MEMORANDUM

EDTC
Agendaltem No. 2(A)

TO: Honorable Chairman Esteban L. Bovo, Jr. DATE: March15,2018
and Members, Board of County Commissioners

FROM: Abigail Price-Williams SUBJECT: Resolution approving Grant
County Attorney Agreement between River
' Landing Development, LLC
and/or River Landing

Acquisition LLC, or its

Parent Company, H&R Reit
(UJ.S.) Holdings, Inc. and
Miami-Dade County relating to
grant from Building Better
Communities General Obligation
Bond Program Project 124 —
“Economic Development Fund”
in amount of $7,500,000.00; and
authorizing County Mayor to
execute and deliver Grant
Agreement on behalf of County

The accompanying resolution was prepared and placed on the agenda at the request of Prime Sponsor
Commissioner Bruno A. Barreiro.
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MEMORANDUM

(Revised)

TO: Honorable Chairman Esteban L. Bovo, Jr. DATE: April 10, 2018
and Members, Board of County Commissioners

FROM: SUBJECT: Agenda Item No.

Please note any items checked.

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

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget requii‘ed

Statement of fiscal impact required

Statement of social equity required

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

No committee review

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

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required
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Approved Mayor Agenda Item No.
Veto 4-10-18
Override

RESOLUTION NO.

RESOLUTION  APPROVING  GRANT  AGREEMENT

BETWEEN RIVER LANDING DEVELOPMENT, LLC AND/OR

RIVER LANDING ACQUISITION LLC, OR ITS PARENT

COMPANY, H&R REIT (U.S) HOLDINGS, INC. AND

MIAMI-DADE COUNTY RELATING TO GRANT FROM

BUILDING BETTER COMMUNITIES GENERAL

OBLIGATION BOND PROGRAM PROJECT 124 -

“ECONOMIC DEVELOPMENT FUND” IN AMOUNT OF

$7,500,000.00; AND AUTHORIZING COUNTY MAYOR OR

COUNTY MAYOR’S DESIGNEE TO EXECUTE AND

DELIVER GRANT AGREEMENT ON BEHALF OF COUNTY

WHEREAS, pursuant to Resolution No. R-230-15 adopted on March 3, 2015 (the
“Allocation Resolution™), this Board approved an allocation to River Landing Development, LLC
in the amount of $7,500,000.00 from Building Better Communities General Obligation Bond
Program (“Bond Program™), Project No. 124 — “Economic Development Fund” (“Project 124”)
subject to the approval by this Board of a grant agreement between the County and River Landing
Development, LLC, for the partial funding of public infrastructure costs (the “GOB Project”)
related to the development of a mixed use, residential and retail, development in the heart of
Miami’s health district all as more particularly described in Section 4 of the Grant Agreement
attached hereto as Attachment A; and
WHEREAS, River Landing Development, LLC contemplates transferring the grant to

ecither River Landing Acquisition LLC, or its Parent Company, H&R Reit (U.S.) Holdings, Inc.

upon completion of the project and such entity shall perform as the grantee (“Grantee™) pursuant

to the terms of the Bond Program; and
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WHEREAS, this Board wishes to approve a grant to the Grantee in the amount of
$7,500,000.00 from Project 124 funds (“Grant”) and to enter into the attached Grant Agreement
with the Grantee for the funding of public infrastructure costs for the GOB Project in accordance
with the administrative rules of the Bond Program; and

WHEREAS, it is the best interest of the County and its citizens to enter into the Grant
Agreement since the project will be a catalyst for economic development and job creation as more
fully described in the Grant Agreement,

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

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

Section 2, The Grantee is approved as a recipient of the Grant and the Grant
Agreement is approved in substantially the form attached to this Resolution as Attachment A.

Section 3. The County Mayor or County Mayor’s designee is authorized to execute
and deliver the Grant Agreement on behalf of the County.

The Prime Sponsor of the foregoing resolution is Commissioner Bruno A. Barreiro. It was

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

Esteban L. Bovo, Jr., Chairman
Audrey M. Edmonson, Vice Chairwoman

Bruno A, Barreiro Daniella Levine Cava
Jose “Pepe” Diaz Sally A. Heyman
Barbara J. Jordan Joe A. Martinez

Jean Monestime Dennis C. Moss
Rebeca Sosa Sen. Javier D. Souto

Xavier L.. Suarez
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The Chairperson thereupon declared the resolution duly passed and adopted this 10% day
of April, 2018. 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 upen
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 ”"J( A
to form and legal sufficiency. d

Juliette R. Antoine




ATTACHMENT A

GENERAL OBLIGATION BOND (GOB)
BUILDING BETTER COMMUNITIES
MIAMI-DADE COUNTY
GRANT AGREEMENT

Economic Development— River Landing Miami
GOB Project Number 124

This Grant Agreement (“Agreement” or “"Grant Agreement') by and between
Miami-Dade County, a political subdivision of the State of Florida (“County” or “Miami-
Dade County"), through its governing body, the Board of County Commissioners ("Board")
and River Landing Development, LLC, a Florida Limited Liability Company and /or River
Landing Acquisition LLC, or its parent company, H&R REIT (U.S.) Holdings, Inc.
(collectively "Grantee”) is entered into this day of ,
2018 (“Effective Date”).

WITNESSETH:

WHEREAS, on July 20, 2004, the Board adopted a series of resolutions that
authorized the issuance of $2.926 billion in general obligation bonds ("GOB") for capital
projects and on November 2, 2004, a majority of those voting approved the bond program
("BBC GOB Program”); and

WHEREAS, Resolution No. R-914-04 was one of those resolutions and it
approved the issuance of general obligation bonds in the aggregate principal amount of
$352,162,000 "to construct and improve walkways, bikeways, bridges and access to the
Seaport, and other municipal and neighborhood infrastructure improvements to enhance
quality of life" in accordance with the projects listed on Appendix A to the Resolution
("Appendix A"); and

WHEREAS, one of the projects listed on Appendix A was Project 124 entitled
“Economic Development” with a project description of “provide infrastructure
improvements to spur economic development and attract new businesses to the
community in order to create jobs” (*Project 124"); and

WHEREAS, the Board approved an allocation of $7,500,000.00 (*Grant”) to the
Grantee from Project 124 for certain public infrastructure improvements described in
Section 4 of this Agreement ("GOB Project") in connection with a mixed-use development
containing a linear park on the Miami River which will contain approximately 426,000
square feet of vertical retail, approximately 500 market rate rental apartments and over
2,500 parking spaces located at 1400 NW North River Drive, Miami Florida 33125
(‘Development”).  The Development will attract one or more new businesses or cause
the expansion of existing businesses to the County which will result in the creation of at
least 200 New Jobs (as defined in this Agreement) as described in Exhibit A to this

Agreement ("Exhibit A"); and
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WHEREAS, the County and the Grantee wish to enter into this Grant Agreement
to set forth the terms pursuant to which the County will disburse the Grant to the Grantee,

NOW THEREFORE, pursuant to resolution of the Board which specifically
authorizes the County Mayor or County Mayor's designee to execute this Grant
Agreement and any other reiated agreements and certificates and in consideration of the
mutual promises and covenants contained in this Grant Agreement and the mutual
benefits to be derived from this Agreement, the County and the Grantee agree as follows:

Section 1. Parties; Effective Date; and Term. The parties to this Agreement
are the Grantee and the County. The Board has delegated the responsibility of
administering this Grant Agreement to the County Mayor or the County Mayor's designee,
who shall be referred to as the “County Mayor.” The County Mayor has assigned the
responsibility for monitoring this Agreement to the Department of Regulatory and
Economic Resources (“RER"). -

This Agreement shall take effect as of the date written above upon its execution
by the County and the Grantee. Subject to Section 2 and Section 16 below, this
Agreement shall have a term commencing on the Effective Date and expiring twenty-five
(25) years from the Job Certification Date (as such term is defined in Section 3 herein).

