MEMORANDUM

Agenda Item No. 38 (‘F) (3)

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

FROM: R. A. Cuevas, Jr. SUBJECT:
County Attorney

June 30, 2015

Resolution approving, Pursuant
to Section 125,38, Florida
Statutes, terms of Amended and
Restated Lease Agreement
between Miami-Dade County
and the SEED Foundation, Inc., a
Washington D.C. not-for-profit
corporation, for developable land
located at the Kendall Complex,
11025 SW 84 Street, to be used
as a college preparatory boarding
school for at-risk, low-income
boys and girls, with a total gross
rental revenue to the County |
estimated to be $4,200,068.00

The accompanying resolution was prepared by Internal Services Department and placed on the
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Memorandum Eyi s

Date: June 30, 2015,

To: Honorable Chairman Jean Monestime

and Members, Board of County issioners

From: Carlos A. Gimenez
Mayor

Subject: Amended and Restated Lease Agree t with The SEED Foundation, Inc., a Foreign
Not-for-Profit Corporation, Located at the' Kendall Complex in Unincorporated Miami-Dade
County, Florida, 11025 SV 84 Street
Lease No. 30-4031-000-0170-L11

Recommendation

It is recommended that the Board of County Commissioners (Board) approve the attached resolution
authorizing the execution of an Amended and Restated Lease Agreement between Miami-Dade County
(County) as Landlord, and The SEED Foundation, Inc. (SEED), a Washington, D.C., not-for-profit
corporation, as the Tenant. More specifically, the resolution does the following:

» Authorizes the leasing of approximately seven (7) acres of developable land with five (5) buildings
located at the Kendall Complex (11025 SW 84 Street, Miami, Florida) in unincorporated Miami-
Dade County;

e Authorizes an initial lease term of 20 years, plus two. (2) additional 34-year renewal option
periods, for a total possible lease term of 88 years;

e Delegates to the County Mayor or the County Mayor's designee the authority to accept a
reduction in a portion of the required rent payment in exchange for the performance of certain
renovations, repairs, improvements, and/or maintenance tasks to the County's adjacent property;

» Authorizes the construction of facilities to serve as a public boarding school to prepare boys and
girls for college whose family income is below 200 percent of the federal poverty guidelines; and

e Authorizes the County to receive up to $20,000 from SEED for the relocation of ARC of South
Florida from one building to another at the Kendall Complex.

Scope
The property is located in County Commission District 10, which is represented by Senator Javier D.

Souto.

Fiscal Impact/Funding Source

The revenue to the County for the initial 20-year term of the contract will be $4,200,000 and paid in
monthly installments pursuant to the Amended and Restated Lease Agreement, which is equivalent to
$13.77 per square foot. The revenue to the County during the two (2), 34-year renewal option periods
is $1.00 per year. Therefore, the total potential revenue is $4,200,068 for an 88-year term.

Any revenues generated from the leasing of the property will be deposited into the Community Action
and Human Services Department proprietary fund.

Track Record/Monitor

The County has no record of negative performance issues with SEED. The lease agreement was
prepared by the Internal Services Department on behalf of the Community Action and Human Services
Department. Dirk Duval, of the Real Estate Development Division in the Internal Services Department,
is the lease monitor. A copy of this lease agreement will be provided to the Property Appraiser’s
Office within 30 days of its execution.
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Delegation of Authority

The County Mayor cr the County Mayor's designee will have the authority to: (1) execute the attached
Amended and Restated Lease Agreement and exercise all other rights conferred therein; (2) accept up
to $20,000 from SEED for the relocation of the ARC of South Florida; (3) reduce a portion of the
required rent payment in exchange for SEED performing certain renovations, repairs, improvements
and/or maintenance tasks to the County’s adjacent property, which tasks are requested and approved
by the Community Action and Human Services Department and the amount of the credit against any
rent payment is determined by the Community Action and Human Services Department; (4) cooperate
with SEED in executing and/or otherwise securing a plat or waiver of plat for the property, if necessary;
(5) waive the County’s security interest in any personal property and/or trade fixtures belonging to
SEED and/or the State of Florida, or the Miami-Dade County School Board for SEED’s benefit in
securing a loan; and (8) approve mortgages or encumbrances that are sought by SEED, against
SEED’s leasehold interest, and/or the leasehold interest of any assignee or sublessee in the property.

Background
SEED provides college preparatory educational opportunities to children in grades six (6) through 12

whose families meet certain income requirements (below 200 percent of the federal poverty guidelines)
and risk factors (experience with the state child welfare system and public housing, being raised by a
non-immediate family member or having an immediate family member who has been incarcerated).
SEED was founded in 1997 and has campuses in both Washington D.C. and Maryland. At the
-beginning of the 2014-15 school year, SEED launched its inaugural class in South Florida at a
temporary location at Florida Memorial College. Both SEED and the County desire to establish a
permanent home for SEED’s school and program. This will be accomplished with the approval of this
Amended and Restated Lease Agreement, which authorizes SEED’s development, including property
improvements, of the entire subject property.

Resolution No. R-1066-13, approved by the Board on December 17, 2013, authorized the County to
enter into a lease agreement with SEED for the use of four (4) buildings and the land surrounding the
buildings at the Kendall Complex. On March 18, 2014, the Board adopted Resolution No. R-289-14,
which approved an amendment to the lease agreement to acknowledge the name change of SEED's
authorized sublessee at the subject property, which is Miami Boarding School, Inc. (d/b/fa SEED School
of Miami, Inc.).

The attached Amended and Restated Lease Agreement provides for a fifth building to be leased to
SEED, which is currently occupied by ARC of South Florida, a not-for-profit organization. SEED has
agreed to contribute up to $20,000 toward the cost of relocating ARC of South Florida to another
building at the Kendall Complex. The relocation is anticipated to cost less than $20,000. This
confribution is over and above the rent that SEED is required to pay the County. _

The overall development of the leased property encompasses approximately seven (7) acres of
developable tand (304,920 square feet) with the buildings located on the property. The development
will consist of the construction of a 24-hour college preparatory public boarding scheol. The primary
purpose of the school is to provide a safe, structured learning environment for students. An illustration
of the future campus is depicted in SEED’s Development Concept (Exhibit B of the attached Amended
and Restated Lease Agreement).

Further, the attached Amended and Restated Lease Agreement authorizes SEED, and/or its assignee
or sublessee, with the prior consent of the County, to secure a loan against SEED’s leasehold interest
in the propetty, and/or the leasehold interest of any assignee or sublessee in the property.
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Additional lease details are as follows:

COMPANY PRINCIPALS:
LEASE TERM:

EFFECTIVE DATES:

RENTAL RATE:

LEASE CONDITIONS:

Rajiv Vinnakota, Co-Founder, CEO
Eric Adler, Co-Founder, Managing Director

Twenty years, with two (2) additional 34-year renewal
option periods.

The Lease Agreement shall become effective 10 days after
the date of its adoption by the Board, and terminate 20
years thereafter unless renewed by SEED pursuant fo
Section 4.01 of the Lease Agreement.

The rent due for the initial 20-year lease term is $4,200,000
($13.77 per square foot). This is based upon the appraised
value of the property. Rent due during the optional renewal
periods shall be $1.00 per year. '

Rent shall commence upon the earlier of either (a) 18
months from the commencement date of the Lease
Agreement or (b) the date that SEED completes
construction of the proposed improvements. After this 18-
month abatement period, the rental payments are due in
monthiy installments of $18,918.92. i SEED performs work
including renovations, repairs, improvements, and/or certain
maintenance tasks on the County’s adjacent property {not
leased to SEED) as in-kind services, such amount will be
reduced from the rent in accordance with the terms of the
Lease Agreement.

SEED shall commence construction of the proposed
improvements within 36 months and complete construction
of the project no later than July 31, 2019. If completion of
construction does not occur on time, it shall be an event of
default. SEED is responsible for all construction costs as
well as the payment of all utilities. SEED shall maintain and
keep in good repair, condition, and appearance, at its sole
cost and expense, the premises and any and all
infrastructure (utility lines, pipes, and wiring) leading to or
from the premises,

SEED agrees to use the property only for the permitted use,
which is the operation of a college preparatory school.
However, should SEED’s State funding be eliminated or
reduced, through no fault of its own, SEED, with the
County's approval, shall have the right to operate another
not-for-profit social service function on the property. In this
regard, the following substitute uses are pre-approved: (1)
K-12 not-for-profit public school; (2) a not-for-profit higher
education facility; or (3) a not-for-profit healthcare facility.
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CANCELLATION PROVISION: The County may terminate the lease agreement if SEED
fails to satisfy project milestones and/or if the project is not
completed within the first 36 months of the Lease
Agreement.

Attachment

Russell Benford
Deputy Mayor
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(Revised)

TO: Honorable Chairman Jean Monestime DATE: June 30, 2015
and Members, Board of County Commissioners :

FROM: R.A. Cilevas, Jr.
County Aftormey

SUBJECT: Agenda Item No. 8(F)(3)

Please note any items checked.

“3.Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior te 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., 2/3s ,
3/5°s , Gnanimous } to approve

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required
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RESOLUTION NO.

RESOLUTION APPROVING, PURSUANT TO SECTION
125.38, FLORIDA STATUTES, TERMS OF AMENDED AND
RESTATED LEASE AGREEMENT BETWEEN MIAMI-DADE
COUNTY AND THE SEED FOUNDATION, INC., A
WASHINGTON D.C. NOT-FOR-PROFIT CORPORATION,
FOR DEVELOPABLE LAND LOCATED AT THE KENDALL
COMPLEX, 11025 SW 84 STREET, TO BE USED AS A
COLLEGE PREPARATORY BOARDING SCHOOL FOR AT-
RISK, LOW-INCOME BOYS AND GIRLS, WITH A TOTAL
GROSS RENTAL REVENUE TO THE COUNTY ESTIMATED
TO BE $4,200,068.00, FOR THE INITIAL 20 YEAR TERM OF
THE LEASE AND THE TWO ADDITIONAL 34 YEAR
RENEWAL OPTION PERIODS; AUTHORIZING THE
COUNTY TO ACCEPT UP TO $20,000.00 FROM THE SEED
FOUNDATION, INC. FOR THE RELOCATION OF THE ARC
OF SOUTH FLORIDA; AUTIHORIZING THE COUNTY
MAYOR OR COUNTY MAYOR’S DESIGNEE TO REDUCE A
PORTION OF THE RENT PAYMENT IN EXCHANGE FOR
PERFORMANCE OF CERTAIN RENOVATIONS, REPAIRS,
IMPROVEMENTS AND/OR MAINTENANCE TASKS TO THE
COUNTY’S ADJACENT PROPERTY; AND AUTHORIZING
THE COUNTY MAYOR OR COUNTY MAYOR’S DESIGNEE
TO EXECUTE THE LEASE AGREEMENT AND TO
EXERCISE ANY AND ALL OTHER RIGHTS CONFERRED
THEREIN; AND DIRECTING THE COUNTY MAYOR OR
COUNTY MAYOR’S DESIGNEE TO PROVIDE AN
EXECUTED COPY OF THE LEASE AGREEMENT TO THE
PROPERTY APPRAISER’S OFFICE

WHEREAS, The SEED Foundation, Inc. (SEED), is a Washington D.C. not-for-profit
corporation, organized for the purpose of servicing the public; and

WHEREAS, SEED has applied to the County to lease certain County-owned property
located at the Kendall Complex, located at 11025 SW 84 Street, Miami, Florida, to be used as a

college preparatory boarding school for at-risk, low-income boys and girls and has represented

q/
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that it will use the property consistently with its mission, and in accordance with the [ease
agreement with the County, and all in support of the community interests and welfare purposes
for which it is organized; and

WHEREAS, this Board through Resolution No. R-1066-13 authorized the County to
enter into a lease agreement with SEED for the use of four buildings and the land surrounding
the buildings at the Kendall Complex. The Board subsequently adopted Resolution No. R-289-
14 which approved an amendment to that lease agreement authorizing the sublease of the
premises to the Miami Boarding School, Inc. d/b/a SEED School of Miami, Inc.; and

WHEREAS, this Board finds that, consistent with Section 125.38, Florida Statutes,
SEED does require the property for a use consistent with its mission and in support of the
community interest and welfare purposes for which it is organized, that such lease for that use
would promote community interest and welfare, and that the property is not otherwise needed for
any County purposes; and

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

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

Section 1. The foregoing recitals arc incorporated into this resolution and are
approved,

Section 2, This Board hereby approves, pursuant to Section 125.38, Florida Statutes,
the terms of the amended and restated lease agreement, in substantially the form attached hereto
and incorporated herein by this reference, between Miami-Dade County and SEED, a not-for-

profit Washington D.C. corporation, for developable land to be used as a college preparatory
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boarding school for low income at-risk boys and girls, with a total gross rental revenue to the
County estimated to be $4,200,068.00 for the initial 20 year term of the lease and the additional
two, 34 year renewal option periods.

Section 3. This Board authorizes the County Mayor or the County Mayor’s designee
to (1) receive up to $20,000.00 from SEED for the relocation of ARC of South Florida from one
building to another at the Kendall Complex and (2) to accept a reduction in a portion of the
required rent payment in exchange for the performance of certain renovations, repairs,
improvements and/or maintenance tasks to the County’s adjacent property.

Section 4. This Board authorizes the County Mayor or the County Mayor’s designee
to execute the lease agreement for and on behalf of Miami-Dade County and to exercise any and
all rights conferred therein including, but not limited to, the County’s cancellation rights for
breaches of the lease agreement pursuant to the terms of the lease agreement. This Board further
directs the County Mayor or the County Mayor’s designee to provide to the Property Appraiser’s
Office an executed copy of the lease agreement within 30 days of its execution.

The foregoing resolution was offered by Commissioner ,
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

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
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The Chairperson thereupon declared the resolution duly passed and adopted this 30" day
of June, 2015. This resolution shall become effective upon the earlier of (1) 10 days after the
date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and
the filing of this approval with the Clerk of the Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF

COUNTY COMMISSIONERS
HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as

to form and legal sufficiency. o | 5 ‘ SKP[

Juliette R. Antoine
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AMENDED AND RESTATED LEASE AGREEMENT

THIS AMENDED AND RESTATED LEASE AGREEMENT (hereinafter “Lease”)

is entered into and made effective on this | day of ,
20 by and between Miami-Dade County, a political subdivision of the State of

Florida (hereinafter “Landlord”), and The SEED TFoundation, Inc,, a Washington, D.C.

not-for-profit organization (hereinafter “Tenant™).

RECITALS

WHEREAS, the Landlord is the owner of certain real property located at 11025 S.W.

84 Street, in Unincorporated Miami-Dade County, Florida; and

WHEREAS, on or about December 17, 2013, the Landlord, by Resolution No.: R-
1066-13, authotized the parties to enter info a lease agreement for that certain property
focated at 11025 S.W. 84 Sireet, in Unincorparated Miami-Dade County, Florida, which

is more particularly described below; and

WHEREAS, on or about March 18, 2014, the Landlord, by Resolution No.: R-289-
14, authorized the parties to enter into a first amendment to lease agreement for the
aforementioned subject property, which amendment authorized the Tenaut to sublet the
subject property to the Miami Boarding School, Inc. (d/b/a the SEED School of Miami,

Inc.); and

WHEREAS, the Landlord and Tenant are desirous of modifying, or otherwise amending

and restating the aforementioned lease agreement between the parties for that cettain

property located at 11025 S.W. 84 Street, in Unincotporated Miami-Dade County, Florida,

which is more particularly described below, along with adding additional property, and

SEED Foundation — Amended and Restated Lease
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improvements, for the use and future development of such property consistent with the terms

and conditions of this Lease; and

WHEREAS, the Landlord has determined that it does not have a need to utilize or

otherwise occupy the property; and

WHEREAS, the Landlord, pursuant to Section 125,38, Florida Statutes, finds that the
Tenant tequires that certain property to benefit the public or community interest purposes,
and the property is not otherwise needed for the Landlord’s purposes, and that an amendment
of the existing lease regarding the property would promote public or community interest and

welfare; and

WHEREAS, the Landlord is willing, and has agreed to, pursuant to Section 125.38, of
the Florida Statutes, to enter into a ground lease with the Tenant for a term of twenty (20)
years, so long as the Tenant, at all times, not-for-profit entity, uses the property, makes it
available solely for providing a public boarding school facility (as described herein
below), and complies with all of the terms and conditions of this Lease in a timely

manner, and

WHEREAS, the Board of County Commissioners, by Resolution, R~ =15, has
determined that it is in the best interest of the Landlord to lease that certain property
focated at 11025 S.W. 84 Street, in Unincorporated Miami-Dade County, Florida, as

further described below, to the Tenant.

NOW, THEREFORE, in consideration of the mutual promises and covenants
contained in this Lease, and for other pood and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the parties do agree as follows:

SEED Foundation — Amended and Restated Lease 2
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WITNESSETH:
The Landlord, for and in consideration of the testrictions and covenants hetein
contained, hereby leases to Tenant, and Tenant hereby agrees to lease from L;mdlord, that
certain. property described below, and does so in accordance with the terms and

conditions of this T.ease, as desctibed herein,

ARTICLE 1
INCORPORATION OF RECITALS

1.01  The parties hereto agree that the foregoing recitals are true and correct,

and are incorporated herein by reference.

ARTICLE 2
' DEFINITIONS

. The words “Commencement of Construction” and “Commenced Construction”
shall mean when used in connection with construction of the Project, the earlier
of the filing of the notice of commencement under Florida Statutes, Section
713,13, or the visible start of work on the site of the Project, including on-site
utility, excavation, or soil stabilization work. In order to meet the definition of
«Commencement of Construction” or “Commenced Construction”, such filing
of ihe notice or visible start of work must occur after Tenant has received a
building permit for the Project on which construction is proposed to commence.

2. The words “Completion of Construction” shafl mean the date that the Tenant
secures a temporary Certificate of Occupancy from the appropriate building
department or agency of the jurisdiction in which the Premises is located.

3. The words “Development Coneept” shall mean and refer to the overall site plan,
building elevations, space plans, configuration of improvements and program
summary as articulated for the Project, in draft, which, in its current version as
of the Commencement Date is in illustrated “Exhibit B”, and which is
incotporated herein by reference.

4. The words “Force Majeure” shall mean when the Tenant and/or the Landlord
shall be excused for the period of any delay and shall and shall not be deemed in
default with respect to the performance of any of the non-monetary terms,
covenants, and conditions of this Lease when prevented from so doing by cause
or causes beyond Tenant’s ot Landlord’s control (including causes to the extent
due 1o the action or inaction of the other party), excluding filing of bankruptey,
but which shall include, without limitation, all labor disputes, governmental

SEED Foundation — Amended and Restated Lease
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regulations or confrols, fire or other casualty, acts of God, or any other cause,
whether similar or dissimilar to the foregoing, not within the control of Tenant
or Landlord. However, in order for the Tenant or Landiord to claim or
otherwise take advantage of force majeure, such party must first notify the other
party in writing of the event, and then secure from the other party a wrilten
aclmowledgement that the other party recognizes the existence of an event of
force majeure. Further, the Landlord or Tenant, as applicable, shall only be
entitled to an extension of time, equal to the exact same period of the force
majeure delay to compleic its duty to perform under the terms and conditions of
this Lease,

. The word “Improvements” shall mean any and all buildings and/or - other
structures built on the Premises, and the parking areas (including any structured
parking facility), hardscaping, landscaping, amenities, and all related
infrastructure, installations, fixtures, equipment, utilities, site-work, and other
improvements existing or to be developed upen the Premises.

. The words “In-kind Services™ shall mean certain work, including renovation,
repairs, improvements, and/or maintenance, including, but not limited to, items
such as landscaping, painting, asphalting, striping, lighting, security, etc,, as
requested by the Landlord. The value of the In-kind Services shall be
determined and agreed to, in writing, by the parties in advance of any work
being performed by the Tenant. Any work performed by the Tenant prior to the
determination of its value by and between the parties shall be deemed void, and
therefore to have no value,

. The words “Lending Tnstitution” means any bank ot trust company, mortgage
bank, savings bank, credit union, national banking association, savings and loan
agsociation, building and loan association, insurance company, of other
financial institution or governmental agency, and which customarily provides
service or otherwise aids in the financing of mortgages on real property, and/or
veal property leaseholds, or any federal, state, or {ocal governmental authority,

. The words “Plans and Specifications” shall mean the plans and specifications
for all the wark in connection with the construction for the Project, as illustrated
by what is shown in the Development Concept, and shall include any changes,
additions or modifications thereof, provided the same are approved, if required,
as provided for by the Landlord herein. :

. The word “Premises™ means the land with any and all buildings, structures, and
improvements thereon being leased by the Landlord to the Tenant for the
development of the Project. The County-owned property is approximately
seven (7) acres (approximately 304,920 square feet) and is located at the
Kendall Complex, 11025 S. W, 84 Street (also having the address oft 8000 S.W.
107 Avenue), a portion thereof, in Upicorporated Miami-Dade County, Florida
(a partion of Folio No.: 30-4031-000-0170). See map of the Premises, shown in

SERED Foundation — Amended and Restated Lease
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«Fxhibit A”, and which is incorporated herein by this reference. The Premises
ig finther described in Article 3, of this Lease.

