OFFICIALFILE COPY
CLERK OF THE BOARD
OF COUNTY COMMISSIONERS
MIAMI-DADE COUNTY, FLORIDA

MEMORANDUM

Agenda [tem No. 14(a) (4)

TO: Honorable Chairman Joe A. Martinez DATE: November 20, 2012
and Members, Board of County Commissioners

FROM: R. A, Cuevas, Ir. SUBJECT: Resolution authorizing selection
County Attorney of and execution of ground lease

agreement with Carlisle
Development Group, LLC or
their assignee for development of
Lincoln Gardens to allow
application to the Florida
Housing Finance Corporation for
four percent low income housing

tax credits
Resolution No. R-989-12

The accompanying resolution was prepared by the Public Housing and Community Development
Department and placed on the agenda at the request of Prime Sponsor Vice Chairwoman Audrey
M. Edmonson.

R. A. Cuevas, Jr. ]
County Attorney

RAC/smm



Date: November 20, 2012

Memorandum &

To: Honorable Chaﬁ*maﬁ Joe A. Martinez
; and Members Br}arci of County Commissioners

Fron: Alina T. Hud
' Deputy Mayo

o

nty Manager

Subject: Recommendation for Approval to Award Giound Lease to Carlisie Development
Group, LLG or their assignee for Lincoln Gardens Project Site in Respenee to Reguest
for Praposals No. 794 and Waiving the Bid Protest Process Pursuant to Sections 2-8.3
and 2-8.4 of the Code of Miami-Dade County’

Recommendation

It is recommended that the Board of County Commissioners {Board} approve the award of a ground
lease with Carlisle Development Group, LLC (Carlisle) or thelr assignee granting them site ‘control for
the future development of the Lincoln Gardens project site; It is further recommended that the Board
waive tha bid protest process:in order o allow Carlisle the opportunity to'submit their four percent (4%)
Tax Credit application to Florida Housing Finance Corporation (Finance Corperation) prior to adoption
of the new rules scheduled for December 7, 2012.

Approval of the ground lease is the first step in the award process as triis ‘establishes site control as
reguired prior to-applying 16 the Finante Corporation for four percent (4%) Tax Credits,

CONTRACT NO:
CONTRACT TITLE:
METHOD OF AWARD:

DESCRIPTION:

TERM:

COUNTY FUNDING SOURCE:

DEVELOPER RECOMMENDED:
PERFORMANCE DATA

COMPLIANCE DATA:

DEVELOPERS NOT RECOMMENDED:

RFP No. 794 Lincoln Gardens
RFP No: 794 Development of Lincoln Gardens

To'the proposer whose offer represented the best value to
the Couniy forthe Lincoln Gardens Project site.

Cadisle will exetute a ground lease and .any .other
decuments that- may be required by the Finance Corporation.

Eleven {11) months from the effective. date of the: Ground
Lease that is subject to Catlisle pbiaining four percent (4%)
Tax Credits,.

The County has designated $12,300,000 in General
Obilgatmﬂ Bonds (GOB) funding for Lincolr Gardens.

Carlisle Development Group; LLC (Carlisle) {Local)

There are rio known performance issues with the
recommended firm.

There are no known compliance issues with the
recommended firr.

Biscayne Housing Group, LLGC, Community Housing
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Horiorable Chairman Joe-A. Martinez

And Members, Board of County Commissioners.
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CONTRACT MEASURES:
LIVING' WAGE::

USER ACCESS PROGRAM:
LOCAL PREFERENGE:

DELEGATED AUTHORITY:

USINGMANAGING AGENCY:

SCOPE:

TRACK RECORD/MONITORING:

Background:

Fartners, GDI Forda Deveiﬁpmeni LLC, Gatehouse

Development’ Corp., McDonald C@ntractors LLC and

Advance ‘Shelter  Solutions, National  Comimunity
Renaissance (CORE}, Renaissance Initiative Joint Venture,
Sheldon Oak Central,. Inc. and Klewin Development LLC,
The: Richman Group of Florida, Inc, and Tumnstone
Development Corporation.

A

The services provided are nol covered under the Li\f%ﬁg
Wage Ordinance.

The. User -Access program does not apply to revénue

'contracts

Not applicable due to public housing federal subsidy funding

Testrictions:

If this item is approved, the Deputy Mayor ‘or ‘the. Deputy

Mayor's designee wili have the authority {0 exercise, at the
discretion of the Deputy Mayor, contract mﬁdlﬁcatmns Ain
-accordance with the terms and conditions of the: ground
lease-and any amendments. '

Public Housing and Community Development (PHED)

The scope of this project will not be finalized until the Master

Development Agreement (Development Agresment) is
executed. Negotiations will be ‘pursued with the developer
fol iewmg the results of the application for four percent (4%
Tax: Credits from -the' Florida Housing Florida. Cerporation
(FHFC) it is antzmpat@d that ‘sticcessful negotiations will

fesult in improvements to the ‘Lincoln. Gardens: property

arxl/or revenue sharing agreements between the developer
and Miami-Dade County (County).

Jorge Cibran, Director -of Facilifies and Development
Divisioh, Public Housing and Commurity Development

Request for Proposals No. 794 was issued on July 14, 2011 fo_ selicit offérs from developers to
‘maximize and expedite the development. potential of over 1{}0 existing public housing sites.and vacant
land sites. administersd by Public Heusmg and Community Development {(PHCD). The solicitation
solight to establish paitnerships with qualified entities to rehahilifate/upgrade existing public housing
units, remove and replace obsolete public housing Units, increase the number of units on underutilized
sites, develop vacant fand owned by the County, and also incorporate comimercial and other-special
purpose uses, where appropriate, at particular public housing sites. o vacant land sites. Additionally,

2



Honorable Chairman Jog A. Martingz.
And Members, Board- of County Commissioners
Page 3

PHCD sought to replace its older units with new contemporary designs that resemble market-rate’units.
(regardiess of whether these are pubhc housmg, affordable or market-rate Units) and incorporate:
creative and sustainable design soluitions:

Pursuant to Resolution No. B-1026-11, on November 23,2011, the Board awarded site control through
ground leases to six (8) developers for a total of twen‘iy—@;ght (28) pro;eci sifes. Bubsequently; the:
Board adﬂpied Resolution No, R-152-12, which (1) re;ecied all remaining bids submitted in respcﬂse 0
Redjuest for Proposal No. 784, with the exception of proposals submitted for four projects L.e. Lincaln
Gardens, Victory Hoines, Harry Caine and Ward Towers. With regard'to these projects, the Board
directed the Deputy Mayor/County Manager to submit for the Board's consideration the fol lowing:
negotiations of agreements; contracts or leases, a recommendation(s) fof award of stich agreemetits,

contracts or leasés for the additional project sites.

Forthe last several months, the Finance Corporation has been gomg throuigh its rule“making process to:
determine the requirements for 2013 appilications for Tax Gredits. These riles will apply for both nine
percent (9%) and four percent. {4%) Tax Creditapplications. Each year, the- Finance Corporation deems.
‘certain areas’ throdghout. the state “limited. development areas” (Development Areas} due o market
saturat:on or'the parceived tisk of market saturation, The Finange. Ct}rperaiion s-draft of the 2613 rules:
woulld prevent applicants from. obiammg tax credits fof d@velopmg in the Brownsville and Brickell areas.
The proposed Development Areas surrounding the Brownsville area would prevem Carlisle from
movsng forward with Lincoln Gardens, unless their four percent (4%) Tax Credit appl;cataors s submittey
priorto.adoption of the new tules sc:ﬁeduted for Decermber 7, 2012, The rémaining three projects, L&
Victory Homes, Harry Caine and Ward Towers are riot Taced with this dilerima and the projects will be.
recommended. for award gt @ futire date. In E:ght of the pending deadline, this recommendation s
heing presented to the Board with a request 1o waive the bid protest process in order to afford Carlisls
the: opportunity 1o apply for the Tax Credits: by the deadline beforg the implementation of the new
Finance Corporation rules.

Attachment

p
A

‘Russell Benford, Deputy Mayor




%/ MEMORANDUM

(Revised)

TO:; Honotahle Chairman Joe A, Mattinez - DATE: Noverber 20, 2012
and Members, Board of County Commissioners

FROM: R, A Sevas, ,H SUBJECT:

Agenda Item No. 14(A)(4)
County Atforney

Please note any items checked,

"3.Day Rule" for commitiees applicable if raised
6 weeks required between first reading and pablic hearing

4 weeks notification fo municipal officialy regaired prior to public
hearing

Decreases revenues or increases expendifures without balancing budget
Budget required
Statement of fiscal impact required

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

No commitiee review

l/ Applicable legislation reqaires moxe than a majority vote {i.e., 2/3's \'/,/
355 , Inanimous } to approve

Current information regarding fuonding sonrce, index code and available
balance, and avatlable capacity (if debt is contemplated) reguired




Approved Mavor Agenda Item No. 14(R) (4)
Veto 11-20-12

Override

RESOLUTION NO. R-989-12

RESOLUTION AUTHORIZING SELECTION OF AND EXECUTION
OF GROUND LEASE AGREEMENT WITH  CARLISLE
DEVELOPMENT GROUP, LLC OR THEIR ASSIGNEE FOR
DEVELOPMENT OF LINCOLN GARDENS TO ALLOW
APPLICATION TO THE FLORIDA HOUSING FINANCE
CORPORATION FOR FOUR PERCENT LOW INCOME HOUSING
TAX CREDITS; AUTHORIZING THE DEPUTY MAYOR OR
DEPUTY MAYOR’S DESIGNEE TO MAKE ANY ADDITIONAL
AMENDMENTS TO SAID GROUND LEASE; WAIVING THE
REQUIREMENTS OF SECTIONS 2-8.3 AND 2-8.4 OF THE MIAMI-
DADE COUNTY CODE PERTAINING TO BID PROTESTS, BY A
TWO-THIRDS VOTE OF THE BOARD MEMBERS PRESENT;
AUTHORIZING THE DEPUTY MAYOR OR DEPUTY MAYOR’S
DESIGNEE TO EXECUTE AGREEMENTS FOR AND ON BEHALF
OF MIAMI-DADE COUNTY AND TO EXERCISE ANY
CANCELLATION AND RENEWAL PROVISIONS, AND TO
EXERCISE ALL. OTHER RIGHTS CONTAINED THERFIN
CONTRACT NO. RFP794

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying

memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board approves the
selection of and execution of a ground lease agreement with Carlisle Development Group, LLC
or their assignee, in substantially the form attached hereto and made a part hereof; authorizes the
Deputy Mayor or the Deputy Mayor’s designee to make any additional amendments to said
ground lease as may be required to meet the standards of the Florida Housing Finance
Corporation and/or the United States Department of Housing and Urban Development; waives

the procedures contained in Sections 2-8.3 and 2-8.4 of the County Code pertaining to bid




Agenda Item No. 14(a}) (4)
Page No. 2

protests, by a two-thirds (2/3) vote of the Board members present; and authorizes the Deputy
Mayor or Deputy Mayor’s designee to execute same for and on behalf of Miami-Dade County
and to exercise any cancellation and renewal provisions and any other rights contained therein.
The foregoing resolution was offered by Commissioner Sally A. Heyman
who moved its adoption. The motion was seconded by Commissioner Rebeca Sosa

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

Audrey M. Edmonson, Vice Chairwoman aye
Bruno A. Barreiro aye Lynda Bell aye
Esteban L. Bovo, Jr. aye Jose "Pepe" Diaz aye
Sally A. Heyman aye Barbara J. Jordan aye
Jean Monestime aye Dennis C. Moss absent
Rebeca Sosa aye Sen. Javier D. Souto aye
Xavier L. Suarez aye Juan C. Zapata aye

The Chairperson thereupon declared the resolution duly passed and adopted this
20th day of November, 2012. This resolution shall become effective ten (10) days after
the date of its adoption unless vetoed by the Mayor, and if vetoed, shall become effective

only upon an override by this Board.