Section 2. Job Creation. Exhibit A sets forth the projected economic impact that
the Development shall have on the community, including the national retailers that have
executed leases in the Development, the number of new jobs to be created and the new
business or expanded businesses that will result from the completion of the Development.
The Grantee has agreed to guaranty the creation of 200 New Jobs with annual average
salaries or wages of $24,017.76 or higher as described in Exhibit A ("Certified Jobs").
The Grantee agrees to maintain or caused o be maintained the number of Certified Jobs
for four (4) years from the Job Certification Date (as such term is defined in Section 3
below). The County shall determine, as set forth in this Agreement, the number of
Certified Jobs created and maintained on the Job Certification Date and on the
anniversary date of each year following the Job Certification Date ("Anniversary Date").
The County and the Grantee agree that “New Jobs" are defined as permanent full-time
equivalent positions (36hrs/week) from: (i) new businesses located in the Development,
(ii) existing businesses relocating to Miami-Dade County as a result of the Development,
and/or (iii} business expansions of businesses already located in Miami-Dade County,
and excludes construction jobs and jobs existing as of the commencement date of the
construction of the Development, unless such jobs are permanent jobs created in
connection with, and in anticipation of, the operation and management of the
Development after the Development is. completed, provided, however, such new
permanent full time jobs shall be net of any permanent jobs eliminated as a result of the
Development.
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The determination of the number of New Jobs created and maintained shall be
certified in the form of an annual report based upon the RT-6 filings with the State of
Florida attached as Exhibit E to this agreement, to evidence the number of Certified Jobs
during the previous year and the average salary paid, prepared and certified by: (1) the
Grantee's Certified Public Accountant (CPA) (2) the Grantee’s Tenant(s)’ CPA or (3) an
agent of the Grantee’s Tenant who has been duly authorized to sign on behalf of the
Tenant company, by a corporate manager or officer with sufficient documentation to
determine accuracy thereof. In conjunction with such annual report, the Grantee shall
submit an affidavit or other written affirmation attesting that the new jobs certifications in
said report are true and correct to the best of the Grantee's knowledge and belief.

The Grantee agrees to comply with Section 2-1701 of the Code of Miami-Dade
County, Florida (“County Code"), known as the Community Workforce Program, with a
goal of having a minimum of 10% of the persons performing the construction trades and
labor work for the Development be residents of Designated Target Areas (as such term
is defined in Section 2-1701 of the County Code) and will aspire to have no less than
seventy percent (70%) of the Certified Jobs offered first to residents of Miami-Dade
County as set forth in the hiring plan prepared by the Grantee and attached as Exhibit B
to this Agreement.

Section 3. Conditions Precedent. The County shall have no obligation to fund
the Grant pursuant to Section 5, and this Agreement shall be terminated and the parties
shall no longer have any obligation to each other pursuant to this Agreement if any one
or more of the following conditions are not met:

(a)  Construction of the Development, including the GOB Project, is
commenced by the date set forth in the Construction Schedule attached as Exhibit C
(“Construction Schedule”) or any other date approved by the County Mayor after written
request from the Grantee;

(b)  The Grantee is using commercial efforts to achieve the construction dates
within the Construction Schedule, as same is updated from time to time during
construction or any other date approved by the County Mayor after written request from
the Grantee;

(c) Construction of the Development, including the GOB Project, is completed
by December 31, 2021 pursuant to the Construction Schedule or any other date approved
by the County Mayor after written request from the Grantee;

(d}  On or before the date that is three (3) years from the date of the Certificate
of Occupancy ("CQ"), for the Development, including the GOB Project, the County is in
receipt of written evidence from the Grantee and acceptable to the County Mayor that all
of the Certified Jobs have been created and maintained for three hundred and sixty-five
(365) consecutive days after CO (“Job Certification Date”);
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(e) At least seven (7) days before the date that the grant is set to be disbursed,
the County is in receipt of Security (as such term is defined in Section 6 below) from the
Grantee; and

(f) The Grantee agrees to submit written evidence to the County within sixty
(60) days of the date of this Agreement (or such additional period as is approved by the
Board of County Commissioners) that it either has the required funds or has secured
financing sufficient to complete the Development.

If any one or more of conditions (a)-(f) above are not met, the County may send
written notice to the Grantee of the County’s intent to terminate this Agreement within
thirty (30) days following the date on which any one of the conditions are not met unless
such default is remedied within 30 days after such notice is received. Failure by the
County to send notice timely shall not affect the right of termination of this Agreement
which shall be effective thirty (30) days following the date on which any one of the
conditions in (a)-(f) above are not met and notice is given to the Grantee unless the
Grantee has within such 30 day period, remedied the defauit.

Section 4. Development. The Grantee shall construct a mixed-use
development containing a linear park on the Miami River. It will contain approximately
426,000 square feet of vertical retail; approximately 500 market rate rental apartments
and 2,150 parking spaces.

The GOB Project will consist of pathways around the project, a seawall, a river
walk, roads and roadways improvements, sidewalks, and parking (“Eligible Capital
Costs"). Grantee expressly represents and agrees that the GOB Project serves a public
purpose, is public infrastructure as required by the ballot question and Appendix A and
that the Grant will be used to fund capital costs as required by the Constitution and the
Laws of the State of Florida (“State”).

The budget for the Development, which includes the projected GOB Project costs
and projected funding sources, is attached as Exhibit D. If the Grantee wishes to revise
the GOB Project or amend Exhibit “D” for the purpose of completing the GOB Project and
such revisions do not materially alter the original GOB Project or reduce the cost of the
GOB Project in the budget by fifteen percent (15%) or less, the Grantee shali request in
writing that the County Mayor review and approve such revisions. The County Mayor shall
have thirty (30) days from the date the request was received to make a final determination.
If the Grantee disagrees with the County Mayor's decision to reject the revision, the
County Mayor shall present the revision to the Board if requested by the Grantee, Any
material change in the GOB Project or reduction to the costs in the budget of more than
fifteen percent (15%) shall require Board approval and shali resuit in a corresponding
reduction in the amount of the Grant. No approval of the County Mayor or the Board
shall be required in the event of increases to the GOB Budget.
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Section 5. Payment of Grant. The County has no obligation to pay the Grant
to the Grantee except in accordance with the terms and conditions set forth in this
Agreement and in particular, this Section 5. As between River Landing Development,
LLC and River Landing Acquisition, LLC, H&R REIT (U.S.) Holdings, Inc., the County
shall make payment to the Grantee that provides the Security (as such term is defined in
Section 6 below). The County shali reimburse the Grantee for Eligible Capital Costs
incurred in connection with the GOB Project solely from legally available GOB bond
and/or note proceeds. The County shall not reimburse the Grantee for any Soft Costs
that exceed seventeen percent (17%) of the Grant. Soft Costs are defined in the
Administrative Rules of the County pertaining to the BBC GOB Program (“Administrative
Rules”). The County assumes no obligation to provide financial support of any type to the
Grantee for the GOB Project in excess of the Grant amount. Cost overruns are the
responsibility of the Grantee.

The County shall only be obligated to reimburse the Grantee provided the Grantee
is not in breach of this Agreement, the conditions precedent set forth in Section 3 herein
have been met, including that the Certified Jobs have been created and maintained for
365 days and the Security (as such term is defined in Section 6 below) is delivered to the
County pursuant to Section 6 below. The County's reimbursement obligation is subject
to and contingent upon the availability of funding solely from BBC GOB Program funds.
The Grantee shall be solely responsible for submitting all documentation required by this
Agreement and the Administrative Rules to the Department of RER for reimbursement of
all Eligible Capital Costs. Provided this Agreement has not been terminated pursuanit to
Section 3 or Section 16 of this Agreement and all the conditions set forth in this Section
5 are met by the Grantee, the Grant shall be remitted by the County to the Grantee as a
onetime reimbursement on a date that is no earlier than three hundred and sixty-five (365)
days from the date the Development, inclusive of the GOB Project, is completed as
evidenced by the certificate of occupancy. An administrative fee no more than one
percent (1%) of the awarded Grant shall be deducted as defined in the Administrative
Rules of the County pertaining to the BBC GOB Program (*Administrative Rules”).

Section 6. Clawback. Prior to disbursement of the Grant pursuant to Section
5, the Grantee shall provide an irrevocable letter of credit (or other similar collateral
acceptable to the County, to the County, in a form acceptable to the County, in the amount
of $6,000,000.00 (“Security”) and the Security shall remain in place and available to be
drawn upon by the County until such date as all of the obligations in Section 2 of this
Agreement have been satisfied. Failure by the Grantee to provide the Security by such
date shall terminate this Agreement pursuant to Section 3 of this Agreement. On the Job
Certification Date, the Grantee shall certify that the Certified Jobs are in place and have
been in place for three hundred and sixty-five (365) consecutive days as a condition to
the County funding the Grant. On each subsequent Anniversary Date for four (4)
additional years, the Grantee shall certify to the County the number of Certified Jobs that
are in place. The Grantee's obligation to maintain the Certified Jobs will terminate on the
fourth Anniversary Date.
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Section 7. Reports. The Grantee shall also submit a written report to the
County Mayor on or prior to September 30" of each year subsequent to Effective Date
and on each September 30" thereafter through the termination date of this Agreement,
demonstrating that the Grantee is fulfilling, or has fulfilled, its purpose, is in compliance
with this Agreement and is in compliance with all applicable municipal, County, State and
federal requirements. The County Mayor may also request that a compilation statement
or independent financial audit and/or accounting for the expenditure of the Grant funds
be prepared by an independent certified public accountant selected by, and at the
expense of, the Grantee.