10. The word “Project” shall mean the overall development on the Premises which
will consists of the construction of a 24 hour college pteparatory public
boatding school with the primary purpose of providing a safe, structured, and
predictable environment for students, substantially as it is depicted and
described in the plans and Development Concept submitted by the Tenant, The
Tenant has proposcd a Development Concept on the Premises, as illustrated in
the Development Concept (see “Exhibit B”), In addition to what is currently
depicted in the Development Concept, after the Completion of Construction of
the Project, the Tenant shall be permitied to construct additional buildings on
the Premises, consistent with the Permitied Use, as described below, of this

Lease,

11. The words “Public Boatding School” shall mean a residential school where
pupils study and live during the school year with their fellow students and with
teachers and administrators.

ARTICLE 3
DESCRIPTION OF PREMISES

.01 Landlord hereby leases the Premises to Tenant, and Tenant hereby rents
the Premises from Landlord, subject to the terms, covenants, conditions and provisions of

this Lease.

3,02 Premises. The parcel of improved land involved in this matter,

hereinafier known as the “Premises”, which is located in Unincorporated Miami-Dade
Y

County, Florida, is described as follows:

Folio Number: Portion of 30-4031-000-0170
Property Address: 11025 S.W. 84 Street (a portion thersof)
(also known as: 8000 8. W, 107 Avenue)

3.03 The Premises ig graphically depicted on the attached map, marked

“Hyhibit A”, and it is incorporated herein by reference.
304 Landlord and Tepant agree that the square footage of the Premises is

approximately seven (7) acres, And further that the square footage of the Premises is

SEED Foundation — Amended and Restated Lease
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only an approximation of size, as the Premises has not been duly measured by the
Landlord. Moreover, the Tenant, has visited the Premises first-hand, and therefore is
fully aware of the size of the Premises, and has determined that the Premises is of

sufficient size for its intended purposes.

3.05 Notwithstanding anything to the contraty contained herein, the Premises
has been inspected by the Tenant who accepts the Premises in its “as-is” and “where-is”
condition, with any and all faults, and who understands and agrees that the Landlord does
not offer any implied or expressed warranty as to the condition of the Premises and/or

whether it is fit for any particular purpose.

ARTICLE 4
TERM

4.01 The term of this Lease is for a perfod of twenty (20) yeats plus two (2)
additional thirty-four (34) year renewal option periods, as further desciibed herein below,
This Lease shall become effective ten (10) days after the date of its adoption by the
Miami-Dade County Board of County Commissioners, uiless vetoed by the County
Mayor, and if vetoed, shall become effective only upon an override by the Miami-Dade
County Board of County Commissioners. The date on which this Lease becomes
effective, as provided herein, and as first written above in this Lease, is called the
“Commencement Date”. The Commencement Date shall be memorialized and confirmed
in a document named Confitmation of Commencement Date, which shall be executed by
the Landlord in the form attached hereto as Schedule 4.01. Further, the Landlord and
the Tenant hereby acknowledge and agree that this Lease shall terminate on

,20  (hereinafter the “Expiration Date), which date is twenty (20)

years after the Commencement Date. Further, the above mentioned Confirmation of

Commencement Date document also references and confums the Expiration Date.
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Regarding the reniewal option periods, the term of this Lease may be extended for two (2)
separate renewal option periods of thirty-four (34) years each, so long as the Tenant is not
in default of any of the terms and/or conditions of this Tease, beyond any applicable cure
period. Tenant shall notify the Landlord in writing of its intent to renew this Lease at
least six (6) months, and no more than twelve (12) months, prior to the Expiration Date.
The two (2) additional renewal option periods will remain in full force and effect so long

as Tenant complies with all of the terms and conditions hetein.

4,02 The Tenant agrees that not only shall this Lease expire on the Expiration
Date without the necessity of any notice frotn either the Landlord or the Tenant to
terminate the same, but also Tenant hereby waives any notice to vacate or quit the
Premises, and agrees that Landlord shall be entitled the benefit of all provisions of law
respecting the summary recovery of possession of the Premises from a Tenant holding
over to the same extent as if statutory notice had been given. Tenant hereby agrees that if
it fails to surrender the Premises at the end of the term, or any remewal thereof, Tenant
will be liable to Landlord for any and all damages which Landlord shall suffer by reason
thereof, and Tenant will indemnify Landlord against all claims and demands made by any
succeeding tenants and/or developers agajnst Landlord founded upon delay by Landlotd

in delivering possession of the Premises to such succeeding tenant and/or developer,

4,03 If Tenant shall be in possession of the Premises after the Expiration
Date, in the absence of any agreement extending the term hereof, the tenancy under this
Lease shall become one of month-to-month, terminable by either party on thirty (30) days
prior written notice. Such month-to-month tenancy shall be subject to all of the
covenants, conditions, provisions, restrictions and obligations of this Lease and shall be

subject to rent based upon the terms and cenditions found in Article 5 below.
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4.04 Limitation of the Term. As stated above in paragraph 4.01, the initial

term of this Lease is for twenty (20) years. Howevet, beginning on the Commencement
Date, the Tenant shall have thirty-six (36) months to meet and comply with certain
“milestones” which have been agreed upon by the parties. The milestones are found in
Section 6.02 of this Lease, Should the Tenant fail to timely meet any or all of the
milestones within thirty-six (36) months from the Commencernent Date of this T.ease, it
shall be an event of default and this Lease shall automatically terminate and become void,
and the Tenant shall immediately vacate the Premises. Should the Tenant timely mect
and comply with all of the various milestones described in this Lease (see Section 6.02),
then this Lease shall continue uninterrupted for the full term as stated in Section 4,01 of

this Lease.

ARTICLE 5
RENT

501 Tenant covenants and agrees to pay to Landlord as rental for a term of
twenty (20) years, commencing upon the earlier of eightesn (18) months from the
Cormmencement Date of this Lease, or beginning on the date that the Tenant completes
construction of the Project, Completion of Construction, and expiring on the Expiration
Date, rent in the amount of Four Million Two Hundred Thousand ($4,200,000.00)
Dollars; which is due annually in the amount of Two Hundred Twenty-seven Thousand
Twenty-six Dollars and ‘Four Cents ($227,027.04) per year, which is payable in
installments, on a monthly basis, in the amount of Eighteen Thousand Nine Hundred
Eighteen Doilars and Ninety-one Cents ($18,918.92) per month, uniil the amount of Four
Million Two Hundred Thousand ($4,200,000.00) Dollars is paid in full (hereinafter
“Rent”). Any Rent paid by Tenant prior to the Commencement Date of this Lease, shall
be credited against the payment of the Rent, so long as such paymeni(s) are evidenced in

writing by the Landlord, including a written letter by the Landlord to the Tenant
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specifically detailing the amount of the credit that is to be applied toward the Rent). In
addition to the Rent, the Tenant is also respousible for any and all applicable taxes,
including, but not limited to sales tax, as “Additional Rent” payable and coﬁmencing on
the Commoncement Date, to Miami-Dade County, Community Action and Human
Services Department, Office of Administration, Finance Services Division, 701 N.W, 1st
Court, 10th Floor, Suite 10-109, Miami, Florida 33136, or at such other place and to such
other person as Landlord may from time to time designate in writing, as set forth herein.
The Tenant further agrees to pay any and all such Rent, and Additional Rent, without
stipulation, restriction, condition, reservation, deduction, or set-off. Rent during the
renewal period(s) shall be One ($1,00) Dollar per year, which shall be payable, each year,

in advance.

502 Landlord and Tenant agree that in exchange for the payment of some or
all of the Rent, as described above, the Tenant shall be permitted to compensate the
Landlord by petforming In-kind Services for the benefit of the Landlord, The In-kind
services shall consist of renovations, repairs, maintenance and/or improvements to the
Landlord’s propetty near the Premises (but not the Premises), perfmmed by the Tenant,
For any In-kind Services, which ate to be credited as Rent (or against the Rent), must first
be requested and approved by the Landlord, and the amount or value of the credit for the
Tnkind Services must be determined and agreed to by both parties in advance of the
Tenant performing such In-kind Services, In-kind Services will be credited monthly
towatds rental fees upon proof of the completed work, as evidenced by written approval
from the Director of the Community Action and Human Services Department. Receipts
must be submitted by the Tenant, on a timely basis, for ali expenses and/or expenditutes
for which credit against the Rent is sought. Should the In-kind Services exceed the
monthly rental fee, a credit may be taken for future monthly Rent(s). Also, the parties

hereby further acknowledge and agree that a value shall not be attributed to any volunteer
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labor.

503 Should Tenant select to perform In-kind Services in lieu of paying said
Rent, or any portion of the Rent, then Tenant must abide by all local, county, state and
federal laws and regulations in performing such In-Kind Services; and the Tenant will be
solely responsible for any required permits and licenses needed for such In-kind Services.
The cost of permits, licenses, and supervision of the In-kind Services may be included in
determining the value of the In-kind Setvices 1o Landlord, if first approved by the

Landlord in writing.

'5.04 Tenant also agrees that should it be in possession of the Premises after
the Expiration Date, in the absence of any agreement extending the term hereof, that it
shall, in addition to being liable to the Landlord for any and all damages as a result of
such holdover, be obligated to pay the then market rent, meaning that rental rate that the
Landlord could normally obtain if the Landlord eiected to lease the Premises to a third
party, which assessment contemplates an arms’ leﬁgth {ransaction (hereinafter “Marlet
Rent™. Market Rent shall be determined by an independent appraiser, selected by the
Landlord, who appraises the Premises in its then curvent condition (no reduction shall be

given for any improvements made by the Tenant to the Premises.

5.05 The Tenant hereby acknowledges and agtees that if at any time during
the term of this Lease, or any renewal or extension thereof, a tax, charge, levy,
imposition, ot excise is placed, or otherwise imposed, on the Premises, the
Improvements, and/or the Tenant’s leasehold interest in the Premises, then the Tenant
shall be solely responsible for the payment and satisfaction of any such tax, charge, levy,

imposition, or excise, Notwithstanding the forepoing, the Landlord hereby agrees that
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during the term of this Lease, or any extention or renewal thereof, the Landlord shall not
assess, levy, and/or otherwise impose a tax, charge, or other imposition strictly, or
‘uniquely on the Premises, which is punitive in nature, and which is not similarly assessed

on other similarly situated properties in the area, or general vicintity.

506 The Landlord and Tenant further agree that the Tenant, in accordance
with Section 5.01 above, shall not begin to pay Rent under this Lease until the earlier of
éighteen (18) months from the Commencement Date of this Lease, or beginning on the
date that the Tenant completes construction of the Project, Completion of Construction.
However, in accordance with Article 21 below, should the Tenant elect to cancel this
T.ease for a reason that is not associated with it being able to: (a) secure adequate funding,
ot (b} due to the envirommental condition of the Premises, then the Tenant shall be
obligated to immediately pay the Landlord the amount of the Rent that would have
become due to the Landlord starting from the Commencemert Date until the effective
date of Tenant’s cancellation of this Lease, in addition to any other fees, costs, and/or

expenses that the Tenant is requited to pay the Landlord and/or others under this Lease.

5,07 The Landlord and Tenant agree thé,t the Tenant shall pay up to the amount
of Twenty Thouéand ($20,000) Dollars, for the relocation of the organization ARC of
South Florida, Inc. (or one of its agencies ot affiliate entities), a third-party entity, for its
move from Cottage 5 to Cottage 10 at the Kendall Complex, located at 11025 S.W. 84
Street. The agreed upon process for the ,ﬁé%ﬁéntr fof the relocation shall occur as follows:
Upon the Tandlord’s presentation of an estimate {0 relocate ARC of South Floyida to the
Tenant, the Tenant shall immediately (within ten (10) calendar dayé) present a check to the
Landlord for the estimated cost of the relocation, including, but not lmited to, any
necessary improvement(s) to Cottage 10, Adfter the completion of the relocation, should

any remaining sum of money be owed by the Tenant to the Landlord for the costs
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associated with the relocation, up to the sum of Twenty Thousand ($20,000) Dollars, then
the Tenant shall, within thirty (30) calendat days, reimburse the Landlord for the additional
funds expended to relocate the ARC of South Florida, Inc. to Cottage 10: Conversely,
should, after the completion of the relocation, it be determined that the Tenant is entitled to
a refund fot money not spent from the initial payment by the Tenant in relocating the ARC
of South Florida, Inc., then, within thirty (30) calendar days, the Landlord shall reimburse
the Tenant such sum. Further, the Landlord and Tenant agree that the cost associated with
relocating the ARC of South Flofida, Ing. is an amount sepatate from (over and above) the
Tenant’s obligation to pay Rent and/or Additional Rent, under this Lease, and as a result,
fhe Tenant is not entitled to any type of rent reduction, decrease, discount, and/or
abatement of rent for paying for the zelocation of the ARC of South Florida, Inc, to Cottage
10.

ARTICLE 6
PERMITTED USE OF PREMISES

6.01 Tenant shall only perform work, or make Improvements, on or to the
Premises, or demolish existing buildings and improvements, that are consistent with the
futare construction of the Project public boarding school as defined in Arficle 2
(“Permitted Use”). TFurther, the Tenant hereby acknowledges and agrees that the
Premises, once the construction of the Project is completed that the Premises shall only
be utilized as a 24 hour college preparatory public boarding school, for boys and gitls,
starting at grade 6, and going through grade 12, and ghall be for families whose income is
below two hundred (200%) percent of the federal poverty guidelines. In addition,
students and families must meet at least one (1) additional risk factor, including: a)
having experience with the state child welfare system; b) living in public housing; c)
being raised by a non-immediate family member; or d) having an immediate member of

the family who has been incarcerated. The foregoing factors shall be included and
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incorporated into the term Permitted Use,

6.02 During the term of this Lease,. the Tenant agrees that it sﬂall peiform the
following “milestones”, within the prescribed time periods, beginning upon the
Commencement Date, and strictly for the thirty-six (36) month petiod following the
anniversary of the Commencement Date, the Tenant shall perform the below listed
milestones. Further, the Tenant shall deliver a notice to the Landlord indicating the date that
it plans to commence performing the milestones, and deliver a second notice o the Landlord

on the date that it has actually commenced performing the milestones,

A)  Within eighteen (18) months of the Commencement Date, the Tenant, at its sole
cost and expense, shall provide the Landlord with all of the following:

1) A copy of an environmental study of the Premises, performed by an
environmental engineering firm, licensed to perform such work in the State of

Florida; and

2.) A letter from Tenant’s attorney, or from the appropriate jutisdiction planning
and zoning agency, stating that the property is properly zoned for the
proposed Project (the Landlord, solely in its capacity and limited role as a
landlord, at Tenant’s sole cost and expense, is willing to participate in any
necessaty zoning modification or variance during the petiod commencing ot
the Commencement Date and ending (18) months thereafier); and

3.) A copy of an executed development agreement, or joint venture partnership
agreement, between the Tenant and the developer for the Project, along with
satisfactory evidence that all such entities are in good standing; and

4 A copy of pteliminaty, fifty (50%) percent, construction drawings, including
elevations, which shall have been prepared by an architect licensed to perform
such work in the State of Florida.

B.)  Within twenty-four (24) months of the Commencement Date, the Tepant, at ifs
sole cost and expense, shall provide the Landlord with all of the following:

1.) A copy of an estimated budget for the entire construction of the Project, including
any and all improvements, as reviewed and approved by an architect licensed to
perform such work in the State of Florida; and
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2.) A copy of the completed architectural drawings, along with completed building

department applications and any permits that have been received; and

3.) A copy of the final soil boring test for compaction capabilities and soil condition,

if applicable; and

4.) A copy of all envirohmental reports (Phase T and any Phase II Environmental Site
Assessments) not subrmitted to the Tandlord and any and all permits from the
Landlord’s Regulatory and Economic Resources (RER) department, if applicable;

and

5.) A copy of the structural, mechanical and electrical drawings; and

6.) A copy of the final budget for the entire construction of the Project, as reviewed

and approved by an architect licensed to perform such work in the State
Florida; and

7.) A copy of the fully executed contract for the General Contractor; and

8.) Evidence that the Tenant has commenced the pre-construction requirements of
the Project, as described in Section 9.01 below.

6.03 Tenant agrees that it shall not begin actual construction of the Project,
including any demolition, during the term of this Lease without receiving the Landlord’s
prior written permission, which permission will not unreasonably be withheld or delayed,
and which shall be based on the Tenant having timely completed the requirements listed
above in Section 6.02, and having secured a building petmit (the Tenant is required to
deliver a copy of such permit to the Landlord). The Tenant will also provide the
Iandlord with a letter certifying that it has timely completed all of the needed
requitements to meet the terms and conditions of the milestones, and inform the Landlord

of the date that it anticipates to break ground for the Project.

6.04 Tenant acknowledges and agrees that it will timely comply with all of
the requirements in 6.02, and that failure to do so shall be an event of default. Further,

should the Tenant be in default under this Lease with regard to failing to timely comply
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with the above-described milestones, this Lease shall automatically terminate, and the
Tenant shall not be responsible for the payment of any Rent beyond what was already
paid, and/or due and owing to the Landlord, or any other obligation{s), or covenants

under this Lease.

6.05 Tenant agrees that it shall commence construction of the Project within
thirty-six (36) months of the Commencement Date, and Completion of Construction shall
oceur vs-!ithin eighteen {1 8) months from the date that Tenant commenced construction of
the Project, and apny and all Improvements, being completed po later than July 31, 2019,
Further, the Tenant agrees that following the Completion of Construction for the Project,
the Premises shall appear as it is depicted in the Development Concept (see “Exhibit B™),
If Completion of Construction dees not occur on time, it shall be an event of default
under this Lease, and in addition to any other remedy available to the Landlord, at law or
in equity, the Premises, shall revert to the Landlord by the tormination of this Lease. The
Tenant hereby acknowledges and agrees that Completion of Construction of the Projest,
as evidenced by a temporary Certificate of Occupancy, shall oceur no fater than July 31,

2019,

A) The parties hereby acknowledge and agree that if the Tenant fajls to
timely complete construction of the entire Pro ject in a timely manner, as described above,
then all or portion of this Lease may be terminated by the Landloxd, and in such instance,
the Premises, or any pottion thereof, as determined by the Landlord, shall be returned to
the Landlord. If a platting or a waiver of plat is necessary, as determined by the
Landlord, to return a portion of the Premises to the Landlord, then the Tenant shall secure

such plat or waiver of plat at its sole cost and expense.

B.) The parties further hereby acknowledge and agree that from the date that
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any portion of the Premises, which is no longer subject to this this Lease, as a result of
the Landlord terminating all or a portion of this Lease, then the Rent for such property
shall also terminate as of the date that the property is reacquired by the Landiord, so long
as such property is both accessible and useable by the Landlord. If the property is
wunaccessible, or unuseable by the Landlord, then, despite the fact that the Landlord
reacquired a portion of the Premises, the Rent for such property shall remain the

tesponsibility of the Tenant.

6.06 Tenant agrees that upon Completion of Construction of the Project, a
public boarding school as described hereir, the Tenant ﬂl continuously use the Premises
for the Permitted Use, including related ancillary uses, and for no other purpose
whatsoever, However, should Tenant’s State funding be eliminated or cut, through no
fault of its own, Tenant shall have the 1ight to opa‘erate on the Premises a not-for-profit
social service function, which operation shall be first approved by the County, which
apptoval shall not be unreasonably denied or delayed. The following substituted uses ate
hereby apptoved in advance: K-12 not-for-profit public school; a not-for-profit higher

education facility; or a not-for-profit healthcare facility.

6.07 Tenant agrees that no changes in the Permitted Use of the Premises is
authorized without the expressed prior written permission of the Landlord. Further, as
noted abéve, Tenant hereby expressly agrees that should the Tepant fail to timely comply
with thé-requil'ements in Section 6.02 it shall be an event of default, and this Lease shall
immediately and automatically terminate upon notice by the Landlord and thereafter this
Lease shall become null and void, and any and all Improvements on or to the Premises

shall become the sole property of the Landlord, without cost or expense to the Landlord.

6.08  Further, the Tenant heteby acknowledges and agrees that certain
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limitations were previously placed upon the Landlord’s Kendall Complex property, by a
recorded Declartion of Restrictions, and that the Tenant has both received and read the
Declatation of Restrictions, deems such limitations applicable, and hereby ag;'ees to abide
by such limitations, irrespective of whether or not the Premises, in the future, is the
subject of a plat, or waiver of plat. The limitations in said Declaration of Restrictions are

incorpotated into the Lease, just as if they were set forth at length herein,

6.09 In connection with the proposed Project, the Landlord agrees to join in,
as the Landlord, in any plat, waiver of plat, or other application(s), as necessary in ordet
to assist the Tenant to develop and utilize the Premises in accordance with this Lease,
Further, the Landlord, by its County Mayor, or County Mayot's designee, hereby agrees
to reasonably cooperate with the Tenant, and to execute any documents that may be
reasonably requested by the Tenant to accomplish securing approval for a plat or w.aivel'
or plat of the Premises. Howevet, _aﬁy ;and all costs and/or expenses associated with
securing approval fot any -plat, waiver or plat, and/or any other method of separating the
Premises from the Landlord’s remaining propexty, shall be the sole responsibility of the

Tenant.