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

HARVEY RUVIN, CLERK

B Christopher Agrippa
Y-

Deputy Clerk
Approved by County Attorney as -
to form and legal sufficiency. %

Terrence A. Smith



GROUND LEASE

Dated as of October ___, 2012
betweer
MIAW-DADE COUNTY
Landlord
and
LINCOLN GARDENS ASSOGIATES;, LTD.

TFenarnt

BATFEI5T
1



GROUND LEASE

"THIS GROUND LEASE ("Lease”), made as of October ___, 2012 (the Lease Date)
by and between MIAMI-DADE COUNTY, a polifical subdivision of the. State of Florida and a
“public housing' ageticy” as.defined in the United ‘States ‘Housing Act of 1937 (42 U.s.C.
§1437 stseq,, as amended) (Landlord) and LINGOLN ‘GARDENS ASSOCGIATES, LTD,, a
Fiorida limited partnership(Tenant),
WITNESSETH;
~ WHEREAS, Landlord is the owrier of %_hé Land (a8 defined below) consisting of
certain real property located in” Miami-Dade County, Florida.
 WHEREAS, Tenant has proposed to construct not less than 95 urits of néw housirg
on the Land, '
WHEREAS, Tenant intends to apply for multifamily tax-exémpt bond finaising and 2
hon-competitive allocation of low: income hosuing tax credits and is required 1o meet certain
requiréments as a condition of being awarded such financing; and’

WHEREAS, such application requires Tanant to present evidence of site control pver

the Land atthe time of the application: and

WHEREAS, svidence of sité ‘control over the Land includes = ground lease; and

WHEREAS, Landlord and Ténant are willing to enter into this Lease of the Land
conditioned on Tenant obtaining the requisite financing for the developmeant 6f the Property,

_ NOW, THEREFORE, in consideration of the premises and the mufual obligations of
“the parties set forth hereiry, Langlord and T enant do hereby covenant and agree as follows:

| ARTICLE
DEFINITIONS

11 Definifions,

The following terms shall have the following definitions in this Lease;
{a) Act means the United States Housing Act of 1837 (42 U.8.C. § 1437, ef seq.), as
amended Jrom time to time, any successor legisiation, and afl Implementing regulations
issted thereunder or in furthisfance thereof,
{b) Bankruptey Laws hasthe meaning set forth in Section 8. 1(d).
(c) Base Rent means the annual rental payrment due from Tenant {o Landiord; in the.
amount.of $1.00 per year; as described in Section 8.1.
#2414850.v2 '
34760357
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{d) Commmencement Dato means means the date on which the Tenant clogés on its
construgtion financing for the censtructionof the Improvenients and the sale or syndication of
the fowIncome. housing tax credils allocated to Tenant; which shall in no evenit be fater than
the date which is eleven (11) months following the Leass Date: )

(e} bevéiépment:ja_efahs the construction, maintenance and ‘opsration éf::fhel-f!’jrehdijsies i
actordance Wwith this Lease.

(f) Environmental Assessments means the envitonmental stidies and reports to be
-obtained by Tenanton or before the Commencerment Date. .

{9) Environmental .Laws mears ary present and futuré Federal, State or jocal law,
ordinance, ruls, tegulation, pérmit, license or binding determination: of -any governmental
authority relating to, impasing lability of standards concerning or otherwise addressing the
protection of land, water, aif' or the: environment; including, but not ‘limited to; the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.8.C. §8801
&l 520, (CERCLA), the Resourcs, Conservation arnd Recovely Act, 42 11.8.C, §5901. ot seq.
(RCRAY, the Toxie Subistances Control Act, 15.U.8.C.-§2601 et seq. (TOSCA); the Clean Alr
Act, 42 U.S.C. §7401 et seq.the Clsan Water Adt, 33 U.S.C, §125¢ et.seq..and any so-
- called “Superfund” or “Supsrlien” law! as each is from time.to time amended and hereafter In
effect..

(h) Event of Defaift has the meaning setforth in Section 8.1,

(i} Hazardous Substances means (i) "hazardous substances” as defined by CERCLA or
Section 311 of the Clean Water Act (33 USG § 1321), or listed pursuant to Section 307 of
‘the Clean Water Act (33 USC § 1817); (i) "hazardouis wastes;” as defined by RCRA: (iil) any
hazardous, dangerous or toxic chemical, waste, pollitant, material, element, contaminant or
-substance ("poliutant”) within the meaning of any Environmental Law prohibiting, hiniited or
otherwise. regulating the Use, exposure, release, emission, dischatge, genaration,
manufacture, sale, transport, handiing, storage; treatment, reuse; présence, disposal or
recycling of such pollutant; (iv) petroleum -crude oil or fraction thereof, (v} any radioactive
material, including any" soliree, special huclear or by-product material as defined i 42
U.S.C. §2011 et sett. and'amendments thersto and reauthiorizations thereofy (Vi) asbestos-
‘containing materials in any form’ or condition; (Vi) polychiorinated biphenyls or
polychioriniated bipherivl-containing materials in any form or condition; (vill)- 3 “regulated
substance” within the meaning of Subtitle. | of RCRA, as aménded from time-{o time and
tegulations promulgated thersunder; (ix) substarices the presence of which requires
notification, investigation oF remediation under any Environmental Laws; (X) urea
formaldehyde foam insulation of urea formaldshyde: foam insulation-containing materials;
{xi) lead-based paint or lead-based paint-containing materials; and (xfi) radon or fadon~

containing or producing materials:.

() Improvemeénts eans all repairs; befferments, bulldings and improvements hereafter
constructed or rehabilitated on the Land, and any’ additicnal patking ateas, walkways,
landscaping, fencing or other amenitias ofi thé Land, :

{k} Land means that certain real property Jocated i an unincorporated portion. of Miarmi-
Dade County, legallydescribed in Exhibit A, together with-all easements, rights, privileges,
licenses, covenante ahd other matters that benefit .or burden the real property, '

#2414550 ¥2

34TS60357.
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{) Lanidlord reans Miami-Dade Gounty, a politieal subdivision of the State of Flofdaand a

“public housing dgency' as defined in the Act.
(m) Lease maafis this grouid lease as the same shall be amended from timhe to time.

() A Lease Year fedns, in the case of the. first lease year, the pericd from the
‘Commencement Date through the last day of the 12" month of that year; thereatter; each
successivé twelve-calendar month period following 'the’ ekpiration of the first lease year of
the Term; except that inihe everitof the termination of this Lease ort any day other than the
last day of 9 Lease Year then the last Lease Year of the Term shall be the périod from the
end.of the preceding Lease Year to sich date of termination. '

(0) Partial Taking has the meaning setforth in Section 6.2(d),

(). Partnership Agreement means the Amended and Restatéd Limited Partnership
Agreement of Tenant fo be entered Into-on or about the Commencement Date-and pursuant
* to which the Tenant's.equity investor (the ‘Investor’) will be admitted as & limited partner of
the Tenant, ' ' !

(q) Permitted Encumbrances means such recorded fitle matters as afe disclosed pursuant,
“and are ot
ad in Section-

to the tile commiiment 1o be obtained by Tenant pursuarit to Section 7,1
identifisd by Tenant as. oblectionable matters pursuant {o-the-procedure provid
7.3 '

() Personal Property means all fixtures (including, but hot. limited to, all heating,. air
conditioning, plumbing, lighting, communications and elevator fixtures), fittings, appliances,
‘Apparatus, equipment, machinery;. chatfels; bullding ‘materials, and other property of svery
kind.and nature whatsoever, and. replacements and proceeds thereof, and additions thereto,
how'or at. any time: hereafter owned by Tenant, or in which Tenant has or shall have an
interest, now. or at any time hereafter affixed to, attached to, appurtenant to, located or
placed upon, or used inany way in cohnectich with the: preseint and future complete and
comfortable use, enjoyment or oecupansy for operation and maintenance of the Premises,.
excepling any personal property or fixiures owned by any tenant (other than the Tenznt)y
occupying the Premises and uged by such tenant i the conduct of its business in'ithis space
occupied by i to the extent the same doss: not become the propetty of Téhant under the:
lease with such tenant of pursuant to applicable law,

(s} Plans and Specifications means'the plans -and spedifications for the Improverments 1o
be constructed on'the Land by Tenant, ' ’

() Premises means the Land, the Improvements and the Personal Property.
{u) Regulatory Default has the meaning set forth InSection 8.7(a)..

(v) Rent means Base Rent plus Additional Rent.

(W) Sales Notice has the meaning set forth in Section 11.1,

(%) Sales Offer has the meaning set forth in Section11,2

HMIA550¥E
34756-0357
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{v) Takinig mearis meéan any taking of the title to, access to, or use of the Premisés or any
portion thereof by any goveramental guthority or any cohveyance Urider the threat thereof,
for any public, or quaskpublic use or purpese. A Taking may. be total orpartial, permanent
or temporary |

(z) Tenant means Lincoln Gardens Associates, Lid., 'a Florida litnited partherstiip

{ma) Term means a period of time commencing on, the Lease Date and -m’riﬁnﬁiﬁg’{'uﬁﬁ!_ the
date which is fifty five (55) ‘Galendar years thereafter.

{bbY Total Taking has the meaning. set forth in Section 6.2(¢).

1.2, dnterpretation.

4 The words *heteof,” *herein,” *hersunder,” and ofher words of similar import refer fo
this Agreement as a whole and not 1o any particular Section, subsection or subdivision.