If the Grantee fails to submit the required reports to the County on the dates as
required above, after providing Grantee with prior written notice and a 90 day opportunity
to cure the County Mayor may terminate this Agreement in accordance with Section 16.
The County Mayor shall approve or reject all reports received from the Grantee within
forty-five (45) days of receipt. Grantee shall have thirty (30} days to re-submit any reports
that are rejected by the County Mayor,

Section 8. GOB Project Monitoring; and Evaluation. The County Mayor may
monitor and conduct an evaluation of the Grantee’s operations related to the GOB Project
which may include visits by County representatives to: observe the GOB Project or
Grantee's operations regarding the GOB Project with advance written notice and so as
not to interfere with the GOB Project; discuss the Grantee's GOB Project with the
Grantee’s GOB Project personnel; and/or evaluate the public impact of the GOB Project.
Upon request, the Grantee shall provide the County Mayor with notice of all meetings of
its Board of Directors or governing board regarding the GOB Project, and GOB Project-
related events. In the event the County Mayor concludes, as a result of such monitoring
and/or evaluation, that the Grantee is not in compliance with the terms of this Agreement
or the Administrative Rules or for other reasons which significantly impact the Grantee's
ability to fulfill the conditions of this Grant award, the County Mayor shall provide to the
Grantee, within thirty (30} days of the date of said monitoring/evaluation, written notice of
the County Mayor's concerns. If Grantee refuses or is unable to address the areas of
concern within thirty (30) days of receipt of such written notice from the County Mayor,
the County Mayor, at his or her discretion, may take other actions which may include
reduction or rescission of the Grant award, or withholding the Grant until such time as the
Grantee can demonstrate that such issues have been corrected. If the Grantee refuses
or is unable to address the areas of concern, the County Mayor shall seek reimbursement
of the Grant funds from the Grantee. The County Mayor may also institute a moratorium
on applications from the Grantee for other County grant programs for a period of up to
one (1) year or until the deficient areas have been addressed to the satisfaction of the
County Mayor, whichever occurs first,

Section 9. Accounting; Access to Records; and Audits. The Grantee shall
maintain accurate and complete books and records for all receipts and expenditures of
the Grant proceeds in conformance with reasonable general accounting standards.
These books and records, as well as all documents pertaining to payments received and

{Projects/1020/1020-42/00162751.00CX}
G of 24

\\server\dala\WDOX\Dcla\ 10208 1020-42\001462751 . DOCX

//




made in conjunction with the Grant, such as vouchers, bills, invoices, receipts and
canceled checks, shall be retained in a secure place and in an orderly fashion in a location
within Miami-Dade County by the Grantee for at least three (3) years after the later of: the
payment of the Grant by the County to the Grantee; the completion of a County requested
or mandated audit or compliance review;, or the conclusion of a legal action invoiving the
Grant, the Grantee and/or GOB Project or activities related to the Grant.

The County Mayor may examine all of the books, records and documents
pertaining to the Grant at the Grantee’s offices or other Grantee approved site under the
direct control and supervision of the Grantee during regular business hours and upon
reasonable notice. Furthermore, the County Mayor may, upon reasonable notice and at
the County's expense, audit or have audited all financial records of the Grantee, related
to the Grant and the GOB Project. :

Pursuant to Section 2-1076 of the Miami-Dade County Code, the County shall
have the right at its sole expense to engage the services of an independent private sector
inspector general ("IPSIG") to monitor and investigate compliance with the terms of this
Agreement. The MIAMI-DADE COUNTY OFFICE OF THE INSPECTOR GENERAL
(OIG) shall have the authority and power to review past, present and proposed County
programs, accounts, records, contracts and transactions, and contracts such as this
Agreement for improvements some cost of which is funded with County funds.

As such, the OIG may, on a random basis, perform audits on this Agreement
throughout the duration of said Agreement (hereinafter "random audits”). This random
audit is separate and distinct from any other audit by the County.

The OIG shall have the power to retain and coordinate the services of an IPSIG
who may be engaged to perform said random audits, as well as audit, investigate,
monitor, oversee, inspect, and review the operations, activities and performance and
procurement process related to the GOB Project and Grant including, but not limited to,
GOB Project design, establishment of bid specifications, bid submittals, activities of the
Grantee and contractor and their respective officers, agents and employees, lobbyists,
subcontractors, materialmen, staff and elected officials in order to ensure compliance with
contract specifications and detect corruption and fraud. The OIG shall have the power to
subpoena witnesses, administer oaths and require the production of records regarding
the GOB Project and Grant. Upon ten (10) days written notice to the Grantee (and any
affected contractor and materialman) from OIG, the Grantee (and any affected contractor
and materialman) shall make all requested records and documents regarding the GOB
Project and Grant available to the OIG for inspection and copying.

The QOIG shall have the power to report and/or recommend to the Board whether
a particular project, program, contract or transaction is or was necessary and, if deemed
necessary, whether the method used for implementing the project or program is or was
efficient both financially and operationally. Monitoring of an existing project may include
reporting whether the project is on time, within budget and in conformity with plans,
{Projects/1020/1020-42/00162751.DOCX}
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specifications, and applicable law. The OIG shall have the power to analyze the need for,
and reasonableness of, proposed change orders regarding the GOB Project and Grant.

The OIG is authorized to investigate any alleged violation by a contractor of its
Code of Business Ethics, pursuant Miami-Dade County Code Section 2-8.1.

The provisions in this section shall apply to the Grantee, its contractors and their
respective officers, agents and employees. The Grantee shall incorporate the provisions
in this section in all contracts and all other agreements executed by its contractors relating
to the GOB Project, in connection with the performance of this Agreement. Any rights
that the County has under this Section shall not be the basis for any liability to accrue to
the County from the Grantee, its contractors or third parties for such monitoring or
investigation or for the failure to have conducted such monitoring or investigation and the
County shall have no obligation to exercise any of its rights for the benefit of the Grantee.

Section 10. Publicity; Advertisements; and Naming Rights. It is understood
and agreed that the GOB Project which is part of the overall Development is funded by
the County through the Grant paid to the Grantee. Further, by acceptance of the Grant
funds, the Grantee agrees that GOB Project shall recognize and adequately reference
the County as a funding source by including the following credit line in all promotional
marketing materials related to the GOB Project including, but not limited to, all posted
signs, pamphlets, wall plaques, comerstones, dedications, notices, flyers, brochures,
news releases, media packages, promotions, stationery, web sites, news and press
releases, public service announcements, broadcast media, programs, and publications:
“THIS GOB PROJECT IS SUPPORTED BY THE BUILDING BETTER COMMUNITIES
BOND PROGRAM AND THE MAYOR AND BOARD OF COUNTY COMMISSIONERS
OF MIAMI-DADE COUNTY." The use of the official County logo is permissible for the
publicity purposes stated above. The Grantee shall submit samples of mock-up of such
publicity or materials to the County for review and approval. The Grantee shall ensure
that all media representatives, when inquiring about the GOB Project(s) funded by the
Agreement, are informed that the County is its funding source for the GOB Project.

In the event that any naming rights or advertisement space is offered on the GOB
Project, the County’s name, logo, and slogan shall appear on the GOB Project not less
than once and equal to half the number of times the most frequent sponsor or advertiser
is named, whichever is greater. Lettering used for Miami-Dade County will be no less than
75% of the size of the largest lettering used for any sponsor or advertiser unless waived
by the Board.

Section 11. Representations and Covenants of the Grantee. The Grantee, by
acceptance and execution of this Agreement, represents and covenants that:

(a) The Grantee, River La'nding Developments, LLC and River Landing
Acquisition LLC are in good standing under the laws of the State of Florida.
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(b) - The Grantee, River Landing Acquisition LLC are in good standing
under the laws of the State of Delaware

(c)  This Agreement has been duly authorized by the governing body of the
Grantee, and it has granted its Manager or designee, the required power and authority to
execute and deliver this Agreement.

(d) The Grantee covenants that the Development and the GOB Project will
result in New Jobs and businesses as set forth in Exhibit A and that the GOB Project,
serves a public purpose.

(8) The Grantee owns or has legal control over the fand on which the GOB
Project will be built.

(f) The Grantee covenants to (i) maintain the GOB Project or cause it to be
maintained for a minimum of twenty-five (25) years from the date the GOB Project
receives a Certificate of Occupancy; (ii} keep the GOB Project open safely and properly
maintained for all Miami-Dade County residents; and (jii) allow all Miami-Dade County
residents equal access and use of the GOB Project at no less favorable terms than those
extended fo all other County residents and tenants and business patrons of the overall
Development. This provision will survive the expiration of the Agreement,

(@  The Grantee agrees to accept and comply with the Administrative Rules
with respect to the Grant and the GOB Project. The Grantee shall be solely responsible
for submitting all documentation required by the Administrative Rules with respect to the
Grant and the GOB Project to the County Mayor or County Mayor's designee.