6.10 Notwithstanding amything to the contrary in this Lease, as part of the
Landlord’s tight to terminate this Lease, and reacquire all or a portion of the Premises,

the Landlord shall have the right to plat, or secure a waiver of plat of the Premises, or any

portion thereof, and may do so in any configuration, or arrangement that it deems

necessary, However, notwithstanding the foregoing, the Landlord shall not have the right
to reacquire any portion of the Premises in which the Tenant has already properly
encumbered, Commencened Construction, or where Completion of Construction has

occurred. This section shall survive the expiration or carly termination of this Lease.
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ARTICLE 7
CONDITION OF PREMISES

701 Landlord and Tenant agree that the Tenant shall be solely responsible for
obtaining, securing and/or maintaining any and all permits and licenses, including, but
not limited to, construction ot building permit(s) and/or license(s). Tenant agrees to be

solely responsible for the cost to obtain all required or desired permit(s) and/or license(s).

7.02 Tenant agrees that it is solely responsible for securing any necessary
tand use apptovals, Zoning regulations, restrictions, rules, laws and ordinances that may

be necessaty in order for the Tenant to construct and/or maintain the Project.

7.03 Tenant, at its sole cost and expenses, shall familiarize itself with any
and all easements or other encumbrances on or about the Premises and shall determine if
any such easements or other encumbrances will or will not interfere with the Tenant’s
planned use of the Premises as a public'boarding school. Tenant agrees that if any
casements and/or other encumbrances exist on the Premises, it shall be the Tenant’s
responsibilify to cause the removal of such easements and other encumbrances, ot to
design the building(s) in such a manner as to not disturb or interfere with the easements

and/or other encumbrances.

7.04 The parties hereby expressly acknowledge and agree that Tenant shall
not oceupy or otherwise utilize any portion of the Premises prior to obtaining all
necessary permits and/or licenses for the occupancy or operation of a public boarding
school, And, if for any reason Tenant loses any necessary permit or license for any
reason whatsoever, Tenant shall refrain from such use, occupancy, and/or operation until
the Tenant has re-secured, and has in hand, the appropriate permit(s) and/or license(s)

which authorize and warrant the use, occupancy, and/or operation of the Premises as
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contemplated under this Lease. Further, Tenant is fully responsible for complying with,

at its sole cost and expense, any and all building and fire codes.

7.05 Tenant acknowledges and agrees that the Premises currently congists of
five (5) buildings, éach being comprised of approximately 5,000 square feet of space
together with approximately 392,040 square feet of land, and hereby accepts full
responsibility to undettake any and all demolition required for the comnstruction of a
facility or facilities consistent with the proposed use, and conduct envirommental
assessments on of about the Premises, and if necessary, clean-up (as determined by any
and all federal, state and local laws and regulations) thé Premises, at Tenant’s sole cost
and expense, to a level or amount that will allow for the development of the Premises,
including the construction of any and all structure(s) or improvements that will comprise
the public boarding school, Further, throughout the term of this Lease, the Tenant shali
also be solely responsible for any and all repair, maintenance, and improvement to the
Premises, and all Improvements, including, but not Limited to, complying with the
Americans with Disabilities Act (and/or any other law, rule, or regulation), as well as
any 40-Year Recertification requirement that .might be imposed at any time, also
addressing any groﬁndWater or soil conditions, structural and/or foundation problems,

and air and/or noise quality.

7.06 The Landlotd hereby acknowledges and agrees that the Tenant, and any
and alll of its employees, invitees, agents, and contractors shall be permitted, or otherwise
authorized, to have both ingress and egress access over and upon any roadway, sireet,
and/or path owned by the Landlord, leading to or from the Premises, and to and from

Southwest 84" Street, as well as to and from Southwest 1 2% Avenue.

7.07 The Tenant agrees that commencing upon the seventy-fifth (75)
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anniversary of this Lease, the Tenant will begin to report annually to the Landlord the
condition of the Premises, including, but not limited to the condition of any and all
Improvements and structures on the Premises. Such report to the Landlord shall describe
any maintenance issues which cost more than Ten Thousand ($10,000.00) Dollars to
repair, renovate, or otherwise restore, as well as any on-going maintenance issues that are
difficult to remedy, and any structural issues to any of the buildings or structures. Any
failure by the Tenant to timely and accurately report the condition of the Premises, as
described herein above, to the Landlord, the Landlord shall first send a notice to the
Tenant reminding the Tenant of its ongoing duty and obligation to inform the Landlord of
the condition of the Premises, and the building and structures thereon, and should the
Tenant continue to fail to timely and/or properly inform the Landlord, then it shall be an

event of default under this Lease.

ARTICLE 8
TAXES AND UTILITIES

8.01 During the term of this Lease, consistent with Sections 5.01 and 5.03
above, the Tenant shall be solely responsible for any tax, charge, capital levy, imposition,
or excise that is assessed or otherwise imposed on the Premises, the leasehold interest,
any Improvements, and/or the Rent. The Tenant shall be responsible for and shall pay,
before delinquency, all municipal, county, or state taxes assessed against any occupancy
mterest or personal property, of any kind or nature, owned by or placed in, upon, or about
- the Premises. Further, the Tenant hereby covenants and agrees to pay, without notice or
demand and without set-off, abatement, suspension or deduction, any and all taxes,
payments in lieu of taxes, betterment assessments, water, electric, sewer, telephone and

other utility charges for the Premises and/or any structures and/or Improvements thereon.
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Tenant further covenants and agrecs to pay without notice or demand and without set-otf,
abatement, suspension or deduction, all other costs, general and special, ordinary and
extraordinaty, foreseen and unforeseen, which are due and payable during thé term of this
Lease, at any time imposed or levied against the Premises and/or any structures and/or
Improvements thereon. All such payments shall be made no less than five (5) calendar
days prior to the last date on which the same may become delinquent and be paid without

penalty.

802 Tenant will furnish to Landlord, once per year, concurrenily with
evidence of its not-for-profit status, proof of payment of all items referred to in paragraph
8.01, which are payable by Tenant, including, but not limited to the payment of any taxes

or payments in lieu thereof,

8.03 If Tenant shall elect to contest the payment of any taxes, Tenant may
make such payment undet protest, or if postponement of such payment will not
jeopardize the Landlord"s title or interest in or to the Premises, or subject Landlord to the
risk of any civil liability or penalty as determined in the sole and absolute discretion of
the Landlord, Tenant may postpone the same to contest the amount of such taxes, but
only if such postponement is done in accordance with the then-applicable laws, rules and
regulations, If Landlord then so requires, Tenant shall secure the full amount of the taxes
fevied and the interest and penalties thereon and the costs of the proceedings or suil on
the determination of whether the amount of the taxes is appropriate, by causing to be
delivered 1o the Tandlord in the form of a bond or other security, in the form satisfactory
to Landlord, which amount Landlord shall hold in its general account during the
pendency of the proceedings. Landlord shall retutn any amounts remaining, without
interest, within thirty (30) days of the conelusion of the proceedings, that Landlord did

not use to pay the taxes, interest or penalty. Tenant agrees to indemnify, defend and hold
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Landlord harmless from and against any and all costs and expenses incurred on account

of Tenant’s protest and participation it such proceedings and/or as a result of Tenant’s

failure to timely pay taxes and other related charges with respect to the Pl'er;nises and/or

any structures and/or improvements thereon. Tenant shail promptly furnish the Landlord

with a copy of any notice of all events and actions as they relate to the proceedings and/or
. suits,

ARTICLE 9
CONSTRUCTION OF STRUCTURES AND IMPROVEMENTS

9.01 Tenant, at its sole cost and expense, shall, at a minimum, perform any
and/or all of the pre-construction work necessary to construct the Project. The
construction of the Project shall incorporate sustainable development building measures
(green building practices) into the planning, design, construction, renovation and
maintenance of the building and any and all improvements, all in accordance with the
Landlord’s Sustainable Buildings Program, as further described below in Section 9.02.
The construction of the Project shall commence no later than thirty-six (36) months from
the Commencement Date. Commencement of the Project is hereby agreed upon and
determined to be the cunmulative oft 1.) issuance of the building permit(s) for the Project;
2.) the commitment for funding for the entire construction of the Project; 3.) a general
contractor that is retained and teady to begin construction; 4.) filing of a notice of
commencement under Section 713.13, Florida Statutes; and 5.) the visible statt of work
(i.e. actual construction of the Project), including the installation of on-site utilities,
excavation, suil stabilization work, and/or the construction of the actual building (note,
simply pouring of the foundation will not serve as commencing construction), Further,
the Tenant specifically agrees that the construction of the Project will occur over an
gighteen (18) month period, with the Project being completed by July 31, 2019, as

evidenced by a temporary Certificate of Occupancy, subject to delay due to force
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majeure. Failure to timely construct the Project and/or the necessary Improvements to the
Premises, as teasonably determined by the Landlord, all in accordance with the terms and
conditions of this Lease, shall result in an event of default of this Lease, and :the Premises
reverting to the Landlord, along with any and all structure(s), building(s), and/or

improvements thereto.

9.02 The Tenant acknowiedges and agrees that it is required to comply with
the Landlord’s rules, regulations, and ordinances peitaining to constructing & sustainable
(o1 “green™ building(s) on the Premises that conserves the community’s natural
resources, saves taxpayer dollars, reduces operaling expenses, and creates a healthier
built environment for employees, tenants, and visitors on and about the Premnises. As a
direct tesult of the Tenant’s commitment to construct a sustainable building(s), the

Tenant further agrees to the following:

A.) The Tenant is requited, at its sole cost and expensc, to construct to at least a
Silver certification rating from the U.S. Green Building Council’s Leadership in Energy
and Environmental Design (LEED), and the construction of the building(s) ig also in
compliance with any and all of the “green building standards” required by the Landlord
for new construction projects, in addition to any and ail. Florida building code restrictions
and/or requirements. The Tenant acknowledges and agrees that the LEED Silver
certification or designation means that new construction shall be constructed to meet
cextain specifications ag outlined by the U.S. Green Building Council, which will include
yarious “green” or environmentally responsible features including, but not limited to, the
preparation of the Premises, as well as the design and construction of the building and/or
other improvements; and all shall be reviewed, examined, approved, and cettified by a
neutral and independent third-party who is certified or approved by the U.S. Green

Building Council, and who also regularly certifies such structures as meeting ceitain
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LEED standards and/or requirements. The Tenant agrees to regularly provide the
Landlord with copies of any and all records and/or reports (including but not limited to
any apptovals, rejections and/or comments) from the neutral and independel;’f third-party
reviewing the construction of the Project, to establish that the Tenant is in fact proceeding
with the construction in & manner fo ensure that the LEED Silver designation can be
secured from the U.S. Green Building Council. The Tenant also hereby acknowledges
and aprees that it must incorporate high performance building concepts and technologies
in order to eﬁhance the overall design and construction of the Project, while
simultaneously making any and all other Improvements and the remaining public spaces,

if any environmentally responsible.

B.) The Tenant hercby acknowledges and agrees that the LEED Silver
cortification or designation is a description or label designed to establish the level of
entergy efficiency and sustainability for all improvements that will be constructed on the
Premises, and such energy efficiency should substantially improve the “normal” or
“regular” energy efficiency and indoor air quality for the Project. Beyond these
environmentally responsible steps, the Tenant specifically agrees to consider additional
areas or means to improve and/or protect the environment with regard to the construction
project, and inform the Landlord of any and all such additional methods or ways, if any,
that the Tenant will utilize “green building standards™ in the design and construction of
the Project, in an effort to achieve the important goals of creating a healthy place to live

and work as well as an environmentally responsible development in the community.

C.) Substitution of Standard: The Landlord acknowledges and agrees that the
requirerent for the Tenant to secute the LEED Silver certification or designation may be
exempted or modified due to special circumstances of the construction project and/or

nature of the Project. As a result the Landlord has determined that with regard to the
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Project, the Tenant may be permiited to utilize a different standard other than the U.S.
Green Building Council. However any substitute standard must first be approved, which
approval will not unreasonably be withheld, in writing by the Landlord’s sl:stainabﬂity
manager. Further, in utilizing any other green building standard, the Tenant is required fo
comply with the requirements to reach, at minimum, the Silver certification or
designation levei for the selected standard, or the standard most similar to LEED Silver,
and to regularly provide the Landlord with copies of any and all records and/ox repoits
(including but not liﬁited to any approvals, rejections and/or comments) from the neuiral
and independent third-party reviewing the construction the Project, to establish that the

Tenant is in fact proceeding with the construction in a manner to ensure that the

apptopriate designation can be secured from the selected green building standard. The -

Tenant also hereby acknowledges and agrees that it must incorporate high performance
building concepts and technologies in order to enhance the overall design and
construction of the Project, while simultaneously making any and all other Improvements

and the remaining public spaces environmentally responsible.

0.03 Tenant understands and agrees that it is solely responsible to procure any
and all construction and related services in strict compliance with any and all local laws,

rules and/or requirements.

.04 Priot to the commencement of any construction, the Tenant must deliver
all plans, specifications and scheduling for such construction, fencing, landscaping and/ox
ather Improvements, which will all be commenced and completed at Tenant’s sole cost
and expense, to the Landlord, and specifically to the Director of the Internal Setvices
Department, and the Director of the Community Action and Human Services Departmont
for written approval at least ninety (50) days before the commencement of any such

work,
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9.05 Upon the Landlord’s initial receipt of each of the plans and specifications, as
described above in Section 9,04, the Landlord shall review the same, 1'casonaibly and in good
faith, and shall, within fifteen (15) calendar days after receipt thereof, advise the Tenant in
writing of its apptoval or disapproval, setling forth in detail its reasons for any disapproval.
In the event of disapproval, Tenant shall, within thirty (30) calendar days after the date
Tenant receives suéh disapproval, make those changes necessary fo meet the Landlord’s
stated grounds for disapproval. Upon the Landlord’s receipt of the revised plans and
specifications showing the changes requested by the Landlord, the Landlord shall review the
same, reasonably and in good faith, and shall, within fifteen (15) calendar days after receipt
thereof, advise Tenant in writing of its approval or disapproval, setting forth in detail its

reasons fot any disapproval.

(a) As an alternative to revising the plans and specifications upon receipt of
the Landlord’s disapproval of the initial submission, the Tenant may request reconsideration
of such comments, by first describing in detail why it reasonably believes that the plans and
specifications should not be changed or modified, in which case, within thirty (30) calendar
days of such request for reconsideration, the Landlord shall again advise Tenant in writing of
its approval or disapproval, setting forth in detail its reasons for any disapproval. If the
Landlord continues to disapprove after reconsideration, Tenant shall resubmit revised plans
ang specifications to the Landlord within thirty (30) calendar days after the date Tenant
receives such disapproval. Any resubmission shall be subject to review and approval by the
Landlord, in accordance with the procedure hereinabove provided for an ori ginal submission,

antil the same shall receive final approval by the Landlord. The Landlord and the Tenant
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shall in good faith attempt to resolve any disputes concerning the plans and specifications in

an expeditious manner. If the Landlord shall have approved any aspect of the plans and

specifications in an earlier plan submission, and no portion of the revised plans and

specifications has affected the earlier-approved aspect, absent extenuating circumstances, the

Landlord shall not have the right to disapprove that which it approved eatlier, unless it is

determined by the Landlord that such plans and specifications fails to comply with applicable

law(s) and/or ordinance(s).

(b) Following completion of the plans and specifications approval process, as

described herein above, the Landlord’s approved plans and specifications for the Project,
or any addition thereto, shall be the construction plans for the Project. The Landlord’s
approval shall be in writing and each party shall have a set of construction plans signed
by all parties as approved. In the event any material change oceurs after approval of the
construction plans for the Project, including any addition thereto, the Tenant must then
resubmit the changed pottion of the construetion plans to the Landlord for the Landlord’s
reasonable approval (irespective of whether the change is required by another Miami-

Dade County department as patt of the permiiting process).

9,06 Tenant shall cause any and all construction to be performed competently
and in & good and workmanlike mannet by duly qualified and licensed persons and/or
ontities, using materials as specified by the plans, and with as little interference as

practicable to the affairs of nearby residences and/or businesses.

9,07 Tenant shall promptly pay all persons or entities furnishing labor and
material with respect to any work performed by Tenant or its contractor on or about the

Premises, and shall obtain and deliver to Landlord “releases” or waivers of liens from all
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parties' doing worlk on or about the Premises, along with an affidavit from Tenant stating
that all bills have been paid with regard to such work and that there are no outstanding
obligations owed with respect to any such work performed on the Premises. ‘The Tenant,
as desctibed below in Section 9,13, is further required to secure a payment and a separate
performance bond, in accordance with Section 255.05, Flovida Statutes, to guarantee the
timely payment of any and all laborers and materialmen, as well as the timely and proper
construction of the Project. Such payment and performance bond will be delivered to
Landlord prior fo commencement of construction. The amount of such bonds shall be

equal to the construction costs of the Improvements.

9.08 Tenant acknowledges and agrees that the Landlord, in its capacity as
Landlord under this Lease, currently has no obligation and in the future shall have no
obligation, financial, regulatory or otherwise, for any activities necessary or otherwise
related to the pre-comstruction and/or construction of any structure(s) and/or

Improvements on or about the Premises during the term of this Lease,

9,09 I Tenant’s construction activities or other actions relative to the
Premises result in the introduction of hazardous matetials or contamination of the soil
and/or groundwater, then the Tenant agrees to: (1) immediately notify the Landlord of
any contamination, claim of contamination ot damage; (2) after consultation and with the
approval of the Landlord, to clean up the contamination in full compliance with all
applicable stanites, regulations and standards, at the Tenant’s sole cost and expense; and
(3) to indemnify, defend and hold the Landiord harmless from and against any claim,
suits, causes of action, liability, obligations, costs andfor fees, including any and all
attorneys’ fees arising from or connected with such contamination, claim of

contamination or damage.
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9.10 Except as set forth in Section 9.12 hereof, all leasehold improvements
made by Tenant, including, but not limited to anything erected or installed on or about
the Premises at any time during the terrﬁ of this Lease, whether by or on I;ehalf of the
Tenant or by or on behalf of Landiord, shall not be removed from the Premises at any
time, unless temoval is consented to in advance, in writing, by Landlord; and at the
expiration of this Lease (either on the Expiration Date or upon such eatlier termination ot
cancellation as provided for in this Lease), all such leasehold improvements shall be
decmed to be part of the Premises, and shall not be removéd by Tenant when it vacates
the Premises, and title thereto shall vest solely in the Landlotd without payment of any

kind or nature to Tenant,

9.11 Subject to the provisions of Section 9.12 of this Lease, Tenant’s
introduction of any supplies and/or equipment to the Premises, which personal property
can be removed without damage to the Premises, shall remain the Tenant’s property and

may be removed from the Premises upon the expiration of this Lease.

9,12 Landlord and Tenant agree that in an effort to protect the Landlord in the
event Tenant defaults hereunder, Tenant hereby grants to Landlord a security interest in
all of the Tenant’s personal property, including, but not limited to, all goods, equipment,
and supplies belonging to the Tenant which are placed on or about the Premises during
 the term. Said security interest shall secure all amounts to be paid by Tenant to Landlord
hereunder, including, but not limited to, the cost for maintenance and repairs to the
Premises, and attorneys’ fees, expert withess fees and court costs. However,
notwithstanding the foregoing, and consistent with Section 30.08 below, the Landlord
hereby agrees that should any of the Tenant’s personal praperty, and/or trade fixtures be
in fact the personal propetty of the State of Florida, or Mtami-Dade County School

Board, or a collateral for a loan, then the Landlord’s rights to such personal property
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and/or trade fixtures shall be subordinate to the rights and interest of the other
governmental authml'ities and/or the Lending Institution. Further, in the event that a
governmental authority and/or a Lending Institution requires or requests a evidence of the
Landlord’s waiver, in accordance with this paragraph, then the Lapdlord, by its County
Mayor, or County Mayor’s designee, will provide such evidence, consisting of a letter to

such governmental authotity and/or a Lending Institution.

9.13 Prior to commencing any consiruction and/or repairs to the Premises, or
any structire or improvements on or about the Premises, Tenant shall obtain and deliver
to the Landlord, at ifs sole cost and expense, both a payment bond and performance bond,
or such other alternate form of security, any or all of which meets the requirements of

Section 255.03, Florida Statutes, as set forth below, not less than ten (10) days prior to

the anticipated commencement date of the construction and/ot repairs, Said paymentand .

performance bonds shall be in favor of the Landlord, the form of such bonds shall be as
provided by Section 255.05, Florida Statutes, and each shall be in the amount of the
entire cost of the construction of the Project, or any addition thereto, ot in instances of
vepalr, the total cost associated with the repair project regatdless of the source of funding.
The payment and petformance bonds shall name Landlord as an obligee on the multiple
obligee tider attached to the payment and performance bond, and shall be issued by a
surety insurer authorized to do business in the State of Florida. The bonds shall be
subject to review and approval by Miami-Dade County, Internal Services Department,
Risk Management Division, as well as to the Community Action and Human Services
Department. The Tenant shall be responsible for recording the bonds in the public
recotds of Miami-Dade County and providing notice to subcontractors and suppliers, as
required by Section 255.03 of the Florida Statutes. Seid payment and performance bonds
shall be maintained m full force and effect for the duration of any construction and/or

repair project. However, the foregoing requirement of securing a payment and
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pesformance bonds shall not be required when such contract for any repair work is

estimated, in accordance with generally accepted cost-accounting principles, to have a

cost of less than $200,000.

