MEMORANDUM

Agenda Ttem No. 11(A)(1)

TO:

- FROM:

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

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
(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 to
execute and deliver Grant
Agreement on behalf of County

This item was amended at the 3-15-18 Economic Development & Tourism Committee to
change the number of jobs which the Grantee is committed to create from 200 to 300
jobs. This change is reflected on pages 1 and 2, the footnote on page 13 and in Exhibit E-1

of the Grant Agreement that is attached as Exhibit A. There were no changes to the
Resolution.

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

APW/lmp



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

FROM: SUBJECT: AgendaltemNo. 11(A)(1)

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 bs;lanciug budget
Budget requﬁed

Statement of fiscal impact requjred

Statement of social equity required

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

No commitiee review

Applicable legislation requires more than a majorlty vote (i.e., 2/3’s )
3/¥s __ ,unanimous ) to approve

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

e



Approved Mayor Agenda Item No. 11(A}1)
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 Aftachment A; and

WHEREAS, River Landing Development, LLC contemplates transferring the grant to
either 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



. Agenda Item No. 11(A)(1)
' Page No. 2

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 resclution 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 upon
an override by this Board, or (2) approval by the County Mayor of this Resolution and the filing

of this approval with the Clerk of the Board.

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

HARVEY RUVIN, CLERK

By:

Deputy Clerk

Approved by County Attorney as /4_
to form and legal sufficiency.

Juliette R. Antoine



Exhibit 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
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least 300 New Jobs (as defined in this Agreement) as described in Exhibit A to this
Agreement ("Exhibit A"); and

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 related 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 an 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 300 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 to be maintained the number of Certified Jobs -
for four (4} years from the Job Cettification 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,
(i) existing businesses relocating to Miami-Dade County as a result of the Development,
and/or (i) 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 operaticn and management of the
Development after the Development is completed, provided, however, such new
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permanent full time jobs shall be net of any permanent jobs eliminated as a result of the
Development.

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 fonger have any obligation to each other pursuant to this Agreement if any one
or more of the following conditions are not met:

(@) 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 hy the County Mayor after written request from
the Graniee;

(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 (“CO"), for the Development, including the GOB Project, the County is in
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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™);

(@) Atleast 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 default.

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 parkihg 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. [f 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 criginal GOB Project or reduce the cost of the
GOB Project in the budget by fifteen percent (15%) or less, the Grantee shall 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
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fifteen percent (15%) shall require Board approval and shall result in a corresponding
reduction in the amount of the Grant. No approval of the County Mayor or the Beard
shall be required in the event of increases to the GOB Budget.

Section 5. Payment of Grant. The County has no abligation 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.8.) 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 shall 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 praovide 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 hersin
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 & below) is delivered to the
County pursuant to Section 8 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 relmbursement of
all Eligible Capital Costs. Provided this Agreement has not been terminated pursuant 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
svidenced 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 aceeptable 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
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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.

Section 7. Reporfts. 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 fuffilled, 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
moenitor 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
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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
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 involving 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 conirol and supervision of the Graniee 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 fo 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
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and materialman) shall make all requested records and documents regarding the GOB
Project and Grant available to the OIG for inspection and copying.

The OIG shall have the power to report andfor 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,
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 arid their
respective officers, agents and employees. The Grantee shall incorporate the provisions
in this section in all confracts 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 ne 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 materiais related to the GOB Project including, but not limited to, all posted
signs, pamphlets, wall plagues, cornerstones, 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 [S 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 apptoval. 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 Cotinty will be no less than
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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:

(8) The Grantee, River Landing Developments, LLC and River Landing
Acquisition LLC are in good standing under the laws of the State of Florida.
(b) (a) The Grantee, River Landing Acquisition LLC are in good standmg
" under the laws of the State of Delaware

(¢)  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 Deve]oprhent and the GOB Project will
resuit in New Jobs and businesses as set forth in Exhibit A and that the GOB Project,
serves a public purpose.

() The Grantee owns or has legal control over the land on which the GOB
Project will be huilt.

® 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; (i) keep the GOB Project open safely and properly
maintained for all Miami-Dade County residents; and (iii) allow all Miami-Dade County
residents equal access and use of the GOB Project at no less favorable terms than those
extended to all other County residents and tenants and business patrons of the overall
Development. This provision will survive the expiration of the Agreement.