(h)  The Grantee agrees to certify to the County the date on which construction
is commenced and the date on which the Development receives a Certificate of
Occupancy ("CO"} or its equivalent. Such certification shall be provided to the County no
later than thirty (30) days from the construction commencement date and the date of the
CO or its equivalent, respectively,

(i) Grantee agrees to the application of Section 2-11.16 of the County Code
and to pay wages and rates in accordance with the requirements thereof, with respect to
the GOB Project.

1) The Grantee agrees that is solely responsible for any cost overruns on the
" Development, including the GOB Project and that the County is not responsible for the
funding of the Development, including the GOB Project, other than from the Grant
pursuant to Section 5 of this Agreement.

Section 12. Representation of the County. The County, by acceptance and
execution of this Agreement, represents and covenants that:

{Projects/1020/1020-42/00162751. DOCX}
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(@) The County is a political subdivision of the State duly created and validly
existing under the Constituticn and the laws of the State.

(b)  The County has full legal right, power and authority to enter into and deliver
this Agreement. :

(€} The Agreement has been duiy approved by the Board, as the governing
body of the County, and it has granted the County Mayor or the County Mayor's designee,
the requisite power and authority to execute and deliver this Agreement.

(d)  The GOB Project and the creation of New Jobs upon the completion of the
Development serve a public purpose and are in the best interest of the citizens of the
County.

Section 13. Relationship of the Parties; Liability; and Indemnification. It is
expressly understood and intended that the Grantee, as the recipient of the Grant funds,
is not an agent, joint venturer, collaborator or partner of the County, the Board, the County
Mayor and RER administering the Grant. For purposes of this Agreement, the parties
agree that the Grantee, its officers, agents and employees are independent contractors
and solely responsible for the Development, including the GOB Project.

The Grantee agrees to be responsible for all work performed and all expenses
incurred in connection with the Development, including the GOB Project. The Grantee
may subcontract as necessary to complete the Development, including entering into
subcontracts with vendors for services and commodities, provided that the Grantee -
include in its agreements with each subcontractor that the County shall not be liable to
the subcontractor for any expenses or liabilities incurred under the subcontract and that
the Grantee shall be solely liable to the subcontractor for all expenses and liabilities
incurred under the subcontract.

The Grantee shall indemnify and hold harmless the County and its officers,
employees, agents and instrumentalities from any and all fiability, losses or damages,
including attorneys' fees and costs of defense, which the County or its officers,
employees, agents or instrumentalities may incur as a result of claims, demands, suits,
causes of actions or proceedings of any kind or nature arising out of, relating to or
resulting from, the construction and operation of the Development, including the GOB -
Project, and the performance of this Agreement by the Grantee,except to the extent that
any such claims arise solely as a result of the gross negligence or intentional misconduct
of the County or its employees. Grantee shall pay all claims and losses in connection
with each and shall investigate and defend all claims, suits, or actions of any kind or
nature in the name of the County, where applicable, including appellate proceedings, and
shall pay all costs, judgments, and attorneys’ fees which may issue thereon except to the
extent that any such claims arise solely as a result of the gross negligence or intentional
misconduct of the County or its employees. Grantee expressly understands and agrees
that any insurance protection required by this Agreement or otherwise provided by the
{Projects/1020/1020-42/00162751.DOCX}
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Grantee shall in no way limit the responsibility to indemnify, keep and save harmless and
defend the County or its officers, employees, agents and instrumentalities as in this
Section and this Agreement.

Section 14. Assignment. The Grantee is not permitted to assign this Agreement
in full or in part without the written consent of the Board. Any purported assignment will
render this Agreement null and void and result in the immediate rescission of the full
amount of the Grant and its reimbursement by the Grantee of its full value to the County.

Section 15. Compliance with Laws. With regard to the GOB Project, it shall be
a contractual obligation of the Grantee under this Agreement and the Grantee agrees to
abide by and be governed by all Applicable Laws necessary for the development and
completion of the GOB Project. “Applicable Law" means any applicable law (including,
without limitation, any environmental law), enactment, statute, code, ordinance,
administrative order, charter, tariff, resolution, order, rule, regulation, guideline, judgment,
decree, writ, injunction, franchise, permit, certificate, license, authorization, or other
direction or requirement of any governmental authority, pofitical subdivision, or any
division or department thereof, now existing or hereinafter enacted, adopted,
promulgated, entered, or issued. Notwithstanding the foregoing, ‘Applicable Laws" and
“applicable laws” shall expressly include, without limitation, alt applicable zoning, land
use, DRI and Florida Building Code requirements and regulations, all applicable impact
fee requirements, all requirements of Florida Statutes, specifically including, but not
limited to, Section 255,05 related to payment and performance bonds, Section 255.20
related to contractor selection and Section 287.055 related to competitive selection of
architects and engineers, all requirements of Chapters 119 and 286 of the Florida
Statutes, all disclosure requirements imposed by Section 2-8.1 of the Miami-Dade County
Code, all requirements of Miami-Dade County Ordinance No. 90-133 (amending Section
2-8.1), County Resolution No. R-754-83 (Insurance Affidavit), County Ordinance No. 92-
15 (Drug-Free Workpiace), and County Ordinance No. 91-142 (Family Leave Affidavit),
execution of public entity crimes disclosure statement, Miami-Dade County disability non-
discrimination affidavit, and Miami-Dade County criminal record affidavit, all applicable
requirements of Miami-Dade County Ordinance No. 90-90 as amended by Ordinance No.
90-133 (Fair Wage Ordinance), Section 2-11.15 of the Code (Art in Public Places), the
requirements of Section 2-1701 of the Code and all other applicable requirements
contained in this Agreement.

With respect to the Grant and the GOB Project, the Grantee shall comply with
Miami-Dade County Resolution No. R-385-98 which creates a policy prohibiting contracts
with firms violating the Americans with Disabilities Act of 1990 and other laws prohibiting
discrimination on the hasis of disability and shail execute a Miami-Dade County Disability
Non-Discrimination Affidavit confirming such compliance.

With respect to the Grant and the GOB Project, the Grantee covenants and agrees
with the County to comply with Miami-Dade County Ordinance No. 72-82 (Conflict of
Interest), Resolution No. R-1049 93 (Affirmative Action Plan Furtherance and
Compliance), and Resolution No., R-185-00 {Domestic Leave Ordinance).

{Projects/1020/1020-42/00162751.DOCX)} _
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With respect to the Grant and the GOB Project, all records of the Grantee and its
contractors pertaining to the GOB Project shall be maintained in Miami-Dade County and,
upon reasonable notice shall be made available to representatives of the County. In
addition, the Office of The Inspector General of Miami-Dade County shall have access
thereto for any of the purposes provided in Section 2-1076 of the Code of Miami-Dade

County.

With respect to the Grant and the GOB Project, the Grantee shall cause each
contract relating to the GOB Project to include a provision that the contractor shall comply
with all requirements of Section 2-1076 as provided in this Section 15, and that contractor
will maintain all files, records, accounts of expenditures for contractor's portion of the GOB
Project work and that such records shall be maintained within Miami-Dade County's
geographical area and the County shall have access to such records as provided in this

Agreement.

Section 16. Default and Opportunity to Cure; Remedies; Termination; and
Other Grants,

(a)  Each of the following shall constitute a default by the Grantee:

(1)  Grant funds are used by the Grantee at any time for costs that are
ineligible for reimbursement pursuant to this Agreement, Appendix A and the laws of the
State, ‘

(2)  The Grantee fails to maintain the Certified Jobs during and by any of
the first four (4) Anniversary Dates as required by this Agreement such that more than
ten percent {10%) of the Certified Jobs are no longer filled by any such Anniversary Date.

(3) The Grantee breaches any of the other covenants or provisions in
this Agreement other than as referred to in Section 16(a){1) and the Grantee fails to cure
its default within forty-five (45) days after written notice of the default is given to the
Grantee by the County; provided, however, that if not reasonably possible to cure such
default within the forty-five (45) day period, such cure period shall be extended for up to
one hundred eighty (180) days following the date of the original notice, provided, after
such original written notice, the Grantee immediately commences and continues to
diligently seek a cure.

(b)  County Default. The County shall be in default if it breaches any of the
covenants or provisions in this Agreement and the County fails to cure its default within
forty-five (45) days after written notice of the default is given to the County by the Grantee;
provided, however, that if not reasonably possible to cure such default within the forty-
five (45) day period, such cure period shall be extended for up to one hundred eighty
(180) days following the date of the original notice, provided, after such original written
notice, the County immediately commences and continues to diligently seek a cure.

{Projects/1020/1020-42/00162761.00CX}
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(c) Remedies:

_ (1) Upon the occurrence of a default as provided in Section 16(a)(1), in
addition to all other remedies conferred by this Agreement, the Grantee shall reimburse
the County, in whole or in part as the County shall determine all Grant funds provided by
the County pursuant to this Agreement for all expenses deemed ineligible for
reimbursement by the County. Payment by the Grantee shall be by certified check made
payable to the Miami-Dade County Board of County Commissioners or drawn from the
Security. :
(2)  Upon the occurrence of a default as provided in Section 16(a)(2), in
addition to all of the other remedies conferred by this Agreement, the County may draw
a percentage of the Security for that year [each year being a total of $1,500,000.00] equal
to the percentage of the number of Certified Jobs which are not filled on such Anniversary
Date.!