ARTICLE 10
MAINTENANCYE AND REPAIR

10.01 Tenant agrees to maintain and keep in good repair, condition, and
appearance, during the term of this Fease, or any ¢xtension ot renewal thereof, at its sole
cost and expense, the Premises, and any and all infrastructure (utility ines, pipes, wiring)
leading to or from the Premiscs, as well as any and all vegetation, including, but not
limited to, all grass, hedges, trees, and plants which are, now or in the future, on the
Premises. Howevér, in accordance with the Project, Tenant may demolish the existing

buildings to make way for the Improvements associated with the Project,

10.02 Tenant, at its expense, shall maintain and keep the Premises, including,
but not Himited to, all current and future parking areas, pathways, and/or walleways
adjacent to or leading to or from any structure or improvement which may be constructed

on the Premises, and any and all sidewalks on the Premises, free from debris,

10.03 With regard to the general maintenance and occupancy of the Premises,
Tenant will, at its expense: (a) maintain the Premises in a clean, orderly and safe
condition and free of rodents, vermin and other pests; (b) keep any gatbage, trash,
rubbish and/or other refuse in safe containers that do not encourage the existence of
vermin; (c) cause to have such garbage, trash, rubbish and refuse removed on a daily,
weekly, or as needed basis to ensure cleanliness; (d) comply with all laws, ordinances,
rules and regulations of governmental authorities regarding the removal of garbage, trash,

tubbish and refuse from the Premises; (e) keep all pre-construction, and construction
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activities, and/or mechanical equipment apparatus fiee of vibration and noise which may

be transmitted beyond the Premises andfor which could disturb adjacent landowners or .

occuplers; (f) prevent any objectionable odors emanating from or being die;pelled from
the Premises; (g) comply with and observe all rules and regulations established by the
Landlord from time to time which relates to the Tenant’s occupancy on the Premises (as
such rules and regulations are reasonably applicable to all of the Landiord tenants at the
Kendall Complex); and (h) conduet its operation in all respects in a dignified manner in
accordance with the high standards of other similar not-for-profit organizations. Further,
should the Tenant fail to properly maintain the Premises, the Landlord may elect to clean,
remove any trash or rubbish, or othetwise maintain the Premises. Should the Landlord
elect to clean, yemove any trash or rubbish or otherwise maintain the Premises, the
Landlord shall invoice the Tenant the amount of the cost associated with such

maintenance, which cost shall be deemed as Rent under this Lease,

10.04 Any damage or injury sustained by any person due to the woik of the
Tenant or any of its agents or contractors, ot due to the maintenance of any mechanical
equipment, and/or because of the operation or existence of any mechanical, electrical,
plumbing or other equipment of FTenant, or the installation of such, shall be the sole
responsibility of Tenant, and Tenant shall indemnify, defend and hold Landlord harmless
from and against all claims, actions, causes of action, damages and liability in connection
therewith, including, but not limited to reasonable atiorneys’ fees, other professional fees,

and any other cost which Landlord may incur.

' ARTICLE 11
DESTRUCTION OF STRUCTURES AND IMPROVEMENTS

11.01 Tenant shall be responsible for and shall repair any and all damage
caused to the Premises and/or any structure(s) and/or Improvements on or about the

Premises, regardless of the source or cause of such damage, starting from the
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Commencement Date. Further, the Tenant shall immediately notify the Landlord, in
writing, upon discovering any damage to the Premises and/or any structure or
TImprovement on or about the Premises. Tenant is responsible for majntaininlg, replacing
and/or repairing any damaged real property, personal property, Improvements and/or any
structure. However, in accordance with the Project, Tenant may demolish the existing

buildings to make way for the Improvements associated with the Project.

11.02 After Completion of Construction, in the event the Premises, including
the building and structures thereon, should be completely destroyed or so damaged by
fire, windstorm, or other casually to the extent that the Premises is rendered unfit for the
intended purpose of Tenant, the Tenant may cancel this Lease but only after entering into
an agreement with the Landlord regarding the cost to immediately repair any damage
and/or temove any trash and/or debris, and tesetiling any and all students in the
building(s). Tenant hereby agrees that prior to cancelling this Lease; the Tenant shall be
solely responsible for permanently relocating any and all students/residents/occupants
from any and all buildings and structutes on the Premises. If the Premises is partially
damaged, but the Premises is not rendered completely unusable for the purposes of this
Lease, the same shall be immediately repaired by Tenant from proceeds of the insurance
coverage and/or at its own cost and expense, including being solely responsible for
temporarily relocating or moving any and all studenis/residents/occupants from any and
all buildings and structures on the Premises, If the damage to the Premises shall be so

extensive as to render it unusable for the purposes intended, but capable of being repaired

within one hundred eighty (180) days, the damage shall be repaired with due diligence by

Tenant from the proceeds of the insurance covetage policy and/or at its own cost and
expense, including the costs associated with temporarily relocating or moving any and all
students of the building(s). In the event that the Premises and/or. nearby building(s) or

structure(s) or Imptovements is damaged or desiroyed, after Completion of Constructiont
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of the entire Project, due to Tenant’s negligence, or the negligence of Tenant’s
employee(s), vendor(s), agent(s), and/or contractor(s), the Tenant shall be solely liable
and responsible to repair and/or compensate the Landlord for such damage.or loss, and
for any cost or expense associated with refocating, both temporarily and permanently, any
and all students/residentsfoccupants of the building(s), unless this Lease is terminated,
then in such event, in addition to any relocation, tﬁe Tenant shall remove any and all
dehris, rubble, and remaining building(s), to the Landlord’s satisfaction, and restore the
Premises to its original condition, and tepair any personal property belonging to the
landlord, and any different person or entity (third-patty). Notwithstanding the foregoing,
should the Premises, including any building(s) or structure(s) thercon be damaged
through no fault of the Tenant, or any of the Tenant’s employees, vendor(s), agent(s),
and/or contractor(s), the Tenant may shall be permitted to seek a reduction in the
requitement repair or rebuild any or all of the damage building(s) or structure(s), and
such shall be negotiated between the Tenant and the Landlord, butl in no event shall the
Tenant be permitted to keep or otherwise retain the proceeds from any insurance policy

for its own personal use.

ARTICLE 12
ASSIGNMENT AND SUBLEASE

12.01 Without the written consent of Landlord first obtained in each case,
through its Board of County Commissioners, Tenant shall not assign, sublet, transter,
mortgage, pledge, or dispose of this Lease or the term heteof, which consent may be
withheld in Landlord’s absolute discretion (except for Tenant’s rights to sublease, or
mortgage the Premises consistent with Axticle 30 hetein). This prohibition includes, but
is not limited to: (a) any subletting or assignment which would occur by operation of law,
metger, consolidation, reotganization, transfer or other chauge of Tenant’s corporate or

proprietary structure; and (b) an assignment of subletiing to or by a receiver or trustee in
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any federal or state action, bankruptey, insolveticy, or other proceedings. Except as
otherwise provided in Article 30 below, in no event shall Tenant be permitted to assign or
sublet the Premises to any entity, for any purpose whatsoever, that fails lto meet the
requirements of Section 125.38, Floride Statutes. However, Tenant may sub-lease

faculty apartments, gym and auditorium without further Landlord approval.

12.02 The Landlord, having previously constented to allowing the Tenant to
sublease the Premises to Miami Boarding School, Inc. (d/ b/a the SEED School of Miamyi,
Itie.), hereby expressly renews and continues such consent, authorizing the Tenant to
sublease the Premises to the Miami Boarding School, Inc. (d/b/a the SEED School of
Miami, Ine.), provided that the Miami Boarding School is qualified as a not-for-profit

entity under state law.

12.03 The Landlord hereby further cxpressly agrees to allow the Tenant to
sublease the Premises to the SEED School of Miami Foundation, Inc., provided that the
SEED School of Miami Foundation, Ine. is a not-for-profit entity under state law, and

operates the Premises consistent with the terms and conditions of this Lease.

ARTICLE 13
NO LIABILITY FOR PERSONAL PROPERTY

13,01 All personal property placed on or moved in the Premises shall be at
the sole risk of Tenant or the owner thereof. Landlord shall not be lable to Tenant ot any
owner of such petsonal property for any damage to said personal property unless solely
caused by or due to the gross negligence of Landlord, Landlord’s agents or employees,

subject to all limitations of Florida Statufes, Section 768.28.

- ARTICLE 14
LANDLORD NOT RESPONSIBLE. FOR ACTS OF OTHERS
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14.01 Landlord shall not be responsible or liable to Tenant, or to those
claiming by, through or under Tenant, for any loss or damage which may be occasioned
by or through the acts or omissions of persons coming onto the Premises, i;lcluding but
not limited to in#itees, trespassers, and/or Licensees for any loss or Idamage resulting to
Tenant, or those claiming by, through or under Tenant, for themselves and/or their
personal property, from any actions or activity by such person(s), including, but not
fimited to, such actions or activity which is the direct or indirect cause of any lack of
security, insufficient safety measures, failure to provide adequate or sufficient warnings,
precautions, and/or inadequate protection to the Premises, the Tenant, or anyone claiming
by, through or under the Tenant. To the maximum extent petmitted by law, the Tenant
agrees to use and occupy the Premises at Tenant’s own risk, Tenant shall secure,
maintain and utilize security persoanel, at its sole cost and expense, as it deems
necessary, to protect the Tenant, its guests, licensees, any and all students, and/or the

Premises.

ARTICLE 15
LANDLORD’S RIGHT OF ENTRY

15.01 Landlord hereby acknowledges and agrees that the Tenant has and
must maintain a policy relating to visitors onto the Premises, and/ot into any buildings
andfor structures on the Premises, and such policy may include verification of
identification. As a result, the Landlord’s employees and/or agents, after Completion of
Construction, may be required to undergo a brief verification of their identity prior to
entering into any building or structuze on the Premises. Landlord, or any of its
employees and/or agents shall have the tight to enter the Premises during all reagonable
working hours, upon the giving of twenty-four (24) hours’ ptior written notice, during
which time verification of identity shall be petformed by the Tenant, to examine the

Premises, including any building or structure thereon, of fo make such repairs, additions,
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or alterations as miay be deemed necessary for the safety, comfort, or preservation
thereof. Said right of entry shall exist for the routine purpose of ensuring that the
Premises is safe, and that the Tenant’s operations are constent with the terms and
conditioné of this Lease. Notwithstanding the foregoing, the Landiord, without prior
notice or warning to the Tenant, shall atways be permitted to enter the Premises,
including any buildings or structures thereon, to make such safe in the event of an

smergency, as solely determined by the Landlord,

15.02 Upon completion of the Project, the parties hereby acknowledge and
agree that the Landlord, specifically including (but not limited to) any duly authorized
employee of the Community Action and Human Services Department, and/or any
employee from the Miami-Dade County Department of Audit and Management Services,
or either of the departments’ duly authorized agents, shall have the right and privilege to
enter the Premises, with forty-eight (48) hours’ prior written notice, at any time during
the notmal operating houts over the coutse of the célendar school year, to inspect the
books and records of the Tenant regarding the rental of any residential wnit(s), and to
otherwise inspect the use of the Premises, and any Improvements thereon, to determine
whether or not the restrictions regarding the Project are being fully complied with by the
Tenant, and/or its successors or assigns. Further, at the Landlord’s discrection, the
Landlord may require the Tenant to bring or deliver any of the aforementioned books and
records to the Landlord’s office location, so that the Landlord may conduct its inspection,

review, or audit at its offices.

ARTICLE 16
PEACEFUL POSSESSION

16.01 Subject to the terms, conditions, and covenants of this Lease, Landlord

covenants and agrees that Tenant shall and may peaceably have, hold, and enjoy the
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Premises without hindrance or molestation by Landlord.

ARTICLE 17
SURRENDER OF PREMISES

17.01 Tenant agrees to surtender to Landlord, upon the Expiration Dale, or
any extension or renewal thereof, or any eatly termination, or cancellation of this Lease,
the Premises in as good condition as the Premises was at the beginning of the term of this
Lease, ordinai'y. wear and tear excepted. In addition, upon the Expitation Date, or any
extension thereof, or upon any early termination or cancellation of this Lease, subject to
the provisions of Section 9.12 heteof, any structures and/or Improvements constructed on
the Premises shall remain on the Premises, and shall become the sole property of the

Landlord, without any payment or obligation to Tenant.

ARTICLE 18
INDEMNIFICATION AND HOLD HARMLESS

18.01 Tenant shall indemnify and hold harmless the Landlord and its officers,
employees, agents and instrumentalities from any and all liability, losses or dameges,
including reasonable attorneys’ fees and costs of defense, which the Tandlord or its
officers, employees, agents or insirumentalities may incut as a result of claims, detnands,
suits, causes of actions or proceedings of any kind or nature arising out of, relating to or
yesulting from the negligent performance of this Lease by the Tenant or its employees,
agents, servants, partners, principals, or subcontractors, except to the exfent relating to or
arising out of the gross negligence or willful misconduct of Landlord ot its employees,
agents, servamts, or principals. Tenant shall pay all claims and losses in connection
iherewith and shall investigate and defend all claims, suits o actions of any kind ot
natute in the name of the Landlord, where applicable, jncluding appellate proceedings,
and shall pay all costs, judgments, and reasonable attorneys’ fees which may issue

thereon. Tenant expressly understands and agrees that any insurance protection requited
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by this Lease, or otherwise provided ot secuted by Tenant, shall in no way limit the
responsibility to indemnify, keep and save harmless and defend the Landlord or its

officers, employees, agents and instrumentalities as hetein provided,

ARTICLE 19
LIABILITY FOR DAMAGE OR INJURY

19.01 Landlord shall not be liable for any damage or injury which may be
sustained by any party or persen on the Premises other than the damage or injury cauged
solely by the gross negligence of Landlord, its officers, employees, or agents, subject to

the limitations of Florida Statules, Section 768.28,

ARTICLE 20
SUCCESSORS IN INTEREST

20.01 Tt is hereby acknowledged and agreed between the parties that all
covenants, conditions, agreements, and undertakings contained in this Lease shall extend
to and be binding upon the respective successors and assigns of the respective parties

hereto, the same as if they were in every case named and expressed.

ARTICLE 21
TERMINATION

21,01 TERMINATION BY LANDLORD: The occurrence of any of the
following shall cause this Lease to be terminated by the Landlord upon the terms and
conditions also set forth below:

A, Automatic Termination:

1) Institution of proceedings in voluntary bankruptey by the Tenant.

2) Institution of procesdings in involuntary bankruptey agajnst the Tenant if such
proceedings continue for a petiod of ninety (90) days or more.

3} Assignment of Lease by Tenant for the benefit of creditors, except for

Lender’s right to operate as described in Article 30
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4) Failure of Tenant to maintain its not-for-profit tax status.
5) Failure to timely meet any of the requirements of Section 6.02.
6) Tenant vacates or abandons the Premises, or otherwise ceases or disconfinues

its operations on the Premises, consistent with Section 29.03 below.

B.  Temmination after ten (10) calendar days® written notice by the Landlord to
Tenant for doing any of the following:

1) Non-payment of any sum or sums due' hereunder after the due date for such
payments; provided, however, that such termination shall not be effective if Tenant
makes the requited payment(s) during the thirty (3 0) calendar day petiod following
mailing of the wtitten notice, '

2) Notice of any condition posing a threat to health or safety of the public or

students and not remedied within the ten (10) day period from date of written notice.

C. Termination after thirty (30) calendar days’ written notice to Tenant forlthe
reason(s) as set forth below:

1y Non-performance of any covenant of this Lease, other than non-payment of
Rent and other matters listed in A and B above, and failure of the Tenant to remedy such
breach within the thirty (30) day period from receipt of the written notice, or if such non-
per_formance cannot with due diligence and in good faith be cured within thirty (30) days,
Tenant fails within said thirty (30) day period to proceed promptly and with due diligence

and in good faith to pursue curing said non-performance.

2) Default arising from the Tenant’s failure to keep, observe and/or perform any of

the terms contained in this Lease, excepting the non-payment of Rent and other matters listed

in A and B above, and should such default shall continue for a period of thirty (3 0) days after
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written, notice thereof from Landlord to Tenant setting forth with reasonable specificity the
nature of the alleged breach, with copies thereof fo cach Leasehold Mortgagee, Sublessee,
and Subleasehold Mortgagee who shall have notified Landlord of its naﬁle, address and
interest prior to such notice; or in the case of such default or contingency which cannot with
due diligence and in good faith be cured within thirty (30) days, Tenant fails within said
thirty (30) day period to proceed promptly and with due diligence and in good faith to pursue
curing said defauit. Should Landlord fail to notify the Leaschold Mortgagee, Sublessce, and
Subleaschold Mortgagee in accordance with the terms of this paragraph, it shall not prevent
Landlord from taking any action against Tenant, but the rights of any Leasehold Mortgagee,
Sublessee, and Subleasehold Mortgagee hereunder shall remain unaffected until it receives

notice in accordance with this paragraph.

D. The Tenant agrees that under no circumstances shall the Tenant be entitled to
any termination or cancellation fee or any similat sconomic incentive or payment with regard
to this Lease should this Lease be terminated or canceiled, unless specifically set forth in this

Lease,

E. If an event of default by the Tenant shall occur, the Landlozd, &t any time after
the appropriate cure period has expired, shall be permitted to give written notice to the
Tenant, and any Leashold Mortgagee, Subleasece, ot Subleasehold Mottgages who has
apptopriately notified the T.andlord in accordance with Article 30, {fo secure a plat or waiver
of plat for any of the unencumbered and/or undeveloped portions of the Premises, and the

Tenant shall immediately commence such work to do so, and prosecute the same with
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diligence until completion, with completion being required within twelve (12) months of
when the Landlord has determined that the Tenant is in default of this Lease. Further,

(i)  inthe event that Tenant has failed to plat, as requir(;,d herein above,
Landlord shall be free to plat or secure a waiver of plat for the upencumbered and/ox
undeveloped Premises, o any portion thereof, in order to terminate this Lease on any
portion(s) of the Premises that is unencumbered and/or undeveloped. Should Landlord
undertake to perform such wﬁrk, to plat or secure a waiver of plat, Landlord shall be
permitted to secute reimbursement from the Tepant for any and all of the cost aﬁd expense
associated with such work. And, upon any request by the Landlord, in furtherance of the
foregoing, Tenant shall: () secure and matntain a surety bond, at its sole cost and expense,
with the Landlord as obligee, in an amount equal to the cost io plat, or secure a watver of
plat, for the unencumbered and/or undeveloped Premises, which is subject to the Landlord’s
reversionary interest; and (b) Tenant shall provide the Landlord with evidence of said surety
bond, and (c) said bond shall include a clause stating fhat it shall not be modified or changed
without sixty (60) days advance written notice to the Landlord, and (d) said bond shall be
wiitten through surety insutets meeting the requirements of Section 287.0935, Florida
Statutes, whether or not such statute is technically applicable to this matter. Landlord and
Tenant further agres that Landlord shall determine the cost to plat, or secure a waiver of plat,
for the Premises, or any portion thereof, which amount shall be the amount of the surety bond
secured by Tenant. Further, should the Landlord, after being notified in writing by Tenant
that the surety bond is about to expire, fail to provide the Tenant with a new amount for such
pending costs within thirty (30) days, the Tepant shall maintain the surety bond in the exact

same amount as the previous surety bond.
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(i) to terminate any and all obligations that Landlord may have under

this Lease, in which event Landlord shall be released and relieved from any and all liability

under this Lease, and the Lease shall terminate as to the Project.

F. If the Landlord terminates this Lease for any reason, including, but not limited to

termination for the Tenant’s failure to utilize and maintain the Premises for a public use, the

Landlord shall not be required to incur any additional cost or expenses, or pay any

compensation, in connection with regaining control of the Premises from the Tenant.

21.02 TERMINATION BY TENANT: The Tenant shall have the right to

cancel this lease prior to the Expiration Date in the following instances:

A. The Tenant shall have the right to cancel this Lease at any time by giving
the Landlord at least ten (10) days prior written notice after it has received notification
that it will not receive the adequate funding to construct of the Project. Should Tenant
clect to terminate this Lease, Tenant shall remain fully responsible for any and all costs,
fees, expenses, and/or invoices incurred during the time of its occupancy on, or leasehold

interest in, the Premises.

B. The Tenant shall have the right to cancel this Lease during the period in
which the Tenant is required to complete the milestones, if the Tenant discovers that the
Premises contains envitonmental concerns, such as hazardous materials or contamination
of the soil and/or groundwater, which renders the development of the Premises for the
Project too costly to proceed with, having the estimated cost for remediation of the

Premises in excess of Fifty Thousand ($50,000.00) Dollars,
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C. Upon sixty (60) days prior written notice to the Landlord, the Tenant shall
have the right to cancel this Lease for any reason whatsoever during the milestone period,
and up until the time of Commencement of Construction, however, shoulci the Tenant
elect to exercise this right to cancel the Lease, the Tenant shall be then be immediately
yesponsible to pay the Landloxd for any and all Rent that the Tenant did not previousty
have {o pay the Landlord during such period of time, along with any and al| other fees,
costs, and expenses that the Tenant is responsible to pay the Landlord and others (see

Section 5.06 above).

