Premises shall be conveyed
to the Redevelopment Authority. The parties contemplate that there may e multiple Closings,
including an Initial Closing and Subsequent Closings. ‘

2.1.1, Initial Closing. The date on which the first Parcels and tho Personal Property
will be conveyed to the Redevelopment Authority, and the remaining Parcels will be leased to the
Redevelopment Authority through the Related 1.ease, as get forth below.

7.1.2. Subsequent Closing. Each Closing after the Initial Closing.
2.2. Basement. AD interest in real property as doscribed in Section 4,

2.3. FOST. A Finding of Suitability to Transfer ("FOST") that represents a written
determination by the Ajr Force that the EDC Premises of & Parcel may be transferved by
Quitclaim Deed 1o {he Redovclopment Authority in full compliance with Section 120(h)(3) of
Section 120(h)(#) of CERCLA.

2 4. Related 1.6256 The lease as amended simultaneousty with the execution of this
Agrcement betwoen the Air Force and the Redevelopment Anthority and attached hereto and
made a patt hereof as Bxhibit 13.

2.5, Parcel. A portio of the BDC Premises described in Bxhibits 2 through 11.

2.6. Personal Propetty. That certain tangible personal prop erty, including without
Jirgitation, furnishings, farniture, machinery, equipment, tools, appliances, utitity distribution
systemns, and yehicles to be transferred to the Redevelopment Aunthority under this Agreement.

2.6.1. Tnitial Personal Property. That Petsonal Property to be transferred to the
Redevelopment Authority at the Tnitial Closing, including those items left in place on the Real
Property, pursuant 1o the terms and conditions set forth in a Bill of Salein substantialty the form
aftached herefo and (made a part bereof as Txhibit 12.

7.6.2. Subsequent Personal Property. That Personal Property to be transferred to the

Redevelopment Authority at Qubsequent Closings pursuant {0 the terms and conditions set forth
in a Bill of Sale in substantially the form attached hereto and made a part hereof 23 Exhibit 12.

5 7. EDC Premiscs, The roal propertys casements and personal property being conveyed
to the Redevelopment Authority under this Agreetnent, as mMoOwe fully described in the Bxhibits
attached hereto.

5.8, Quitclaim Deed(s). Those certain recordable (uitelaim deeds conveying ownership
of the EDC Premises o the Redevelopment Anthority. The Quitclaim Deeds for the Parcels to
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be conveyed at the Tnitial (losing are attached hercto and made a part hereof a8 Exhibits 14
through 23A and B. The Quitclaim Deeds to be delivered at the Subsequent Closings shall be in
substantially the same form as the deeds for the Initial Closing, provided, however, that such
Quitclaim Deeds will be tailored to meet the requirements of the FOSTs for such Parcels.

2.9. Reinyestment Period. Seven (7) yeats from the carliet of the date of the acceptance of
the initial Quitclaim Deed or ihe sxecution of the Related Leasc as defined above.

3. Terms and Conditions of Transfer.

3.1, In consideration for the Alr Force’s conveyance of the EDC Premises at 10 cost, the
Redevelopment Authority agrees to Bse the proceeds from any sale, lease, or other use of the
EDC Premises (L.e., any mechanism that serves 10 accomplish the same purpases of a sale or
jease, such as licenses, Pe: its, concession agreements, etc.) (hereafter «“EDC Proceeds’)
received by it during the Reinvestment Period to support the economic development of or related
to Homestead AFB. Tax revenucs ghall not be construed to be EDC Proceeds. '

3.2. For the putposes of this EDC Agreement, the allowable uses of EDC Proceeds to
pay for, or offset the costs of, public investment on 01 related to the EDC Premises include the
following categories:

3.2.1. Road construction.

3.2.2. Transportation management facilities.

3.9.3. Storm and sanitary SSWer construction.

3.2.4. Police and fire protection facilities and other public facilities.
3.9 5. Utility construction.

3.2.6. Building rehabilitation.

39.7. Historic propetty preservation.

32.8. Pollution prevention squipment or facilitics.

3.2.9. Demolition.

32.10. Disposal of hazardous materials generated by demolition.

3.2.11. Landscaping, grading, and other site or public improvements.
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3.2,12. Planning for, or the marketing of, the development and reuse of the EDC
Premises.

3.3, Other activities o0 Homestead AFB that are related to those fisted in 3.2.1. through
3.2.12. above (for example, NEW construction related to job creation and cconomic
redevelopment, capital improvements, financing costs, and operation and maintenance of
Homestead AFB nceded to market its redevelopment and reuse) may also be considered an
appropriate, allowable use of such EDC Proceeds. In order for investments made off the
installation to be considered an allowable use of such EDC Proceeds, the Redevelopment
Authority shall submit appropriate documentation to the Adr Force requesting approval which
demonstrates that such jpvestments are related to those listed i 3.2.1. trough 3.2.12. above, and
directly benefit the Redevelopment Authority’s economic redevelopment and long-term job
generation efforts. The Air Force shall notify the Redevelopment Authority of its receipt of the
Redevelopment Authority’s request within thirty (30} calendar days of receipt of the
Redevelopment Authority’s request and shall use its best efforts to notify the Redevelopment
Anuthority of its decision within sixty (60) calendar days of the Air Force’s initial notificatiort of
receipt. Failure by the Air Force to respond within sixty (60) days of Air Force receipt of the
Redevelopment Authority’s request for approval shall be deemed to constitute Air Force
approval of such request. Upon the Air Force’s request, the Redevelopment Authority shall
provide the Air Force with any additional information, as requested by the Air Force, to assist the
Air Force with its granting of an approval hereunder. The Redevelopment Authority must obtain
prior Air Force approval of each such off base expenditure during the Reinvestment Period.

3.4, With tespect to any of the EDC Premises conveyed by Quitclaim Deed or jncluded
in the Related Lease, the Redevelopment Authority shall deliver to the Air Force on or before
December 31st of cach year, be ginning in the year after the Reinvestment Period begins, and
each year thereafiet yntil the end of the Reinvestment Period, an audited financial statement of
ihe use of the EDC Proceeds, certified to the Air Force by an independent Certified Public
Accountant. The Air Force shalt have the right to perform one audit per year of the records and
accounts for the use of the EDC proceeds of the Redevelopment Authority in ordes to ensure
compliance with {his Section 3.4 '

3 5. If at any time during the Reinvestment Petiod, ihe Air Force determines the
Redevelopment Authority has not reinvested the EBDC Proceeds in a mannet consistent with the
terms of this Agreement, upon request, subject 10 the Redevelopment Authority’s ability to
dispute the Air Force’s determination pursuant o Section 7.18, the Redevelopment Authority
ghall forward all inappropriately reinvested proceeds t0 the Air Force as set forth in 3.6.3. below.

3.6, At the end of the Reinvestment Period, the Redevelopment Authority shall submit &
final audit reflecting fall compliance with all the terms and conditions herein and receive
confirmation from the Air Force, that it has met ai1 the texms and conditions of this EDC
Agreement. '

3.6.1. At any time during the Air Forces review of the Redevelopment Authority’s
financial statement, the Redevelopment Autharity shafl provide the Air Force with any additional
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information related to the nse of the EDC Procoeds, as requesied by tho Air Force, to assist the
Air Force with its review.