Words of the masculine gendershall be desmed and gonstrued fo include torrelative Words
of the feminine and neuter genders. Words importing the singular number shall inclide the

plural and vice versa unless the context shall otherwise-ingicate.
1.3, Exhibits.

Exhibits to this Lease are incorporated by this referente antl a7 to be construed ag
& partofthis Leass,

PREMISES AND TERM

.. Landlord leases and.demises to Tenant and its successors and assigns, subject fo
and with the beneflt of the terms, covenants; conditions and provisions of this Lease, the
Land for the Term wniless sooner terminated in sccordance with the provisions contained in

“this Legse,

ARTICLE I
RENT

3.1 Rent. Tenant covenants and agrees to pay 1o Landiord ag rent under this Lesse; §1 per
year, with the: first such payment being payable on the Commencement Date’ of this
lease. Said payments of rent shall be made payable fo the Board of County
Gommissionars, o/o Public Housing and Community Developmsnt, 701 NW. 1% Goudt,
16" Floor, Miami, Florida 33128, or at such other place and to. such. other parson as
Landlord may from time to time desigriate in wiiting, as sef forth herein, Prior to ‘the
Commencement Date, Tenant is hot ¢hligated to pay rent or any oifer sums to the

Landlord under this Lease.

#HT4550 v
34756-0357
5
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3.2 Burrender; Upon the explration of this Lease by the passage of time or otherwise,

Tenant will quigtly vield, sufrender and deliver up possession of ‘the Pramises fo

Landlord; In the event Tenant fails to vacate the Premises dnd remove such personal
proparty as Tenant is aliowed to remove from the Pretiises atthe end of the Term, orat
the earlier termination of this Lease; Landlord shall be deemed Tenant's agent o
remove such iterms froni the Premises at Tenant's sole cost and. experise. Furfhérmore,

shouid Tenant fall to-vacale the Premises in accordance with the terins of this Lease 4t
the end of the Term, or at the earfier termination of this Lease, the Tenant shall pay to

Landlord a charge-for each day of occupancy after expiration or termination of the Leass
In-an amount equal to 150% of Tensnt's Rent prorated on a.daily basis. ‘Such ¢harge
shall be in addition to any actual darhages sufféred by Landlord by Tenant's failure to

" vacate the Premises, for which Tenant shall be fully liable; it beig undserstood &nd

agreed, however, that Tenant shall under no circumstances be fiabls to Landlord fof any
incidental, Indirect, punitive: or consequential damages: {including, but not'firmitad 1o, loss
of revenug oranficipated profits).Base Rent. '

3.3 Utilitles. Tenant shall pay or cduse fo be paid all charges for water, gas, sewer,

elsctricity, fight, heat, ofher energy souwrces or power, telephone or other serice used;
rendered or supplied to'Tenant in corinaction with the Premises..

3.4 Other, Tenant covenants {6 pay :and discharge, when the same shall become dig gl

other amounts, liabifities, and abligations which: Tenant. assumes or agrees 1o pay or
discharge pursuant to this Lease; together with every fine, penaity, intefest and oost

“Which may be added for nonpayment or late payment thereof (provided that Tenant shall
1ot be liable for any payment or portion thereof which Lahdlord is obligated to pay and
‘which payment Landlord has failed to make when dus); and, n the event of-any Tallure.
by Tenant to pay or discharge the foregoing, Landlord shall have all the rights, powers:
and remedies provided hierein, by law or otherwise in the case of nonpayment of Rent.

ARTICLETY
INDEMNITY, LIENS AND INSURANCE

4.1 indemnity for Tenant's Acts. Upon the Commencement Date, Tenant shall indeninify

and hold harmiess the Landiord and its officers, employees, agents and instrimentalifies
from any -and all liabilty, losses ‘or damages; including attormeys’ fees and costs of
defense, which the Landlord or s cfficers, employess, agents or instrumentalities may
incur as & result of claims, demands, suits, caises. of actions or proceedings of any kind
of nature arising out of, relating o orrestiifing from the performance of this Lease by the:
Tenant orits employees, agents, servants, paftners principals or subconiractors, Tenant
shall pay all claims and lesses in connection therewith and shall Investigate and defend
all claims, suits ‘or actions of ‘any kind or nature in the name of the Landiord, where

applicable; incliding appellate: proceedings, and shall pay all costs, judgments, and

attorneys’ faes which may issue thereon, provided, however, nothing herein_contained

shall abligate or hold. Tenant responsible prior to the Commencement Date for any’

costs, expenses, claims ordemands made by any party associated with the Premises o
for-any claims stemming from Landlord’s andfor its officers’, empleyees’ or agents’ sole.

H2414550v2
347560357

6

12




misconduct of solé negligehce; unless such costs; expenses, claims or demands arise
from the-acts or omissions of {he Tenant, its agents, contractors, emplovees, pariners or-

invitees. Tenant’ expressly: understands and agrees. that any ‘insurance: protection.
required by this Lease ‘or otherwise provided by Tenant shall in no way it the

responsibility to indemnify, keep and save harmiess and defend the Landiord or ts
officers, employees, agents-and instrumentalities as hereln provided.,

4:2 Landlord’s Erivirontmentdl Responsibility and Representations.

&y Except fo the ‘extent that an snvironmental condition is aggravated .or

exacerbated by the negligent of willful scts or omissions of Tenant, its agents or

contragtors, Tenant shali nof bé responsible under this Lease for .any claims,

losses, damages, liabilities, fines, penalties, charges, administrative and judicial
procesdings and orders; judgments, remedial action requirements, enforcement
action ofany kind, and all costs and ‘expenises incurred i connection therewith:
atising out of: (i) the presence of any Hazardous Substances in, on, over, or
upon the Premises first affecting the Prenises 28 of or prier to the
Commencement Date, whether riow kiown or unknowr; or {il}). the failure of

Landlord or it agents or gontractors prier to the Commencement Date to comply
with any Envirenmental Laws relating to the handling; treatmeit; presence,
removal, ‘storage; decontamination; cleanup, transportstion or disposal of
Hezartious Substances into; on, under or from the Premises atahy time, whether
of not such failure to comply was known or knowable, discovered or discoverable.
piiorto the Commencarient Date.

(b) Landlord represents and warrants 18 Tenarit that, ‘as of the date hereof:

(c) except'as may be referenced in the Environmental Assessments, and to the best
- of Landlord's actual knowledge, neither the Land tior any part thereof lias been
used for the disposal of refuse or waste, or for the generation; prucessing,
storage; handling, treatment, transportation or disposal of any Hazardous
Substances; e |

{d) except as-may be referenced in the Envifohmental Assessments, .and to the
~ best of Landlord's actual knowledge, no Hazardous. Substances have been
installed; used, stored, handled or located ‘on or beneath the Land, which
‘Hazardous Substances, if found on or beneath the Land, or improperly disposed.
of off of the Land,. would subject the. cwner or occypant -of the Premises o
damages, penalties, fabilities or an obligation fo perform any work, cleanup,
femoval, repair, construction, alteration; demolition, renovation or-installation in-
or in connection with the Premises (Envirehimental Cleanup Work) in order to-
cemply with any Environmental Laws; '

(e} except as nay be referenced in the Environmental Assegsments, no hotice from
any governmental authority or any person has ever béen servied upon Landlord,
its agents or employees, clatming any violation of any Environmental Law or any
liability thereunder, or requiring or calling -any attention to the need for any
Envirohmental Cleanup 'Work on or in connestion with the Premises, and neither
Landierd, its agents or employees has ever been informed of any threatened or
proposed sefving of any such notice of vielation or cortective work order and
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(f} except a8 may be referehced in the Environmental Assessments, and to the
bast of Landiord's knowledge, no part of the Land s affected by any Hazardous
Substances contamination, which for putposes hereof, shall mean. {i) the
contamination of any improvemsnts, Tacilities, 'scil, subsurface strata, ground
water, ambient air, biota or offier elements on or of the Land by Hazardous
Substances, or (il) the contamination of the buildings, faciliies, soil, substrface
sirata; gmund watey; ambient air, biota of other slements o1, or af any othet

property as a result of Hazardous Substances emanating from'the Land.

{a} Tenant agrees that it will ot permit any mechanic’s, materialmen's or other liens fo
stand against the Premises for work or materials furnishied to Terant it being
provided, however, that Tenant shall have the. nght to contest the va fidity thereof,

Tenaht shall not have any right; author;ty arpowerte bind Landiord, the: Premises.or

any other interest of the Landiord in the. Pramises and will pay or gause to be paid all
costs and charges forwork dona by it or caused to be done by it i or to the

Premisas, for-any claim for labor or material or for any other charge or expense, lien.
or security interest inourred in cohrection with ‘the: deVBiopmem consiritction. or
operation of the Improvemerits. of any change, alteration or addition therseto. IN THE
EVENT THAT ANY MECHANIC'S LIEN SHALL BE FILED, TENANT SHALL
PROCURE THE RELEASE OR DISCHARGE THEREOF WITHIN' NINETY (90)
DAYS EITHER BY PAYMENT OR IN SUCH OTHER MANNER AS MAY BE
PRESCRIBED BY LAW. NOTICE IS HEREBRY & IVEN THAT LANDUI}RD SHALL
NOT BE LJABLE FOR ANY LABOR, SERVICES OR MATERIALS FURNISHED OR:

TG BE'FURNISHED TO THE TENANT OR TO ANYONE MOLDING ANY OF THE

PREMISES THROUGH OR UNDER THE TENANT, AND THAT NO MECHANICS'
OR OTHER LIENS FOR ANY SUGH LABOR, SERVICES OR MATERIALS SHALL

ATTACH TO OR AFFECT THE INTEREST OF THE LANDLORD INAND TO ANY
DOF THE PREMISES. THE LANDLORD: SHALL BE PERMITTED TO POST ANY
NOTICES ON THE PREMISES REGARDING SUCH NON-LIABILITY OF THE
LANDLORD.