ARTICLE 22
NOTICES

22.01 Notices provided herein in this paragraph shall include all notices
required in this Lease or requited by Jaw. Any notice or other communication given ot
made pursuant to this Lease shall be in writing and shall be deemed given if: (i) delivered
personally or by coutier; (if) sent by certified mail, return receipt requested, with all
postage pre-paid; or (iii) sent by a nationally reco gnized overnight delivery service (such
as FedEx or DHL) and addressed to a party at its respective address as set forth below (or

at such other address as shall be specified, in writing, by a party, from time to time):

Ifto Landlord: MIAMI-DADE COUNTY
: Interpal Services Department
111 N.W. 1* Street, Suite 2460
Miami, Florida 33128-1907
Attention: Director

and: MIAMI-DADE COUNTY
Community Action and Human Services Department
701 N.W. 1¥ Court, 10™ Floor
Miami, Florida 33136
Attention: Director

with a copy to: County Aftorney’s Office
Miami-Dade County
111 N.W. 1* Street, 28" Floor
Miami, Florida 33128
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Attention: County Attorney

If to Tenant: The SEED Foundation, Inc.
1776 Massachusetts Avenue, NW, Suite 600
Washington, DC 20036

All such notices and other communications shall be deemed given on the date of personal
or local coutier delivery, or delivery to overnight courier or express delivery service, and
shall be deemed to have been received upon receipt or refusal thereof. For the sake of
convenience and rapidity of transmission, copies of notices may be sent by electronic or
facsimile transmission, but such transmissions alone, or together, shall not be deemed to
satisfy the notice requirements of this Lease absent a written acknowledgement by the
other party of actual receipt or the giving of notice by one of the other means as stated
above. .
ARTICLE 23
INSURANCE
23.01 Prior to occupancy, Tenant shall furnish to the Real Estate
Development Division of Miami-Dade County, c/o Intetnal Services Department, 111
N.W. First Street, Suite 2460, Miami, Florida 33128-1907, Cettificate(s) of Insurance
which indicate that insurance coverage has been obtained which meets the requirements

as outlined below:

A, Worker’s Compensation Tnsurance as required by Chapter 440,
Florida Statutes.
B. Commercial General Liability Insurance on a comprehensive basis,

including Explosion, Collapse and Underground Liability coverage, in an amount ot less
than $1,000,000 per occurrence for Bodily Injury and Property Damage combined.
Coverage must include Abuse and Molestation Liability, Miami-Dade County must be

shown as an additional insured with respect to this coverage.
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C. Automobile Liability Insurance covering all owned, non-owned and hired
vehicles used in connection with the work, in an amount not less than $500,000 combined

single limit per occutrence for bodily injury and property damage.

DESIGN STAGE

In addition to the insurance required in (A) - (C) above, a certificate of insurance must be

provided as follows:

D, Professional Liability Insurance in the name of the Tenant ot the licensed
design professional employed by the Tenant in an amoumnt not less than $500,000 per

claim.

CONSTRUCTION PHASE

In addition to the insurance required in (A) — (D) above, the Tenant shall provide or cause
its General Contractot to provide original policies indicating the following types of

insurance coverage prior to any construction:

E. Completed Value Buildets® Risk Insurance on an “All Risk” basis in an
amount not less than one hundred (100%) percent of the insurable value of the building(s)

ot structure(s). The policy will show Miami-Dade County as a Loss Paye.e ATIMA.

F. Flood Insurance shall be provided for those pr;)perties found to be within a
flood hazard zone, in an amount not less than the full replacement values of the
completed structure(s) or the maximum amount of coverage available through the
National Flood Insurance Progl'am (NFIP), whichever is greater. The policy will show
Miami-Dade County as a Loss Payee A.T.ILM.A. This policy will be provided at such
fime that the building’s walls and roof exist.
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OPERATION/MANAGEMENT PHASE

Afiter the Construction Phase is completed and occupancy begins, the following insurance

must be kept in force throughout the duration of the Lease:

1. Commetcial General Tiability in an amount not less than $1,000,000 per
occurtence for Bodily Injury and Property Damage combined. Coverage must include
Abuse and Molestation Tiability. Miami-Dade County must be shown as an additional

insured with respect to this coverage.

2. Property Insurance Coverage on an “All Risk” basis in an amount not less
than one hundred (100%) percent of the replacement cost of the property. The policy will
show Miami-Dade County as a Loss Payee A.T.LM.A.

3. Flood Insurance coverage for those properties found to be within a fload
hazard zone for the full replacement values of the structure(s) or the maximum amount of
coverage available through the National Flood Insurance Program (NEIP). The policy
will show Miami-Dade County as a Loss Payee A T.LM.A.

23,02 All insurance policies required above shall be issued by companies
authotized to do business under the laws of the State of Florida, with the following

qualifications:

The company must be rated no less than “B” a3 to management, and no less than “Class
V” as to financial strength, by A.M. Best Company, Oldwick, New Jersey, or its

equivalent, subject o the approval of the County Risk Management Division,

ARTICLE 24 :
PERMITS, REGULATIONS & SPECIAL ASSESSMENTS

94.01 Tenant covenants and agrees that during the term of this Lease, the
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Tenant will, at its sole cost and expense, obtain any and all necessary governmental
pettnits, licenses, certificates, authorizations, warrants, and approvals, and that all uses of
the Premises will be in complete conformance with any and all applicable laws,

ordinances, codes, rules, regulations, including all applicable zoning regulations.

24.02 Any and all charges, taxes, or assessments levied against the Premises

shall be paid by Tenant, and failure to do so will constituie a breach of this Lease.

24,03 County as Sovereign

Tt is expressly understood and agreed that notwithstanding any other provision of this

Lease and the Landlord’s status thereunder:

() The Landloyd retaing all of its sovereign prerogatives and rights as
a county under Florida laws and shall in no way be estopped from withholding or
refusing to issue any approvals of applications for building, zoning, planning or
development under present or future laws and regulations of whatever nature applicable
to the planning, design, comstruction and development of the Premises and/or the

operation thereof, ot be liable for the same; and

(b) The Landlord shall not by virtue of this Lease be obligated to grant
the Tenant any approvals of applications for building, zoning, planuing or development
under present or future laws and ordinances of whatever nature applicable to the

planning, design, construction, development and/or operation of the Premises.

24.04. No Liability for Exercise of Police Power

Notwithstanding and prevailing over any contrary provision in this Lease of any other

doctuzent relating to this matter, including any Landlord covenant ot obligation that may
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be contained in this Lease, or any implied or perceived duty or obli gation of the Landlord

including but not limited to the following;

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

cooperation,;

(b) To execute documents or give approvals, regal‘dléss of the purpose

required for such execution or approvals;

(c) To apply for or assist the Tenant in applying for any county, city

or third paity permit or needed approval; or

(d)  To contest, defend against, or assist the Tenant in contesting ot

defending against any challenge of any nature;

shall not bind the Board of County Commissioners, the Regulatory and Economic
Resources (RER) depattment or any other county, city, federal or state department or
authority, committee or agency to gramt or leave in effect any zoning changes, vatiances,
permits, waivers, contract amendments, or any other approvals that may be granted,
withheld or revoléed in the discretion of the Landlord or any other applioablé
governmental agencies in the exercise of its police power; and the Landlord shall be
released and held harmlessby the Tenant from and against any liability, responsibility,
claims, consequential or other damages, or losses to the Tenant or to any third parties
resulting from denial, withholding or revocation (in whole or in part) of any zoning or
other changes, varlances, permits, waivets, amendments, or approvals of any kind ot

pature whatsoever, Without limiting the foregoing, the parties recognize that the
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approval of any building permit and/or certificate of occupancy will require the Landlord
to exercise its quasinudicial or police powers. Notwithstanding any other provision of
this Tease, the Landlord shall have no obligation to approve, in whole or m part, any
application for any type of petmit, license, zn;ning or any other type of matter requiring
government approval or waiver, The Landlord’s obligation to use reasonable good faith
efforts in the permitting of the use of County-owned property regarding the Premises
shall not extend to any exercise of quasi-judicial or police powers, and shall be limited
solely to ministerial actions, including the timely acceptance and processing of any
requests or inquiries by Tenant as authorized by this Lease. Moreover, in no event shall a
failure of the Landlord to adopt any of the Tenant’s request or application for any type of
permit, license, zoning or any other type of matter requiring government approval or

wajver be construed a breach or default of this Lease.

ARTICLE 25
OWERNSHIP OF ABANDONED PERSONAL PROPERTY

1501 At the tetniination of this Lease, Tenant shall peaceably leave, quit and
surrender the Premises. Upon termination of this Lease, the Tenant, with the Landlord’s
petrnission, shall promptly remove its personal property and the personal property of its
employees, agents, and contractors as provided in Section 9.12 hereof. Should Tenant
fail to remove its personal property, and/or the personal property of others within thirty
(30) days, the Tenant agrees that said personal propetty shall be deemed abandoned and
the Landlord may dispose of the personal property in the manner it elects, without any
compensation, remuneration or reimbursement to the Tenant or any other owner of

petson with an interest in such personal property.

ARTICLE 26
EMINENT DOMAIN
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26.01 The word “Taking” in this Lease shall mean any taking of the title to,
acoess to, or use of the Premises or any portion thereof by any govetnmenital authority or
any conveyance under the threat thereof, for any public, quasi-public, or private use or

purpose. A Taking may be total or partial, permanent ot teniporary.

26.02 Upon receipt by either the Landloxd or the Tenant of any notice of
Taking, or the institution of any proceedings for Taking the Premises, or any portion
thereof, the party receiving such notice shall promptly give notice thereof to the other,
and such other party may also appear in such proceeding and may be represented by an

attorney.

26.03 The full amount of any award whether pro fanto or ﬁﬁal for any Taking
(the “Award™), shall, notwithstanding any allocation made by the awarding authority, be
paid and allocated as set forth below, provided that there shall first be deducted from the
Award the following, in the order stated: (i) all reasonable fees and expenses of
collection, including reasonable attorneys’ fees and experts’ fees, which shall be paid to
the party which has paid such fees and expenses and/or undertaken such work; (it) any
unpaid fees or expense due fo the Landlord, or due to a third-party, which Landlord will
be ultimately responsible for; and (iii) any outstanding amounts which represent unpaid
loans used by Tenant for the construction of any structures and/or improvements on the
Premises; and (iv) the Tenant’s investment in the cost of construction of Tenant’s
Improvements. With respect to the balance of such Award, Landlord and Tenant shall be
antitled to receive and retain such separate awards and portions of lump sum awards as
may be allocated to their respective interests in any condemnation proceedings, with
consideration given to the fact that the Landlord’s interest in the Premises is not limited

fo the land encumbered by this Lease, but also the reversionary intetest in the Premises
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upon expiration of the term and the structure(s) and Improvements thereon and Tenant’s

interest including the then-term of this Lease and all renewal terms.

76.04 In the event of a permanent Taking of the fee simple interest or title of
the Premises, or control of the entire leasehold estate hereunder (a “Total Taking™), this
Lease shall thereupon terminate as of the effective date of such Total Taking, without
liability or further recourse to the parties, ptovided that any and all obligations of Tenant
under this Lease have been fully and completély complied with by Tenant as required by
this Lease, as of the date of said Total Taking, otherwise Tenant hercby agrees that an
approptiate amount of its portion of the Award shall be paid to Landlord, and such
payment shall be allocated to complete any unfinished work by Tenant or fulfill any
unfulfilled obligations, to the extent that the cost of fulfilling such obligations is included

in the Award, other than construction or repair of Improvements.

26.05 TIf, in the event of a partial Taking of less than the entire Premises, the
temaining portion of the Premises not so taken cannot be adequately and economically
restored, repaited or reconstructed so as 1o constitute a complete architectural unit of
substantially the same usefulness, desig, construction, and commercial feasibility, as
immediately before such Taking, then Tenant shall have the right, to be exercised by wriiten
notice to Landlord within one hundred twenty (120) days after the date of Taking, to
terminate this Lease on a date to be specified in said notice, which date shall not be eatlier
than the date of such Taking, in which case Tenant shall pay and shall satisfy all rents and
other payments due and accrued hereunder up to the date of such termination and shall
perform all of the obligations of Tenant heteunder to such date, and thereupon this Lease and

the term herein demised shall cease and terminate. Upon such termination the Tenant’s
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interest under this Lease in the remainder of the leasehold interest not taken shall be sold in
accordance with applicable Law, and the proceeds of the sale shall be combined with the
awatd given for the partial Taking with the entire amount then being distrib{lted as if a total
Taking had occurred, and the Tenant during atry such sale petiod will not be liable for the
payment of Rent on the remaining poztion of the leasehold interest, Lﬁndlord shall have the
fitst option to purchase Tenant’s remaining leasehold interest under this Lease, at its fair
market valie for a period of one hundred eighty (180) days after the determination of fair
market value, which value shall be determined by a mutually acceptable appraiser (or if no
one appraiser is agreed upon by the paities, by an appraiser, chosen by two appraisers, one of
which will be appointed by each party, within one hundred and fifty (150) days from the date
the Lease was terminated). The fair market value specified in the preceding sentence shall be
limited to the fair market value of the buildings and improvements, which fair market value
shall include the value of Tenant’s interest in the wnexpired term of the leasehold estate
qreated putsuant to this Leasé, and in no event shall such value include any fee simple
interest in the Land. All appraisal costs shall be split equally between the Landlord and
Tenant. If Landlord fails to purchase, the remainder of the leasehold inlerest may be sold to
a putchaser consistent with the terms and conditions of this Lease, and this Lease will then be
accordingly reinstated, and modified to reflect the reduced size of the Premises, and in
addition to Rent, other costs will be suspended and/ot waived by fhe Landlord, until the time

(hat the leaschold interest is actually acquired by the purchaser of the Tenant’s leasehold

interest,
ARTICLE 27
Intentionally Deleted
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ARTICLE 28
WAIVER

28,01 If, under the provisions hereof, Landlord or Tenant shall institute
proceedings and a comptomise or settlement thereof shall be made, the same shall not
constitute a waiver of any covenant herein contained nor of any of Landlord’s or Tenant’s
rights hereunder, unless expressly stated in such settlement agreement. No waiver by
Landlord or Tenant of any provision hereof shall be deemed to have been made unless
expressed in writing and signed by both parties. No waiver by Landlord or Tenant of any
breach of covenant, condition, or agreement herein contained shall operate as a waiver of
such covenant, condition, or agrecment itself, or of any subsequent breach thereof. No
payment by Tenaant or receipt by Landlord of lesser amount than the monthly installments
of Rent (or Additional Rent if such obligations are stipulated herein) shall be deemed to
be other than on account of the earliest amount of Rent due and owing to the Landlord;
and likewise neither shall any endorsement ot statement onm any check or letter

, accompanying a check for payment of Rent or any other amounts owed to Landlord be
deemed an accord and satisfaction, and the Landlord may accept such check or payment
without prejudice to or waiver of Landlord’s tight to recover the balance of such Rent or
ofher amount owed, or to pursue any other remedy provided in this Lease ot at law.
Further, any endorsement ot statement on any check ot letter accompanying & check for
payment of Rent or any other amounts owed to Landlord may not be deemed to limit or
restrict the Landlord in any manhner whatsoever, and such endorsement or staiement shall
have no cffect whatsoever, and shall be deemed to have never been written at all. No

teenity by Landlord and no acceptance by Landlord of keys from Tenant shall be
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considered an acceptance of a surrender of this Lease.

ARTICLE 29
DEFAULT OF TENANT AND REMEDIES

2901 Congistent with and in addition to Article 21, Termination, above, if
Tenant shall fail comply with the terms and/or condition of this Lease, and if such
violation or failure continues beyond any applicable cure period as provided herein, then
Landlord may proceed with any remedy available at law or in equity in the State of
Florida, or by such other proceedings, including reentty and possession, as may be
applicable, and unless otherwise stated this Lease, whete in this Lease ig states that the
remedy is termination of this Lease, then in such instance, the other remedies at law or in
equity shall not be available to the Landlord for such default, except for Section 29.07
hereof.

29.02 Should Tenant elect or fail to perform or observe any covenant or
condition of this Lease (other than defaults that result in automatic termination, and a
default involving the payment of Rent, or a condition posing a threat to the health and
safety of the public or students), which default has not been cured within thirty (30}
calendar days after the giving of notice by Landlord, unless such default is of such nature
that it cannot be cured within such thirty (30) day period, in which case no event of
default shall occuf so long as Tenant shall commence the cuting of the default within
such thirty (30) day period and shall thereafter diligently prosecute the cuting of same,
and/or such remedy for any such default is not otherwise addressed in this Lease, then the
Landlord shall be permitted to terminate this Lease, and immediately talke possession of

the Premises.

79.03 Should Tenant vacate or abandon the Premises at any time during the

term of this Lease, or otherwise ceases or discontimues its operations, for a continuous
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period of thirty (30) days or more, for other than fire or casualty, the Landlord shall be
permitted to immediately re-take possession of the Premises. It shall be the Landlord’s
reasonable determination as to whether or not the Tenant has either vacated or abandoned

the Premises.

29,04 Upon any default, and after the expiration of any cure period, and the
termination or this Lease, and/or the Tepant’s abandonment of the Premises, the Landlord
may, in accordance with any lawful process, enter the Premises and take possession of
any and all goods, inventory, equipment, fixtures and all other personal property of
Tenant situated in the Premises without lability for trespass or conversion, and may sell
or otherwise dispose of any and all such property after thirty (30) calendar days notice to
Tenant, which notice shall constitute reasonable and sufficient notice (so long as such
property is reasonably valued by the Landlord at more than Five Thousand ($5,000.00)
Dollars, otherwise, such property shall be considered abandoned by the Tenant, and
Landlotd shall have no obligation to either store, maintain, sell or otherwise dispose of
the property). The proceeds of any such sale or disposition shall be applied first to the
payment of all costs and expenses of conducting the sale and/or cating foi' and/or storing
said property, including reasonable attorneys’ fees; second, toward the payment of any
indebtedness, including (without limitation) indebtedness for Rent, which may be due or
become due to Landlord; and third, to pay Tenant, upon written demand by the Tenant,
any surplus remaining after all indebtedness of Tenant to Landlord has been fully paid, so
long as Tenant in fact makes such demand within ninety (90) calendar days of any such

sale or disposition of property.

29.05 Upon any default, Landlord may perform, on ‘behalf of and at the
expense of the Tenant, any obligation of Tenant under this Lease which Tenant has failed

to petform and of which Landlord shall have given Tenant notice of, the cost of which

SEED Foundation — Amended and Restated Loase

A

56



performance by Landlord, together with interest thercon, at the highest legal rate of
interest as permitted by the State of Flotida, and shall be immediately payable by Tenant

to Landlord.

29.06 Notwithstanding the provisions of clause 29.05 above, and regardless
of whether an event of default shall have occurred, Landlord may exercise the remedy
described in clagse 29.05 without any notice to Tenant if Landlord, in its good faith
judgment, believes it would be injured by -failm'e to take rapid action or if the

unperformed obligation by Tenant constitutes an emergency.

20,07 If this Lease is terminated or cancelled by Landlord, Tenant
nevertheless shall remain lable for any and all Rent and damages which may be due,
become due or be sustained by Landlord, along with any and all reasonable costs, fees
and expenses including, but not limited o, attorneys’ fees, costs and expenses incurred by
Landlotd in pusuit of its remedies hereunder, or in renting the Premises ot a portion
thereof to others. Further, the Landlord heteby expressly agrees that after it retakes
possession of the Premises, that it shall institute a good faith effort to mitigate the

Tenant’s ongoing exposure for the Rent by releting the Premises to a different entity.

29,08 Tn addition to any and all other remedies in law or in equity that either
party hereto may have against the othet, the prevailing party shall be entitled to all actual
damages, costs and expenses arising from the other party cominitting an event of default
hereunder and to recover all such damages, costs and expenses, including reasonable
attorneys’ fees at both trial and appellate levels; provided, however, that neither patty

will be entitled to seek or receive indirect, consequential or exemplary datmages.

29,09  All rights and remedies of the parties under this Lease shall be

20
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cumulative and shall not be exclusive of any othet rights and remedies provided to the

parties under applicable law.