3672, Atthe end of the Reinvestment Period, if the Air Force reasonably determincs
that amounts received by the Redevelopment Authority werc inappropriately reinvested or that
the proceeds recetved by the LRA for the EDC Premises (and personal property) cannot be
appropriately re-invested, the Air Force will notify the Redevelopment Authority of its
defermination and the amotints that are eifher inappropriately re-invested or cannot be
appropriately re-invested within the Reinvestment Period. Subject to the resolution of any
disputes pursuant 10 Section 7.18, the amount shall become due and payable to the Air Foree
upon the Redevelopment Authority’s receipt of the notification. The Redevelopment Authotity
shall have sixty (60) days #rom the date of notl cation to remit the amount Jdue to the Air Force,
unless both parties agree to other arrangements for the payment of the amount due. Thesc
payments must be paid on of before they are due In order to avoid sanctions mposed by the Debt
Collection Act of 1982, 31 U.S.C. 3717, This statute requires the jmposition of an interest
charge to cover the costs of processing and handling delinquent debts; and assessment of an
additional penalty charge on ay portion of 2 debt that is more than ninety (90) days past due.
The provisions of the statute will be implemented as stated in 3.6.2.1. through 3.6.2.3. below.

3 6.2.1, The Air Force will impose an interest charge, the amount to be
determined by law or regulation, on the 1ate payment. [nfetest will accrue from the due date. An
administrative charge o cover the costs of processing and handling each late payment will also
be imposed. '

3.6.2.3. All payments received will be applied first to any accunnalated interest,
administrative and penalty charges and then to any vnpaid rental or other paytnent balance,
Tnterest will not accrue o0 any administrative or late penalty charges.

3.6,3. After the expiration of {he Reinvestment Period, the Redevelopment Authority
shall continue to use all of the proceeds received by it duting guch Reinvestment Period
consistent with Section 3.2 ghove. To the extent guch proceeds are not used for such purposes,
then they shall becorne due and payable to the Ait Force.

4. Convevance of the EDC Premises. It is the intent of the Redevelopment Authority and the Air
Force that this Agreement will constitute a contract for the conveyance of the EDC Premises to
the Redevelopment Authority, setting forth the terms and conditions to be included in the
Quitclaim Deed and other instruments effecting the final disposition of the EDC Premises. Upen
compliance with the requirements of CERCLA.§ 120(b)(3)(B) and other applicable legal and
policy requirements, the Air Foroe will, by one or mots Quitclaim Deeds which incorporate the
applicable terms and conditions as set out in this Agrecment, and any ofher reservations,
restrictions, easements, and exceptions, required by law ox pursuant to this Agreement, convey 10
the Redevelopment Authority all of ifs right, title and interest in and to the EDC Premises, and
the Redevelopment Authority will accept the comveyance ot CoNVeyances, as more specifically
set forth herein.
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4.1. Sequence of Conyeyances. The Air Force agrees to convey the EDC Premises to the
Redevelopment Authority in multiple parcels (“Parcels”), by separate conveyances and Closings,
subject to the execution of 2 FOST, covering each Parcel or subsection of a Parcel and described
in Exhibits 1 through 8. The schedule for the conveyance of sach Parcel is dependent upon the
Aiir Force®s ability to remediate the environmental contamination on such Parcel in a manner
consistent with the Redevelopment Authority’s 2001 Reuse Plan. The Initial Closing shail
include the conveyance of Parcels 3E, 3W, 4, 5,7, and Wellfield as set forth in Exhibits 2, 3, 4,
5,6 and 8 (Parcel Group I), and the FOST for such parcels is attached as Exhibit 36. The
Government shall use its best efforts to conclude the Subsequent Closing(s) and to convey such
Parcels, which will be leased to the Redevelopment Authority under the Related Lease at the
Thitial Closing, in accordance with the following schedule (the “Conveyance Schedule™), which
shall be non-binding on the Government:

4.1.1. Parcels 11, Coast Guard, National/Homeland Security, and SM (“Parcel Group
IT"), on August, 2004, and; '

4.1.2. The Cutout Parcel, consisting of approximately 20 acres (“Parcel Group I™),
on September, 2005.

4,1.3. The Air Force shall lease to the Redevelopment Authority that portion of the
HEDC Premises not conveyed to the Redevelopment Authority by an amendment to the Related
T.ease set forth in Exhibit 13 executed contemporaneously with this EDC Agreement.

4.1.A4. Subject to Section 4.2. below, if the Air Foice is able to convey all or any portion
of the Parcels identified in 4.1. above at an earlier date than specified therein, the Redevelopment
Authority shall accept such conveyance within ninety (90) days of the Air Force’s tender of
conveyance. If the Redevelopment Authority fails to accept ihe proper tender of a Quitclaim Deed
to any portion of the EDC Premises under this condition the Air Force may, in its sole discretion,
sxercise its right to dispose of such Parcel by whatever means including, but not limited to,
negotiated or public sale in accordance with the terms of the Federal Property and Administrative
Qervices Act of 1949 or other applicable law.

4.1.5. The Parties recognize that although the Air Force will utitize its best efforts to
achieve conveyances by the dates set forth above, those dates aro based on the present best
estimate of work required to complete the Air Force's remedial actions, the full extent and nature
of which are not presettly known. The Parties also recognize that regulator and public review
and other events not within the control of the Parties may impact the anticipated dates for .
conveyance.

4.2. Redevelopment Authority’s Obligation fo Close. The Redevelopment Authority
agrees to accept conveyance of all or any portion of Parcel Group I for which the Air Force is
legally capable of conveying fee title within 90 days after the effective date of this EDC Agreement.

43, Legal Descrintions. The Redevelopment Authority has provided legal descriptions of
the EDC Premises and Easements to the Air Force. In the event that an error is madeina legal
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description, the parties and theit successors and assigns will cooperaie in executing and
delivering instruments required to correct the error, at no cost to the Air Force.

4.4. Quitclaim Deeds. The EDC Premises shall be conveyed by good and sufficient
Quitclaim Deeds in substantially the form of the Quitclaim Deeds attached hereto end made a
part hereof at Exhibits 14 through 23A and B.

4,5. Subparcels, The Redevelopment Authority shail have the unilateral right, at its sole
cost and expense, to specify that one or more of the Parcels, other than the Parcels to be
conveyed at the Initial Closing, shall be conveyed in a reasoneble aumber of Subparcels provided
that the Redevelopment Authotity complies with the following conditions: (1) The
Redevelopment Authority prepares plats and legal descriptions of the Subparcels for review and
approval by the Air Force, (2) the Redevelopment Authority will accept simultaneous
conveyance from the Air Force of all Subparcels within the Parcel for which subparcelization is
requested, (3) that such subparcelization shall not unreasonable delay the conveyance of all or
any portion of the Parcel(s); and (4) that such subparcelization shall not delay the Air Force’s
remediation efforts or increase the ‘Air Fotce’s remediation costs. The Redevelopment Authority
may request that remediated portions of any Parcel be conveyed prior to the unremediated
remainder of such Parcel; however, any such conveyance shall require the mutual consent of the
Parties and any costs associated therewith shall be bome by the Redevelopment Authority.

4.6. Surveys and Title lsurance.

4.6.1. Except for any surveys conducted by the Air Force, and which the Air Force
has voluntarily agreed to provide to the Redevelopment Authority, the Redevelopment Authority
shall obtain and pay for any needed surveys of land fot leases or deeds under this EDC
Agroement. Any title insurance that may be desired by the Redevetopment Authority shall be
procured at its sole cost and expense.