(b} Tenant shall make, or causé to be made, prompt payment of all moniss dus and

tegally’ owing fo all persons, firms, antt corpsraimns daoing any work, furnishing any

taterials or suppllas or renting-any equiprient to Tenant or any of its corttractors of |
subcontragtorsin connection with the construction, rgconstruction, ﬁsm;shmg, repalr,

maintenance or operation of the Premises, and in all 8vants will bond or.causeto be

bonded, with surety companies reasmably satisfactory to Landiord OF pay o cause:
fo: be paid I full forthwith, arly. meshanic’s, materialmen's or other lien or
sncumbrance that ‘arises, whether dus to the actions of Tenant or any person other
than Landlord, against the Premises,

{c} Tenarit shall have the right to cantest any such lien or encumbrance by appropriate

proceedings which shall prevent the collection of or other réalization upon such fien

“or encumbrancs. so. contested,. and the: sals, farfetture or loss of iha Premises fo

satisfy the sami; provided that such contest shai not stbject Landiord to.the risk of
any criminal !aabzhiy ar aivit penalty, and provided further that Tenant ‘shal I give
Feasonable security to insure payment.of such Tlen or encumbrarice: and to prevent

any sale or forfeiture of the Premises by reason of such nonpayment, and Tenant. .
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hefeby indemnifies Landiord for-any such fiability or penatty. Upon the termination
after final appeal of any proceeding relating to any: amount <ontested by Tenant.
pursuant to this Section 4.8, Tenant shall immediately pay any amount determined in
such proceeding o be due, and in the event Terant falls to make such payment,
Laridiord shall have the right after five (6) buginess days’ notice to Tenant to make
any such paynient on behalf of Tenant and charge Tenant therefor.

{d) Nothing contained In this Lease shall be construed as constituting the consent o
request of Landlord, expressed ofimiplied,“to or for the performance of any labor or
‘sefvices or the furnishing of any materials for constretion, alteration, addifion, repair
or demolition of or to the Prémises or of any part thereof.

4.4 Insurance Requirements.

Beginining on the Commencamert Date and. continiing untll the expiration orf eafier
terminations of the Term, Tenant shall at- all times: obtain and maintain, or cause to b
maintained, instrance:for Tenant and the Premises’ as described in Exhibit B, Landlord:
acknowledges receipt of certificates of insurance. satisfying such reguiremients as of the
Commencement Date.

ARTICLEY

‘USE OF PREMISES; COVENANTS RUNNING WITH THE LAND:

5.1 Use; Covenarits.

. Tehant covenants, promise¢ and agrees that during the Terim of this: Lease it shalt
hot devote the Premises or any part theredf to uses other than.those consistent with this
Lease and the requirements of all applicable documents:to be executed betwesn Landlord
and Tenant (Cofiectively, the "Landlord/Tenant Documents’, Without limiting the geneiality
of the feregoing sentence, or the duration of the use restrictions applicable during thé Term,
Tenant covenants, proniises and agrees that 100% of the:units in the Premises wil be set
asids for vocupancy by low; very low and extremisly Tow incofhe heuseholds, The provisions.
of this Section 5.1 are intended to.create a covehant riirning with the latid and to encumber
and benefit the Premises and o birid Landlord and Tenant and ¢ach of theirsuccessors and
assigns and all subsequent owners of the Premises, Including, without limitation, any entity.
which sticcgeds’ to Tenant's interést in the Premises: by -foreclosure of any mortgage.
encumbeting the Tenant's leasehold estate or instrument in lisy of foreclosure,

5.2 Residential improvements.

{2y Tenant shall construct the Improvements on the Land in conformiance with the Plans.
and Specifications.  Tenant- shall cause the Improvements to be substantially
completed and placed ih service in accordance. with the Landiowi/T ehant.
Documents. Tenant shall constrict the Improvements and make ‘such othisr repalrs,
renovations and betterments {o the Improvements as it may desite (provided that
such renovations and betterments do not affect the number of uniis-or hedroom
count at the Premises) all at its sole cost and experise, In accordance with {f) the

‘Landlord/Tenant Documents and (i) any mortgage encumbering the Tenants
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Jeasehold estats, in a good and workmanlike: mannar, with new materials and
equipment.whose quality is-af least equal to that of the initial Improvements, and in
conformity with- all applicable: federal, state, and Jocal laws, ordinanices and
regulations, Tenant shall apply for, prosecute, with raasohabls diligence, procure of
cause to be procured, all necessary approvals, perinits, licenses or other
authorizations required by applicabla governmental authorities having jurisdiction
over the Improveirients for the constriction andlor rehabilitation, development,
zohing, use and occupation of the Improvements, including, without limitation, the
laying' out, instaliation, maintenance and replacing of the heating, ventilating, air
conditioriing, mechanical, electrical, slevator, and plumbing systefns, fixturss, wires,
pipes, conduits, equipment and appliances and water, gas, electric, telephone, drain
and ‘other uillities that aré customary in develepments of this type for use in
supplying ‘any. such service to and upon the Premises. Landlord shali; without
expense to Landiord absent consent. therefor, cooperate with: Tenant: and asgist
Tenant in obtaining all required licenses, permits; authorizations and the fike; and
shall sign all papers and documentsiat any fime nesded ity connaction therawith,
including without limitation, such instriments as may be required for the laying out,
maintaining, repairing, replacing and dsing of such services or utilities. Any and all
buildings,: fixtures, improveménits; trade fixtures and eguipment placed ‘in, on,: or
upon the Premises shall remain the sole and exclusive property of Tenant and its
subtenants, notwithstanding their affixation to, annexation to, or incerporation ifito the
Premises, until the termination of this Lease; at which time title to sy such buildings,
fixtures, Improvements trade fixtures and equipment that belong to Tendnt shall vest
in Landlord. '

{b) Tenant-shall take no action to effectiate any material améndments; m’{}diﬁséﬁcns or
any-other alterations to the Plans and Specifications unless authorized in-ascordance
‘with the' Landiord/Tenant Documents or :'chamise‘-r_agpmvec{ by Landlord in writing

5‘3 Tenant's Oblication A

() Tenant shall, at'its sole: cost and expense, mairitain the Premises, réasonable wear
and tear excepted, and make repairs, restorations, and: replacements to the
~Improvemetits, Including ‘withotit' limitation the landscaping, irrigation; heating,
ventifating, air canditioriing; mechanical, electiical, elevator, and plumbing systems;
structural roof, walls, floors-and foundations; and: the fixtures and appurtenances as
anid when needed to preserve them in- good working order ahd condition, dnd
regardiess of whether the repairs, restorations, and feplacements are ordinary o
extraordinary, foresseable or unforeseeabls, capital of non-capital, of the fault or not
the Tault of Tenant, its agents, employees, fhvitees, visitors, and contraciors. Al
such repairs, restorations, and replacements Will be in quality-and class, as dlected
by Tenant, either equal fo or better than the original work or.installations and shall be
in acgordance with all applicable building codes. '

(&) Except as may otherwise be approved or deemed approvéd in accordance with the-
Landlord/Tenant Documents, Tenanit shall not make any alteration, improvement. or

addition to the Prerises having a cost greater than $50,000, or demolish any portion
thoreof, without first presenting to Landlord complete plans and specifications
therefor and obtaining: Landlord’s “written consent thereto, which consent shall not:
 HIALASED w2 -
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unreasonably be withheld so long as, in Landlord's réeasonable j&;dgmeni such:
alteration, improvement, addition or demolition will not violate this Lﬁase or impair
the vaiue of the Pmpeny Landlord/Tenant Documernts. ‘

5.4 Compliance with Law:-

{a) 'i"enani shall,‘at ity experiss, perfor al Eis activities on the Premises In ¢compliance,.

© and shall cause all eccupants of any: portion thersof to comply, with all applicable
laws, ordinances; codes and regulations affecting the Premises or iis uses, as the.
saine may be admm stered by suthorized govemmentat officials,

{by ‘Without imitation of the foregomg, but expressly subject to the prwzsmns of Sechnn‘
5.4, Tenant agrees. to fulflilf the responsibifiies set forth below with respect to.
‘environmental matters:

(¢} Tenant shall operate the Premises in campi;ance with: all Environmental Laws
applicable to Tenant relative to the Premises and shall Identify; secure and maintain
all required governmental pérmilts: and licenses. as may be: necessary for the
FPremises. Al required govemnmental perm;ts and licenses issued to' Tenant and
associated with the Premises shall remain in effect of shall ba- renewed in'a timely
manner, and: Tenant shall comply therewith and’ calise all third parfies to comply
therewith, All Hazardous Substances. present; handied, generated or used on the
Premises will be managed, fransported and disposed of Ina lawful manner, Tenant
shall not knowingly permit the Premises or any portion theraof to be a site for the
usé, generation, treatment,. manufac%um‘ storage; disposal or fransportation -of
Hazardous ‘Bubstances, except in such amounts as are ordinarily used, stored of
generated.in similar. pmjects or otherwise knowmgly permit the pressnce of
Hazardous Substances i i, on-or under the Prémises in violation of any applicable
law.

(d} Tenant shall promptly provide Landlord with copies of all forms, notices and other
information congerning any releases, spills or other incidents refating to Hazardous
Substances. or any violations of Envirenmenial Laws at or relating to.the Premises
upon: discﬁvery of-such releases, spills or incidents, when received by Tenant from
any govermnment agency or- other third party, or when and as supplied to any
govemment agency or other third party,

5.5 Owriership of Imiprovernents/Surrender of Praimises,

The Improvements, including fixtures, shall be or become part of the. Premises, At
the-expiration or sarlier fermination of the Term of this Lease or any portion thereof, Tenant
shatl. peaceabiy leave, quit and surrender the Premises, andthe. lmprommenis theraon {or
the portion thereof so terminated), subjeot tc the ngh%s of tenants in possession of
residential urits under leases with Tenant, provided that such fenanils are rict in default
thersunder and:attorn fo Landiord as their lessor. Upon such expiration or termination, the

_Premises (or portion thereof so teriminated) shall become the sole pmperﬁy of Landlord. at no
cost fo Landlord and shall be free of all liens and encumbrances and in the conditien set
‘forth in Section 5.3 (consistent with prudent and appropriate property management and
maintenance during the Term) and, in'the event of a casualty; 1o the provisions of Artitle VI,

. Tenant acknowledges and agrees that upon the ‘expiration. or sooner termination of this:
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Lease any ahd &l rights and interests it may have sither at law or in equity 1o the Premises
shall immediately cease. ' o

5.6 Easements..
and shall join with Tenant om time to-timé dufing the Term in.the: granting of easements.

affecting the Premises which are for the purpose of providing uillity: services for the
Premises. if any monetary consideration is received by Tenant as a result of the granfing of

-any such easement, such consideration shall be paid to'Landlord. As & condition precedent
‘1o the exereise by Tenant of ahy of-the. powers. granted 1o Tenant in this Section, Tenant

shall give riotide to Landlord of the action to Be taken, shall certify to Landlord, that in'

Tenant's: opinion such action will not adverssly -affect either the market value of the

Premises of the use of the Premises for the Development.