29.10 The provisions of this Article 29 shall survive any termination of this
Lease.

ARTICLE 30
RIGHT TO MORTGAGE AND SUBLEASE LEASEHOLD INTEREST

10.01 Right to Mortgage Leasehold. Notwithstanding Axticle 12, pertaining

to Assignments and Subleases, to the contrary, the Tenant, or its sublessees, licensees or
assigns (hereinafter “Sublessees™), shall have the right from time to time, and with the
consent of Landlord, which shall not be unreasonably withheld or delayed, to morigage
and otherwise encumber their rights regarding the Pl'eﬁises, and particularly their
leasehold interest, under this Lease, and/or a sublease thereof, in whole or in part, by a
mottgage, or similar financial instrument given by a lender as a security interest in the
leasehold interest of tbis‘ Lease (hereinafter “T.easehold Mortgage™) or by a lender for a
sub-leasehold mortgage (“Subleasehold Mortgage’), provided such lender is a tecognized
Lending Institution. Exocept as otherwise reasonably approved by the Landlord, through
the County Mayor, or the Mayor’s designee, such mortgages or encumbrances shall be
expressly subject to the terms, covenants and conditions of this Lease, and at all times
shall be inferior and subject to the prior right, title and inferest of Landlord herein as
security for the performance of the terms and conditions of this Lease. Tenant and any
Sublessee shall provide Landlord with a copy of all such mortgages. The granting of a
mortgage against all or part of the leasshold estate in the Premises shall not operate to

make the lender thereunder liable for performance of any of the covenants or obligations
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of Tenant or Sublessee under this Lease or a sublease, except in the case of a lender
which owns or is in possession or control of all or a portion of the Premises, and then
only for the applicable portion of the Premises, and its period of ownership or possession,
or as otherwise provided under applicable law, but Landlord shall always have the right
to enfotce the Tease obligations against such portion of the Premises, including such
obligations accruing prior to such period of ownership or possession, subject to the terms
hereof. The amount of any mortgage may be increased for additional construction on the
Premises, first tﬂa’c is approved by the Landlord whether by an additional mortgage and/or
agreement consolidating the liens of such mortgage, or by amendment of the existing
mortgage, and may be permanent or temporary, replaced, extended, increased,
refinanced, consolidated ot renewed with the consent of Landlord, which shall not be
mreasonably withheld or delayed. Such mortgage(s) may contain a provision for an
assignment of any Rent, revenues, monies or other payments due to Tenant or Sublessce
as a landlord (but not from Tenant or Sublessee to Landlord), from Tenant or a lender,
and g provision therein that the lender in any action to foreclose the same shall be entitled

to the appointment of a receiver,

30.02 Notice to Landlord of Mortgage, A notice of each Leasehold Mortgage

and Subleaschold Mortgage shall be delivered to the Tandlord specifying the name and
address of such holder and/or lender of a Leasehold Mortgage (hereinefter “Leasehold
Mortgagee™) and of such holder and/or lender of a Subleasehold Moﬂgage' (hei‘einafter
«Qubleasehold Mortgagee™) to which notices shall be sent. Iandlord shall be furnished a

copy of each such recorded mortgage within thirty (30) days of such mortgage being
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secorded. For the benefit of any such Leasehold or Subleasehold Mortgagee who shall
have become entitled to notice as hereinafter provided in this Article 30, Landlord agrees,
subject to all the terms of this Lease, not to accept a voluntary surrender, teimination or
modification of this Lease at any time while such L.easehold or Subleasehold Mortgage(s)
shall reman a lien on Tenant’s or Sublessee’s leasehold estate. Any such Leasehold or
Subleasehold Mortgagee(s) will not be bound by any modification of this Lease with
tespect to the portion of the Premises subject to such Leasehold Mortgage(s) or
Subleasehold Mortgage(s), unless such modification is made with the prior written
consent of such Leasehold ot Subleasehold Mortgagee, and no sale or transfer of
Landlord’s fee simple interest in the Premises or any portion thereof to Tenant shall
terminate this Lease by merger or otherwise so long as the licn of the Leasehold or

Subleasehold Mortgage remains undischarged.

30.03 Notices to Leasehold and Subleaschold Mortgagee(s) _and

Sublessee(s). No notice of default under Article 21, or notice of failure to cure a default
under Article 29, shall be deemed to have been given by Landlord to Tenant and
enforceable against any Leasehold Mortgagee, Subleaschold Mortgagee, and for
Qublessee unless and until a copy has been given to each Leasehold Mortgagee,
Subleasehold Mortgagee and Sublesses who shall have propetly notified Tandlord
pursuant to Article 30.02, of its name, address and its intetest in the Premises. Landlord
agrees to accept performance and compliance by any such Leasehold Mortgages,
Subleasehold Mortgagee or Sublessee of and with any of the terms of this Lease with the

same force and effect as though kept, observed or performed by Tenant, provided such
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act or performance 1s timely under the eppropriate provisions of this Lease, Nothing
contained herein shall be construed as imposing any obligation upen any such Leasehold
Mortgagee, Subleasehold Mortgagee or Sublessee to so perform or comply on behalf of
Tenant.

30.04 Right to Cure Defanit of Tenant.

30041 In addition to any rights the Leasehold or Subleasehold
Mortgagee ot Sublessee may have by virtne of Article 30 herein, if, within ninety (90)
days after the mailing of any notice of termination or such later date as is thirty (30) days
following the expiration of the cure period, if any, afforded Tenant (hereinafier the
"Mortgagee Cure Period"), such Leasehold Mortgagee, or Sublessee, or Subleasehold
Mortgagee shall pay, ot artangs to the satisfaction of Landlord for the payment of, a sum
of money equal to any and all Rent or other paymenis due and payable by Tenant
hereunder with respect to the portion of the Premises to which such Leasehold or
Qubleasehold Mortgagee or Sublessee clajms an interest as of the date of the giving of
notice of termination, in addition to their pro rata share, based on proportion of the land
areq the Premises encumbered, any and all expenses, costs and fees, including reasonable
attorneys® fees, incurred by the Landlord in preparation for terminating this Lease, and in
acquiring possession of the Premises, then, upon the written request of such Leasehold
Mortgagee, Sublessee or Subleasehold Mortgagee made any time prior to the expiration
of the Mortgagee Cure Period, Landlord and the party making such request (or its
nominee) shall mutually execute prior to the end of such Mortgagee Cure Period a new
lease of the Premises (or such portion thereof as they have an interest in or mortgage on)

for the remainder of the term of this Lease and on the same terms and conditions, and
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with the same priority over any encumbrances created at any time by Landlord, its
successors and assigns which Tenant has or had by virtue of this Lease; provided,
howevet, that in addition to the above payments such Leasehold Mongageé, Sublessee,
or Subleasehold Mortgagee shall have paid to Landlord a sum of money equal to the Rent
and other payments for such portion of the Premises aceruing from the date of such
termination to the date of the commencement of the term of such new lease, together with
their pro rata share of all expenses, including reasonable attorneys’ fees, incident to the
preparation, ptinting, execution, delivery and recording of such new lease. Such priority
shall exist by virtue of the notice created by this Lease to any transferee of Landlord or
person receiving an encumbrance from Landlord, and the priority shall bé self operative
| and shall not require any future act by Landlord. Such new lease(s) shall contain the
same clauses subject to which this Lease is made, and shall be at the same Rent and
incorparate other payments for such portion of the Premises due Landlerd and upon the
terms as are hetein contained. Tenant(s) under any such ﬁew lease(s) shall have the same
right, title and interest in and to and all obligations accruing thereafter under this Lease
with respect 1o the applicable pottion of the Premises as Tenant has under this Lease.
30.042 If, within the Morigagee Cure Period, more than one (1)
request for a new lease shall have been received by Landlord for the same portion of the
Premises, priority shall be given (regardless of the order in which such requests shall be
made or received) to the Leasehold Morlgagee, Sublessee, or Subleaschold Mortgagee
making such a request in order of their priotity of interest in said portion of the Premises.

Tt shall be a coudition of the sffectiveness of any request for a new lease that a copy of
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such request is sent (with receipt for delivery) by the Sublessee or Subleasehold
Mortgagee, as the case may be, to the Leasehold Mortgagee.

30.04.3 Simukaneouﬂy with the making of such new leasefs), the party
obtaining such new lease and all other parties jumior in priority of interest in the Premises
shall execute, acknowledge and deliver such new insttﬁments, including new mortgages
and a new sublease, as the case may be, and shall make such payments and adjustments
among themselves, as shall be necessary and proper for the purpose of restoring to each
of such parties as nearly as reasonably possible, the respective interest and status with
yespect to the Premises which was possessed by the respective parties prior to the
termination of this Lease as aforesaid.

30.04.4 Nothing herefn contained shall be deemed to Impose any
obligation on the part of Landlord to deliver physical possession of the Premises to such
Leaschold Mottgagee, Sublessee, or Subleasehold Mortgagee or 1o their respective
nominee until the new lease(s) has been executed by all pertinent parties. Landlotd
agrecs, however, that Landlord will, at the cost and -expense of such Leaschold
Mortgagee, Sublessee, or Subleasehold Mortgagee or respective nominee, cooperate i
the prosecution of judicial proceedings to evict the then defanlting Tenant or any othex
occupants of the Premises.

30.04.5 If such Leasehold Mortgagee, Sublessee, or Subleasehold
Mortgagee or respective nominee shall acquire a hew lease pursuant to this Article 30,
and if, upon the termination of this Lease, Tenant, but for such termination, would have
been entifled to receive any amount pursuant to the provisions of this Lease, then

TLandlord agrees that the same shall be paid to the new tenant, in the same manner and to
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the same extent as it would have been paid ot applied the same to or for the benefit of
Tenant as if this Lease had not terminated; subject however to Landlord's right to offset
any damages accrued as a result of said termination.

30.04.6 Upon the execution and delivery of a new lease(s) pursuant to
this Article 30, all Subleases which theretofore may have been assigned to Landlord or
have reverted to Landlord wpon termination of this Lease shall be assigned and
transferred, without recourse against Landlord, by Landlord to the tenant under any such
new lease(s). Between the date of termination of this Lease and the date of execution and
delivery of the new lease(s), if the Leasehold Mortgagee, Subleasehold Mortgagee, or
Qublessee shall have requested such new lease(s) as provided for in this Article 30,
Landlord will not cancel any or sublease or accept any cancellation, termination or
gurrender thereof (unless such termination shall be effective as a matter of law on the
termination of this Lease) without the consent of the Leaschold or Subleasehold
Mortgagee or Sublessee, except:

30,04.6.1  for default as petmitted in such, and
30,04.6.2 for the purpose of permitting Landlord to enter into a
sublease with another or Sublessee who will occupy not less than the same amount of
space demised by the canceled ot sublease at a rental rate per square foot and for terms
not less than the rental rates per square foot, and for at least the remainder of the
wnexpired terms, tespectively, of the canceled or sublease.
30.04.7 Nothing contained in this Lease shall require any Leasehold or
Subleasehold Mortgagee or its nominee as a condition to its exercise of its right to enter

into 2 new lease to cure any default of Tenant or Sublessee not reasonably susceptible of
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being cured by such Leasehold or Subleasehold Mortgagee or its nominees, in order to
comply with the provisions of this Article 30,

30,048 - The provisions of this Article 30 shall survive an}; fermination
of this Lease.

30,05 Leasehold in Reversion and Assignment in Lieu of Foreclosure.

Tenant's or Sublessee's right to mortgage and otherwise encumber this Lease and the
leasehold estate in whole or in part shall include the right to tequire a lease in reversion
which lease in teversion shall become effective upon the termination of this Lease, and
shall have the same terms and provisions, including expiration date, as this Lease. The
Leaschold or Subleasehold Mortgagee shail have the unrestricted right to take this Lease
by lease in reversion or by assignment in fieu of foreclosure and to sell it either after
foreclosure or after taking the assignment or becoming tenant under the [ease in reversion
all without the consent of Landlord, The Leasehold or Subleasehold Mortgagee shai] not
be liable for Tenant’s obligations hereunder until such a time as it becomes the new
tenant, either by lease in reversion, foreclosure or assignment and then only for the period
of its ownership ot possession of the leasehold estate.

30.06 Rights to Sublease and Non-Disturbance to Sublessees. Tenant shall

have the right to enter a Sublease and consent to any sub-subleases without any approval
or consent of Landlotd; however, notwithstanding any other provisions of this Lease, no
sublease or sub-sublease shall relieve Tenant of any obligations under the terms of this
Lease unless a release is granted by the Landlord in accordance with this Article 30
above, Additionally, each sublease and sub-sublease must be for a use compatible with

the standards and requirements set forth in this Lease. Tenant must give written notice to
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Landlord specifying the name and address of any Sublessee and sub-sublesses to which
all notices required by this Lease shall be sent, and a copy of the sublease and sub-
sublease agteement. Tenant shall provide Landlord with copies of all subleases and sub-
subleases entered into during each quarter. Landlord agrees to grant Non;Disturbance
Agreements for Sublessees and/or sub-sublessees which provides that in the event of a
termination of this Lease, the portion of the Promises covered by such sublease and/or
sub-sublease, due to an event of default committed by the Tenant, such Sublessee and
sub-sublessee will not be disturbed and will be allowed to continue peacefully in
possession directly under this Lease as the successor tenant, provided that the following
conditions are met:

30.06.1 the Sublessee and any sub-sublessee is not a “related party” to
Tenant provided, however, that Tenant, or any individual, corporation, general or limited
partnership or other entity holding an equity interest in Tenant, shall be permitted to be a
co- general partner ot special limited partner in any tax credit limited partnership relating
to the Premises, which limited partnership may be a Sublessee and/or sub-sublessee
without being deemed a “related patty”; and provided further that affiliates of the Tenant
may enter into subleases for commetcial or other uses consistent with ihis Lease on
imarket terms without being deemed a “related party”; and

30.06.2 the Sublessee and any sub-sublessee shall be in compliance
with the tetms and conditions of its sublease and any sub-sublease; and

30.06.3 the Sublessee and any sub-sublessec shall agtee to atiorn 10
Landlord. Landlord further agrees that it will grant such assurances to such Sublessees

and sub-sublessees so long as they remain in compliance with the terms of their subleases
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and sub-subleases, and provided further that any such subleases and sub-subleases do not
extend beyond the expiration of the term of this Lease.

30.07 Estoppel Certificates from Landlord. Upon request of Tenant of any

Ieasehold Mortgagee, Subleasehold Mortgagee or Sublessee, Landlord agrees to give such
requesting party an estoppel certificate in accordance with this Article 30. Landlord agrees
at any time and from time to time, upon not less than thirty (30) days prior written notice by
Tenant or by a Leaschold Mortgagee, Sublessee or Subleasehold Mortgages, to furnish a
statement in writing, in substantially the from attached hereto as “Exhkibit C” setting forth the
Rent(s), payments and other monies then payvable under the Lease, if then known, certifying
that this Lease is unmodified and in full force and effect (or if there shall have been
modifications that the Lease is in full force and effect as modified and stating the
modifications) and the dates to which rents, payments and other monies have been paid;
stating whether or not to the best of TLandlotd’s knowledge, Tenant is in default in keeping,
observing and performing any of the terms of this Lease, and, if Tenant shall be in default,
specifying each such default of which Landlord may have knowledge, It is intended that any
such. statement delivered pursuant to this Section 30.07 may be relied upon by any
prospective assignee, transferee, ot purchaser of Temant’s interest in this Lease, any
prospective Sublessee or any Leasehold Mortgagee or Subleaschold Mortgagee or any
assignee thereof, but reliance on such certificate may not extend to any default of Tenant as
to which Landlord shall have had no actual knowledge.

30.08 Limited Waiver of Landlord Lien. In order to enable Tenant and its

Sublessees to secure financing for the purchase of fixtures, equipment, and other

personalty to be located on or in the Premises, whether by secutity agreement and

SEED Foundation — Amended and Restated Lease 67

- 90



financing statement, mortgage or other form of secnrity instruinent, Landlord does waive
and will from time to time, upon request, execute and deliver an acknowledgment that it
has waived its “landlord’s” or other statutory, common law or contractual liens securing
payment of Rent or performance of Tenant’s other covenants under this Lease as to such
fixtures, equipment, ot other personalty.

30,09 No Subordination or Mortgaging of Landlord’s Fee Title. There shall
be no subordination of Landiord’s fee simple interest in the Premises to the lien of any
Leasehold Mortgage or Subleasehold Mortgage financing nor shall Landlord be required
to join in such mortgage financing. No Leasehold Mortgagee or Subleasehold Mortgagee

may impose any lien upon the Landlord’s fee simple interest in the Premises.

ARTICLE 31
RENTAL REGULATORY REQUIREMENTS

31.01  After the award of any funding by the Landlord and/or any other
government or governmental entity regarding the Premises, the Tenant will enter into a
grant, loan, and/or other agreement with the Landlord and/or any other government or
povernmental entity, which shall be in conformance with all applicable rules and
regulations of the F edergl Government, State of Florida and/ot the Landlord, for a period
of not less than twenty (20) years. The Tenant hereby agrees that the use of such funds
shall be in accordance with the terms and conditions of this Lease, and for developing a
public boarding school on. the Premises. Any fatlure by the Tenant to utilize the funds
correctly, pursuant to the terms and conditions of the grant, loan, and/or other agreement

chall be an event of default under this Lease.

ARTICLE 32
ART IN PLUBLIC PLACES
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32.01 The Tenant acknowledges and agrees that in accordance with Section 2-
11.15, of the Miami-Dade County Code, it is required to allocate not less than one and one-
half (1'2%) percent of the total capital cost (design and construction) of the development to
the Art in Public Places Trust Fund. These funds can solely be used for commissioning
and/or acquiring works of public art for the Premises. The Tenant agrees to work
collaboratively with the Miami-Dade Art in Public Places Trust to administer the “artist
selection process” and implement the Art in Public Places program as defined in the Miami-
Dade County Procedures Manual for Art in Public Places, which manual is attached hereto,

and marked as “Exhibit D", and incorporated herein by reference.

ARTICLE 33
ADDITIONAL PROVISIONS

33.01 Tenant Shall Not Discriminate. The Tenant for itself, and its successors

and assigns, as a part of the consideration hereof, does hereby covenant and agree that:

A,  Inthe use of Leased Premises, no person, on the grounds of race, sex, age,
color, national origin, or physical handicap, shall be excluded from
participation therein, or be denied the benefits thereof, or be otherwise

subjected to discrimination.

B. In the construction of any improvements on, over, or under such land, and
in the furnishings of services thereon, no person, on the grounds of race,
color, sex, age, national origin, or physical handicap, shall be excluded
from participation therein or be denied the benefits accruing therefrom, or

be otherwise subjected to discrimination.

C.  The Tenant shall use the Leased Premises in compliance with all other
requirements imposed by or pursuant to Title 45, Code of Federal

Regulations, Article 80, Non-discrimination under programs receiving
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federal assistance through the Department of IHealth, Education and
Weltare — Effectuation of Title VI of the Civil Rights Act of 1964, and as

said regulations may be amended.

D. In the event of breach of any of the above non-discrimination covenants,
the Landlord shall have the right to terminate this lease and to avail itself
of any of the remedies set forth herein for default of this lease. This
provision shall not be effective until the procedures of Title 45, Code and
Federal Regulations, Part 80 are followed and completed including

exercise or expiration of appeal rights.

E.  The Tenant shall not discriminate against any employee or applicant for
employment to be employed in the performance of the contract, with
respect to his hire, tenure, terms, conditions, or privileges of employment
or any matter directly or indirectly related to employment, because of age,
sex or physical handicap, except where based on a bona fide occupation
qualification or because of marital status, race, color, religion, national
origin, or ancestry. The Tenant is not responsible for discrimination
against the physically handicapped employee or applicant for employment
if the Landlord fails to provide facilitics which meet the requirements of

Section 504.

F.  Tenant agrees, in accordance with Chaptier 11A of the Miami-Dade
County Code, that it shall not discriminate against any employee, sub-
tenant, person, etc. on the basis of race, color, religion, ancestry, national
origin, sex, pregnancy, ége, disability, marital status, familial status,
sexual orientation, gender identity or gender expression, or status as victim

of domestic violence, dating violence or stalking.

33.02 Tenant agrees to comply with the intention of Resolution No. 9601
dated March 24, 1964 and Resolution No. 85-92 dated January 21, 1992, in the use of the
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Premises, and the construction and future operation of a public boarding school thereon,
and maintenance of any such buildings or structure(s) and/or improvements that are

constructed on or about the Premises.

33.03 Notification of any injury on the Premises. Tenant agrees that it will
immediately notify the Landlord should any person sustain(s), or is found fo have
sustained, a serious bodily injury or dies on or about the Premises, due to any cause that
might give rise to liability for or to the Landlord, for personal injury or wrongful death.
The parties hereby agree that the definition of serious bodily injury shall inctude, but not
be limited to, any injury to a person which requires medical treatment either at a hospital
or by emergency medical technicians. Further, in instances where someone sustained a
serious bodily injury or died, due to any cause that might give rise to liability for or to the
Landlord, for personal injury or wrongful death, in addition to any other requirement(s)
regarding notice under this Lease, the Tenant shall also immediately (same day, or in
situations where the same day is not possible, then next day) call the Landiord’s Internal
Services Department, and notify the Director of such incident, in detail, with or without
the name of the individual that died or sustained the serious bodily injury. Further, in
instances where an individual died or sustained a setious bodily injury, the Tenant must
complete a detailed injury and incident report and immediately (same day or next day)
send it to the Landlord, in accordance with the terms of the notice provisions found in

this Lease.

33.04 Security. The Tenant, as mentioned above in Section 14.01 of
this Lease, is solely responsible for securing and maintaining its own security in and
around, and for, the Premises. Should the Tenant, at any time and for any reason, believe
that security and/or additional security is needed to protect the Tenant, or any of its

invitees, licensees, guests, employees, staff, management, students/residents, and/or
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anyone else, and/or the personal property belonging to any of the foregoing, and/or the
Premises, then it is understood and agreed that Tenant shall, at its sole cost and expense,
hire and maintain such security. The Tenant further acknowledges and agrees that the
Landlord is not expected to supply, or otherwise provide, any security staff and/or
security equipment to, on, or about the Premises which would be designed to prevent or
deter vandalism, theft, burglary, and/or any other type of criminal activity or any other

type of incident.

33.05 The Tenant hereby acknowledges that in accordance with the
Landlord’s rules and regulations, alll privately funded construction with a total value over
$200,000 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 Landlord’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, the Tenant hereby agrees to
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 (“SBD/RER™) prior to advertisement, for review and determination of
appropriate small business program measures, and the application of same. The Tenant
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.

ARTICLE 34
GOVERNING LAW

34.01 This Lease, including any exhibits or amendments, if any, and all

matters relating thereto (whether in contract, statute, tort or otherwise) shall be governed
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by and construed in accordance with the laws of the State of Florida. The parties agree
that venue shall be in Miami-Dade County, Florida.

ARTICLE 35
WRITTEN AGREEMENT

35.01 This Lease contains the entire agreement between the parties hereto
and all previous negotiations leading thereto and it may be modified only by resolution

approved by the Board of County Commissioners.

35.02 Each signatory of this Lease represents hereby that he or she has the
authority to execute, bind and deliver the same on behalf of the party hereto for which

such signatory is acting.