(g) 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.

{Projects/1020/1020-42/00162751.00CX}
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)] 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:

(a) The County is a political subdivision of the State duly created and validly
existing under the Constitution and the laws of the State.

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

(c) The Agreement has been duly 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 subcentract,

The Grantee shall indemnify and hold harmless the County and its officers,
employees, agents and instrumentalities from any and all liability, losses or damages,
including attorneys’ fees and costs of defense, which the County or its officers,
employees, agents or instrumentalities may incur as a result of claims, demands, suits,
causes of actions or proceedings of any kind or nature arising out of, relating to or

{Projects/1020/1020-42/00162751.DOCX}
10 of 24

C:\Users\krodriguez\AppDatahLocal\Microsof\Windows\Temporary Infemef
Files\Content.Cullook\92NEDKUINAmended EDF Agreement Rliver Landing 3.19.18 [002).docx

/5



resuiting from, the construction and operation of the Development, including the GOB
Project, and the petformance 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
Grantee shall in no way limit the responsibility to indemnify, keep and save harmless and
defend the County or its officers, employees, agenis 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), enaciment, 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, political 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, all 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 honds, Section 255.20
related to contractor selection and Section 287.055 telated fo 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. 80-133 (amending Section
2-8.1), County Resolution No. R-754-93 (Insurance Affidavit), County Ordinance No. 92-
15 {Drug-Free Workplace), 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.
80-133 (Fair Wage Ordinance), Section 2-11.15 of the Code (Art in Public Places), the
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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 basis of disability and shall execute a Miami-Dade County Disability
Nan-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).

With respect to the Grant and the GOB Project, all records of the Grantee and its
contractors periaining 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 retating 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 Cettified 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
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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 possibie 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 Defauit. 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 possibie 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 difigently seek a cure.

(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 ail 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),7n
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 equitabie
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

| For example, if by the first Anniversary Date only 160 (80%) of the required 300 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).
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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.

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

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

(d)  Termination:

(1)  Notwithstanding anything herein fo the contrary, either party shall
have the right to terminate this Agreement, by giving written notice of termination to the
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(d)(1)
above, no party shall have any further fiability 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 Agreemeni for events or obligations arising prior to such
termination.

(e) Other Grants. In the 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 o 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 sant by facsimile or elactronic mail (provided that any
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notice sent by facsimile or electronic mail shall simultaneously be sent personal delivery,
overnhight 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
ceriified 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
Miami-Dade County River Landing Development, LLC
111 NW 1 Street, Suite 2900 283 Catalonia 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

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 negofiations, 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. It 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.
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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 fo submit to service of pracess 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. WWherever 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 to the extent of such
prohibition or invalidity, without invalidating the remainder of such provision or the
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 to 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. 15t Street — Suite 1220
Miami, Florida 33128-1900, Cettificate(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 heen completed, has been obtained which meets the
requirements as outlined below:

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

(p) 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 bedily injury and property
damage. Miami-Dade County must be shown as an additional insured with respect
fo this coverage.

()  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.
{Projects/1020/1020-42/00162751.DOCX}
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(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 sfrength 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 valid Florida Certificate of Authority
as shown in the latest “List of All Insurance Companies
Authorized or Approved to Do Business in Flerida” issued by
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 section 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:
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Slanatures continued on following page

GRANTEE:

_ River Landing Developrent, LLC

Fedoral ldentification# 46-1602427

By X\
Name: Andrew B. Hellinger
Title; Manager

RIVER LANDING ACQUISITION LLC
Federal Identification#

-\ __THOMAS HOFSTEDTER
Title: PRESIDENT

H&R REIT {U.8.) Holdings, Inc.
Federal Identificallon# A5-09797115°

T OUTHOMAS HOFSTEDTER
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 anel.
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Fabruary 13, 2017

Mr, Andrew Hellinger. Manager
Rivar Landing Davelopment, LLO
203 Catalonls Avenue

Caorel Gables, FL 33134

Ra: Economie and Fisoal Banefits Anaiysls
Rlver Landing Mixed-use Project

Dear Mr. Hellinger:

Miam! Economic Associates. [nc. (MEAT) has performed an snalyeia to estimats the econemic
benafits that wili be realized by the Cly of Mlaml and Mlaml-Dade County as the result of the
davalopment of the proposed Rivar Landing miked-usa project (Project”). The Project, whioh will bs
developed on lhae eite known s the Mahi Shrine Auditorlum In the Civle Center portian of the City of
Mismi ln Miami-Dade County, Florida, wil contaln approximately 436,351 equera feet of feasable
sommerclal spave and approximately 503 rental apartments,

The aslimates of egonamic beneflla praganted (n this repor] were caivulated based on the approved
development pragram for the Projast as well as cusrant conatruotion cost estimates and the [rasing
actlvities to date, The ectual sgonomic bensfils renilzed aconomic wmay vary from those estimated
‘belaw 1o the extent ket aotua) conatruelion costs ciffer frum the curreni eslimate and B8 a resull of
the continuing leasing activitise snd the differences may ba sigrifiosnt, All menetery emounta In this
lslter are axpragsed in 2017 Dollars.

SUMMARY OF KEY FINDINGS

The lerm "ecohamic henefils” ralates lo the positive Impact that the propased River Landing mixed-use
projact, wil have on the eoonomy of the City of Mlaml and Miami-Dade Gounly. The Projsct’s economic
benefits will ceaur In tha following categorias: e) totel employment: b) (ébor Iraome: and, ¢) Gross
Domesilc Product,

_ The Projesl wili provide both nyn-raguiring-and repurring soonomios benefits, The norrscuring banefits
will oceur durlng the conatruotion perlad, The racurdng benefita will occur on &n arinual basls aach year
after consinuction hae been complated,

6864 5.W. 69th Torrace Miami, Floride 33184
Tol: (405) 8D.0228  Fax: (305) 868-8534  Emull: moplik@bellaoyll.npt
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Mr, Andrew Helllnger

River Landing Devalopmant LLG
Fobruary 13, 2017

Page 2

Mereeuring Economic Benafit
Jobs

It Is eatimated that durlng.ihe parlad that River vLandng |e belng canstructed nearly 3,636 jobs will ba
orealed. Of these, 2,825 will ba direct gonslruation |obs an-site. The remalnder wiil alther be Indirect
jobe o¢ Inducad Jobs. Indireol [obs &ra In buelneaaas (hat support the conetrictan industry such s3
bullding supply and trucklng companias whila Inducad Jobs are b astebfshments in whish the
canatruction workera end the Indiraut workers epend the'r sarnings for gnods and sarvicos used by
thelt famles.

Wagze

‘The_workars occupying the diract, (ndirent end [nduced joba generaled by the developmenl of River
Landing are projecled to eam more then §1825 milllan In wages end ealaras during Lhe Projecls
conelruclion perlad,

Reeurtlng Seenonic Benefity
Johe

+ Dlrect.Joba

Onoe River Landing's constryclicn (s complaled and the Projet 3 cperallng, il I expacted that 849
warkers wiil bo employad on-site annually {direct jobg) on @ full-ime sgulvalent bagis in the propased
commerelal spags, which Indludes will ba gacupied ty retell esiabllshments, restaurants, @ movia
theater, a Mnéss canter end 8 small ameunt of oiics spane,

+  ndlrect and Induced Joba
An addifiong! 358 indirest and Inducad warkera will slaa be smployed ra & reault of lha Projaot,

Wapse

Tha esmings of ell the direcl, Indiract and induced on &n anniel haste ere expaclad to excesd $48.7
milllon annually.

\With respeol to the estimates of (abs and wagas greeented abova, the fallowing painls are noied:

« The analysis on whith the eelimates ers baced sesurme Iha! the commercial porion of the Projuct ls
100 parcent occupled; howiver, vacancles ara flkaly to coalr pariodically, Furiher, loss of ona of the
larger lananie mey require that the veonted spane ba reconfigured batara i le re-oetupled, which
wil In soma inglarce take lme to secomplish and may change the amount of iomseble spaca
availabla In the project.