5.7 Transfer, Conveyance, Assignment,

Ténant agrees for itself and iis successors and assigns in interest hetelnder that it

will not, (1) assign this Lease or any of its rights under this Lease s to all br any portion of
the Premises generally, or (2) make or permit-ahy voluntary. or inveluniary total or partial

sale; lease, assignment, conveyaiice; mortgage, pledge, encumbrance or other transfer of
any or all of the' Premises, or'the Improvements; or the occupancy and use thereof, other
than in ascordance withy Applicable Public Housihg Requirements and this Lease {including,

but nat lirmited to (i) any sale at foreclosure or by the execution of any judgment of any or all

of Tefant's rights hereunder, or-(i)-any transferby operation of law), without first obtaining

Landlord's express written sonsent thereto. - '

ARTICLE VI

CASUALTY AND TAKING

8.1 Casualty.

B _Casualty Damage. In the event the Premises should be destfoyed of daimaged by
fire, "windstorm, or other casualty 1o the: extent that the Premises is rendered unfit for the
Intended purpose of Tenant (as determined by Tenarit in s sole and absslute diseretion),
Tehantmay cancel this Lease, but only after remaoving any trash and/or debris therefrom. I
the Premises is partially damaged due to: any other reason than the causes deseribed
immediately above, but the Premises is not rendered unusable for Tenant's purposes (as
determined by Tenant in its sole and absolute: dis¢retion); the sare shall be repairéd by

“Tenant to the extent Tenant receives sufficient proceeds fo complete such repairs from ifs

insurance carrier under its insurancs policy. Any such repairs: will be completed within a
reasonable time aftef receipt of such procesds; . If the:damage to the Premises shall be so
exiensive as 1o renhder it unusable for Tenant's purposes: {as determined by Tenant in its
8ole and absolute discretion) biit shall nonetheless be capable of being repaired Within Orie

Hundred Twenty (120) days, the damage shall be repaired with due diligence by Tehant to
‘the ‘extent Tenant receives sufficient proseeds under its Insurarice pelicy to complete such
repairs. Inthe event thata nearby $tructure(s) or improvemefit(s) is damaged or destroyed.
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due to Tenant's hegligence, Tenant shall be solely fiable and responsible. to repair andior
compensate the owner for sucl damage or loss.,

8.2 Taking.

{a)- Notice of Taking. Upon raceipt by eithet' Landioid af Tenant of any notice of Taking;.
- or the Institition of any procesdings for Taking the Premises, or-any portion thereof,
the party receiving such notice shall promptly give notice thereof to the other, and
such other paity may also appear in such proceeding. and may-be represéntad by an

attorney.

(b Awards. The full amount of any award whether pro fanfo or fial for any Taking (tHe
“Award’), shall, notwithstanding any alfocation made by the -awarding authority, be
paid and allocated as set forth below, provided that there shali first be deducted from
the Award the following, in-the order stated: () all reasonable fees and expenses of
collection, including reaschable attormeys' fees and experts’ fees, which shall be paid
1o the: party which has paid such fees and expenses and/or undeftaken such work,
(i) any unpaid fees or expense dueto the: Landlord, or due to a third-party, which
Landlord will be ultimately respensible for, and (i) any cutstanding amounts which
represent unpaid. loans used for the construction of any strdctures andfor
improvements on the Premises. With respect fo the balance of :such Award,
Landiord and Tenant shall be entitled 1o receive and retain such separate awards
and portions of lump-sum awards as may be allocated to their respactive interests in
any condemnation proceedings, with consideration given fo the fact that the
Lardlord’s interest in the Premises is not limited to the land encumbered by this
Lease, but also the reversionary interest in the Prefnises upon expiration of the tem
and the structure(s) and improvements théreon. '

{c) Yotal Taking. Inthe event of a permanent Taking of the fee simple Interest of title-of
the Premises, or control of the.entire leasehold estate hiersunder (2 “Total Taking”),
this Lease shall thereupon terminate as of the effective date of such Total Taking;

‘without fiability or further recourse to the parties; provided that each party shall
remain iable for any obligations required to be performed prior fo the effective date.
of such termination and for any other obligations under this Lease which are
expressly’ intended to survive termination. The Taking of any portion of the
Improvements, fifteen percent (15%) or-more of the then existing parking ares, the
loss of the rights of ihgress and egress as then established of the loss of rights to-
‘use the Easement, shall be; at Tenarit's ‘election, but not exclusively considered,
‘such a substantjal taking as would render the use of the. Property niot suitable for-
Tenant's use. Notwithstanding.any provision-of the Lease or by operation‘of law that
leasehold improverents may be or shall become- the” property of Landlord at the
termination of the Lease, the Joss of the building and other improveinents paid for by
Tenant, the loss of Tenant's leasehold estate and such additional relief-as may be
provided By law shall be the basis of Tenant's damages against the condemning
authority If a separate claim therefore is allowable under applicable faw, or the basis
- of Tehant's damages 1o a portion of the total award if only ongaward is made;

{d) Partial Taking. inthe event of a permanent Taking of less than all of the Premises (a
. "Partial Taking), if Tenant reasonably determines that the continuéd development,
#2414550 v3 ’
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use of occupancy of the remaindar of the Premises by Teftant cannol feasonably be
made 1o be ecohomically viable, structurally sound, then Tenant may terminate this
Lease, and the Tenant’s portion of the Award shall-be paid fo Tenart,; ;::rovrded that
any and all oiahgaﬁons of Tenant have been fully and cc}mpietely conplied with: by
Tenant asof the date of said Partial Takmg ¥ Tenant shall not elect to teminate this.
Leage, Tenant shall be entitled to.a reduction-of rent of such amoint as shall ba just’
and equitable. 1n corisideration of such reduction of rent, Tenant waives. any claim
for damage to. or loss of ifg leasehold estate, all of stch award being payatie to
Landlord, who shaii uss ‘so. much thereof as may be necessary to restore the
Premises a8 nearly as possible to its condition :mmedlaiely prior to the Partial
Taking. Tenant shall have the option to perform such-testoratior -and Landiord shall
upon Tenant's election provide the whole of stich ‘award or such portion thereof ag
may be necessary for Terant to accomplish the restoration.. Should such- award be
insufficient to accomplish the restoration, such additional costs shall be paid by
Landlord. Notwithstanding any provigion of the Lease or by operation of faw that
leasahold improvements may-be or shall become the: propeity of Landlord at the
termination of the Lease, the Joss of the building and other improvements paid for by
Tenant and such adcimcnal relief @s may be provided by law shall ba the basis of
Tenant's damages against the eondemning authority if a separate olaim therefore is
allowable under applicable law; or the basis of Tenant's damages 1o 3 ‘poriion of the
total award if only one award is nade.

(ey Resolution of Disagresmeiits. Shouid Landlord and Tenant be unable t0 agree as fo
the division of-any singular award or the ametint of any retuction of rents and other
chafges payable by Tenant under the Lease, such dispute shall be submitted for
resolution to-the court exercising jurisdiction. of the condemnation proceediﬁgs each
:party bearing its respective-costs for such determination. Landlord shall not agree to
‘any seftlement in lieu of condemnation with the condemning: authofity without
Tenant's consent.

_ ; Condemnation. Landlord represents and Werrants that as of the

 ‘Comilencement Date It has no actual or construttive Kriowledge of any. proposed
conderrination of any pairt of the Premises. In the svent that subséquent to the
Effsctive Date, but prior to the- Ccmmencemeni Da%e a total br pariial condemnation
either permanent or temparary, is proposed by any competent authcmiy, Tenant shall
be: under no obligation to commence or continue construction of the building and
other improvements and rent-and other charges, if any, payable by Tenantunder the
Lease shall abate until such time as it can be reasohably asceitainad that the
Premises shall not be so affected. I the évent the Prermises is so affected, Tenant
shall ‘be entitied 1o, all rights, damages and awerds pursuant fo the appropriate
provisions of this Lease.

6.3 Termination upon Non-Restoration,

Foliowing a Partial Taking, if a decisfon is made. pursuant to this Article VI that the
femaining portion of the Premises Is not to be.restored, Tenant shall surrender the entire
Framises tu Landlord and this Léase shall thereupon he iez‘mmated without iability. or Turthér
recolrse 1o the parties hereto, pmvaded that ‘any Rent, Impositions and other amounts
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payable or obligations Ee‘reuﬁéé_é_’r‘ owed by Tenant to Landlord as of the date of the Taking

shall be paid in full,

ARTICLE VI
CONDITION OF PREMISES

7.1 Condition; Title. The Premises aré demised and letin an “as is" condition as of the

Commencemént Date. The Premises are demised and let to Tenant subject to: Ass.-
Notwithstariding anything to the conirary contained herein, upon Tenant taking
bossession-of the Premises, Tenant shall be: deermed to have accepted the Premises in
its “as-ls™and ‘where-is" condition, with-any and all fauls, and with the understanding

- that'the Landlord has riot offered any linplied or expresséd warranty as fo the condition

of the Premises andfor as 1o it being fit for -any particular purpose, provided, however,
that the foregoing shall not i any way limit; affect, modify or octherwise irmipact any of
Landlord’s representations, warranties and/or-obligations containei inthis'Lease.

Tenant shall, within thirty (30} days following the Lease Daté, obtain a fitle commitment

o insure Tenant’s leasehold interest in the Premises. Tenant shall adVise Landlord as

to any fite: matters that Tenant deems objéctionable and Landlord may, in its sole
discretion, take the sfeps necessary to tause such objectionanle matters to be removed
from the title commitment. i Landiord elects not to take such steps, it will 8o advise

“Teriant within 20 days of feceipt of Tenant's notics, and Tenant shall thereafter have the
. tight to terminate this Lease” or fo procesd hotwithstanding the objectionable: tille

~matiers..