4.6.2. The description of the EDC Premises sct forth in this Agreement and any other
information provided therein with respect to the EDC Premiscs is based on the best information
avaitable to the Air Force and is believed to be correct, bui an etror of omission, including, but not
limited to, the omission of any information available to the Air Foree of any other Federal agency,
shall not constitute grounds or reason for nonp erformance of this Agreement or any claim by the
Redevelopment Authority against the Air Force including, without limitation, any claim for
allowance, refund, deduction, or payment of any kind. The Air Force will, at no expense to it,
cooperate in executing and delivering deeds necessary to convey omitted land intended to be
included in the EDC Premises and to correct any description of the EDC Premises.

4A.7. Personal Property. The Air Force’s right, title and interest in the Taitial Personal
Property shall be transferred to the Redevelopment Authority at the Tnitial Closing pursuant to
{he terms and conditions of a Bill of Sale, in substantially the form attached hereto and made part
hereof as Bxhibit 12. The Air Force’s right, title and interest in the Subsequent Personal Property
shall be transferred to the Redevelopment Aythority at a time subsequent fo the Initial Closing or

when the Air Force no longer requires such Subsequent Personal Property for Air Force activitics
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at Homestead AFB putsuant to the terms and conditions of a Bill of Sale, in substantially the
form attacked hereto and made part hercof as Exhibit 12.

4 8. Basements.

4.8.1. Assignment of Existing Easements, To the extent such easements exist and are
assignable, the Air Force shall assign to the Redevelopment Authorify any easements held by the
Uniied States over, under, or through non-Air Force property necessary for the operation, '
maintenance, or improvement of any Parcel or utility systems conveyed to the Redevelopment
Authority, substantially in the form set forth in Exhibit 24, attached hereto (“Assignment of
Rasement”).

4.8.2. Basements over Remaining Air Force Property. The Ajr Force shall grant to
the Redevelopment Anthority general access casements and such other specific casements: 1) on,
across, or over all portions of Homtestead AFB that are part of the EDC Premises, but not yet
conveyed to the Redevelopment Authority, or that are to remain umder the Air Force’s control or
be conveyed to others, that are vequired by the Redevelopment Authority for operation and
maintenance, improvement, or for the construction, operation and maintenance of any new or
existing utility systems and roadways, and 2) on, 4cross, or OVer all roads located on Homestead
AFB remaining under the Air Force's ownership, provided such casements do not unduly conflict
with the Air Force’s activities or responsibility to protect human health and the environment or to
conduct investigation or remediation activities, substantially in the form set forth in Bxhibit 24,
attached hereto (“Easement”).

4.8.3. Reserved Easements Qver Conveved Parcels, The Quitclaim Deeds shall
contain any necessary reservations of easements by the Air Force that are reasonably required for
the benefit of real or personal property remaining under the Air Force’s ownership and control.

4.9. Closing and Seftlement. Upon the occurrence of any event under this EDC
Apreement which shall cause all or any parcel or portion of the EDC Premises to be conveyed by

the Air Force fo the Redevelopment Authority, the parties hereto shall provide the following
items at such closing or closings, which have been duly authorized, executed and notarized:

4.9.1. The Air Force shall provide at the Initial or Subsequent Closings:

4.9.1.1. Quitclaim Deed(s) in the form(s) set forth in Exhibits 14 through 23A,
and the Quitclaim Deed in Exhibit 23B in substantially the same form;

4.9.1.2. Anyknown relevant easements or assignments of easements pursuant to
Section 4.8. above, in the forms set forth in Exhibits 24 and 25;

4.9.1.3. A Bill of Sale for the Personal Property that will be conveyed to the
Redevelopment Authority in the form set forth in Exhibit 12;

4.9.1.4, A duly executed FOST;
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4.9.1.5. Termination of Air Force Coniracts, if applicable;

49.1 6. Such additional documents a8 May reasonably be required by Florida law,
the Title Insurer, or the Redevelopment Authority; and

4.9.1.7. Certificate confirming the representations of the Air Force in this
Agreement are true and correct as of the date of the Closing in qubstantially the same form set”
forth in Exhibit 20.

492. The Redévelopment Authotity shall pay for and provide at the Tnitial or
Subsequent Closings: '

492.1. A resolution or other such document evidencing the Redevelopment
Authority’s authority to accept conveyance of the EDC Premiscs and Personal Property;

- 4922, Payment of all costs (excluding Air Force oxpenses related to the
preparation of documents ncluding bui not limited to travel, administrative, contractor,
document preparation and persounel costs) associated wiih the closing and recording of any
documents; and

4923, Payment of all costs for any SWVEYs, (except as agreed to by the Air
Force pursuatt {0 Section 4.6.1 and 4.9.2.2), or other items which may be required by any party
other than the Air Force. With respect to surveys, the Redevelopment ‘Authority shall obtain and
pay for any and all surveys necessary to issue any Quitclaim Deeds to effectuate the transfer of
property under this Agreement,

4924, Accepted Quitclaim Deed(s) in the form set forth, in Bxhibits 14 through
23A and the Quitclaim Deed in Bxhibit 238 in subsiantially the same form;

4.9.2.5. Accepted Basements in the form set forth in Exhibit 24;
4.9.2.6. Accepted Assignment of Basements in the form set forth in Bxhibit 25;

4.9.2.7. Such additional documents as 102y reasonably be required by Florida law,
the Title Insurer, ot the Air Force; and

4.9.2.8, Cettificate confirming that the representations of the Redevelopment
Authority in this Agreement are true and comrect as of the date of the Closing in gubstantially the
form set forth in Exhibit 27.

4.10. Conditions of Possession prior to Conveyanee. Upon execution of this Agreement
and the Related Lease, the Redevelopment Authorify may immediately enter into possession of
the EDC Premises and use, operate, and maintain the same subject t0, and in accordance with
cuch terms and conditions herein and the Related Lease.
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5. EnviromnantaI-Related Provigions.

5 1. Pregence of Asbestos. The Redevelopment Authority is warned that the EDC
Premises may contain current and former improvements, such as buildings, facilities, equipment,
and pipelines, above and below the ground, that may contain asbestos-containing material
(ACM). The Redovelopment Authority covenants and agress that in itg use and occupancy of the
EDC Premises, it will comply with all applicable Federal, State, and local laws relating to
asbestos. The Redevelopment Authority is cautioned to use due care during property
development activities that may wncover pipelines or other buried ACM. The Redevelopment
Authority covenants and agrees that it will notify the Air Force prompily of any potentially
friable ACM that constitutes a release under the federal Comprehensive Environmental
Response, Compensation, and Liability Act (42 1U.S.C. §§9601 ot seq.). The Air Force’s
responsibility under this Agreement for friable ACM is limited to fiiable ACM in demolition
debris associated with Air Foroe activities and usage arising priot 10 the date of this Agreement
and is limited to the actions, if any, to e taken in accordance with the covenant made pursuant to
Section 120(h) of CERCLA as ¢ontained in the deeds in Exhibits 14-23A and B herein. The
Redevelopment Axthority is warned that the Air Force will not be responsible for ternoving or
responding to ACM in or on wility pipelines. The Redevelopment Authority acknowledges that
the Air Force assutnes no Tiability for property damages 0T damMages for personal njury, illness,
digability, or death to the Redevelopent Authority, or to 20y other person, including members
of the peneral public, arising from ot incident to the purchase, transportation, removal, handling,
use, disposition, of other activity causing o leading to contact of any kind whatsoever with
asbestos on the EDC Premises arising after the date of this Agreement, whether the

Redevelopment Authority has propetly wamed, or failed to propetly wart, the persons injured.