8884 B.W, 89th Tarracs Mlaml, Florida 33148
Tal; [305) BO0-0229  Fan: (308) 382-8434 Ematl; mannkBbolpooth.pe)
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M. Andrew Hellinger

River Landing Davelopment LLC
February 13, 2017

Pepe 3

It Iz Hkely tha! ovar tha next five to tan yaam relalare ae walk a8 ainemse mey become Inoreaslngly
aulomeated. ilustralivaly, retallers ere (noressing uliizing machines that allcw custamers la hatk
themaelvas cut while mevie thealers are significantly reduaing the rofe of peapla in tiokel aales and
cancasalons. Tha estimatas of joby and wegas presented above mey not fuly account for changen of
thle kind [n tha future,

Tha ebova estmele of dieci jobs 1a etaled I terma of full-ime equivalants, Howsver, part-lms
warkers typleally reprosant & sipntficant portlon of the warkforce In ralall eslablishments, resteurants,
clnamas end fitnass canters, Acsordingly, the actual number of peaple amployed on-elie may exosed
tha number of full-ime squivalonts eslimaled,

The above eatimaied of racuring aconothic banaflie In terms of loba and wagea doag not fully sooount
for tha expendiuures of the resldants of the €03 rental aparimants oft-stte, The houssholds gacupying
thone unfls are expected, based on normel lassa underwsiling atendards, to hava Incomes averaging
approximating $75,000, Assuming thet 20 percanl of thelr cumulative Incoma |8 epant on ratell goads
and i restauranis, they wil epend epproximately §7.64 millien In thal menner anruaily, However, enly
a portlon of that amaunt wil be epant on-alle, As B rasult, they will provide suppert for off-stte Jobe. |n
the shoenoe of & complate survay of the exlsting retall and restaurants if River Landlng's market araa,
1t 1s no\ poseible lo precieely edlimate the numbser of cfi-gite |abs,

Fhe remainder of this report |a organized er shown belaw,

Becon Fage

Project Degorlption

Bases for Eatimates of Economic Benwfis

Closlrit
Appendix

@i {183

PROJECT DESCRIPTION

s dincusged I the Introductary paragraph of this tettar, River Landing le & mixed-use praject, which wil
ba locatad on tha Maht Shrine Audhorlum alte tn ths Civio Genter porlion af the Gliy af Miaml. Tha Prejetl
wili bg comprisad of appmoxdmately-2.2 miMan aguare feat of bulldable araa, Inclualve of & parking garaga
capable of accommodsting 1,835 vahiclee. [1 wilt contain epproximately 438,361 of lessatie commardlet
upace, satimaled 603 roritel sparmants unils and salimeted 4,836 parking epacas.

Refall

Wiln ragpest to the propesed retell sommersiel spaca, eppraximately 319,733 anuars faet willbe
oueuplad by retzh uaes. Included Inthis emounl wif be eppraximately 252,734 squara featl thet wil be
tanizntad by natlonsl and ragloned oheing thal typlcally each ranuire 15,000 lo 85,000 equsre feel of
apeca and 56,808 square lest Hat wil accommodatg amaller In<ina shopes. Approximately 31,814
aquarg faet of the commercial space wil ba ecoupled by roataurants of types thal will vary from faal
foud o fine dining. Another 88,000 aquare feat Wil houes & multi-streen movie theatar and & fiinsge
club while the ramaining 19,000 square fast of commercial space wii be cccupled ty olficy users.

Miaml Esoniom]e Assaclates, Ine, 8361 8.W. BEth Tarrace Miam}, Florida 33156
Tel; {308) B89-0228 Fuki (305) 886-85634 Brall; mogink®bollnoithunel
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Mr, Andrew Hellingar

Rlvar Landing Davelopment LLG
February 13, 2017

Page 4

As of the dsla of this raporl, the Projact has fully executed laages wilh the folowing national relallsre for
spaces axoeeding 15,000 squere feet: Fublix Supermarkets, Holiby Lubby, Ross Drese for Lasa, West

Warine, TJ Maxx, Buriinglon Stores, You FH fvees and AMC movis thagters,

Resleuttal

The §03 rerlal Eppriments will ba comprised of Bppraximately 453,880 square feat, Tha unil will averages
approximately BOO squara fasl In size. They ere expected to reni for avarape of §1,000 par month.

costud Gonid

Azcarding 10 Information providad ta MEAT by River Lending Davslopmant, LLC, the Projdit fe expecied
to coat approximetely $334.2 millan to develop. The herd cost of vonabruclion ls estimated at §262.1
willlort of the total project cost Incluefva of site davalopment work angd tenant Impravemante,

BASES of EBTIMATES of ECONDMIC BENEFITS

The fable below summaertzsa MEA!'s estimaled of the aconamiz beneflta thet the Project wili ganerale,

Ecanomic Benafite B
River Landing Mixad-usa Projust
e e e Hmwﬂﬂﬂﬁe&sgmmw%_mm_
Bonaflin Non-recurring Regurring
(JobaCrested s
I, - .
| Indirect - .