(3)  Either party may institute litigation to recover damages for any default
or to obtain any other remedy at law or in equity (including specific performance,
permanent, preliminary or temporary injunctive relief, and any. other kind of equitable
remedy) provided however that the damages that can be claimed by either party shall be
limited to the amount of the Grant proceeds paid to Grantee. Neither the County nor
Grantee shall have any right or claim for any punitive, indirect, incidental or consequential
damages, whether arising at law, in equity or otherwise. -

(4) Except with respect to rights and remedies expressly declared to be
exclusive in this Agreement, the rights and remedies of the parties are cumulative and
the exercise by any party of one or more of such rights or remedies shall not preclude the
exercise by it, at the same or different times, of any other rights or remedies for the same
default or any other default.

(6) Any failure of a party to exercise any right or remedy as provided in
this Agreement shall not be deemed a waiver by that party of any claim for damages it
may have by reason of the default.

(8) The parties are not precluded from seeking any other remedies not
enumerated in this Section 16(c) that may be available under the law.

(dy  Termination:

(1} Notwithstanding anything herein to the contrary, either party shall
have the right to terminate this Agreement, by giving written notice of termination to the

_! For example, if by the first Anniversary Date only 160 (80%) of the required 200 Certified Jobs have been created
and maintained, the County shall have the right to draw on the Security the sum of $300,000 (20% of $1,500,000),
{Projects/1020/1020-42/00162751,DOCX}
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other party, in the event that the other party is in material breach of this Agreement and
after expiration of all applicable grace periods.

(2)  Termination of this Agreement by any Party is not effective until five
(5) business days following receipt of the written notice of termination.

(3)  Upon termination of this Agreement pursuant to Section 16(ct)(1)
above, no pariy shall have any further liability or obligation to the other party except as
expressly set forth in this Agreement; provided that no party shall be relieved of any
liability for breach of this Agreement for events or obligations arising prior to such
termination.

{(e) Other Grants. Inthe event the Grantee is required to repay the Grant to the
County pursuant to Section 16(c)(1), the Grantee is not eligible to apply to the County for
another grant for a period of one (1) year, commencing on the date the Grantee repays
the Grant to the County.

Section 17. Waiver. There shall be no waiver of any right related to this
Agreement unless in writing and signed by the party waiving such right. No delay or
failure to exercise a right under this Agreement shall impair such right or shall be
construed to be a waiver of such right. Any waiver shall be limited to the particular right
so waived and shall not be deemed a waiver of the same right at a later time or of any
other right under this Agreement. Waiver by any party of any breach of any provision of
this Agreement shall not be considered as or constitute a continuing waiver or a waiver
of any other breach of the same or any other provision of this Agreement.

Section 18. Written Notices. Any notice, consent or other communication
required to be given under this: Agreement shall be in writing, and shall be considered
given when delivered in person or sent by facsimile or electronic mail (provided that any
notice sent by facsimile or electronic mail shall simultaneously be sent personal delivery,
overnight courier or certified mail as provided herein), one (1) business day after being
sent by reputable overnight carrier or three (3) business days after being mailed by
certified mail, return receipt requested, to the parties at the addresses set forth below (or
at such other address as a party may specify by notice given pursuant to this Section to
the other party): ‘

The County: Grantee:

County Mayor ' Andrew Hellinger, Manager 7
Miami-Dade County _ River Landing Development, LLC
111 NW 1 Street, Suite 2800 283 Cataionia Ave, Suite 100
Miami, Florida 33128 Coral Gables, FL 33134

With a copy to:
Director, Office of Management and Budget

111 NW 1 Street, Suite 2210
{Projects/1020/1020-42/00162751,D0CX}
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Miami, Florida 33128

With a copy to:

The County Attorney,

111 NW 1 Street, Suite 2800
Miami, Florida 33128

Section 19. Captions. Captions as used in this Agreement are for convenience
of reference only and do not constitute a part of this Agreement and shall not affect the
meaning or interpretation of any provisions in this Agreement.

Section 20. Contract Represents Total Agreement. This Agreement, and its
attachments, incorporate and include all prior negotiations, correspondence,
conversations, agreements, and understandings applicable to the matters contained in
this Agreement. The parties agree that there are no commitments, agreements, or
understandings concerning the subject matter of this Agreement that are not contained in
this Agreement, and that this Agreement contains the entire agreement between the
parties as to all matters contained in this Agreement. Accordingly, it is agreed that no
deviation from the terms of this Agreement shall be predicated upon any prior
representations or agreements, whether oral or written. 1t is further agreed that any oral
representations or modifications concerning this Agreement shall be of no force or effect,
and that this Agreement may be modified, altered or amended only by a written
amendment duly executed by both parties or their authorized representatives. In the
event of a conflict between this Agreement and any of its attachments or exhibits, this
Agreement shall prevail.

Section 21. Litigation Costs; Laws; and Venue. In the event that the Grantee
or the County institutes any action or suit to enforce the provisions of this Agreement, the
prevailing party in such litigation shall be entitled to reasonable costs and attorney's fees
at the trial, appellate and post-judgment levels. This Agreement shall be governed by and
construed in accordance with the laws of the State of Florida. The County and the
Grantee agree to submit to service of process and jurisdiction of the State of Florida for
any controversy or claim arising out of or relating to this Agreement or a breach of this
Agreement. Venue for any court action between the parties for any such controversy
arising from or related to this Agreement shall be in the Eleventh Judicial Circuit in and
for Miami-Dade County, Florida, or in the United States District Court for the Southern
District of Florida, in Miami-Dade County, Florida.

Section 22. Invalidity of Provisions; and Severability. \Wherever possible, each
provision of the Agreement shall be interpreted in such manner as to be effective and
valid under applicable law, but if any provision of this Agreement shall be prohibited or
invalid under applicable law, such provision shall be ineffective fo the extent of such
prohibition or invalidity, without invalidating the remainder of such provision or the
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remaining provisions of this Agreement, provided that the material purposes of this
Agreement can be determined and effectuated.

Section 23. Insurance. The Grantee must maintain and shall furnish upon
request o the County Mayor, certificates of insurance indicating that insurance has been
obtained for the GOB Project which meets the requirements as determined by the
County's Risk Management.

The Grantee shall furnish to the Department of Regulatory and Economic
Resources, Planning Research and Economic Analysis 111 N.W. 1% Street — Suite 1220
Miami, Florida 33128-1900, Certificate(s) of Insurance for the GOB Project, other than
work which has been completed, which indicate that insurance coverage for the GOB
Project, other than work which has been completed, has been obtained which meets the
requirements as outlined below:

(a) Worker's Compensation Insurance for all employees of the Grantee and the
Contractor as required by Florida Statute 440.

(b) Commercial General Liability Insurance on a comprehensive basis,
including Explosion, Collapse and Underground Liability coverage in an amount not less
than $1,000,000.00 combined single limit per occurrence for bodily injury and property
damage. Miami-Dade County must be shown as an additional insured with respect
to this coverage.

(c)  Automobile Liability Insurance covering all owned, non-owned and hired
vehicles used in connection with the work, in an amount not less than $1,000,000.00
combined single limit per occurrence for bodily injury and property damage.

(d)  Professional Liability Insurance (if applicable) in the name of the licensed
design professional employed by the contractor in an amount of not less than
$1,000,000.00.

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

The company must be rated no less than “A-" as to management,
and no less than "Class VII" as to financial strength by Best's
insurance Guide, published by A.M. Best Company, Oldwick, New
Jersey, or its equivalent, subject to the approval of the County Risk
Management Division.

or
The company must hold a vaiid Florida Certificate of Authority

as shown in the latest “List of All Insurance Companies
Authorized or Approved to Do Business in Florida” issued by
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16 of 24 ‘
\\server 1 \dato\WDOX\Data\ 1020\ 1020-42\00142751,00CX

2y




the State of Florida Department of Financial Services and are
members of the Florida Guaranty Fund. .

Compliance with the foregoing requirements shall not relieve the Grantee of its
liability and obligation under this section or under any other seciion of this Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date
written above:

ATTEST: MIAMI-DADE COUNTY, FLORIDA
HARVEY RUVIN, CLERK

By: By:
Deputy Clerk Name:
Title:

Approved by County Attorney as
to form and legal sufficiency.