52, Presence of Lead-based Paint ( Hon—Residential Property). The Redevetopment
Authority is hereby informed and acknowledges that the EDC Premises includes certain

fmprovements that are presumed {0 contain lead-based paint becanse they are thought or known
to have been constructed before 1678. ‘

53. Hold Harmless. Except as set forth in Section 5.4, the Redevelopment Authority
ghall, to the extent permitted under applicable {aw, indenmify, sav6, and hold harmiess the
United States from any damages, costs, eXpenses, liabilities, fines, 0L penalties resulting drom
releases, discharpes, emissions, spills, storage, disposal, or aty other acts or onissions by the
Redevelopment Authority its officers, agenis, employees, contractors, oF siblessees or licensees,
or the invitees of any of them, giving rise t© Air Force liability, civil ot criminal, ot responsibility
under Federal, State, interstate or local environmental laws. This condition shall survive the
expiration of termination of this Agreement, and the obligations hereunder of the Redevelopment
Authority shall apply whenever the Air Force incurs costs of Habilities for the Redevelopment
Authority’s actions of the types described in this Condition 5.3.

5 4. Environmental Cleanup Liability. Consistent with the Adr Foree’s obligations under

Sections 120(h)3)(A) () and 120(0)(4)YDXD of CERCLA, as applicable, the Redevelopment:
Authority and its successors do not hereby agsume any liability or responsibility for
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cnvironmental impacts and damage cansed by or related to the Air Force's use of toxic of
hazardous wastes, substances or materials on any portion of Homestead AFB, including the EDC
Premises. The Redevelopment Authority and its successors have no obligation under this
Agreement to andertake the defense of any claim or action, whether in existence now ot brought
in the future, solely arising out of the use of or release of any toxic or hazardous wastes,
substances, or materials on ot from any part ol Homestead AFB, including the EDC Premises,
prior to the earlier of the first day of the Redevelopment Authority’s occupation or use of each
such portion of or such building, facility or other improvement on the EDC Premises under any
instrument entered into betwaen the Parties or the date of this Agreement.

5.4.1. For the purposes of this Section 5.4, “defense” or “enyironmental
response, remediation, or cleanup” inchide liability and responsibility for the costs of damage,
penalties, legal and investigative services relating to such use or release. “Beneficial occupancy
ander the Related Lease” ghall mean aiy activity or presence (including preparation and
constrnction) in or upon such portion of, or such building, facility or other improvement on the
EDC Premises.

5472, This condition does not alter the Redevelopment Authority and its
successors of any obligation of fiability they might have or acquire with regard to third parties or
regulatory anthorities by operation of law in regard to its activities on the EDC Premises.

5 4.3, The Air Force recognizes and acknowledges its obligations under Section 330
of the National Defense Anthorization Act, 1993, Pub. L. No. 102-484, asg amended, which
provides for indemmification of certain iransferees of closing defense property.

5.4.4. This Section 5 shall survive the termination of this Agreement.

5.4.5. NOTICE OF HAZARDOUS SUBSTANCES. Exhibit 28 hereto provides
information concerning hazardous substances that have been stored for one year of mMOTe OF aré
Inown to have been released or disposed of on certain portions of the EDC Premises and the
date(s) that such storage, release, or disposal took place.

6. Transaction-Specific Provigions.

6.1 Retention of Facilities by the United States.

6.1.1. The Redevelopment Auwthority agrees to grant 2 permit to the Air Force in the
form set forth in Exhibit 29 (with rights of ingress and egress) for the purposes of staging
activities and storage related fo the Air Force’s Tnstallation Restoration Program activities. The
Redevelopment Authority also agrees to grant a permit to the Air Force in the form set forth in
Exhibit 30 (with rights of ingress and egress) for the purposes of completing all actions necessary
to comply with the Consent Agreement between the Air Force and the Miami-Dade County
Department of Environmental Resources Management dafed March 2004,
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6.1.2. The Redevelopment Authority agrees to gratit a permit to the Air Force
Reserve Command in the form set forth in Exhibit 31 (with rights of inpress and egress) for the
nrposes of maintaining a comm cations line running along the edge of the Coast Guard and
National/Homeland Security Parcels. -

6.1.3. Coast Cuard Propefty. Pursuant to section 2905(b)(4)E) of the Defense Base
Closure and Realignment Act of 1990, as amended (10 U.S.C. §2687, note), the Redevelopment
Authority shall lease directly to the United States Coast Guard for up to fifty (50) yeats, at no-
cost, all or a portion of the FDC Premises describ ed in Exhibit 10. Such lease ghall be
qubstantially in the form set forth in Bxhibit 35, attached hereto (the “Coast Guard Lease
Aprecment”). The obligation of the Redevelopment Authority fo enter into a leaseback pursuant
to this paragraph shall expire thirty (30) days following the date the Redevelopment Authority
provides notice to the Air Force that the Redevelopment Authority has found an economic
development use for such portion of the BDC Premises.

6.1.4 National Security and Homeland Secutity Property. At the request of an agency
or entity of the Department of Defense or the Depattment of Homeland Security, and pursuant to
soction 2905(b)(4)(E) of the Defense Base Closure and Realignment Act of 1990, as amended
(10 us.C. §2687, note), the Redovelopment Authority <hall Teage directly to such entity or
agency, for fifty (50) years, at no-cost, all or a portion of the EDC Premises described in Exhibit
11 for a national defense or 2 national homeland security mission that is consistent with the uses
of the EDC Premises, as determined by the Redevelopment Authotity. The obligation of the
Redevelopment Authority to enter into a leaseback pursuant {0 this paragraph shall expite the
carlier of: (i) December 31, 2005 ot (ii) thirty (30) days following the date the Redevelopment
Authority provides notice to the Air Force that the Redevelopment Authority has found an
sconomic development use for such portion of the EDC Premises. A lease with an agency or
entity of the Department of Defense or the Department of Homeland Security pursuant to this
paragraph shall be consistent with the form, ferms and conditions of the Coast Guard Lease
Agreement described above.

6.2. Mitigation Measures. The Redevelopment Authority hereby agrees that it shall
comply with the following requirements identified as mitigation Measures in its Final
Supplemental Ervironmental Impact Statement dated December 2000, contained herein as
follows:

6.2.1. Subject to the notice and cure provisions contained in Section 15, there shall be
a right of reverter of the EDC Premises to the United States, should the property ever be
developed or used for commercial airpett purposes of to support a commercial airport. This
Section 6.2.1. shall not apply to aviation-related tenants on +the EDC Premises, as long as such
tenants are not used fo support 2 commercial airport at the former Homestead AFB. Further,
aviation-related tenanis may seck permits from the Alr Force to use the runway facilities at

' Homestead ARB, without the Redevelopment Authority being considered in violation of this

Section 6.2.1. _
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6.2.2. Subjectio {he notice and cuxe provisions contained in Section 15, there shall be
a right of reverter of the EDC Premises to the United States, should redevelopment not begin

exp editionsty. Forthe pUIpOSEs of this covenant, the term expeditiovsly chall mean within one
(1) year from the date of the final resolution, including any epp eals, of the civil action filed
against the Federal Government by the Miaml Building & Construction T rade Council, the
AFL/CIO, and Homestead Air Base Developers, InG. in the United States District Court for the
District of Columbia, Miami Building & Construction Trade Council, et al. v- Secretary of
Defense, el al,, Civil Action No. 01-0067 (PLE) (“HABDIL Tawsuit”).