Inducad

£ . e 15 A e o 10

 Toial B ' .
"Labar ncame (ANl warkers) " §4ieRgbos00 | §Agyeason |
"~ Gross Damestic Product (Valus-adued] Ty 73, 80,800 § 18,510,308

“¥Rute Kver Landing Deverspment LLE, THP CAT CoraUIEAHIS T MG Ecenomie Ao |

Jobg GrestediEmptoviment

Tha term “djrect jobs” refer to jobs on-alite creeted by the Prajects developame/ovinars and lis
tenants. "ndireét fobs" are jobe created in businesses ralated to Wo an-slty actvity, "lnducad jobsa"
are Jobs In sconomic sactors ecroes the entirety of the aconomy kn which the direct and Indirect
workera spend thalr eamings. Hlustretivaly, during the construolien period, the direct joba would be
filed by the cn-site conetruction workars, The Indiraot jobs wauld be filed by peopla employed by
buliding supply and trucking firns emong others: buslneases that provide gocds and ssrvicas that
suppart ha or-sits sonatruction activity. The Indueed [obs would ba

Miuml Eoaromlc Associaten, Ing, 8881 B.Y, 66th Tarrace Wiaml, Florlda 331568
Tel; (305) 898-0229 Fax: (308) G32-45834 b 3
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Mr, Andrew Hellinger

River Lending Devalopmant LLC
Fabruary 13, 2017

Page &

fillod poopts warking in euparmarkets and dactors' offices emang ather venues that the direct and
Indfirest workera patraniza.

Gross Demestia Prodict (s tha total value of all the goods and services el sre prodiced in an
aren, Tha Projects GDP Impact durinp tha construction pariad between 2017-2019 Is satimated to
be $243,680,800, The Projsct's GDP Impaot after completian of canstruction Is eslimated to ke
§78,518,383, It s anficipated et that figure wilt gmw in constant lanms et a rate of 1 ko 2 porcen
per yasr.

With respect to tabla abave, the following polnis ers noled:

« The =sUmates of job creation, fabor Income end pross domestic product {or velus-edded)
wera lormulated using the IMPLAN Input-Output Modal developed al the Univereity of
Minnascta over 35 yeers age and which has basn updated on & continulng besls in the
ensuing years, A dsacripfion of the model mey befound In the appandik to this reporl.

The eslimates of non-recuning benefits are besed on Ihe projects eslimsated cast of herd
conatuottan, which [s axpectad to totaf $252.1 mililcn, Soft couts wara not Indluded alnca the
[MPLAN rriodef astimates hoss axpsnees and thelr (nciusion in the input waudd result in double-
courniting. Tha benefils shawn would be genereted thraughout the antirty of the developmant
period, which Is expeoted to last twa or more years.

. The eslimates of racurring benefits ara annual amounta axpresged in 2017 Constant Dollers
for each year after developmant of the antire projact has been oomplated. The Indlraat and
Inducad jobs &8 wall &8 labor Incoma and grass domestic produat wara estimated baged an
the 848 direat employsas on @ full-lme wquivalen! besis In the proposed projecl's
commarclal apages. The esiimate of ditect jobs elso takes into sccount on-aita workars
invalved In léaelng @8 well B property cperations snd melntenance. The estimate of direct
workers ar a luli-ime agqulvelent basla assumen the follaving:

o A tatal of 379 tulk-time aquivalents In the 262,734 aquara feel of spaca occupled by
national and reglonat fenants thet sech require 18,000 squara feet or mors. Thia
figure, which equatas ia 1,5 workera per 1,000 aquara feat, |a baged on information
provided by saveral prospestive tanants et River Landing with respect lo tha number
of fullima snd pert-ime workers they expact to smploy. For the purpoze of thia
gnalyels, it was zebumad that each 2 perttime workers would equele to 1 full-time
equivalent,