35.03 Each party has participated fully in the negotiation and preparation
of this Lease with full benefit of counsel. Accordingly, this Lease shall not be more

strictly construed against either party.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
[ONLY THE SIGNATURE PAGE REMAINS]
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'IN: WITNESS WHEREOF, 1.andlord and Tenant have duly executed. this Lease,
with thic intent for it to be legally binding, as of the day and year first above wtitten.

Witness/Attest:

Withess/Attest;

. Witness/Attest:

/WU ol

¥ Witness/Attest:

~ Date sigqed:

Llh. Kol

Landlerd:

MIAMI-DADE COUNTY

a political subdivision of the State of Florida

By

Name:

Title:

“Tenant:
THE SEED FOUNDATION, INC.
~ a Washington D.C., not-for-profit

corporation

By, AN

Name: // AT . L A TR

] Title: Qe

SEFRD Foundation ~ Amended and Restated Lease
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bank flda offar pursuant to m contract centingant on tha county's
-rlght of firsr refusdl for the aale or transfer of tha Property
or Eny portien ﬂ:nnnz by Gwner aec wéll as Owpar's uccarsers,
Assigha or transfarees, prior to the male of the Froparty or
partion thereof for the PuUrpbkes snunarcted in Parsgraph 1. In
tha evant that the Coudty refuses to axarcime its right of firag
rafusal within 10 days ef written netification ef auch bama fida
ofter by the owner, the Gvnar may #ell the Property or poreion
‘:h-ncz for the express purpeses dallnested in Paragraph 1, and
Oade County shall reoalva fiva {3} parcant of the greas prossgads
of the land value of the rzlel provided, however, that If Ownar
ahould axll or tranefar any particular portion of the Property of
lams  thanm 13 scras within one (1] yesr of sxezuting thie
Dezlazation, Dads Coaunty shall recelva $55,000.00 for the AXPIeRE
purpexs of improving Countysowied parks witaln ana (1) mila or
tha P:npd.—t;? and puck £rantfar or sals and any future TXapsfers
or salae of guzh pertisular pection of the Fropatty ghall not ba
Eubjest To the fight of flrat refusal provided for hersin. In ne
avant &hall Dade County b4 antitled ko multlpla PAYRANRER of five
(3) percant on Tanl property for which it hag Praviously recaived
Payment  including the lexs-than-slsven-zcre p-o-rtim of the
Froparty which mey be transferraé within ona {1} yaar cf the
axecuticn eof thie Daclurstion.

1. In The w-:'\':. PAYRAnts AIa not aade aw propiesd, or

" usas ars nat restrictad ac premiszed, {n additicn to any othar

ranadies aveilable, the Dada County Dapartaants, including
Bullding and zeoning DapArtmant, are heraby authorizsd to withhoia
any furthar parmlta, and refuse any inspectlions or grant -any

apprevals, until suchk time an this Peclarsticn is compliad with.

4. In the evant of any Transfar or sale pursuant te

graph 2 hcrh‘.nl,"tho then Ownar of tha preoperty ahall inform

r writing, A-Ich;.lllllit, raxldant, rantar, ar uasr of the
proparty of a1l ueax within 750 fast of the proparty.

w. 5., Al rlghte, reoedles pnZ privilagem granted herain

In.nl.:. be dsoves to ba oymulative and the axarcies ¢! any on& or

shall ncl'r_hn.r Bt demzeq to. constituts an wlection of
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ramadins, nor mn it pxlc.\.udu ‘the PArtY exarclaing the same
ftrom  axarcising any othnr additicnal righte, remsding or
privilages, i

As  Turihgr ?l"t 6f this Deslaration, ir is hataby
vnderstood that any u:ticu: inspacter &f the Dads County
Bullding and Zonlng Department, sr its sgentr duly authorizaed,
bar the privilege at l.n}’ tiae during normal wer kihg Aours af
entering and :Lrwu*-i.srntim the us¢ of tha rropany tp dateraine
whathar or oot ‘the nq—uinmnu ef the bailding and ioning

raguletions and the cenditione harein-agrasd <t are baing
complied wlth. : .

Thanx ;':i&i ctions during thair 1llfetimas shall be for
the benafic nf,‘-'-.“_lnd'_-‘_-ii tatlen upon, all present and future

cwnars of the ?ropn:tj; and for the public wvelfars.
11
Toie Dﬁ;‘llr&tinrr;; on  tha part of tha C(wner shall

‘eohstitute & covenant nunning with the land and aiy ba tacordsd
"An tha publie rescords of nl'm. County, Flowvida.

These covenaitie Sontainad in this Dezlazation are Lo xun

with ths land and nh.nn D ;binding on all partiss and all perscns

oleining undar th.n Tor a pariod of 30 years frow the datu thias
Daclararion is :aeerd-d, sreer which tim& they shell ba extandss
kutomarically fer supcassive pariods of ten {10) vears, unlexa an
Angtriment hes baan recorded agreming ta ¢henga the Dezlaratien
in whole, or in paxt.

This Petlazatvion ixy ba medifisd, anended or relesrsd ax
to the Property, or any portlon thareof, by a writtens instrument
axacutad ky the then owner of tha fwe sizple title of such lands
patitiening smuch medifization, amandmant or ralease, provided
thzi the  same  ix alln' approvad by the Board of County

. Comnlsaishers of. Kn:rcpnlitnh Dade Ccunty, Florida, after publlc

hu.rlng -

YT shaula "t‘;i‘ill Declaration b so wodified, axended or

ralasged, the Di*-ctnr of the DPuds Coupty Ruiflding ang Zenlng

Dapartmant, gr t.‘lu exscutive officer of the sucsedrar of auch

Oapiriment, or Ln the sbhaanze of such diragtor or axscutive

officer, by hia assistant in 2herge of the Dapartmsnt in his
£hal ¥ Lth -vucr:!-h-a-.w-c ra.t
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Eatercemant khail be by actlon at lmvw or in aquity
egeinst any parties or perscne vielsting, o attespiing to
wiolate, A&ny SOVANARGS, elther Ee ractrain vielation of o
pacovar damiges. The pravalling pirty in this sction, er suik,

! ghall be -n:!.tla;i"“:t.o:_ racovar, in  additien o i:oun and
"di:bu'racnn:\tl alisvad ﬂ;f 1aw, muoh suD AE ltht cours may adjudge
;tasenabl-,‘--:ér_'..thc sarvicns of him &btexney, This

h . anforcanent -:prnv.'.sirm? t.hu:.;!. ba in addiricn to any o:r:c!' ramadiae

available unda} law 1 {-

: :nvalidg:tﬁiuqe;f.:'. any one of thesa eovenanta, by judgrant
er Court, "in po vﬁ",é‘;,-?"‘“ affact ARy of the otharj previslone
which mhall .‘:‘tu..'..n_“éw.rll;;!ul:‘l foree and .:zech'lg ; <

acuted mnd zskrovledged thiz j____ dey

ALLaLt
Ite!

FERERY cert{fy that on this day before Mo, a Notary
in the atata &nd coupnky hhmad above to

perzonally APPecIed T
3 , T2 ®a known 10 ba !the Dar4one
Sacratary ©f The Haven enter,
tha' raoregeing instrumant, and
) % much persons executed the axid
flinatrment in’thsifil=a’of and for that corporation, 'mifixing tha
Qozpozate  Emal oMEthat’ corporatic~  thereto, that af mich
corporats afficars F‘such persons aze guly autherized by that
corpoeration to'do! mo,’ and that the fzragaing ingfzument Ls the
act of that corporation 1

e TNESEmy ThAnd gand official aesl in tha county and

REALe 'nﬂ._nd above this 55 day of July, A.D. 1389.

Kotaxy
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EXIIBIT C
Landlord’s Estoppel Certificate

Re: Amended and Restated Lease Agreement dated -, 20 (the
“lease™), by and between Miami-Dade County (hereinafter “Landlord”), and The
Seed Foundation, Inc., a Washington D.C. not-for-profit corporation (hereinafter
“Tenant™).

Ladies and Gentlemen:

Landlord has been advised that (“Lender’) infends to make a loan to Tenant
(the “Loan”) in connection with the Premises desctibed in the Lease, and that, in making
the Loan, Lender will act in material reliance upon this Estoppel Certificate from
Landlord. Landlord hereby certifies, reptesents, warrants, acknowledges and agrees as
follows:

1. A true, complete and correct copy of the Lease is attached to this Estoppel
Certificate, Which Lease is marked as Exhibit “A”, and is incorporated herein by
reference. There have beett no amendments, modifications, extensions, renewals oz
replacements of the Lease (other than as attached hereto).

2. Other than those contained in writing in the Lease, Tenant has made no
representations, warranties or covenants to or in favor of Landlord with respect to the
Premises ot the Project.

3. The Lease is in full force and effect. Tenant has accepted the Premises,
presently is in possession of same, and is paying the Rent specified in the Lease on a
cutrent basis as of [date]. T.andlord has no knowledge of any set offs, claims or defenses
to the enforcement of the Lease or Tenant’s rights thereunder (except as expressed
hereunder or attached hereto).

4, To Landlord’s knowledge, neither Tenant nor Landlord is in default or
breach under the Lease, and no event has occurred or condition exists which, with the
giving of notice or passage of time, or both, could result in an event of default or breach
under the Lease by either party (except as expressed hereunder or attached hereto).

5 As of [date], Rent is as specified in Exhibit “A” hereto. No Rent has been
paid by Tenant in advance under the Lease (except as expressed hereunder or attached
hereto).

6. Landlord has no knowledge of any present condition or event that may
give rise to a violation of any federal, state, county or municipal law, regulation,
ordinance, statute, rule, order or directive applicable to the Lease, the Premises or the
Project (except as expressed hereunder or attached hereto).

SEED Foundation — Amended and Restated Lease 76
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Except as otherwise expressly defined in this Estoppel Certificate, all capitalized and/or
defined terms when used herein will have the same meanings as given such terms in the
Lease. This Certificate may be delivered by Landlord by facsimile or telecopier signature.

Dated this  day of
Very truly yours

SRED Foundation -- Amended and Restated Lease 77
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EXHIBIT D

ART IN PUBLIC PLACES (APP) PROCEDURES

SUMMARY

The Art in Public Places (APP) program is a requirement for all capital projects of Miami-Dade
County and each municipality in Miami-Dade County that deveiop new govemment buildings
that shelter people In a wholly or partially enclosed manner and serve a public purpose. The
County Code requires that 1% % of the construction cost of new government buildings be
dedicated o public art projects through the APP program. This procedure expiains how to work
with the Department of Cultural Affairs to implement the APP requirement and alsc covers the
processes to follow for maintenance, repair and inventory of public art works. There is a section
thal describes the procedures for municipalities to comply with the APP requirement and for
private sector capital development on land owned by local government or on private property
with the bullding owned by local govemment. In addition, there 18 a section containing the
procedures for accessianing and deaccessioning artworks In the Public Art Collecticn. There is
a "Frequently Asked Questions” section that is based on a seties of opinions Issued by the
Office of the County Attorney to help clarify the requirements of the APP program.

PROCEDURE

General Information for Implementing APP Projects

1. Contact the Department of Cultural Affairs to set up a meeting to confirm the eligibility of the
capital project for the APP and to review a complete capital budget for the project and
parform an accurate calculation of the APP contlbution. o

2. All capital costs are Included in the calculation of the 1%% APP allocation, including but not
limited to:
= grehitectural and engine ering fees;

speclaity consulfing fees;

construction costs (including all systems and features that make a facility functional);

site work; and

allowance accounts {e.g., permitfing, surveylng, inspactions)

contingency ailowance.,

The only exclusions are land acquisition and subsequent changes to the construction
contract through changs orders.

3. Departments convey funds to APP from the moment the department receives spending
authority for the capital project, APP will work with department to determine the best
approach and timing for the conveyancs of the funds to the Department of Cultural Affairs.

4. APP funds are’used by the Department of Cuitural Affairs for commissioning works of art,
APP program administrative costs, and repair and maintenance expenses,

5. Municipal, state, federal, private and other non-County funds for a capital project are subject
to the 1%% pubiic art req uirement.

6. APP may use funds generated from a construction project for acquisition of art works for
other government facilities throughout the County. Every effort is made to use funds
generated by a department’s project within that department.

A E N x @m
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Procedure Number: 358
Effective Date; 01/11

7. Projects done through development agreements (i.e., the County contracts with another

party to develop a building that the County will own now or in the future) are subject to the

APP requirement. . .

« Development agreements must include language provided by APP regarding the
requirement to transfer public art funds to Art in Public Places,

Tools for Departments to Implement APP

1.

A completed APP Capital Project Budget Allocation Worksheet must be submitied by
departments to the Department of Cuitural Affalrs as soon as a capital project budget is
developed. APP staff will confirm the agcuracy of the caiculation of the APP requirement for
the project {see sample "APP Capital Budget Allocation Worksheet” on page 13; this form is
available from APP staff).

APP will provide appropriate language to departments for inclusion under the "General
Conditions Section 01042 - Art in Public Places Coordination” of the departments’ capital
projects confracts with architects, engineers, consultants, ocutside project management
services, construction and development agreements.

Examples of prior APP projects, the list of members of the APP Trust and cther APP
background Information can be found at www.mlamidadeats.org.

The APF Arisis Selection Process

1.

APP works coliaboratively with departments on developing the artists’ selection process;

« To identify opportunities for public art in a project (with departments’ project managers,
planners and architects);

»  To understand the unique features of the department’s capital project (e.g., community
Impact, timetable requirements, efc.); and

= To drait the “Call to Arists” (l.e., the APP request for artists’ qualifications and/or

proposals).

An APP Professional Advisory Committee (PAC) is convened to review artists' submissions

and to make commission recommendations to the APP Trust. Committee members are arts

professionals appointed by the APP Trust,

« Departments attend and participate in the PAC selection process (espacially, project
managars/architacts/engineers and representatives from the specific users of the
building).

«  Community representatives can participate at the departm ents’ and APP’s discretion.

» The slze and scope of the project helps determine the opportunities Identified for public
art and the number of artists that may be selected to work on a project.

The PAC's recommendations of arists are approved and finallzed by the Art in Public

Places Trust (a 15-member board appointed by the Board of County Commissioners).

APP staff manages the work of the selected artists and closely coordinates this work with

depariments’ project managers, architecls/engineer s/specialty consultants and contractors.

Keys to Successful APP Projects

1.

2.

Calculation of APP project funds must be done in consultation and concurrence with APP
staff and based on actual A&E, consultants’ and contractors' contract awards,

it is essential to contact APP as soon as capital project planning begins so that the timetable
for the artists’ selection process can be coordinated with the overall project's early design
worl.

Page 2 of 13
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Procedure Number: 358
Effective Date: 01/11

Departments’ full involvement with APP in identifying opportunities for art warks,
participating in the selection process and developing the art projects helps ensure that
departments’ nesds can be addressed. .

Departmenis must include APP requirements in all capital projects agreements and
contracts,

Representatives from departments must be identified for clear, consistent and regular
communication and coordination with APP staff for each stage of the work - planning, A&E
selection, design, construction and commissioning; these representatives must have direct
access to decision-making authority for APP issues.

Depariments must keep APP fully informed of capltal project developments and espscially
of changes In order fo avold additional APP casts (e.g., redeslgn of art works, artists’ delay
claims, storage costs for art works, atc.); costs assoclated with failure to communicate with
APP are the responsibility of the department. .

The APP project manager must be included on the department's project management team,
the artist(s) on the A&E team and the artist's fabricatorfinstaller on the contr actor's team; this
is essential to ensure that departments' capital projects and the development of art works
remain Interlocked (e.g., planning, design and construction of the building is coordinated
closely with the development and installation of the art work),

Maintenance

1,

Art in Public Places will dedicate 15% of ali new public art allocations to a repair and
maintenance fund that will be utilized for specialized tasks required to restore and/or repair
works of art in its collection (i.e., these funds are aliocated from within the 1% % of APP
funds generated by the capital project). These funds will be replenlshed on an ongoing basis
with proceeds from new commissions.

Maintenance requirements of the commissioned artwork are discussed and coordinated with

the department In advance of the project completion to ensure the long-term care of the

work,

Contact APP before undertaking maintenance and/or repair of any art work, Works of art
may require special ized treatment for upkeep and qualified professionals for maintenance.
When a work of art is designed as an integrated part of a building, it simply may require that
the department conduct standard cleaning procedures. For example, an artlst-designed
terrazzo floor typlcally requires the same kind of maintenance as a regular terraz 2o floor and
the department is responsible for doing the maintenance. Please cail APP if there is any
question about the care of a department's integrated art work.

At works fabricated from special materials may require specialized maintenance freatment.
For example, a bronze or stone work of art must be cleaned and freated with a specific
maintenance product of a certain brand. Please call APP for guidance regarding the
maintenance of art works made of special materlals,

It is the departments' responsibility to frain cleaning crews regarding the treatment of public
art works to ensure proper care; APP is avallable to provide guidance for this training.

Repair

1.
2,

Never attempt to repair an art work,
Contact APP immediately fo report any damage to an art work and an APP staff member will
be responsible for assessing the damage and determining the repair procedures.

Page 3 of 13
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Procedure Number: 358
Effectlve Date: 01711

Inventory: Depariments’ Responsibilities

1.

2,

3.

Departments are responsible for conducting an annual inventory of their pubfic art works
and for reporting the results toc APP.

Departments must appoint an APP liaison responsible for the annual inventory and annuaily
inform APP regarding contact information for this individual.

Dapariments canhot mave or relocate works of art; APP must be contacted if a department
wants tc move or relocate a work of art.

Inventory: APP's Responsibilitias

1.

2,

3.

APP annually will provide depattments with a list of the art works and locations of the works
In the departments to initiate the annual inventory .

APP will provide departmenis with confact information for its Collections Manager who is
responsible for the inventory results.

APP will respond to departm ents’ requasts to move or relocate art works.

Information for Municipalities to [mplement APP Projects

1.

2.

Municlpal governments are raquired to implement the APP provision set forth in the County

Code.

Municipalities have the option of administering thelr own public art projects or working

collaboratively with Miami-Dade Art in Public Places to administer, manage and implement

the public art projects.

If the municipally chooses fo implement its own public art projects, it is responstble for

adhering to the program's requirements, as outlined in these ptocedures and highlighted as

follows:

= 1%% of the total capital cost of new government buildings must be allocated for the
commisston or purchase of artworks as defined in these procedures;

= g competitive, quality-based artist selection process must lake place and a selection
committee with knowledge and experlise in the visual arts m ust select the art work;

»  APP funds must be used solely for commissioning works of public art and a professional
artist must be contractad with to implement the public art project;

» @ percentage of the APP funds may be set aside for program administrative costs and
repair and maintenance expenses for the public art project. It is recommended that up to
15% of the total public art allocation be set aside for costs associated with administering
the project and up to 15% be set aside for costs associated with the future maintenance
of the public art project;

x Miami-Dade County Department of Cultural Affairs and its APP staff are available to
work with municipalities to assist them and confirm that they are meeting the APP
program'’s requirements;

»  for General Obligation Bond-funded (GOB) projects, APP funds must be spent within the
project that generates the APP funds; and

» if a municipality chooses to Implement its own public art projects, but requires the
technical assistance of Miami-Dade County APP, a negotiated administrative fee can be
determined based upon the complexity and duration of the project.

If the municipality chooses to wark collaboratively with Miami-Dade APP o implement the

public art requirements, Miami-Dade APP will oversee and provide services, highfighted as

follows:
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= work collaboratively with the municipality and its project team to identify opportunities for

public art in thea facility;

draft and distribute Call to Artists;

administer artist selection process;

coordinate the submission of the recommendead artist(s) to the Miami-Dade APP Trust;

provide contract language for municipality’s architect and contractor contracts to ensure

APP cocrdination;

» provide technical assistance to the selected artist(s) and serve as liaison between the
artist(s) and commissioning municipality and lts project team;

= manage contract negotiaflons and process payments with artist(s);

= coordinate installation of art work(s) with the municipality's project managers,
architects/engineers/specialty consultants and contractor;

» if a municipality chooses to work collaboratively with Miami-Dade APP, 15% of the total
public art funds wiil be allocated to Miami-Dade Depattment of Cultural Affairs for costs
assaociated with its administration of the public art project; and

* if required by the municipality, the selected artist(s)/artwork(s), along with an alternate
recommendation, will be presented to and reviewed by the municipality’s governing body
prior to the final approval of the Miami-Dade APP Trust.

Municipalities will own the resulting public art works and will be responsible for the

maintenance, repair (as necessary), and Inventorying of public art works. Municipalities can

consult with Miami-Dade APP for asslstance with these responsibilities.

information for Private Sector Capital Development on Land Owned by Local Government or on
Private Property with the Building Owned by L ocal Government

1,

Capital projects done through agreements with a private entity, including but not limited to

leases or develapment agreements (i.., the local government contracts with another party

to develop a building that the local government will own now or in the future), are subject to

the APP requirement if:

» The project meets the eligibility criteria for the public art requirement (e.g., it Is a building
that shelters people in a wholly or partially enclosed manner); and

» The project serves a public purpese whether operated by local government or on its
behalf, by a privale operator; and/or

= The project rafies on surrounding or adjacent local government bulldings to function and
is an integral component of the overall infrastructure of a public complex (e.g., a cargo
facility at the airport); and/or

=~ The project enhances a patron experienca at a local government factliity {8.9., a
restaurant).