6.2.3. Thyeatened and Endangercd Species. The Redevelopment Authority hereby
covenants for iself, its successors, and assigns and every successor in interest to the property
hereby conveyed, or any pat thereof, subject 1o the conditions a8 follows:

62.3.1. The federally listed cndangered plant, gmall’s milkpea (Galactia gmallii)
inhabits aportion of the TDC Premises 28 set forth in Exhibit 7A (Parcel SM) as of the Effective
Date of this Agreement. n order to ensurce the pteSetVaﬁOn and management of the remmnant pine
rocklands containing the Small’s milkpea within the EDC Premises, the Redevelopment
Authority shall prepare, or cause to be prep ared, 8 management plan prep arod for Parcel SM
which shall be approved by the United States Department of Interior, Fish and Wildlife Service,

prior to andertaking amy construction or other activity affecting Parcel SM.

6.2.3.2. The Redevelopment Authority and its successors and assigns also agree
to conduct SUVeys +o determine the presence of the eastern indigo snake, prior 10 disturbing the
EDC Premises in any manner, to include ymdertaking any construction on the EDC Premiscs.

6.2.4, Limitation on Secondary Development. In its development of the EDC
premises, the Redevelopment Authority is encouraged to take appropriate actions to limit
secondary development in order to mitigate the potential effects of its devclopment on the neatby

national parks.

6.2.5. Plante arding Congre ation of Birds. The Redevelopment Authority will
develop, in consultation with the 482 FW, aplanto discourage the congregation of birds near the
active Air Force girfield adjacent o the BDC Premises.

6.2.6. Stotm Water Meanagement. The Redevelopment Authority shall develop oL
cause to be developed and jmplemented a storm water management plan designed to minimize
pollutant concenirations reaching the Biscayne Bay. This plan may include offorts to redistribute
{he amount of water reaching Biscayne Bay, along with other efforts t0 improve Water quality
through stomn water treatment arcas.

6.2.7. Alt Tnstallation Comp atible Use Zone ( AICUZ). The Redevelopment

Authority hereby agrees that its use of the ared described and depicted Exhibit 32 attached
heteto shall be subject to an AICUZ resttiction, as set forth inthe Quitclaim Deeds.
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7. (General Terms and Conditions.

7.1. Risk of Loss. From iho Bifective Date of this Agrecment, the Ajr Force Shafl not be
responsible for any and all losses custained by reason of damage due to casualty that may be
suffered by the EDC Premises, or such portion thereof, and any and all losses associated
therewith. Subject to Section 14, any such Joss o damage shall not discharge any obligation by
the Redevelopment Authority to accept the EDC Premises and to comply with the terms of this
EDC Agreement.

7.2, Prohibition Of Certain Transactions. The following specific provisions apply:

72.1. Without the prior written approval of the Air Force or its designec, the
Redevelopment Authority shall not sel] or lease Or otherwise transfer any interest in real property
in any portion of the EDC Premises t0 a0y person, corporation, public body, or other transferee,
if any cmployee, officer, board member, O other personin a position of trust or responsibility
within the Redevelopment Authority’s organizatior, of farnily member thereof, has any
ownership interest in the person, corporation, public body, or other transferee to which any
interest of the EDC Premises may be transferred, This Section 7.1, shall not apply to
competitive sales by the Redevelopment Authority as prescrib ed by its own laws and regulations
for conducting such sales.

7.2.2. The Redevelopment Authority shall have the power to sell, transfer, assign, 0X
sublet any portion of the EPC Premises as set forth herein and in the Related Lease and Quitclaim
Deed.

7.3, Covenant Against Contingent Fecs. The Redevelopment Autho ity warrants that no
person or selling agency bas been employed or ¥e ined {o solicit or seCWI® acceptance of this
Agreement upon an agreement of understanding for a commission, percentage, brokerage, OF
contingent fee, ex¢ epting bona fide employees Or established commercial or selling agencies
inaintained by the Redevelopment Authority for the puxpose of securing business. ¥or breach or
violation of this warranty, the Air Foree shall have the right to annul this Agreement without
liability, or i its discretion, to require the Redevelopment Authotity to pay to the Air Force the
filt amount of such commission, percentage, hrokerage, or contingent fee.

7 4, Officials Not to Renefit. No Member of or Delegate to Congress oI Resident
Commissionet shall be admitted to any share or part of this Agreement or to any benefit to arise
therefrom. This provision shall not be construed to extend to this Agreement if made with &
corporation for its general benefit.

7.5. Gratuities. The Air Force may, by written notice to the Redevelopment Authority,
terminate this Agreement ifitis found after notice and hearing, by the Secretary of the Air Force,
or the Secretary’s duly authorized representative, that gratuities in the form of entettainment,
gifts, or otherwise, wWere offered or given by the Redevelopment Authority, or any agent ot
ropresentative of the Redevelopment Authority, to any officer or employee of the Air Force with

a view toward secuting a agrectnent ox securing favorable treatment with respect to the
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awarding of amending, or the making of any determinations with respect t© the performing of
quch agreement; provided that the existence of the facts upont which the ecretary of the Air
Force or the Jecretary s duly authorized representative makes such finding, shall be an tsyue and
may be reviewed in a0y competent coutt. Tn the event this Agreement i8 50 terminated, the Alx
Force shall be entitled to puysue the same remedies against the Redevelopment Authority as it
could pursue In the event of 2 breach of this Agreement bY the Redevelopment Authotity, and as
a penalty in addition to any other damages 10 which it may be entitled by law, fo exemplary
damages in anl amount as determined by the Secretary of the Air Force ot the Qecretary s duly
authorized representative which shatl be not Jess than {hree noOT MOTS {han ten times the costs
sncurred by the Redevelopment Authority in providing any such gratuities 0 any such officet to
employee. The rights and rernodies of the Ajr Force provided in this condition ghal} not be
exclusive and are in addition to any other rights and pemedies provided by {aw ot under this

Agreement.

7.6. No Joint Venture. Nothing contained in this Agrecment will make, oF will be
gonstrued to make, the parties hereio partners of joint venturers with each other. Neither will
anything in this Agreement render, 1o be consirued to render, cither of the parties fereto liable
to any third party for debits or obligations of the other party hereto.

7.7. Assignment. This Agreement ghall not be assigned.

7.8, Survival. The representations, warranties, covenants, agreements and indemmities set
forth in this Agreement shall survive the conveyances contemplated under 1his Agreement and the
execution and delivery of any Quitclaim Deed shall not be merged therein. TJnless otherwise
provided, sothing in this Agreement ghall be construed as creafing any Tights of enforcement by
any person of entity that s ot 2 parly hereto, nOT Ay rights, interests of third party peneficiary
status for any entity or person other than the parties hereto.

7.9. Planning and Development Activities. The Afr Force i aware that the Redevelopruent
Authority is acquiring the FEDC Premises for Jevelopment. Accordingly, the Air Foroe agrees that
it ghall cooperate reasonably with the Redevelopment Authosity and sign such documents and
undertake such other acts, so long a8 such canbe completed without incurTing costs or liability, as
are necessary for the Redevelopment Authority to comptete the planting, zoning, and development

of the EDC Premises, the resale and marketing of any portion of the EDC Prenses, and the

formation and gperation of special districts, metropolitan districts and other quasi- governmental
entitics organized for the purpose of providing infrastructure facilities and services to or 10 the

benefit of the EDC Premises.

79.1 The Air Force consents io the inclusion of any portion of the EDC Preimises
within the poundaries of any special district, metropolitatl district, or other political subdivision of
the State of Florida, or other et ity organized and operated for the purposes of providing
infrastructure facilities of services to ot for she benefit of the EDC Premises and empowered 0
issue bonds or other obligations under the laws of the State of Flotida.
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7.9.2. The Air Force consents fo the Zoning, master planning, subdivision, or other
gimilar land use approval or procecding initiated or otherwise apptoved by the Redevelopment
Authority and relating to any portion of the EDC Premises, provided, however that any such land

use development activities chall be approved by the Redevelopment Authority under the
Redevelopment Plan and shall not be inconsistent with the Record af D ecision.