. A total of 134 Ruitime equivalants in the 66,808 aquara fael of in-ine space, which
gquetal to two full-ime equivalent warkere par 1,000 square faal.

o A tols] of 75 full-tma squivalents In the 86,000 squers feat ocauplad by the mavis thastar
end fitneas certer, based on (nformation provided the prospactive cparators of thosa
faclltlga. As with the Information tsceives fram the national and reglonal

Miaml Econamio Assosiaten, brc. 8961 B.W. 80Lh Terrace Miaml, Florids 32180
Tel: (305} 600228 Fauc: {305) 849-D834 1y




Mr. Ardrew Hellinger

Rivar Landing Development LLG
Fabruary 13, 2017

fage fl

ratallers discuseed ebove, || waa aesumad thal each 2 par-ime workers would
equale to 1 full ime equivalant

o A lote of 15B full-time agulvaianis in the 34,818 sguare fert otcuplud by reslaurarts,
which equatas lo 8 full-Hme ayulvalents per 1,000 agquare feal,

o Atole! of 78 fultime equivalerta in the 10,000 squara fast of office spacs, which
equales jo 4 full-me equivalerts par 1,000 squste feet.

o A lotekof 24 full-ime mquivalenis lo (adss, opatate snd malnlain the River Landing
Eﬂxedouaa projact, bessd on informallan provided by River kanding Development.
LC

At slslad abave, these eetimetes asauma 1010 parcant ocoupency sihouph vacanadjes arn llkely
lo ocqur penodically. Purther, they may nol fully lake inla accounl futire inlilalives {o eutomate
the reteil'and cineme seclurs, A8 lso praviously discuessd, pan-ime warkers typlcally eseount
for significant portions of the workfares (n rotal] establishments, rastaurante, cinemas and finess
conters wilh the result that the numbst of people employed on-site may exceed tha esfimated
riumber of hull-ime aquivalants, [n facl, five of the prospective national sid reglonal ratallers and
ths prospaciiva opsrater of the movle hester indiéaled In the staffing numbens they pravidaed to
MEA! thiat thay Inland 13 employ part-ime workers aa parl of thelr workforces.

Finally, the above esiimals of recuming ecanomic benwfits thet wiil be genersted by does not
account for the expenditures of the rosidenls of the 503 renlal apariments. llustratively, the
houasholts osoupying the unile are expecied, based on normal lease underwriting atandarde, 1o
have incomes averaging epproximately $75,000, Assuming that 20 psrant of ihelr cumutaiive
income 1a pant on redall jonds and In rastaurants, they will spend approximataly $7 B6 mlilton
In that mannar-annually. Hewaver, enly & portion of that emaun! will ba spent on-slie As a
result, thay will provide suppor for off-sils joba Tn the ebsance of a complete survey of the
pastrg retall and reetaurents If Rivar Landing's merket area, it 15 not poasible to precisaly
watimute the number of offalta jobs

CONCLUEION
The anslysis perfanmad by MEA! demanairates that davalspmant of the propesed River Landing

mixed-use projsal wouid be highly benaficiaf econcmically o the ity of Miami and Miaml-Dada
County [ tams of job oreation, wages and aalaries pald end va?uq-adﬂed

Bincarely,

Mlami Econemie Assooieles, Inc
Andrew Colkart

Preskdant

Mlami Reonoesa Axsaslates, ine, 1551 B.W, 69% Terrase  Minml, Plorida 33186
Toh (J308) 6as-0329 Fma (308) 345453 Emall: mealdiadholizouthinot
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Mr. Andréw Hallingar

Rlver Landing Develcpment LLC
February 13, 2017
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Appandlx
Minnesat IMPLAN input-Output Modal

The Minneseta IMPLAN Input-Ouiput Mods rellas on muliipller anslysls whish quanties the sumulative
effect of dellara Insarted inte 1hi reglonal economy. As a deollar moves through s region, it creales
addifional ravenue far linked buslneeses ardfor (heir employase whe aleo spend thet money. Mare
simply, expandiluree dlspersed by one enthy besoma revanua ta anathar, continuing en economic oycle
which ullimately diselpates, blaeding inte other reglons or areas, Allfough & fumber of exonomic modela
are availabla, fhay wark in fundamantally simiar waye and contar an the same Indloators. The Minnesota
IMPLAN model was Initlally crested over 26 years ago Bt the Universily o Minnesola snd hes boon
upgraded on & canlinuing basls In the ensulng Yeers.