7.2 No Encumbrances, Landlord coverants that Landiord has full fight and lawful authority

to enter into this-Lease in accordarice with the termys hereof -and to grant the, estate
derised hereby.  Landlord vepresents .and warrants that there are no existing
mortgages, deeds of trust, easements, liens, security interests, encimbrances andlor
restrictions -encumbering Landlord's fee interest inthe: Land othér than the: Permitted
Encumbrances. Landlord’s fee irterest shall not hérsafier be subbrdinated to, or made
sublect fo, any mortgage, deed of trust; easement, lien, security interest, encumbrance
andfor restriction.except for an encumbrance fhat expressly provides that it is and shall
remain subject and subordinate at all times in lien, operation and otherwise tothis Lesdse
and 1o all repewals, modifications, -amentments, consolidations and feplacements
hereof (including new leases entered into pursuant to the terms hereof and extensions),
Landlord covenants that it will not encumber or lien the title of the Premises or cause af
permit said title to be encumbered or liened in any marnner whatsoevet, and Tenant may
reguce or discharge any such encumbrance or lieh by paymient of otherwise at any time

after giving thirty (30) days’ written notice thereof to Landlord. Tenant may recover or

recoup all costs and expenses thereof from Landlord If the: Landiord fails to discharge
any such encumbrance within the sald thirty' (30} day petiod.. Such regovery or
recoupment may, in addition to all other remedies, be made by Sefting off agalhst the

.amount of Rent payabie by Tenant hereunder. Landlord and Tenant agree to work.

cooperatively together to create such easements and rights of way as may be necessary
or appropriate for the Premises.
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7.3 Landlord's Tille and Quiet Enjoyimient, Landlord represents and warranits that Landlord

than as affected by the. P

is ssized in fee simple fitle to the Premises, free and clear and unencumbered, ofher’
the: Permitted Encumbrances. Landiord covenants thal, solong as
Tenant paye rent and perforns the covenants herein contained on its.part to be paid and

‘performed, Teriant will have lawful, quist and peaceful possession and occupancy of the
FPremises and all other. rights and benefits. acorving 1o Tenant under the” Lease

throughout-the Term, withotit hindrance or molestation by or on the part of Landiord or
‘anyone elaiming through Landlord. Landlord furiber represents and warvants that it has
good right, full power-and lawful authorily fo enter into this Lease. Tenant shall have the
Tight' to- order a fitle Insurance commitment ‘on the Premises. In the event ths. title
insurance commitment shall reflect encumbrancés or other conditions not acceptable to
Tenant ("Defects™, then, Landlord, -upon netification of the Defects, ‘shall immediately
and diligently proceed to clire sams and shall have-a reasonable time within which 1o

-cure the Defects. I, after the exercise of all reasonable difigence,; Landiord is unable to

clear the Defects, then Tenant may accept the Defects or Tenant may terminate the
Lease and the Daities shail be raleased from further liability. So long as- Tenant is not'in,
default hereunder heyond any grace period applicable thersto, Tenant's possession of

‘the.Premises will not be disturbed by Landlord, ifs successors and-assigns.

7.4 Notwithstanding Section 7.3 above, Landlord and its ‘agents, upon reasoriable. prior

8.1

netice to Tenant, shall have the right to enter the. Premises for purposes of reasonable-
Inspections' performed during reasonable business hours in order to assure dompliance
by Tenant with its obligations.under this Lease. |

ARTICICLE Vil

DEFAULTS AND TERMINATION

Default.

The occarrence 'of any of the following events shall constitute an évent of defaglt

{Event of Default) heréunder:

(&) if Tenant fails to pay whendue any Rent o other impositions due hereunder

pursuant to Article Il {exoept where such failure is addressed by another
avent described iy this Section 8.1 &s {o which lesser notice and grace
periods are providedy,-and any such default shall continue for thirty (30) days
after the Técelpt of writferr notice thereof by Tenant ffom Landlord; or

(by i Tenant fails in any material respect to. observe or perform any covenant,
o condition, agresment or obligation hereunder net addressed by any other
svent described in this Section 8:1;:anhd shall Tail to cure, correct or remedy
such failure within thirty {30} days after the receipt. of written notics theraof,
unless such failure cannot be cured by the payment of money and cannot
with:due difigence be cured within-a pariod of thirty {30 days; in which case
such Taillure shall notbe deemed to continue If Tenant proceeds prompliy and
with dile diligénce to cure the failure and diligently completes the curing
thereof within a reasonable péricd of time; provided, however, that for such
time as:Landlord or its affifiate is the management agent retained by Tenant;

455092
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Tenant shall not be in default hergunder due to actions or inactions taken by
Landlord or its affiliate in its'capacity as the management agent; or

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

cerificate delivered pursuant heretd, ‘or ih eny notice, certificate, ‘demand,

submittai of fequest defivered to Landiord by Tenant pursuant 1o this Leass
shall prove to-be Incorrect Iy any material and adverse respectas of the time:
when the. same: shall have been made and the sare shall riot have beeny
remedied to the reasonable satisfaction of Landiord within' thirty (30) days

after notice-from Landlord; or ;

if Tenant shall be adjudicated bankrupt or be declared insolvent under the

Federal Banlquptey Code: or any other federal or state law (as now or
hereatter in effect) relating 1o bankruptey, insolvency, redrganization, winding-

up or adjustment of debis (collectively calfed. Bankruptey Laws), or ¥ Tenant

shall (a} apply. for or consent o the appointrient of, -or-the taking of
possession by, any ‘recelver; custodian, trustes, United States "Trustes or

Tenant or liquidator (or otheér simitar official) of Tenart or of any substantial

portion of Tehant's property; (b} admit in writing its Inability to pay #s debts

generally as they becoms due; (¢) make a general assignment for the benefit
of its creditors;’ (d) file' a. petition commencing' a voliitary case. under or

sesking to take advantage of & Bankrupity Law; of {¢) fail to gontrovert in &
timely and appropriate manner, or in- wiiting acguigsce to, -any petition

sommengcing an involuntary cdse against Tenant pUfsuant to any bankruplcy

. law; or

if an-order for relief against Tenant shall be entered in any involuntary case.
under the Federa] Bankruptcy Code or any similar order against Tenant shall
be entered pursuant to any other Bankrupicy Law, or If a pelition
commencing an involtntary- case agaist Tepant or proposing the-
reorganization of Tenant under the Federal Bankruptey Code shall. be filed in
and approved by any court 6f competent juriadiction and notbe digcharged or
denied within ninety (50) days after such filing, or if & proceeding or case
shall be commenced In ahy court of competent jurisdiction seeking. (a) the
liquidation, reorganization, dissolution, winding-up-or adjugiment of debis of
Tenant, (b) the appeintment of a recsiver, custodian, trustee, United States

‘Trustee ‘or liquidator-(or other similar officlal of Tenant) of any substantial

portion of Tenant's property, or (¢} any simifar refief as o Tenant-pursuant fo
Bakruptey' Law, and any such proceeding or case shall continue
undismissed, or any: order, judgment or decree approving orordering any of
the foregoing shall be entered and continued unstaved and ineffect for ninety
(90) days; of

Terant vacafes or zbandons the Premises or any-substantial part thereof for

a perfod of more than thirty (30) consecutive days (or, if-applicable, such

HJonger period g8 may be permitted in 2ccordance with Section 8.1 or 8.2); or

This Leass, the Prémises or any part thereof are taken upon exectition or f:’:_y
other process of law directed against Tenant, or are taken tipon of subjected
toany attachment by any creditor. of Tenant or-claimant against Tenant, and.
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such attachment is not stayed of discharged within nmety (Q{}) days afterits.
levy; or

{):  Tenent makes any-sale;, conveyancs, asspgnment of trarsfer ifi viclation of -
this Lease.

8.2 Remedies for Tenant's Defatilft.

Upon or after the ¢oourrence of any Event of Default whish is not cured within: any
applicable cure perlod,-and so long as same remaing uncured, Landlord may-terminate this
Leasa by providing not less than tmrty (30) days’ written notice (which noticé thay be
_soniempsranaeas with: any notice provided under Section 8 1) 1o Tenant, sefting forth
Tenant's uncured, continuing default and Landlord’s inteht to. exercise its rights fo terminate,
“whersupon this Lease: shall terminate o the terniination date therein sét forth unless
Tenant's: default has been clred before stch termination date. Upnn ‘such: termznat%nn,
Tenant's interest in the Premises: shall automatically revert: to Landh ford, Tenant shall
promptly qwt and surrender the Premises to Landlord, without cost to Land! ord, and
‘Landiord may, without demand and fuither notice, resnter and taks possession of the

‘Premises, or any part thersof, and repossess the same as: Landibrd's. former estate by
summary proceedings, -ejectment or othetwise 'without heing deemed guilty of any manner
of trespass-and without prejudice to:any remeédies whzch Landiord ight otherwise have for
arrearages of Rerit or other impositions héreunder or for & prior breach of the provisions of
this Lease.- The obligations of Tenant under this Lease which. arose prior fo termination
shall survivé such termination.

8.3 Termination. Termination by Landiord: The cccurrencs of any of the foi owing shall give:
Landlord the rzght to terminate this Lease upon the ferms and conditions sét forth below:

'{a} Tenant fails to cause the Coramericainent Date to oeéur within eleven (117 months.
folt Owitig this Leass Date.

(b) Tenant and Landlord fall to.obtain final approval of this Lease: by the Miami-Dade:
Board of County Cominissioners, which shall be within the Board's sole-discrefion,

(o) Institution of proceedings in voluntary bankruptey by the Ténant

(dy Institutior! of proceedings. in involtntary bankruptcy against the Teﬂani i such
procesdings continue for a period of Ninety {9(}) days ormore.

(&) Assignment of Lease by Tenant f@r-fh_e:'_b'enefii of creditors.

() A final determination of termination of this Lease in a court of law in"faver of the
Landlord in: litigation: instituted. by the Tenant against the Landiord, or brought by the
Landlord against Tenant; ;

AR5 ‘FI} v2
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{g) Tenhait's failure fo c’ur&;__wi’th_in--fhirijf"i_(i_ﬁf}} days following Tenant's receipt of written
nofice. from. Landiord with. respect to Tenant's fallure to cure a-condition posing &
threat to health or safety of the pablic or patrons tor such longer period if the default’

fs riot capable of being cured in such 30 day period),

8.4 Reniediés Following Termination. Upon termination of this Lease, Laidiord misy:

(a) rétéiﬁ,_ at the time of sueh termination, any Rent or other imposttions: paid
hereunder, without-any deduction, offset of recoupment whatsoever; and

(b} enforce itsrights Under any bond: cutstanding at.the time of such tetminhation:
o and - ‘ ) '

(33 require- Tenant to deliver to Landlord, or olherwise effectively fransfer o
Landlord any and all governmental approvals and permits, ahd any and all rights: of
Possession, ownership or control Tenant may have in and to, -any-and alt financing
arrangements, plans; specifications, -and other tachhical: documents or materials
relaled to the Premises..

8.5 Renulatory Default,

_Notwithstanding ahything herein to the contrary, the following shall apply to any
default declared aé a result of any failure by Tenant:to comply with the provisigns.of Section
B )

Upon a determination. by: Landlord that Tenant has materlally breached or
defaulted on any of the obligations under Section 8.1 (a Regulatory Defautf),
Landiord shall notify Tenant of (7} the naturs ¢f the Regulatory Default, (i) the
actions requiréd o be taken by Tenant in orderto cure the Regulatory
Default, and (if) the fime, (a minimum of sixty (60) days or such additional
time period as may bs reasonable under the circurnstancesy, within which
Tenant shall respond with reasonable evidence to Landiord that afl such
required actions have besn taken.