7.10. Cross-Collateralization: Merger. Subject to the notice and cure provisions contained
in Section 13, a0y material default by the Redevelopment Authority nder this Agreement shall
constitute an event of default under the Entire Agreement, and any default by the Redevelopment
Authority as a party undet the Related Lease shall constitute an event of defanlt under this
Agreement. Upon the conveyance of any portion of the BDC Premises to the Redevetopment
Authority by deed in accordance with this Agreement, the leasehold interest of the Redevelopment
Authority under the Related Lease shall merge info the fee interost of the Redevelopment Authority
in such part of the EDC Premises so conveyed, and the Related Lease shall terminate as to such

parts.

711, Interpretation. This document represents a collaborative and negotiated effort
between the parties, {0 gether with their legal counsel, and, therefore, there shall be no
presumption regarding interpretation, and this document shall neither be interpreted more
strongly for or against either party. The headings and ¢aptions herein are inserted for convenient
reference only and the same shall not limit or construe the paragraphs or sections to which they

apply or otherwise affoct the interpretationt hereof.

7.11.1. The teri:ns “hereby,” “hereot,” “hereto,” “herein,”’ “hereunder” and any
similar terms shall refer 10 this Agreement, and the term “hereafter” shall mean afier, and the
term “heretofore” shall mean before, the date of this Agreement.

7.11.2. Words of the masculine, ferninine ot neuter gender shafl mean. and include the
correlative words of other genders, and words importing the singular number shall mean and
inclnde the plural number and vice vetsa.

711.3. Words importing pexsons ghall inclode firms, associations, partnerships
(including tlimited partners}ﬁps), {rusts, corporations and other legal entitics, inchiding public
bodies, as well as natural persons.

7.11.4. The terms wnolude,” “including” and similar terms shall be construed as if
followed by the phrase “orithout being limited to.”

7.11.5. This Agreement ghall be governed by and construed in accordance with
Federal law and the laws of the State of Florida, provided, that in the event of a conflict between
Tederal law and the laws of the State of Florida, the Federal Jaw shall govern.

7.11.6. Whenever under the terms of this Agreement the time for performance of a
covenant or condition falls upon a Saturday, Sunday or holiday observed by the performing party,
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such time for performance shall be extended to the next business day. Otherwise all references
herein to “days” shall mean calendar days.

7 {1.7. Tf any term or provision of this Agreement or the application thereof to any
person or circumstance shall, to any extent, be invalid or unenforceable, the remainder of this
Agreement, or the application of such term or provision to persons or circumstances other than
those as to which it is held invalid or unenforceable, shall not be affected thereby, and each such
term and provision of ihis Agreement shall be valid and be enforced to the fullest extent
permitted by law.

7.12. Counterparts and Short Form Notices. This Agreement is executed in two (2)
counterparts each of which is deemed an original of equal dignity with the other and which is
deemed one and the same instrumert as the other. Upon execution of this Agreement and the
Amendment to the Related Lease, the Ajr Force and the Redevelopment Authority shall execute
the Short Form Notice of Agreement and Short Form Notice of Leaso attached hereto as Exhibits
33 arid 34 respectively. The Short Form Notices shall be recorded in fhe Official Records of
Miami-Dade County, Florida immediately following the execution of this Agreement.

7.13. Effective Date. The presentation of an executed counterpart of this Agreement by
the Air Force to the Redevelopment Authority constitutes an offer to convey the aforedescribed
real and related property under the foregoing terms and conditions, which shall be binding on the
Redevelopment Authority, if it executes and refurns a counterpart to the Air Force on or before
the 90™ calendar day from the date the Air Force executes this EDC Agrecment. The effective
date of this EDC Agreement shall be the date of the last signature ol a party hereto.

7.14. Amendments. This EDC Agreement may be amended at any {ime by mutual
agreement of the Parties in one writing and signed by a duly authorized representative of each of
the respective Parties.

7.15. Notices. All notices, requests, demands or other communications hereundet shall be
in writing and shafl be effective when delivered personally or, except in the event of a force
majeure gs set forth in Section 14, five (5) business days after mailing if sent by U.S, registered or
certified mail, return receipt requested, and postage prepaid, addressed as first set forth below or to
such ofher address as may be given by any party to the other party by notice n writing. In Heu of
personal delivery or mail as described in the previous sentence, notice may also be provided by €
mail or FAX, upon mutual agreement of the parties.

To the County: Miami-Dade County
Office of the County Manager
111 N.W. 1% Street
Miami, Florida 33128-1994
Attention:
Phone: (305)375-5311
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With a copy to: George R. Schlossberg, Eaq.
Kautak Rock, LLP
1101 Copnecticut Avenue, N.W.
10th Floor
Washington, D.C. 20036-4374
Phone: (202) §28-2418

1f to Government: AFRPA/DA
Adtn: Program Manager
1400 Key Boulevard, 4% Floor
Arlington, VA 22209-2802

With a copy t0: AFRPA/LD
Attn: Chief Counsel
1700 North Moore Street, Suite 2300
Arlington, VA 972309-2802

7.16. Dispuies.

7.16.1. Any dispute between the Air Force and the Redevelopment Authotity arising
under ot related 1o this Agreement which the Parties are unable to resolve by negotiation shall be
decided by the Director, Air Force Real Prop erty Agency (the “Director AFRPA™). The Director
ATRPA shall reduce his ot her decision in wiiting and mail of otherwise fornish a copy to the
Redevelopment Authority. The decision of the Directof AFRPA (‘D ecigion”) shall be final and
conclusive unless, within fhirty (30) calendar days from the date of receipt of the Decision, the
Redevelopment Authority furnishes the Director AF RPA, by certified matl, a written appeal of

the Decision addressed to the Qecretary of the Air Force (“Secretary’ M.

7.16.2. The Secretaty <hall render a decision by a date mutually agreed vpon by the
Parties. The decision of the Secretary or the Secretary’s authorized representaﬁve shall be final
unless appealed to @ coutt of competent jurigdiction jn a timely mannet, copsistent with
Condition 7.16.3 below. In connection with any appeal to the Secretary, the Redevelopment
Authority and the Ajr Force shall be afforded an opportunity to be heard and to offer evidence in
support of its appeal. -

7.16.3. The Redevelopment Authority or the Air Force, after exhausting the
administrative sernedies specified in Condition 7.16.2 dhove, may:

7.16.3.1. Pursue any remedy available 0 it under the law; of
1 16.3.2, Before ot in conjunction with pursuing any remedy, which is available
{o it under 1aw, by mutual agreement, submit the dispute to 21 alternative dispute resolution

procedie authorized by the Administrative Dispute Resotution Act of 1996, Pub. L. No. 104-
120 (codified at 5 1.8.C. §§ 571-583).
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7.16.4. The Partics shall diligently perform undor this Agreement pending the
completion of these dispute resolution procedures.

7.17. Failwe 10 [nsist on Compliance. The failure of the either party to insist in amwy one
or mote instances, Upon strict performance of any of the terms, covenants Or conditions of this
Agreement shall not be construed as & waiver or & relinquishment of cither parties’ rights to the

future performance of any such terms, covenants or conditions, tut the obligations of the parties
with respect 10 such future performance challt continue in. full force and effect.