By:

SIGNATURES CONTINUED THE FOLLOWING PAGE
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Signatures continued on following page

GRANTEE:

River Landing Development, LLC
Federal Identification# 46-1602427

By:

Name: Andrew B. Hellinger
Title: Manager

RIVER LANDING ACQUISITION LLC
Federal ldentification#

Name: .l_wmhwswnfan

18 of 25

Title: PRESIDENT

H&R REIT (U.8.) Holdings, inc.
Federal Identification# A5-0F797115

BY. e
-}
. Title: ___ N ———THOMAS WOFSTEDTER
| PRESIDENT
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Exhibit A
Economic Report
[independent report that includes the new businesses and/or expanded businesses to

be located in the area as well as the number of New Jobs to be created, description of
the New Jobs and the salary for each one].
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Miami Economic

Associates, Inc.

February 13, 2017

Mr. Andraw Hellinger. Manager |
River Landing Davelopment. LLC
283 Catalonia Avenue .
Coral Gables, FL 33134

Ra: Economic and Fiscal Benefits Analysls
River Landing Mixed-use Project

Dear Mr. Hellnger:

Miami Economic Assoclates. Inc, (MEAT) has performed an analysls to estimate the aconomic
banefits that will be reallzed by the Clty of Miaml and Miaml-Dade County as the result of the
devstopment of the proposed River Landing mixed-usa project {Project’). The Project, whigh will be
devéloped on the site known as the Mahi Shrina Auditorium in the Civic Center portion of tha City of
Mlaml In Miaml-Dade County, Florids, will contain approximately 436,351 square feel of leasabla
commerclal space and approximalsly 503 rental aparimants,

The estimatee of esanamlc beneflls prasented In this report were calculated based on the approved
development program for the Projsct as well &s current canatruclion gost astimates and tha lersing
activities to date.. The actual economlo benefits reallzed economlc may vary from those estimated
befow to the extent thal actust censliruction cosls differ from the current estimate and as & result of
the contlnuing leasing activities and the diferences may be significant, All monetary emaunia in this
latter are expressed In 2017 Dollars.

SUMMARY OF KEY FINDINGS

The term "aconarmnic benefits” relates 1o the positive impact thal the proposed Rlver Landing mixed-use
projact, will have on the economy of the Cily of Miami and Miami-Dade Counly. The Project’s economic
benefits will accur In the following categories: e) tatal employment. b) labor incoms: and, c) Gross -
Domeslic Product.

The Project will provide both ppn-recumng and repurring ecenomics benefits. The nanrecurring banefis
will occur duting the construction perlod. The racurring benefita will occur on an ennual basis each year
after construction has been complated,

88681 $.W. 8bth Tarrase Mlaml, Florida 33186
Tul; (305) 680-0228 Fax: {305) 588-8534 Emall: it
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Mr. Andraw Hellingar

River Landing Developmem LLC
Fabruary 13, 2017

Papa 2

Mon-recurring Economic Benafity
Jobs

It la estimated that during the periad that River Lending & helng conatrucied nesrfy 3,636 |obs will be

created. OFf thase, 2,825 wili be diract vonsirugtion Jobs on-sits, The remainder wlll either be indirect

joba or induced jobs. Indirect [obs am In busineases that support the construation induelry such es

building eupply Bnd irucking companies while Induced Jobs ars In estshiishmenis In whioh the

ﬁ:}aﬂuatlm workers and the Indirect workers spend thelr earaings for goods and sarvices used by
r famillee.

Wagss

The workters accupying the direct, Indirect and (nduced jobs genarated by the development of River
Landing &re projecied to eam more than §182.8 milllen [n weges end seleries during the Project's
consiruction perlad,

Rezurilng Economlc Banefity

Jobs

« Direct Jobs

Once River Landing's conedruction |8 complatad and the Projact le aparaling, It s expected thal 848
workers will be employed or-alla annually {direc! Jobe) on @ full-ime egquivalant basis In the proposed
commercial space, which Includes will ke gocupled by rotail esiablishments, restaurants, a movle
theater, a finese canler and a small amount of offlce spate.

» indirect and induced Jobs

An eddlitonal 350 Indirect and Inducad workera will aleo ba employad a3 & result of the Project,
Waggs

“Tha eamings of @)l tha direct, indiraal and induced on @n annual besls are expected lo excaed $48.7
milllon ennually.

With respaci Lo the estimates of fobs and wages presented above, the following polnts sre nated:

+ Tha analysls on which the ealimsles ere based assume Ihat the commercial portion of tha Projact ls
100 parcant oocupied; however, vacencles ere Nkely te occur pariodically, Furthar, loss of ons of the
larger lanants may require that the veosled spaoe ba raconfigured bafara it I re-occupled, which
will In some instance teke me to accomplish and may change the amount of {easable speos
avaltable In the project, ' '

6361 8.W. 89th Tarrace Miam), Florida 33188
Tel: (308) 8690220  Fax: (308) 680-8634 Eimull: meglnki@keileouth.nal
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Nir. Andrew Hellinger

River Landing Davelopman! LLG
February 13, 2017

Paga 3

o Itis lkaly tha! over the next five to ten yeams retallare B8 well aa alnemes may become Increasingly
autometed. Mustralivaly, retalers ere Inoreasing ulilzing machines ihat allew customers to chack
themuelvea out while mavie theatars are slignificantly raduaing the rofe of pecple In tickst sales and
concasslons, The eatimates of jobe and wapgas prasanled above may nol fully account for changen of
(his kind In the futurs. )

« The sbova esimate of direct Jobs s steled in terma of full-ime equivalenis. However, part-tma
workers typlcally reprasant a significanl portlan of the workforca In relall patebitshments, restaurants,
cinames and fnesa cenlers. Accordingly, tha sctust number of peonle amployed on-atle may excead
the number of full-ims equivalants eslimated.

s The shove estimales of recuming economic banafita in terms of joba and wagew dese not fully account
for the expenditures of the residenta of tha 503 rentsl apartmente off-stte. Tha houasholds coaupying
those unlts are axpected, based on normal leasa underwriling etandards, to have Incomes averaging
approximating $76.000. Assuming thet 20 parcent of thelr cumulalive incoma |8 epent on ratsl goods
and In resteurants, they will apend epproximetety §7.55 million in thal manner annually, Howaver, only
a partion of that emaunt will ba spant on-elle. As = result, ey will provide support for of-sila joba. In
the sbeence of a compiele Burvay of the axlating retall and restaurants # River Landlng's market araa,
Itia not pussible o preciesly estimelte tha numbar of off-alte jabs.

The remaindar of this teport ls organized as shown belaw.

Sectlon _Page

Projacl Description 3

Bases for Estimates of Economic Benefils 4

Closing ) 6

Appandix -]
PROJECT DESCRIPTION

As discussed In the Intraductory paragraph of this (etter, River Landing Is a mixed-use project, which will.
be localed on the Mahi Shrine Auditorium alte in the Civia Genter pariion of e, Glty of Miaml. The Projecl
wili be comprised of approximately 2.2 milflon square feel of bulidable araa, Incluslve of a parking garage
capabla of accommiodsting 1,836 vahicles, it will contain approximately 436,251 of leasable commerciel
space, aatmated 503 rental aparmerds units and estimated 1,935 parking spaces.

With reapecl to the propozed retell sommerclal epece, approximately 319,733 aquars feel will be
oocuphad by retsil usan. Included In this amount will be approximately 252,734 squere feet that will b
tenentad by national and reglonal chaelne thel typlcelly each raquire 16,000 to 55,000 square fael of
spaca and 66,908 square [ast thal will aocammaodate smaller in-line shops. Approximalaly 31,618
square feet of the commerctal epace will ba acoupled by restaurgnts of fypea thal wil vary from feel
food lo fine dining. Another 68,000 aquare fest will houss & multi-ecreen mavie theatar and a fitness
olub while the ramalning 18,000 square feet of commerclal space will ba occupled by office users.

miaml Econom!c Assaclates, Inc. 6881 8.W. apth Terrace Miaml, Florida 33158
Tel: (308) 868-0229 Fax: (308) 6898634 Emall; menlnk@bellaouth et
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Mr. Ardrew Hellingar

River Larding Development LLC
February 13, 2017

Page 4

As of the dsle of this report, the Project has fully axecuted lessen wilh the following nationsl retallers lor
spoces exceeding 16,000 square fest: Publix Suparmarkels, Hobby Lobby, Raes Dress for Lesa, Weal

Warins, TJ Maxx, Burlingion Slores, You Fit fiiness and AMC movie thaaters.

Beeldontiel

Tha 503 renial partments will ba compriead of sppraximalely 462,880 square fest. The units will average
approximately BOD square feat In slze. They ere expecled to ren for avarage of §1,800 per manth,

According to Information provided to MEAT by River Landing Development, LLC, tha Projact |8 expected
io cost approximetsly $324.2 milllan to devalop. The hard cost of construction is estimated at §262.1
militon of the tatal projact costinclusive of she development work and tenant Improvernents.