(a) ¥ Tenant shall have failed 10 respond or take the appropriate corrective action
‘ with respect to @ Regulatory’ Default to the reasonable satisfaction of
Lanidlord within the applicable time-period, then Landiord shall have the right

to terminate the Lease or seek other legal or equitable remedies as Landiord
determinies in its sole discretion; provided, however, that if prior to the end of

the -applicable time: period, ‘Tenant seeks a declaratory judgment or other

order from a cowt having jurisdiction that Tenant shall not have Incutred 4
Regulstery Default; Landiord shall nof terminate this Lease duriig the

pendency of such action,.

(v)  Inaddition to and not in limitation of the foregoing, If Landiord shall determine-
' that & Regulatory Default shall have occurred by reasen of a. default by
Tenant's management agent, and that Tehanit shall have failed to respond or
take corrective. action fo’the reasonable satisfaction of Landlord within. the.
applicable cure. period, thén Landiord may require Tenant to take such
actons a8 are hecessary i order fo terminate the appointment of the
13414550 v2-
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mah:a'gém'eﬁt agent prsuant to the terms of its management agreement and
o appoint 4 sucesssor misnagement agent of the Premises.

8.6 Performatice by Landiord,

If Tenant shall faill 1o make any payment or perform any acl required under this:
Lease; Landlord may (but need not) after giving rot less than thirly (30) {except in case of
‘emergencies @nd except where a shoiter time peried is spesified elsewhers in this Leass)
days’ ‘nofice to Tenant -and without walving. any default or reieasing Tenant-from: any
obligations, cure-such default for the account of Tenant. Tenant shall promptly pay Landlerd
the-amount of such charges, costs and expenses as Landlord shall have incurrad in curing
stich default: | o

8.8 Costs and Damages,

Tenant shall. be liable 1o, and shall reimburse, Landlord for any and all actual
-reasonable expenditures incurred and for any and all actual damages suffered by Landlord
in“connection with any Event of Default, collection of Rent or other impositions owed under
this Lease, the remedying of any default under this Leage: or-any termination of this leass,
unless such fermination Is caused by the default of Landlord, including sl costs; claims,
losses, liabifities, damages and expehses (including without limitation; reasonable atiorneys’
fees and costs) Incurred by Landlord as a result thereof.
8.8.:2 Remedies Cumulative,

The absence in this L.ease of any snumeration of events of default by Landlord or
remedies of either party with respect to money damages or ‘specific performance shall rigt
cohstitute a walver by ‘sither parly ‘of its right to assert any alaim or remedy: avaliable 1o it
under law of in equity. B

ARTICLE X

_BOVEREIGNTY AND POLICE POWERS

91  County as Soversign

1t ie expressly understood. that niotwithstaiiding any provision of this Lease snd the
Landlord’s status thereunder:

{a) The Landlord retains all of its sovereign prerogatives .and rights- as a county

~ under Florida {aws and shall in no way be estopped from withholding or refusing
to issue any approvals of applications fér tax exemption, building, zoning,
plahning or development. uhder présefit. or future laws and reguiations of
whatever nature applicable to the  planning, design, construction -and
deveiopment of the Premises or the opération thereof, or be llable for the same:
and

H#2414550¥2
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(B} The Landlord shali not by virtue of this Lease be obligated 1o grant the Tenant
afy approvals of applications. for tax amption, building, zoning, planning or
development under present or future laws. antt ordinarices: of whatever natlre:
applicabletothe: planning, design, construction, developmentandfor operation of
the Prémises: o . '

8.2 No Liability for Exercise of Police Power

Notwithstanding and prevailing over any contrary provision in this Lease, or any

Landlord covenant or obligation that may be contained in this Lease, or any implied or

perceived duty or obligation including but not limited tothe following:

{ ?09&0?3{&1&1&?@1‘{?&, or provide good faith; difigent, reé&é'nabie.gr-'-efhe§=
sintifar efforts to assist the Tenant, regardiess of the purposs required
for such cooperation;

{in To sxecuté documents or give approvals, regardisss of the purpose:
required for such execution or approvals,

(iy  Toapplyforor assist the Tenantin applying forany county, city or

third party permit-or needed approval: or

iy To contest, defend against, or assist the Tenant in contesting of
‘ c{@'{gjgdiﬁg_ggjamsz.amg" ch'al}ange-o‘fanyaatura;

shall not bind the Board of County Commissionets, the Planning and Zoning Department,
DERM,. the Properly Appraiser of ahy othir county, city, Tederal or state department or
authorily, committee of ‘agency to grant or lsave I effect any tax exemptions, zoning
changes, vardances, permits, walvers, tontract amendments; or any other approvals that
_ may be granted, withheld of revoked in the discretion of the Landlord of any other applicable
governmental agencies in the exercise. of its police power; and the Landlord. shall be
reicased and held harmless, by the Tenant from and against any ligbility, responsibility,
claims, condequential or other damages, or losses to the Tenant or {0 any {hird partics
resufting from_denial, withholding or revocsation (in. whole oF i ‘part) of any zoning or other
changes, variances, perimits, waivers, amendments; or approvals of any kind or nature.
whatsoever. Without imiting the foregoing, the partiss tecognize that the approvat of ‘any
bullding permit andfor certificate of accupancy ortax exemption will requiré the Landlord to
exercise. its quashjudiclal or police powers.  Notwithstanding any other provision of this
Lease, the Landiord shall have no obligation to approve, in whole of. iv part, any application
for any type of tax exemption; permit, license, zoning or any other type of matter requiring
‘government approval or waiver, The Landlord's obligation to use reasonable good faith
efforts in the permitting of the: use 6f County-owned property -shall not extend to any
‘exercise of quasiHudicial or police powers, and shall be imited solely to ministerial actidhs,
including the-tiriely dcceptance and processing of any tequests. or inguiiries by Tenant as
authorized by this Lease. Moreover, in no event shall a failure of the Landiord to adopt any
of the Tenant's request or-application for any type of peiimit, license, zoning or any other:
type of malter requiring governmaent approval or walver be construed & breach or default of
this Leass. ' o -
124330 v
34756:0357
21

27



ARTICLE X
MISCELLANEOUS

101 Construction, )
Landlord and Tenant agree that ‘all the' provisions heredf are to be construed as
covenants and agreements as though thie words importing stch covenants and agreements

were used in each separate section thersof,

102 Performarice Under Protést..

, In the event of a dispute or differente between Landlord and Tenant as to ‘any
obligation which either may assert the-other is obligated to perforny.or do, then the. party
against whom such obligation is asserted shall have the right and privilege to camy out and
perform. the obligation so -asserted against it without being considered a voluriteer or
deemed to have admitted the correctness of the claim, and shall have the right to bring an
approptiate action at law, equily or othérwise against the other for the recovery of any sums
sxpended in the performance thereof and in any such acfion, the successiul parly shall be
antitled to recover In addition to all other recoveries such reasonable attorneys’ fees ag may
be awarded by the Court, : ' :

163 NG'W&IV&L__E

Failure: of elther party o complain of any act or omission on the part &f the othef
party, no matter how long the same may continue, shall riot be deemed to be a waiver by’
-said party of any of its fights hereunder, No waiver by either parly at any time, express or
implied, of any breach of any other provision of this Lease shall be deemed a waiver of a
breach of any other provision 'of this Lease of 8, consént to any subsequent breach of the
‘Ssame: of -any ‘other provision. If ‘any. action by either party shali requite. the. consent or
-approval of the other panty, the other party's consent to or'approval of such action on any’
one- ocgasion shall not be: deemed a consent to or -approval of said actioh on any
‘subseguent occasion, Any and alf fights and remediss which either party may have under
this Lease or by operation of law, ‘sither at law or in equity, upon any breach, shall be-
distinet, separate and cumulative and shall not be deemed Inconsistent with each other; and
no one of them whether exercised by said party of not, shall be deened to be in exclusion of
-any other; and two or more-or all of such rights and remedies may be exercised at the same
time, -
104 Headings. T

The headings used for the various arficles and sections of this Lease aré used only
. @s amatter of convenience fof reference, and are hot fo be construed as.part of this Lease
- orio be used in determining the infent of the parties of this Lease;

1241455047
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10,5 Partial Invalidity.

If any terms, covenant, provision or condition of this Lease of the application thereof
to-any person or ¢ireumstances shall be declared invalid or unénfoiceable: by the final ruling.
of & court of ‘competent jurisdiction having final review, the remalning terms; covenants,
provisions and conditions. of this Lease and. théfi- appi:caﬂon 10 persons or circunstances
shall not be affectad thereby and shall continue to be enforced and: recogmzaci s valid
agreements of the. patties, and in the Place of such invalid or unenforceable provision thers
shall’ be substitited .a like, but valid and enforceabile, provision which cofiiports 16 the
findings of the aforesaid court and most” Tearly accomplishes the original intenfion of the

parties.
106 Degision Standards.

In any approval, consént or other determination by any parly requ;red under any’
p‘ro‘wswn of this Lease, the paﬂy shall act reas;cmabfy, i good faith and i @ timely manner,
unless a different standard s expli citly stated.

10.7 Bind and Eﬁure"-

Unless tepugnant to'the cohtext, the ‘words Landford and Tenant shaiE be construed
to mean the original parties, thelr respective successors and assigns and those claiming
through of uhder then respeetwely The agreervients and conditions in this Lease contained
‘on the part of Tenant fo'be peﬁcrmed and obssrved. shall 'be binding Upon Tetiant and its
sutcsssors and assigns and shall inure to. ihe benefit of Landlord and its successors and
assians, and the agreements and cohditions in this Lease sontained on the part of Landiord_
to be performed and obseived shall be binding upon Landlord .and its successors and
assigns and shall inure to the benefit of Tenant and its successors dnd assigns, No holder
of a miottgage of the leasehold interest hersundershall be deemed {o be the holder of said
leasehold estate unfil such holder shall have acqulred indefeasible fitle to.said leasehold
astate:

10.8  Esloppef Certificate,

Each party agrees from fime to time, Apon no less than fifteen {15) days’ prior notice

from-the other to-gxeaiite, acknawiedge and deliver to the othef, as the tase may be, a
‘statement certffymg that {j) this Lease is unmodif ed and.in full force and effect {or, if there.
hiave been any mod:fxcaimn& that the same is infull force and. effeci as modifisd and stating
the mad;f‘caﬁons} {iiythe dates to which the Rent has been paid, and that no additional | rent:
or other payments are dus-under this Lease. {or i additional rent ar other payments are-dus,
‘the. nature:and amount of the sams),"and {iiiy whether thére exists any uncured default by
the othar, party, orany defense, offset, or wua&emiwm agamst the oiher parly; and, if so, the
“nature of such default, defense, offset of counterclaim