Capital projecls that are done through agreements with a private entity, including but not

limited to leases or development agreements (e, the local government contracts with

another parly to develop a building that the local government will own now or in the future),

to be operated by-the private entity, may not be eligible for the ari in public places

requirement if;

» The agresment between the local government and the private entily for the private entity
to operate the project has a term in excess of 50 years; and/or

» The agresment betwsen the local gavernment and the private entity has a provision that
allows the private entity the option to purchase the facility; and/or

» There is no local government funding and/or no focal government rent abatements or
reductlons provided to the private entity; and/or
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» The preject has no publle purpose and is not part of a complex of surtounding or
adjacent local government buildings that function as a public complex and/or does hot
enhance a patron experience at a local governm ent facility. .

Capital projects that include complexes in which one or more of the buildings and/or a

portion of a building mest the criteria for the APP requirement may need to comply with the

APP requirement for those ellgible buildings and/or eligible portions of the huilding (e.3., &

public parking garage built as a part of a private development complex that otherwise may

not be subject to the APP requirement).

Determinations as to the applicability of the public art requirement initially are made hy the

Director of the Miami-Dade Department of Cultural Affairs, are based on the section 2-11.15

of the County Code, Administrative Order 3-11 and the Miami-Dade Procedures Manual

(Procedure No. 358), and may be considered by the Review Commitiee as set forth in

Administrative Order 3-11, prior to consideration of the Board of County Commissianers.

Accassion Procedures

1.

Accessioning is the formal acceptance of an artwork into the Miami-Dade County Art in

Public Places Collection (Collectlon). Accessloning arfwark into the Collection indicates the

intent to apply professional standards of care, display, and maintenance over the life of the

artwork, or until the artwork is no longer displayable and is deaccessioned from the

Collection.

Artworks will be entered into the Collection Inventory as soon as a commissioning or

purchasing contract is executed and these inventory entries will be annotated as "works in

progress” with periodic updates included as necessary to describe the status of completion

accurately. Artworks will be annotated as fully accessioned In the Collection inventory only

upen completion of all facets of the commissioning or purchasing contract or of the required

review process for gifts and other artworks, Conditlons, restrictions, or limitations cannot be

attached to the accessioning that would limit the use of the artwork,

The signed contract transferring title for the artwork and clearly defining the rights and

responsibilities of afl parties will accompany every acquisition.

Acquisitions result from:

*  Projects of the Miami-Dade County Art in Public Places Program pursuant to Section
2.11.15 of the Miami-Dade Counly Code;

»  Gifts with a fair market value greater than $1,000, which will be reviewed and
accessloned in accordance with the Miami-Dade County Administrative Order No, 1-3;

= Gifts with a fair market value less than $1,000 that are reviewed and accepted by the Art
in Public Places Trust; or

r  Other arworks, including but not limited to found items that are un-accessioned items
found In the existing Collection or In the possession of Miaml-Dade County government
that are reviewed and accepted by the Art in Public Places Trust.

All acguisitions will be entered info the Collection fnventory and added to the General

Services Administration (GSA) Capital Inventory Record. .

Once the At in Public Places program takes possession of an artwork, [t should have the

sole right to determine how and when that ariwork is shown, safeguarded, or de-

accessioned, subject to its professicnal practices anhd policies and in accordance with

County policy.
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Deagccesslon Procedures

1.

The deaccessloning of artwork is the removal of an object from the Miami-Dade County Art
in Public Places Collection. This includes the removal of the artwork from its public site,
removal from the maintenance cycle, and moving of records, both hard copy and electronic,
into a Deacoessioned Collection file and as required by Miami-Dade County Administrative

Order No. 8-2, {ransferred into the archived portion of the GSA Capital Inventory Record.

Deaccessioning will be considered only after a careful evaluation of the artwork within the

context of the Collection as a whole and will be consistent with Miaml-Dade County

Administrative Order No. 8-2 — Care, Control and Disposal of County Property. Only the

Miami-Dade County Art in Public Places Trust has the authority to deaccession artiworks in

the Art in Public Places Collection.

Once an artwork has been accessioned, it may not be deaccessioned on the basis of

content.

An artwork may be consldered for deaccession under the following conditions only:

» The artwork cannot be located after reasonable and dlligent searches. As required by
Miaml-Dade County Administrative Order No. 8-2, a police report must be filed for
unlocated artwork(s) and an investigation report and recom mendation must be submitted
to GSA;

»  The artwork has been damaged beyond repair, damaged fo the extent that it no longer
rapresents the artist's intent, or damaged to the extent that the expenses of restoration
and repair are found to equal or exceed current market value of the artwork. As requlred
by Miami-Dade County Administrative Order No. 8-2, a poiice raport must be filed for
damaged or destroyed arlwork(s) and an investigation report and recommendation must
be submitted to GSA,

» The artwork is not, or is only rarely, on display due to lack of a suitable site]

» For siedntegrated or site-specific arlworks, the site for which the artwork was
specifically created s structurally or otherwise altered and can ho longer accommodate
the artwork, is made publicly inaccessible as a result of new construction, demotition, or
sacurity enhancement, or has its surrounding environment altered in a way that
significantly and adversely impacts the artwork;

» For site-integrated or site-specific ariworks, the site for which the arfwork was
specifically created is sold or acquired by an entity other than Miami-Dade County;

s The arwork was purchased as a semi-permanent acquisition and the County's
predetermined period of abligation is terminated;

» There is a documented history of incident(s) that shows the artwork is a threat fo public
safety;

» The artist [egally exercises the right of disassociation granted by the Visual Artists Rights
Act of 1890, preventing the use of his or her name as the creator of the artwork;

»  The artwork requires excessive malntenance andfor the condition or securily of the
artwork cannot be reasonably guaranteed;

= The artwork has been determined by the Art in Public Places Trust deaccession process
to be of inferior quality relative to the quality of other works in the Collection or tha
County wishes o replace the artwork with a work of more slgnificance by the same
artist; and/ar

» Al the iime of accessioning, complete informatlon an the prevenance of the artwork was
not available, or more infermation has since become avallable, indicating that the
arlwork should not be part of the Miami-Dade County Art in Public Places Collaction.

Department of Cultural Affairs staff will prepate a written recom mendatian for deaccession of

artworks from fle Collection based on one or more of the conditions In Section 3 above for
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review and evaluation by the Miami-Dade County Art in Public Places Professional Advisory

Committee (Professional Advisory Committee), and subsequent review, evaluation and

action by the Art in Public Places Trust. The staff reserves the option of hiring a consuitant

for advice on specific elements of the artwork being considered through the deaccession
process,

Artists whose work Is being considered for deaccession shall be notified by mail using the

current address provided by the artist. Artists also shall be notified of the recommendation of

the Professional Advisory Committee and of the Art in Public Places Trust meeting
scheduled to consider this recommendation,

. All legal documents relating to the arfwork, including but not limited fo contracts with the

artist and agreements related to a donation of the artwork as applicablz, will bse consulted as

part of the deaccession process. When applicable and feasible, the donor of an artwork
under consideration for deaccessioning will be notified.

. At a Professional Advisory Committee meeting, Miami-Dade County Department of Cultural

Affairs staff will present reports on artworks to consider for deaccession that include:

= Reasons for the suggested deaccession accompanied by such other documentation and

information as may ba relevant;

Acquisition method, cost, and estimated current market value;

Documentation of correspondence with the artist;

Photo documentation of site conditlons (if applicable);

In the case of damage, a report that includes the official police and investigation repotts

and recammendation, and documents the original cost of the artwork, estimated market

value, and the estimated cost of repair; and/or

* In the case of theft or loss, the offlcial police and investigation report and
recommendation, heluding when possible, a report prepared by the agency responsible
for thae site of the loss.

The Professional Advisary Committee will then make a recommendation to the Miami-Dade

County Art in Public Places Trust, including actions regarding the disposition of the artwork

pursuant to Section 9 below, If the Professional Advisory Commiitee recommends that an

artwork be retained, an explanation stating the Committee's reasons and recommendations
shall be set forth in the minutes of the Committee's meeting and shall be submitted to the

Art in Public Places Trust. The Trust may decide to seek additional information.

. The decision to deaccession artwark will resuft from a resolution requiring a majority vote by

the Miami-Dade Counly Art in Public Places Trust. Upon this decision to deaccession

artwork, the Trust will consider what action should be taken, with priority given to public
benefit from the Collection. Every step wlll be taken to arrive at a mutual balance between
observing the rights of the artist and public beneflit, Actions will be consistent with Miami-

Dade County Administrative Order No. 8-2 and may include:

» Trade through artist, gallery, museum, or other institutions for cne or mare other
artwork(s) of comparable value hy the same artist or to reduce the purchase price of a
replacement artwork; .

= Long term ot permanent loan offered first to cther governmental units and then, to
eligible community based organizatiohs, such as mussums or educational/non-profit
Institutions, subject to belng afforded equal participation opportunity to review and select
the artwork(s);

* Donation first to other governmental units and then, to eligible community based
organizations, such as museums or aducational/non-profit Institutions, subject to heing
afforded equal participation opportu nity to review and select the artwork(s);

»  Sale to interested potential bidders with “first offer” right to governmental units located
within Miami-Dade County, In compliance with Administrative Order No, 8-2 governing
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11,

12.

13.

14,

15,

16.

Procadure Number: 358
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surplus County praperty. Any pre-existing contractual agreements between the artist and
the County regarding resale shall be honored, including but not limited to the original
arlist's having first right of refusal te purchase his or her artwork at its current markat
value;

~ In special situations, the Miami-Dade County Ar in Public Places can negotiate the
transfer of an artwork to another entity. For site-integrated or site-specific artworks,
when the site for which the arlwork was specifically created is sold or acquired by an
entity other than Miami-Dade County, the ownership of the arlwork can transfer to that
enfity. Artwork in the Public Art Collection should bs in exhibitable condition and
continue to reflect the artist's original intent. Should the artwork selected for transfer
need to be repalred cleaned, of resiored, the negotiated transfer will Include
conservation provisions and, unless negotiated otherwise, the receiving entity pays for
the restoration. The receiving entity should have an art plan that defines their
commitment to the artist and the continued care of the ariwork; and/or ‘

»x  For anwork(s) not able to be disposed of by the methods outlined above, destruction or
recycling of materials comprising the artwork, in accordance with Chapter 274 of the
Florida Statutes, so that no p lece Is recognizable as part of that artwork,

In the event the artist disagrees with the decision of the Miami-Dade County Arf in Public

Places Tiust, the artist may request reconsideration of the deaccession. This reguest must

be filed in writing with the Miami-Dade County Department of Cultural Affairs within 30 days

of the Trust's deaccession decision, and it must be based on information that was not
considered during the Professional Advisory Committee's and the Art in Public Places

Trust's meetings on the deaccesslon.

The Miami-Dade County Department of Cultural Affairs will work cooperatively with the

General Services Administration, Fixed Assets & Divislon Operatlons section of the County

regarding the implementation of this poficy for deaccessioned artworks and will notify GSA

ahout all actions under formal consideration and taken by the Miami-Dade County Art in

Public Places Trust affecting artwork(s) in the County’s inventory.

A report will be sent fo the County Mayor, Board of County Commissioners, County

Manager and GSA regarding the Miaml-Dade Gounty Art In Public Places Trust's action(s)

regarding deaccessioned artworks.

The ariwork, or its remains, shall be disposed of by the Miami-Dads County Art in Public

Places staff, or Its agents, upon deaccesslon action. It [s the obligation of the Miami-Dade

County Art in Public Places Program to enstire that all disposals with regard fo the

Collection be formally and publicly conducted and adequately documented in accardance

with applicable provisions of the Florida Statutes and the Code of Miami-Dade County

utilizing a variely of disposal methodologies,

A permanent record of the artwork's incluslon in the Miami-Dade County Art in Public Places

Gollection, and reasons for its removal, shall be maintained in a Deaccessloned Collection

flle, and will be kept as a separate sectlon of the Miami-Dade County Art in Public Places

Collection records. Miami-Dade Gounty Department of Cultural Affairs staff will notify GSA

Fixed Assets & Division Operations section of all deaccessioned artwork(s) so that the

arlwork(s) can be deleted from the Depariment’s Capital lnventory Record,

No artworks shall be sold or fraded to a member of a governing bedy or staff of Miami-Dade

County government including the members of the Miaml-Dade County Art in Public Places

Trust and its Professional Advisory Committse, conhsistent with Miami-Dade County conflict

of interest policies. :

All proceeds from the sale of any artwork from the Miami-Dade County Art in Public Places

Collection shall be deposited in the Art in Public Places Trust Fund. Funds from ariwork
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sales may be used in any manner consistent with the enabling legislation of the Arf in Public
Places program and County policies regarding public artw ork.

Ftequently Asked Questions

1.

Applicabie Projects and Costs.

« What if we are uncertain about whether the APP requirement applles to a project or
components of a profect?

v Call the APP staff If you have any questions about the APP requirements. In addition,
the FAQs below may provide answers to your guestions.

Contingency Allowances.

* Are contingency allowances covered by the APP requitement, even if eventually they
are not tsed or fully used for the project.

" Yes. The APP allocation is calculated and fransferred to APF upon the award of the
contract,

Inspector General.

* In calculating the APP allocation, should the Inspector General cost be included in the
base for the APP calculation?

*  Yas, the APP calculation is taken against the total contract am ount.

Capital Outlay Reserve Funds (CORF),

* Are construction projects funded by the Capital Outlay Reserve Fund covered by the
APP raquirement?

*  Yes. The APP requirement applies to all County construction projects for hew buildings.

Funding Sources That Disallow Public Art,

» Does the APP requirement apply to construction projects that ara funded by grants or
other sources which disallow public art?

* |f & grant or another funding source speclfically prohibits the use of funds for compliance
with the APP raquirement, the department must use other funds to satisfy the APP
requirament,

General Obligati on Bond (GOB) Projects.

v Doss the APP requirement apply to GOB projects?

»  Yes, the APP requirement applies fo all County construction projecis for new buildings.
In addition, the APP requirement applies to GOB projects for new buildings done by
municlpal governments.

Capital Work Done by the Caunty,

» Does the APP requirement apply to the cost of architectural and engineering services
performed by County personnel and to the cost of in-house construction labor, materials,
and/or machinery?

» Yes, The APP requirement applies to the construction cost of new government buildings
regardless of the source of funds for the project.

Private Sector-Funded Projects.

* Does the APP requirement apply to buildings financed and constructed on County
property by private sector investors? '

*  Yes. The APP requirement applies to the construction cost of new government buildings
regardless of the source of funds for the project. Please see ihe section, “Information for
Private Sector Capital Development on Land Owned by Local Governmeni or on Private
Property with the Building Owned by Local Government.”

»  What happens if the APP funds are not included in the development agreement with the
private sector and/or are not collected by the department from the private sector?
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»  The department will need to convey the funds for the APP requirement from another
revenue scurce,

Conveyance of APP Funds.

» When are funds conveyed to APP? Whom do we contact for defails about conveying
funds?

* Funds are convayed to APP when the department receives spending authority for the
capital project. For example, when an A&E contract Is authorized, 1 %% of the contract
must be conveyed to APP. Please contact Deborah Margol, Deputy Director,
Department aof Guiltural Affairs, for instructions to convey funds (305-375-2577, debo@
miamidade.gov),

Demoailtion.

v Doas the APP requirement apply to demolition costs?

" Yes, if demolition is part of a construction project that Is covered by tha APP

requiremenis.

Building Additions,

»  Are additions to an existing structure covered by the APP requirement?

T Yes, additions are considered fo be “new government buildings.”

Equipment.

*  Are equipment costs subject fo the APP requirement?

» Yes. The APP requirement covers all systems and features that make a facility
functional, even if the equipment is acquired through a separate confract,

Parking Garages.

»  Does the APP requirement apply to a parking garage?

" Yes,

Roadways and Sidewalks. :

»  Does the APP requirement apply to roadways and sidewalks?

»  Yes, if the roadways and sidewalks are part of a construction project that Is covered by
the APP requirement.

Selection of Art Must Be by APP,

»  Can a department satisfy the APP requirement by selecting and purchasing an artwork
itsolf?

= No, Works of art must be selected in compliance with the process required by the APP
pragram and overseen by the APP Trust and staff. Please see the section, “The APP
Arlists Selection Process” on page 2.

Adherence to the Art in Public Places Requirament.

» Can departments waive the APP requirement?

= Np, Section 2-11.15 of the Miami-Dade County Code sets forth the requirements for the
APP pregram and provides that only the Board of County Commissioners has the
authority to waive the APP requirement. Administrative Order 3-11 prescribes a process
involving a Review Committee which ¢an be convened by the Assistant County Manager
in charge of the APP program to conduct a hearing of a request for a waiver and states
that the Review Committes will evaluate such requests as follows: “if the facility does not
conform to the definition of ‘new governmental building' a waiver will be recommended to
the Board of County Commissioners, Only the BCC Is authorized to grant waivers.
Walvers must be secured prior to the award of the construction contract.”

Unsuitable Locations.

» Deces the APP requirement apply to a new building that may not provide a suitable
jocation for & public artwork and may the APP funds be transferred for expendiiure to
another site?
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" Yas, The APP reguirement covers all new government buildings. There is no
requirement in Section 2-11.15 of the Miami-Dade County Code that artworks be located
at the site of the project that funded the artwork. APF will work with departments to
identify suitable alternative locations.

18. Donations of Artwork.

» What is the process for departments to accept donations of att work(s)?

x The process for accepting gifts of art works Is covered by Administrative Order No. 1-3,
It requires that the APP Trust and lts Professional Advisory Committee review and
provide the department with a recommendation for all donations of artwork or
commemoratlve and/or memorial structures of artistic merit, valued In excess of $1,000.

CONTACT(S}):
Department/Division
Department of Cultural Affairs

REFERENCE DOCUMENT(S}):

Section 2-11.15 of the Miami-Dade County Code

Administrative Order 3-11, Art in Public Places Program Implementation and Fund Transfer
Procedure: Administrative Order No. B-2, Care, Control and Disposal of County Property;
Miami-Dade County Adminisfrative Orders No. 1-3, Gifts to the County

Copies of all County Aftorney Oplnions related to these procedures are maintained by the
Department of Cultural Affairs
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APP Capital Froject Budg et Allocation Worksheet
(Sample; Please request this form from APF staff)

Capltal Project Name Froject No.

Procedure Number: 358
Effective Date: 01/11

Submittal Date *

Submltted by

Department

1

Brief Description

Project Start Date

Project End Date

Design & Admin Costs

ltem

Descrlption

Esfimated Cost

Actual Award Cost

A

Professional Basic Fees (A/E Consultants)

Speclalty Consultants, Reimbursable Allowances, Soil Boring
Testing, Surveying, Inspector General, etc

Program Management (Project and Construction Management)

Do m

Other Costs

CATEGORY TOTAL (A fhru D)

reeler] & |65

e an] € |

Cons

truction Costs

[tem

Description

Estimated Cost

Acfual Award Cost

New Construction

Demaolitioh

ashrd

enlen

Bullt-in Equipment (such as maving escalators and walkways,
elevalors, fire & security alarm, |T, back up generalors, etc)

z| o |nfm

Furnishings, Fixtures, and Non-Integral Equipment

All Glvil Relatad Work (such as landscape, sidewalks, surface
lot, roadway, pavement, lightlng, etc)

L

Environmental Remediation

Allowance Accounts {e.g, permitting, threshold inspections,
relmbursablas, alternates, efc.)

3 |es| & || B

& || 5 &5 & |SR|es

C=

Contingency Account

&

CATEGORY TOTAL (E thru L)

€48
| &

L0
o |t

-y

Estimated Cost

ctual Award Cost

Design & Admin Tota!

Constructlon Total

Tofal Eligible Costs

A
$
$
$

£ +n| £ |0

Estimated Amount of APP Allocation {1.5%)

Actual Amount of APP Allocation {1.5%)

$

The above-referenced line ltems are nat intended fo be an all inclusive list of project expenses required to

contribute to the APP allocation. These represent the most common axpenses called out in efigible County
capital projects, All capital expenses must be included on this form. Please contact Art in Public Places for
questions about this form.
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Schednle 4,01
(form)

CONFIRMATION OF COMMENCEMENT DATE

Reference is made to The SEED Foundation, Inc., in the Amended and Restated
Lease Agreement dated , 20, by and between Miami-Dade
County, acting by and through the depariment of Community Action and Human
Services Department (“Landlord” or “CAHSD”), and The SEED Foundation, Inc., a
Washington, D.C. not-for-profit cotporation (“Tenant”).  This Confirmation of
Commencement Date (“Confirmation of Commencement”) is attached to the Lease as
Schedule 4.01 thereto, and, when executed and delivered by Landlord to the Tenant shall
be incorporated within and made a part of the Lease. Capitalized terms used in this
Confirmation of Commencement without otherwise being defined herein will have the
meanings given to them in the Lease. The Confirmation Date of the Lease is
,20 . TFurther, the Bxpiration Date for the Lease is , 20
To confirm the Commencement Date as well as the Expiration Date, the
Landlord has caused this instrument to be executed and delivered to the Tenant, defining

the Commencement Date and the Expiration Date of the Lease.

ATTEST: COUNTY:
HARVEY RUVIN, CLERK MIAMI-DADE COUNTY, apolitical
. subdivision of the State of
Florida
By: BY ITS BOARD OF COUNTY
COMMISSIONERS
By:
SEED Toundation — Amended and Restated Loase 79
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