. BASES of ESTIMATES of ECONOMIC BENEFITS

The table below summarizes MEAl's estimaled of the ecunomic benefits that the Projeot will ganerals,

Economic Benafits N
River Landing Mixed-use Projsct
_ e {2017 Conslant Dollars)
Benefin T Norerecurring Recurring
Jobs Created _ '
[ Djmet 2187 B8
Indiract e R ans 153
Inducad — 830 208
T Tol i 3,895 1,208
Labor income (All workers) §192500800 | §48,780,800
 Groas Domestic Product (Valus-added] § 243,860,800 § 70,519,393
“SHisre: .. kﬂam]’ Feonomic  }

The lerm "direct jobs" refers to joba on-site areated by the Projects davelopere/ewnara and [te
tenants. "Indirect jobs” ere jobs created In businesses related o the on-alte activity. “inducad Jobs"
are Jobe In economic ssctor acress the entrety of tha economy in which the diract and Indlrect
workers spend thelr eamings. llluatratively, duting the construction paricd, the direct joba would be
filed by tha on-s%te construction workers. The indiract jobe would be filed by peopte employsd by
buliding supply and trnicking fima among others businesess thal provide gooda ard aeryices that
support the an-sits eanstruction activity. The Induced jobe would ba

Mism! Econemlic Associates, Inc. 8867 8.W. 86th Terrace Miaml, Florida 33188

Tol: (305) 889-0220

Fax: (308) 889-2834 ;
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flled people working {n supermarkete and doclors' offices emang ather venues that the direct end
indiract workere patronize,

Gross Damestic Product [s the tolal value of ali the goods and services that are producad in an
area. The Projects GDP Impact ¢uring the construction period between 2017-2018 (s eptimalad o
ba $243,880,000, The Projects GDP Impaot after compistion of construciion Is astimatad to be

$79,519,303. [t Io anticipated thaet that figure wit grow [n conatant terms al a rate of 1 fo 2 percent
per yaar, '

With respect to tabla abavs, the following poinls ere noted:

+ The esbmatas of job oraation, labor Income and grose domestic product (or value-added)
were formulated using the IMPLAN Input-Output Model developed at the Universlty of
Minnesota . over 36 years age and which has been updated on 8 cantinulng besis In_tha
ansulng years, A deacription of the modat may be found In the appendtix, to this report.

. The estimates of non-recurring benefits are based on the project's esBmated cast of hand
conatruction, which Is expected to tota) $252.1 millon, Sofl costs were not Included since the
IMPLAN modsl estimalen those expanses and thalr inslusion [n the Input would result In double-
counting. The banefits shown would be generated throughout the entiraty of the develapment
perlod, which js expeciad to last two or mors years.

. The estimales of racurring benefita ars annual emounte axprassad in 2017 Corelant Dollars
for each year sfter development of the entire project has been completad. The Indiract and
inducad Jobs as well a8 labor Intame and grase domestic produst ware estimated based on
the 848 direct empioyeas on a ful-tme equivaleni basls In the proposad projsors
commerclal space. Tha eatimate of direct [obs aleo lekes inte ancount on-site workars
Involved In legsing as well ae properly aperalions and melntenance. The estimate of direct
workera on a full-time aguivalent basia esaumss the following:

o A total of 378 fulktime equivalents In the 262,734 aquara fasl of space occupled by
national and reglonal tanants that each require 16,000 squere fast or more. This
figure, which equates to 1.5 workera per 1,000 squara fest, Is basad on Informstion
provided by savers| prospective tenants et River Landing with respact fo the number
of full-me &nd part-ima workers they expect to employ. For the purpose of thle
enalyels, it was assumed that each 2 pari-time workers would squate to 1 full-time
aquivalent. .

o A total of 434 full-ime equivalenis In (he B6,886 square faet of Indine space, which
squster to twa full-ima equivalent workers per 1,000 equare feal. :

o Atotal of 75 full-time equivalents In the 88,000 equare feet ocoupled by the mavia thastar
and fineas centsr, based on Informalion provided the prospective operators of those
facilifes, As with the Information receltved from the natianal and reglonal

Miaml Economic Aszociates, Ine. 8881 B.W, 86th Terrecs Miaml, Florida 3312
Tol: (305) 650-0228  Fax: (306) 099-8834 Emall; meaink@bsliaouth net
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retallars discusaed above, It was assumed thal each 2 partlime workers would
equate to 1 full ime equivalent

o A lotal of 158 full-ime equivalsrts In the 31,618 square feet ocoupled by reataurants,
which equatss lo 5 full-ime aquivalents per 1,000 squara feet.

o Atolal of 76 full-ime equivalents in the 18,000 square fast of office space, which
equates to 4 full-ime squivalents par 1,000 square feel.

a A lotal of 24 full-time equivalents to lemss, operale end malntain the Rivar Landing
mixed-use projeci, based en information provided by River Landing Development.
LLC

As sialed abova, thees eslimales ssaume 100 parcant cccupancy although vacancise are likely
to oceur periodically. Furthsr, they may not fully lake inlo account futura initialives to aulomate
the retail and cineme sectors, As Blso previously discuassd, pat-{ime workers typlcally account
for significani porticns of the warkforce In retal! estabiishmants, raslaurants, clnemas and fitness
canter with the reault thel the number of peopls amployed on-stts may exceed the estimalsd
numbar of full-ttme agquivalerts, in fact, five of the prospective national and reglona! retailare and
the prospactive operator of the movle iheatar Indicated In the stalfing numbsars they provided to
MEA/ that they Intend to employ part-time workers as part of thelr workforces.

Finally, the above estlmale of recurring aconomic banefits that will be generatad by does not
account for the expenditurae of the residents of the 503 rental apatmenis. llustratively, the
houssholds ecoupying the unile are expected, basad on normal lease underwriting standards, to
have Incomes averaging epproximately $75,000. Assuming thal 20 parcent of thalr eumuiativa
incorne Ia wpent on retall goods and in restauranis, they will spend approximataly $7 65 miifon
In that manner annuelly. Howaver, cnly & portlon of that amoun! will ba spenl an-alte. As a
reeull, thay will provide support for of-efta Jobs n the sbasnce of a compleis eurvay of the
exsting rotall and restaurants If River Landing's market area, & [ not possible to preclasly
estimale the number of off-eita Jobs

CONCLUSION

The analyels performed by MEAI demonatrates that davelopment of the praposed River Landing
mixed-use project wouid be Righly bensficlal sconomically to the Clty of Miami and Miaml-Dade
County In terms of job creation, wages and ealerias pald end value-sddad

Sincaraly,
Miami Economic Asaociales, Inc

7
AW s
Andrew Dolkart
Frasidant

Mlaril Eoonoenic Assaciates, Inc, 8851 B,W. I3 Terrace  Miaml, Florids 33158
Tal (308) 000-0220 Fam (308) 840-0534 Email; mealnkGbellsouth.nat
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Appandix
Minnescts IMPLAN Input-Qutput Modal

The Minneacls IMPLAN input-Output Model refles on muliipller anslysis which quaniifias the cumulallve
effect of dollare Ingeried into he reglonal sconomy. As @ dollar moves through the reglon, |t creales
addiiional revenue for linked businesses ardfor thelr employees who also apend that money. Mora
slmply, expendituras disparsed by ana antity become revanus to another, continulng &n economic oycle
which ultimetely dissipaten, bleeding into other regions or areas. Although e number af économic modele
gre svaliable, they wark In fundamenlalfy simiisr ways and canter on the aama {ndloatars. The Minneeola
IMPLAN model was Initially crested over 35 years sgo &l the Univeraity of Minnesata and has boan
upgraded on a conlinuing basis n the ensuing yeers,

The multipller impacls cslculated by the Mimnescta IMPLAN model are basad on Input-ciitpul
methedology, which sxplicitly considars the inter-Industry finkeges thal exist within an econcmy. Each
Industry needs labar and Inpuls from other induatries i order lo produce aconomic outpul. Whanever
an Industry experlencas an Incrasee in the demand for e output, many other Indusiries wihin lhat
sconomy Indlractly experience an Inorease In demand 28 well because of theee inter-industry linkagea.
Thie Inaraase in demand that resulls from the nead for materlal Inputs {8 callad the /noirect effecis. In
addllion, an Increasa In produatien within a ragion elsc leads lo an Increpss In housahold Income
through the hiring of workers, which In lurn generates turther damanda for goods end servicas within the
region. Firms aleo need to axpand their bave of physical capital to meat higher lavefs of demand, end
thiz too slimulales reglonal economic growth. The jetter effects are referred to as Induced effscts. The
Imar-Industry ¥nkages and the Induced effects on consumer and capital spending fead to successive
rounds of produstion, and this progase raaults in en increasae In output thal exceads tha Initlel change In
demand, or a multiplier affact. Simiarly, tha Ineresse In househald income will excead the initial payroli
increase encountered In the industry that experlenced the original increase in demand, Tha lotei change
fn smployment In the regiona! economy Is & multipla of tia direct change in employment.