7.18. Non-Diseriminafion. The Redevelopment Authority covenanis for itself, 1ts
successors and assigns, that it will comply with all applicable provisions of the Civil Rights Act
of 1964, section 504 of the Rehabilitation Act of 1973, and the Ape Discrimination in
Employment Act of 1975 in the use, occupancy, sele or lease of the EDC Premises. The
foregoing shall not be construed to prohibit the operation of federal or state approved programs
focusing on the special needs of the homeless, veterans, yictims of domestic yviolence aund other
classes of persons at sisk; nor shall it be construed to prohibit employment practices 0ot
otherwise prohibited by |aw. The United States of Ametica shall be deemed a beneficiary of this
covenant withotit regard to whether it remains the owner of any land or interest therein in the
locality of the property hereby conveyed and shall have the sole right to enforce this covenant in

any coutt of competent jurisdiction.

7.19. Termination and Remedies for Nonperformance. In the event a party herefo fails to
observe or perfonm amy of its obligations mder this Agreement or otherwise breaches the
Agreement, after having been provided written notice and failing to cure the default, in
accordance with the cure provisions contained in Section 15, the other party will be entitled to
exercise any and all of the remedies for breach which are provided herein, as well as any other
semedies to which the Party is entitled at law or i equity, fnclw ing the right to terminate this
Agreement and the Related Lease. Notwithstanding the foregoing, the Redevelopment Anthority
shall not be liable for monetary damages if it does not accept conveyance of 2 Parcel in a timely

manner as provided herein.

B. Favironmental Reporis.

g.1. The Air Force has made all known relevant environmental reports of material
significance to the EDC Premises (“Environmental Reports™) available for inspeetion and
copying by the Redevelopment Authority prior to the execuiion of this Agrecment and shall
continue to make them. readily available as environmental investigations continue. The
Redevelopment Anthority and its transferees, agents, SUCCESSOTS and assigns, at their own

expense, shall have the right to inspect, TeVIEW, and copy the Environmental Repotts upor
submitting a writtcn request to the Air Force and at reasonable times during business hours.

8.2. The Comprehensive nvironmental Response Compensation and Liability Act, as

amended, 42 U.S.C. §6601, et sed. (“CERCL. ™) administrative record coraponent of the
Envirormental Reports shall be indexed and an up-to-date copy of the index shall be provided to
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the Redevelopment Authority prior to the Tnitial Closing and again prior to each Subsequent
Closing for all subsequent Parcels.

8.3. The Ajr Force agrees 10 make information cone erning the Air Force’s envirormental
remediation efforts of the EDC Premises available, at reasonable times during business hours,
upon submission of a written request by the Redevelopment Authority or its transferees, agents,
suceessors and assigns. The Redevelopment Authority and its (pansferees, agents, SUCCESSOLS and
assigns, at their own expense, shall have the right to inspect, review, and copy such information.

9. Delivery of Documents.

9.1. On or before the date of the Tnitial Closing, the Air Force will make available, at a
time mutually agreed to by the Parties, for transfer 10 nd removal or copying by the
Redevelopment Authority those SUrveys, soils and geological reports, studies, assessments, test
results, well close-oui reports, leases, licenses, easements, permits, contracts and other
documents relating to the physical of structural composition of the EDC Premises ncluding
plans and specifications for buildings and other improvements, drawings of underground wility
systems (including gas, SSWET, water, electrical, and telephone), petsonal property (including
executed and completed motor yehicle transfer of ownership forms) and any and all other
documents of matetial significance to the ownership, use, management ot opetation of the EDC
premises (“EDC Premises Documents”). The Air Forco shall make available to the
Redevelopment Authority any other Jocuments available to the Air Force that the
Redevelopment Anthority may reasonably request relating to the EDC Premises. The Air Force
chall cooperate with the Redevelopment Authority in providing information about title, physical
condition and other atters relating fo the ownership, maintenance, operation and use of the
EDC Premises.

9.2. Contracts. To the best of the Alr Force’s knowledge and belief, there are no lcases,
licenses or other agreements related to the use or 0CCUPAncy of any portion of the EDC Premises
as of the Bffective Date.

10, Represen‘cations.

10.1. Air Force’s Representation. The Air Force hereby represents to the Redevelopment
Authority on and as of the Effective Date and will represent as of the date of cach closing as
follows:

10.1.1. Execution of Agregment. Thatthe Air Foree has full capacity, right,
power and anthority to execute, deliver and perform this Agreement and a]l documents to be
executed by the Air Force pursuant hereto, and all required action and approvals therefore have
been duly taken and obtained for the Initial Closing. The Air Foree further reptesents to the
Redevelopment Authority that as of the date(s) of Sybsequent Closing(s), the Air Force shall
have full capacity, right, powet and authority to execute, deliver and perform this Agreement and
all documents to be excecuted by the Air Force pursuant hereto for the Subsequent Closing(s)
unless subsequently prohibited by law. This Agreement and all docwments to be executed
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pursuant hereto by the Air Force are and shall be binding upon and enforceable against the Air
Force in accordance with their respective terrs.

Complete Information. All known relevant Environmental Reports and

10.1.2. Comp

EDC Premises Documenis, as provided in this Agreement, bave boen made available to the

Redevelopment Authority for inspeciion and copying.

10.1.3. Contracts, 1eases, or Licenses. To the best of Air Force’s knowledge,
information and belief, the Air Force ig not aware of a0y contracts, leases, X licenses with
respect to the Real EDC Premises that will survive closing. To the best of Air Force’s
knowledge, no defanlt has ocemzred and po event has occurred, with notice or lapse of time oT
both, whick would conpstitute & default under any agreement, contracts, leases or other obligations
of the AirForce related to the operations of the propetty and 41l such agreements, contracts,
leases and other obligations, if any, with regard to the EDC Premises to be conveyed. The Air
Force has not assigned a security interest in any of the agreements.

10.1.4. Personal Propetty. To the pest of Air Force’s knowledge, information and
belicf, the Aix Force is not aware of any gecurity inferests or other encurnbrances on the title of
any of the Personal Properiy tisted in the Bill(s) of Sale.

10.2. Redevelopment Authority Reptesantations. The Redevelopment Authority hereby
represents to the Air Force that on and as of the Effective Date and on and as of the Initial
Closing, the Redevelopment Authority has full capacity, right, power and anthority to execute,
deliver and perform this Agreement and all documents to be executed by the Redevelopment
Authority pursuant tereto, and all required action and approvals therefore have been duly taken
and obtained for the Tnitial Closing. The Redevelopment Authority further represents to the Air
Force that as of the Subsequent Closing(s), the Redevelopment Authotity shall have fiyll capacity.
right, power and authority to execute, deliver and perform this Agreement and all documents o
he executed by the Redevelopment Authority pursuant hereto, and all required action and
approvals will have been duly taken and obtained for the Subsequent Closing(s). The individuals
signing this Agreement and all other documents executed or to be executed pursuant herefo on
behalf of the Redevelopment Apthority shall be duly authorized to sign the same on the
Redevelopment Authority’s behalf and to bind the Redevelopment Authority thereto. To the best
of Redevelopment Authority’s knowledge, it is not in defanlt under this Agreement of the
Rolated Lease and 1o ovent has occurred under this Agreement or {he Related Lease that with
aotice ot lapse of fime of both would constitute 2 default, This Agreement and all documents to
be executed pursuant hereto by the Redevelopment Authority are and chall be binding upon. and
enforceable against the Redevelopment Authority in accordance with their respective terms. .