The muliplier impacts celculated by the Minnesola IMPLAN modal are heged on Input-oulput
methadalogy, which explioitly conslders tha Inferindustry linkegies thet exiat willin en ecanemy. Each
Industry needs tabor and Inpute fram otfter (ndustries In erder lo produce accnomis output, Whenever
an induslry axperiancas an ineresse In the demand for ta culpul, many other ndusiries within 1hat
goonomy Indlrecly expariance an Ingrsese In demand =8 well bacaues af theee Inter-induslry linkagea.
I'Hla Inoraase in demend that resuila from the nead for matarial Inputs (8 callad the /ndirest effecta. In
addition, an Increese In praduciion within A reglan eleo 1sads o &n Increese [n housshold income
through the hirtng of warkers, whigh In lum generatas further damsnds for goods end sarvices within the
region. Fles else need to axpand thelr base of physlcel capial lo mest higher lavels of demand, end
ihie te slimuiales reglonsl economle growth, The lattar effecls ere referred to se Induced effects, The
Intar-ndustry Hnkeges and the laduced afocts on consuner end capltal spanding lead lo Buccassive
raunds af praductian, and thls prooess results In an inoreess In output that exceeds tha initle) ghenpe n
demand, ar a raulfipfiar sffact. Similarly, ihe horesse |n hougehald income Wi axcoad the Inillal peyrall
Increase sncountered In the Indualry that exparlenced |he riginal Increate In demeand. The lotel shange
in employmani in the reglonal economy ta & muitiple of the direct changs in employmeant.

In addillon o eafimaling employmant, MEAT alsa used the Minnesata IMPLAN mudet to quenty the tolal
semings-or lbar Income of the diract, indirest and Induced wothara as well as the lofai grose domestic
grodual, o value added, ihat woutd ceeull fram e &fforia of the diragt, Indirect and Induced employens,
Lebar incoma conalels of all forms of amploymenl Income indluding wages and aafaras and proprialor
Income. Gross domeatic produnt (GDP), alsa kntwn a8 velus-added, ke the Incragxad value of » product or
Earvice a8 tha reaull of the ecanomic Inpuls (lator and capltal) axpanded sl & glver staga, GDP fs tha sum
ol wiges snd salaries, propriator Inyome, Interast and Indirect buslneii texes,

Mizml Economic Assoalates, Ing. 8391 3.W, 89th Terrave Mlaml, Flortde 33153
Tal: (300) 369-022% Fax: (308) B55-3534
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Exhibit B
Hiring Plan

TO BE PROVIDED
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RIVER LANDING SHOPS &
RESIDENCES

HIRING PLAN

Submitted To
Miami-Dade County
City of Miami

Submitted By
River Landing Development, LLC
February 2018

{Projects/1020¢1020-42/00163438,DOCX)



River Landing Development, LLC (“Developer”), proposes the construction of a mixed-
use retail and residential project known as River Landing Shops & Residences (the
“Project”) 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 cormponent.

The goal is to maximize the hiring and training of residents during the Praject’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 fenants

plan to primarily hire from Miami-Dade County.
An employee or representative of the Developer, general contractor, tenants and

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

hiring program.

[Projecisf1 02071020-42/00163438.DOCX) 2
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Promotion and Ouireach

A flyer with information on the Project and the training and job opportunities will be
developed and distributed fo 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 to the City
of Miami's Career Source Center. The Career Source Center will pre-screen all

candidates and will help with cover letters, resumes, and recommendations,
After screening, the Careér Source Center will forward the resumes to the Project’s

Developer, (enants, operations manager or general contractor so they may interview

applicants and/or refer them for employment consideration,

{Projects! 1020 1420-44001 63438.D0CK} 3
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Exhibit C

Construction Schedule

{Projects/1020/1020-42/00162751.DOCX}
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RIVER LANDING CONSTRUCTION DURATION SCHEDULE

Updated: Mardh 1, 2017
Moathly Durriion

huzectone Tasks

1 2z 3 &£ % & 7 B % W0 1 1.

ﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁ

1 Grant Contruct Execution

2 Construetion Commencemant
3 Feundation

4 -Fetad Structure f Envelope

5 Retal] Fnistes

F Rasidenziil Strecture § Emeelops
7 Residantial Finishas

3 Re=dTCD/CD

3 Rasidensal TCO /€O
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Exhibit D
Budget

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

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

[nfrastrycture Detalled Stimets
Projact: Rvar Landig Davelopment
1400 NW North River Gr, Miamk FL

FRimn
PEDESTRIAN WALKWAY AND SITE WORK
Inspaction dnd Tasung § 50,c00.00
Earthwork / Compection § 75,000,00
Paving 5 25R,000,50
Pubiic Lighting -3 Q00,000.90
Pubilc pthways, Atrium § 1,000,000.K
Seawali Repalr end Update § 1,740,000,00
Landstaplg in Pedestriam Pathway/S dawslis % 650,040.00
sedimant Contrel / eravoq enniral § 150,000:00
Genopy InPublic Spacey 3,000,000.00
Excavatlan [ 200,000.60
Geniral Conditlons, Fae 13 244,0010,00
HARD COST 5UBTOTAL § 7,889,000.50
SOFT COST - — H L134,53000
SUBTOTAL PEDESTRIAN WALKWAY/SITE WORK FH P 953,63000
TRAFFIC
MOT - Tralfic Regulation ) 150,000.00
Trafllc Shpmallzation ratroft 5 5D0,00000
Raadwork [north fvar drfva) 4 FS0,000.00
Trafiie Work ox Interaection end extra wm lona 1 750,080.00
Yrafflc Wark o HW Norts River - Loeading Dnck 1 250,000
Ganersl Cunditiony, Fae 5 76,320.00
HARD COST SUBTOTAL $ 2ATEA20,00
SOFY COST § GER GOS0
SUBTOTAL TRAFFIC § 9144,916.40
umnuTy
Orwataring H 940,000.00
FPL / Tatscoftwnunication Cutibank H 750,000,800
FPL Relogaticn H 750,000,900
Storm Dralnank Fyitem, Dame, Wells 5 600,510,060
Waret Distbuyen Sysems 5 00,000.00
Sani@ry Sewer Collection Systems H 500,000 10
Fire supply lines, mante!ds § 250,000,00
casand manHalds 5 75,000.00
Water Connecton Agreement 4 1,0100,000.00
Ratocstion of Uthlty Lings - 250,000.00
Geaoral Condidens, Fee § 153.435.00
HARD COST SUBTOTAL ) 487843500
L0FT COST 3 134447145
SUOTOTAL UTIUTY $ E.!n,_illl.ds
HafH COST SUBTETAL- Pedasirlam, Sien Work, Yraflly, Ulllity § 15,313,755.00
SOFT COST-Pedmstinm, Site Wik, Traffic, Utilry & 4,337 A13.85
SUBTO AL Fedestr o, Sin Work, Tatis, Uity 5 19,851,164.85
ADDAENAL PLUBLIC INFRASTALICTURE
Praject Clowe out, &5 hvilts 4 E0,000.00
Parkng Structure § 7,150,000.00
Additianal Fulure Pubilic Spates - H 1500,000.00
Ganers! Canditony 5 S08,74% 9
‘RaRocost $ EI7I5.60
SOFT cosT 13 4,103,784.40
SUNTOTAL ADDITIONAL FLIBLIE [NFRASTRUCTURE $ 15,432,53040
TOTAL HARD (35T 4 10,532,500.00
TOTAL SOFT COST H B3 7083
TOTAL . I5353200:25

37



Exhibit E
Job Certificate

[To Be Placed On Company Letterhead]

Joh 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 Cetfificate:

This Certificate must be completed to document both the number of Certified New Jobs
focated 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 lccated at the GOB Project by occupants, vendors and
service providers of the River Landing Shops & Residence Project. Schedule A was prepared
hased 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.) :
Sighature:

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 repert projecting the Development will create 980
new jobs and the Grantee’s agreement to guaranty the creation of 300 Certified New Jobs which
300 Certified New Jobs must be maintained during this Reporting Period. The Reporting Period
will be satisfied once at [east 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

Total hours worked during this
Reporting Period

Total hours worked during this Reporting

Period

Average hourty wages paid without

qualifying health benefits $

Average hourly wages paid with
qualifying health benefits $

{Projects/1020/1020-42/00162751.DOCX}
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