In addition lo estimating amgioymant, MEAT alec used the Minnezota IMPLAN model to quantify tha tolsl
samings or Iebor Income of the dirad), indirest end Induced warkers as wall g8 the lolal groes domeatic
produal, or value added, that would reeull fram the eMforis of the direct, indirect and Induced smployees.
Labor Income conslats of all forma of employtaen| Income Including wages and sataries and propriator
fncome, Gross domestie product (GDP), alac known &8 velug-added, is the increased value of a producl or
sofvice as tha resutt of the economic inputs (labor and capital) expandad at B givan etage, GDP fs the sum
of wages end salaries, proptelor Incom, interest and Indirect business laxes,

Miam| Economic Associates, Ino. 8581 3.W. Bath Terraca Mlami, Florida 33158
Tel: {30%) 865-0124 Fax: (505) 600-3824 Emell: mgpink@beltsguth net
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Exhibit B

Hiring Plan
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RIVER LANDING SHOPS &
RESIDENCES

HIRING PLAN

Submitted To
Miami-Dade County
City of Miami

\

Submitted By
River Landing Development, LL.C
February 2018

{Projects/1020/1020-42/00163438. DOCX}
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River Landing Development, LLC (“Developer”), proposes the construction of a mixed-
use retail and residential project known as River Landing Shops & Residences (the
“P_roject”) located at 1400 NW North River Drive, Miami, Florida 33125, Developer,
together with Balfour Beatty Construction, LLC (*GC”), will take an active role in the

development and implementation of the job training and local hiring plan.

This Preliminary Plan is a work in progress and wiil continue to be formulated as we

move the project during each phase of construction and near operations.

The Developer will coordinate job fair(s) and hiring procedures through the City of
Miami’s Career Source Center, The Developer and GC will draft job descriptions for: (a)
each trade to work in construction, (b) each future employer and (c¢) each permanent
position at the Project. Tenants, as future employers, within the Project will participate in
the job fair(s). At each phase of construction, job fairs will be conducted sixty {60) days
before hiring. Prior to opening of the Project, the Developer will conduct a job fair

through the City of Miami’s Career Source Center.

The Developer and GC will meet with the City of Miami’s Career Source Center to
coordinate job fairs., The purpose of the meeting will be to implement the local hiring

plan and develop a timeline for the implementation of each plan component.

The goal is to maximize the hiring and training of residents during the Project’s
construction, operations and management stages. The plan also promotes the participation
of local business as part of the Project. The Developer, its general contractor and tenants

plan to primarily hire from Miami-Dade County.

An empleyee or representa'tive of the Developer, general contractor, tenants and

operations management company will serve as the coordinator for the local training and

hiring program.

{Projects/1020/1020-42/00163438.DOCX) 2
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Prometion and Qutreach

A flyer with information on the Project and the training and job opportunities will be
developed and distributed to local organizations and on the City of Miami’s webpage. In
addition, a flyer containing information on subcontracting opportunities will also be
developed and distributed amongst the business community. The Project’s webpage will

include a link to job opportunities.

Application Process

Individuals looking to apply for work directly will be able to submit resumes fo the City
of Miami’s Career Scurce Center. The Career Source Center will pre-screen all

candidates and will help with cover letters, resumes, and recommendations.

After screening, the Career Source Center will forward the resumes to the Project’s
Developer, tenants, operations manager or general contractor so they may interview

applicants and/or refer them for employment consideration.

{ Projects/1020/1020-42/00163438,DOCX}
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Exhibit C

Construction Schedule
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Exhibit D
Budget

[Shall include a breakdown of the Costs of the Development, including the GOB Project
and the financing sources]

{Projecls/1020/1020-42/00162751.DOCX}
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Economic Development Fund

Projact: Rver Landing Dlve!opm:rn-
1480 MW North Ahver Or. Miam|, FL

Estimstn

PEDESTRIAN WALKWAY AND SITE WORK

Inspection and Tasting 5 50,000.00
Earthwork / Compaction ] 75,000.00
Paying H 350,000,00
Pubille Ughting $ 4R, 00000
Pubdlic gathways, Atrlum 5 1,000,000.00
Seawall Repair and Update H 1,750,000,00
Landscaplng In Ped Pathway/S!davatk - 550,000.00
Sediment Control f Eration cantrol § 150,000.00
Canopy In Public Spaces 3,000,000.00
Excbvarioh - 100,000.00
Ganarat Candions, Foe 5 244,000,00
HARD COST SUBTOTAL $ 7,589,000.00
SOFT COST . § 1,114,530.00
SUBSTOTAL PEDESTRIAN WALK\WAY/SITE WORK ] 9,953,630.80
TRAFFIC

MOT - TRHflc Aegulation $ 150,000.00
Traffc Slgmaltxatian reroft H 5D0,000.00
Raadwork [north rhar drive) 4 750,000.00
Traffic Work on Intersection and exira turn lene F 750,0040,00
Traffic Wark on NW North Rivar - Loading Back - 250,000.00
Genars] Conditlons, Fae H 76,3400
HARD COST SUGTOTAL 5 2ATES20.00
SOfT COST H G58,608.40
SUBTOTAL TRAFFIC $ 3184,926.40
unJTY

Dewataning H 350,000.00
FPL{ Telecommunication Dactbank 5 750,000.00
FPL Belogation 4 759,000.00
storm Dralnane systemy, Dema, Walls H 600,000.00
Water Distribution Systems H 200,000.00
Sanltary Sewer Collectlon Systems s 500,000 o0
Flre supgly ines, mantolds 5 250,000.00
Gas and manialds 5 75,000.00
Water Connuctian Agreement s 1,000,000,00
Relocation of Udllity Liaes 5 250,000,00
Generd| Condlilons, Fee 5 153,435,00
HARD CDST SUBTOTAL [} 457843500
SOFT COST $ 1,388,177.45
SUETOTAL UTIUTY H E.!_!!rill..dls
HARD COST $UBTOTAL- Pedastriam, Skt Work, Traffic, Utilty § 15,313,755.00
SOFT LOST-Paduseriam, She Work, Traffic, Ltlliyy $ 4,137 A13.85
SUBYOTAL-Pedastiam, Site Work, Teaffie, Unilty $ 19,861,164.85
ARDIMONAL PUBLIC INFRASTRUCTURE .
Project Close out, ar bullts s 50,000,00
Paiking Structure $ 7,150,000.00
Additional Future Public Spates 5 7,500,000.00
General Candltions 5 508,745.00
HAND oSt 5 15 708,745.00
SOFT COST $ 4,193,784.40
SUBTQTAL ADDITIONAL PUALIC INFRASTRLICTURE $ 19,492,629.40
TOTAL HARD COST i 30,532,500.00
TOTALSOFT COST H B3A31,208.25
TOTAL § 39,853, 708.25
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Exhibit E
Job Certificate

[To Be Placed On Company Letterhead]
Job Certificate

Company Name: _ ("Company”)
Mailing Address:

Primary Contact
Name:

Primary Contact Title:

Phone: Email;
Date Job Maintenance Period
Began:

Date Job Maintenance Period Ends:

Reporting Period of this Certificate:

This Certificate must be completed to document both the number of Certified New Jobs
iocated at the GOB Project during the Reporting- Period as required in the Building Better
Communities Miami-Dade County Grant Agreement (the "Grant Agreement’). Schedule A
summarizes the Certified New Jobs located at the GOB Project by occupants, vendors and
service providers of the River Landing Shops & Residence Project. Schedule A was prepared
based upon the receipt and review of a report run from the Grantee’s HR system, each company's
HR system and/or based upon RT-6 filings with the State of Florida.. The County's rights to audit
the Grantee's records supporting the information provided in this Job Certificate are set forth
Section 9 of the Grant Agreement.

| hereby certify that the information in this Job Certificate and any accompanying
documents is true and correct to the best of my knowledge, information and belief based upon
Company records and based upon the RT-6 filings with the State of Florida. (Please include a
signature from a Vice President or higher ranking officer or, in the case of an LLC, a manager or
managing member)

Signature:

Print Name:
Title:

{Projects/1020/1020-42/00162751. DOCX}
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Exhibit “E-1"
to Job Certificate

Certified New Jobs

The Grant Agreement contains an economic report projecting the Development will create 980
new jobs and the Grantee’s agreement to guaranty the creation of 200 Certified New Jobs which
200 Certified New Jobs must be maintained during this Reporting Pericd. The Reporting Period
will be satisfied once at least 374,400 hours (the “Hours Target”) are worked during this Reporting
Period and pursuant to the wage requirements set forth in the Grant Agreement. The Grantee
reports the following '

Tota! hours worked during this
Reporting Period

Total hours worked during this Reporting

Period

Average hourly wages paid without

qualifying health benefits 3

Average hourly wages paid with
qualifying health benefits $

{Projects/1020/1020-42/00162751.00CX}
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