11. Prior and Future Tiabilities.

Prior and FuluIe LAsLinss

11.1. The Redevelopment Authority ¢hall not be responsible for Habilities, claims,
demands, judgments, suits, litigation, amounts payable (collectively, «pre-Closing Obligations”)
against the Air Force attributable to the period prior 0 the conveyance Or lease of the EDC
Premises to the Redevelopment Authority, The Redevelopment Authority shall notify the Air
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Torce of the existence OT OCCUITENCe of any such Pre-Closing Obligations of which. it has
knowledge and shall cooperate with the Ait Force in the disposition. thereof.

112. To the extent provided by jaw, the Air Force agrees that it shall be solely
responsible for activities of its employees, agents or conlractors conducted on the EDC Premuises
by the Air Foree, its agents, employees of contractors under this Agreement.

11.3. Except as provided in Section 5, the Air Forco shall not be responsible for
liabilities, claims, demands, judgments, suits, litigation, amounts payable (collectively, “Post-
Closing Obligations’ ") against the Redevelopment Authority atiributable to the period after the
CONVEYance of 1ease of the EDC Premises to the Redevelopment Authority, except to the extent
caused by the Air Force. T te Air Force shall notify the Redevelopment Authority of the
existence or occutrence of any such Post-Closing Obligations of which it has knowledge and
shall cooperat¢ with the Redevelopment Authority in the disposition thercof.

11.4. To the extent provided by 1aw, the Redevelopment Authority agrees that it shall be
solely responsible for activities of its employces, agents of contractors condncied on the EDC
Premises by the Redevelopment Authority, its agents, gmployees of contractors under this
Agreement.

12. Finality of Conveyance.

12.1. The delivery of the executed Quitclaim Deeds pursuant to this Agreement from the
Aijr Force to the Redevelopment Authority shall be deemed full performance by the Air Force of
its obligations hereunder with regard to those Parcels conveyed by each Quitclaim Deed other
than any obligations of the Air Force which are required by this Agreement or by law, which are
to be performed after the delivery of cach such Quitclaim Deed.

12.2. Upon any (Closing, the Air Force shall immediately deliver to the Redevelopment
Authority possession of the EDC Premises conveyed in such Closing as required by this
Agrecment.

12.3. Except for Sections 6.2.1 and 6.2.2 of this Agreement, there shall be no right of
reverter in the Ajr Force as to the EDC Premises, or any portion thereof, once conveyed to the
Redevelopment Authority. :

13. AirForee’s {ovenanis.

AL POICE B LA Y Aaimtes

13.1. Fromthe Effective Date, the Air Force shall not do, permit, or agtee to do, any of
the following: .

_ 13.1.1. Sell, encumber of grant any inferest in the EDC Premises or any part thereof
in any form or MAanner whatsoever or otherwise perform or permit any act which will diminish ot
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otherwise affect the Redevelopment Authority’s interest under this Agreement ot in or to the
EDC Premises or which will prevent the Air Force’s full performance of its obligations
hereunder witbout the prior written consent of the Redevelopment Authortity. The preceding
sentence shall not apply to the extent such actions are in asgociation with the Alr Force’s
continuing obligations under CERCLA.; or

13.1.2. Remove any fixtures or the Personal Property, without the prior written
consent of the Redevelopment Authority, except when such removals or alterations ate in
association with the Air Force’s continuing obligations under CERCLA or Air Force activities on
property to be retained by the Air Force.

14, Force Majeure. Bxcept as to payment obligations, neither party shall be liable or
considered in defanlt under this Agreement when the delay is cansed by circumstances beyond its
reasonable control and occurring without its fauit or negligence, including earthquakes, fire,
flood, acts of God, national emergencies (including terrorist atiacks), insurrection, and war,
provided the party invoking this paragraph immediately provides personal notice thereof to the
other and does everything reasonably possible to resume its performance thereunder.

15. Notice and Cure Provisions. The Redevelopment Authority shall be deemed to have
violated or neglected to perform under this Agreement if it faily to comply with any provision of
this Agreement, where such failure to comply continues wncured for sixty (60) days after delivery
of written notice by the Air Force to the Redevelopment Authority. If, bowever, the fime
required to cure exceeds the sixty (60) day period, the Redevelopment Authority ghall not be
deemed to be in default if the Redevelopment Authority within such period shall begin the
actions necessary to bring it into compliance with. this Agreement i accordance with a
compliance schedule acceptable to the Air Force. No default, breach, or violation of this
Agreement shall be deemed to have occutred for any period of time during which the Parties are
aitempting to resolve a dispute, pursuant 10 the procedures provided for in Section 7 in relation to
the actions or inaction’s which are the subject of the alleged default or breach. Ifpursuant to
dispute resolution, the default or breach is determined to have occurred, the Redevelopment
Authority’s period for cure ghatl not begin until the day after the final decision on the dispute is

jgsued.

16. Exhibits. The following oxhibits are attached to and made a part of this Agreement:

Exhibit 1 Map of EDC Premises

Exhibii 2 : Description of Parcel 38

Exhibit 3 Description of Parcel 3IW

Bxhibit 4 Description of Patcel 4

Exhibit 5 Description of Parcel 5

Bxhibit 6 Deseription of Parcel 7

Exhibit 7A and B Description of Parcel SM and Cutout
Parcel

Exhibit 8 Deseription of Parcel 11

Exhibit 9 Description of Well Field Parcel
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Bxhibit 10

Bxhibit 11

Exhibit 12
Exhibit 13

Exhibits 14-19 .

Exhibits 20-22

Exhibit 23A and B

Exhibit 24
Exhibit 23
Exhibit 26
Exhibit 27

Exhibit 238
Exhibit 29
Exhibit 30
Exhibit 31

- Exhibit 32
Exhibit 33
Exhibit 34
Exhibit 35
Exhibit 36

Description of Coast Guard Paxcel
Description of National/Homeland
Security Parcel

Bill of Sale

Related Lease, as amended

Form Quitclaim Deeds Parcels 3E, 3W,
4, 5,7, and Well Field

Form Quitclaim Deeds Parcels 11,
Coast Guard, and WNational/Homeland
Security

Form Quitclaim Deed Parcel SM and
Cut-Out Parcel

Easements

Assignment of Easements

Air Force Representations
Redevelopment Authority
Representations

Notice of Hazardous Substances
Permii Agreement IRP Access
Permit Agreement NOV Access
Permit Agreement AFRC
Communications Line

Air Tnstallation Compatible Use Zone
Short Form Agteement

Short Form Iease

Cloast Gnard Lease Agreement

FOST for Parcel Group 1

(THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK)
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TN WITNESS WHEREOF, the United States, acting by and through the Secretary of the
it Force, has caused these prosents to be duly exgcuted for and in its name and behalf by
oo F. B _, who has this &'“Vday of M “;UI , 2004, set his hand and

seal.
W
BY Z 1/. _
F rd

COMMONWEALTH OF VIRGINIA
COUNTY OF ARLINGTON

The foregoing instrument was acknowlédged before me this QZQ M’day of ‘ ][ﬂ#/ ,
2004, by Nedson E. Gibhs | | .

(O KAt
Noﬁry Public, Comnfonwealth of Virginia
My commission expires: 2], 200 '7

THIS AGREEMENT is also executed by the Redevelopment Authority, Miami-

Dade County, Florida, effective the ___ day of , 2004.
(OFFICIAL SEAL)
ATTEST: MIAMI-DADE COUNTY, FLORIDA.
BY ITS BOARD OF
HARVEY RUVIN, CLERK COUNTY COMMISSIONERS
By: | By
Deputy Clerk George M. Burgess
County Manager
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