10.9  Recordation,

Bimultaneously with the delivery of the Lease the parties have delivered &
‘emorandum, notice or shori-form of this Lease or'this Leass which Tehant shall record in

HIA14550v2
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the 'appréprir;ité- office of the Public Records of Miami-Dade County. f 4his Lesge is
terminated before: the Term -expires; the parfies shall -executs, deliver and record: an
instrument acknowledging such fact and the date of termination 6f this Lease.
10.10 Notice, |

_Anynotics, request, demand, sonsent, approval, or ether communication required or
“pervitted Under this Lease shall be inwiiting, méay be detivered on behalf-of a'party by such
pariy's counsel, and shall be deemed given when received, if (i) delivered by hand, (i} sent
by registered or cerfified mall, return receipt requested, or (i) sent by ‘recognized overnight
‘delivery service such as Faderal Express, addressed as follows: '

I to the Landiard: Miami-Dade. County. o
o/o Miami-Dade Public. Housing and Community Development
701 NW. 1% Couit, 16" Floor - )
Miarni, Florida 33138
Attn: Executive Diregtor

and.a copy to: MiantisDade County Attorney's Office:
| 111 NW. 1 Strest, Sulte 2810
Miami, Florida 83128
At Terrence A, Smith, Esq;

46 Tenant Lincoln Gardens Associates, Lid.
2950 SW 27" Aventie; Suite 200
Miami, FL-33133
_ \ . lssler Athadeff & Sitterson, PA.
150 West Flagler Street, Suite 2200 "
Miami, FL 33130
Attention: Patricia K: Green, Egq.

and & copy 1o Stearns Weaver Miller Welssler Al

Apaity may changs its address by giving wiitteh notice to the other party as specified
herein, ,
1011 Entirs Agreertignt,

‘This instrument coritains all the agreements made between the paities Hereto-and
may.not be- modified Eﬁ any other ratifier than by an jns{rument in Wﬁt%i’ig execute dby the
partiesor t_h‘air_-:;esp'ectii{e.isL}CE:'es"sqys__iﬂ_ terest _

10,12 Amendmsit,

: This Lease may be-amended by mutual agresment of Land fordhand Tenant, piovided
that all amendments must be in writing and signed. by both parties and that ne amendment
shall impair the obligations.of Tenant to develop and operats the Premises.

F2T4550 42
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10.13 Governihg Law, Forum, and Jurisdiction,

 This Lease shall be governed.and construed in acoordance with the laws of the State.
of Flotida.

10.14 Re lationshib of Patties; No Third Par%v ﬁeneﬁmaw

The parties hereto expressly declarg that, in cemeﬁtton with the activities and
operations. contéimplated by this Lease, they aré neither partners nor loint venturers, nor
- dees a principalfagent refationship-exist between them. :

1015 -Atcess.

Terant agrees to grant a right of access: to the Landicrd or any of its authorized
representatnzes with respect fo-ahy books, documents, papers, or other records related. to
this Lease in order to make audits, exaninations, excer;ais and frapsctipts uhtit 3 years after
. the termination date of this Lease.

4076, Radon Gas:.

Radon is a naturally ocourring radjoaciive gas that, when it has accumulated in a
ﬁbuz!dmg iti sufficient quantities, may present health risks to persons who are gxposed toit
over time. Levels of radon that exceed federal and state guidalines have been found it
buildings n Florida. -Additional nformation reégarding radon -and radon testing. may be
obtained from your county public health unit:

1017 Non-Merg e,

Except upon expiration.of the Term or upontermination of this Lease pursazeant foan
express right of tarmination set forth herein, there shall be no mierger of sither this Lease or
Tenant's estate created hereunder with the fee estate of the Preises of any partthereof by
reason of the fact that the same person may-acquire, own or hold, directly or indireclly; (a)
this' Lease, Tenant's estate created hereunder or gy inferest in this Ledse or Tenants.
estate: (ncluding the mprcavamenis), and (b} the feg estate in the Premises or any part,
thereof or any interestin such fee estate (including the Impmvemants} unless and until.aif
persons, including any assignee of Landlord and, having an interest in (i) this Lesse or
Tenant's estate created hereunder, and (i) the fee estate in the. Prémises oF any ‘part.
thereof, shall je;n in a written matrumem effecting stich’ merger-and shall duly record the:
same,

ARTICLE XI

RIGHT OF FIRST OFFER; RIGHT OF FIRST REFUSAL

119 .L‘and;ardfé Intent to Market Promises. -

If Landiord, in its sole discration {but subject to any applicable HUD requirements
retating to daspas:iron and State Jaws feiaimg {o-the sale-or conveyance of Cotinty-ownied
HOATASTO ¥
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property), decides to sell its intérest in the Premises, then, prior to marketing the Premises,
Landiord shall give written nolice of such intent o Tenant. selling forth the terms’ and’
conditions on which Landlord desires 1o sell the Premises (Safes Notee), Tenant shall
have shdy (60} days thereafter within which to otify Landlord of its intent to purchase the:
Premises offered for sale upon such terms and conditions as are set forth in the Salss
Notice.. if such-Sales Notice is timely given, the Closing shall be ninety {90} days after the
‘date of the Sales Notice. Tha status of title to be delivered and the Instruimients 1o be.
exscuted pursuant thereto shall be as stated in'the Sales Notice and the amourit of earnest”
meney that Tenant shall be required to deposit with. the riotification of intent to purchase by
-migtching the offer shall be as ‘stated in the Sales-Notice, Failire-of Ténan 1o so:nofify
Landlord in a timely manner shall be deémed an efection not to purchase, Inthe event
Tenant does not so timely notify Landlord of its intent 1o purchase the offered propetty upon
the terms. and conditions stated in the Sales Notice; Landlord shall be fres to maikst such
property on its own or through a broker and thereafter may sell the propetty, subject to all 6f
the terms and condltions of the Lease and any applicable requirsments of HUD or any other
legal requirements; provided that Landlord may not sell the Premises on terms and
conditions that are materially différest from those contained in any Sales Notice received by
Tenant without first offering Tehant the opportinity once again 1o purchase the Pramises in
- aceordance with this Section 11.1 upon-such materially different terms and tonditions upon
which Landlord bases its offer of 8ale; " ‘ '

11.2  Rightof First Refusal.

i Landlord is not marketing the Premises as provided in Section 11,1 above, but
receives & written offer-In- asceptable form from an unrelated third party that Landlord is

willing to accept for the purchase of the Premises (a Sales Offer), Landiord shall notify

Tenant of the terms-and conditiors: of sich Bales Offer.. Tenant shall then have sixty: (B0
days. within which to nofify Landilord of its- intent to purchase the Premises by thatching gaid
Sales Offer and, In the event of such timely response, the closing of the purchase ard sale:
of the Premises shiall be in accordance with the terms of siich Sales Offer. In the evant that:
timely hotice<is fict given by Tenant fo Landlord, Tenant shall be deemed to have slected

not to match said Sales Offer, and Landlord shall be free to sell the Premises to such third
party. on the tenms and condiions set forth in'the: Sales Offer, subject, however, to all terms.
and ‘conditions of this Lease and any applicable reguirements of HUD or any other legal
requirements. 1T Landiord fails: to seli'the Premises e such third’ party for an aggregate
sales price not fess than ninety-five percent (95%) of the sales price set forth.in the Sales
Offer and otherwise in.accordance with the terms of the Sales Offer within oné hundred and
sighty. (180) days after Landlord is entifled to-sell the Premises to such third party, the right
" of first refusal created in this: Saction 11 +2'shall be revived and again shall ba enforceable.

{SIGNATURES ON FOLLOWING PAGE)
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IN WITNESS WHEREQF, the parties or their duly authorized representatives hereby
sxecule thig Agreemen% on the date first written above:

LANDLORD:
MIAI-DADE COUNTY
. By |
Withess -
Print Neme:_ — Namigy_
Title:
Date: |
Witnsss o
Print Name; e Altest: ‘ _
' ' Clerk of the Board

Approved as to form and legal sulliciency: . ‘
' Tertence A: Smith’
Assistant Gounty
Attorney

“TENANT:

LINCOLN GARDENS ASSQUIATES, LTD., a
Florida limited partnership

By: GDG Uncoln Gardens, LLG, & Flofidea
Timiitesd Tiabit ity company, its generai partner

kWitrzess -

Brint Nam gy

éfi#i‘éﬁ_ﬁbvﬁ
34756-0357
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EXHIBIT A

Land
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EXHIRIT B

Insurance Reauirements

{a)  Prior to the commencement of construction by Tenant, Tenant shall fumish

-an “All Risk Builder's Risk Completed Value Form” policy for the full completed insurable
value of the Premises in form satisfactory fo Landlord, '

) The Terant shall furnish to the Vendor Assistance Section, Department of
Procuretient Management, Administration Division, 111 NW 1s{:Street. Suits 1300, Miami,
Floridar 33128, Certificate(s) of insurarice which Indigate that insurance coverage has been
obtained which meets the requirements as outlined below;

A, Workers Comipensation Insurance for all employees of the
vendor-as required by Florida Statute 440..

B, Commercial General Liability Insurance on a comprehensive
basis in an amount not fess than $500,000 combined single
limit per occurrence. for bodily injury and propérty damage.
Miami-Dade County must be shown as an additional
insyred with respect to this coverage.

C. Automobile. Liabifity Insurance covering all owned, non-owned -and
hired vehicles used in conhection with the-work; in an amourit not less
thah $500,000 c_jcmbi_ned;singte limit per-occutretics for bodily injury

and properfy damage,

D.  Professional Liability Insurance {for professionals perforriing
services for Tenant) in-an amount not fess than $1,000,000.

All Insurance- policies required. ‘above ‘shali be issued by companies authorized to- do
businessunderthe Jaws of the: State of Floiida, with the foliowing gualifications:

The company must be rated no less than 'B” as to-management; and rno less:
than “Class V" as 1o financiel strength, by the latest edition of Best's
Insurance Guide, published by A\M. Best Company; Oldwick,: New Jdersey, or
its equivalent, subject to the approval -of the County Risk Management

Division.
or

The company must held a valig Florida Certificate of Authority as.

shown i the latest "List of All Insurance Companies Authorized or

Approved to. Do Business inFlorida” issued by the State of Florida

Department of Insurance and are members of the Florida Guaranty.

Furid,
Certificates will indicate no modification or change in instrance shaill be mache withiout thirfy

(30) days In advance notice to the certificate holder.

Foarssevi
34756-9357
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NOTE:  MIAMI-DADE COUNTY RFP NUMBER AND TITLE OF RFP MUST APPEAR

‘ON EACH CERTIFICATE.

CERTIFICATE HOLDER MUST READ:  ‘BHAMI-DADE GOUNTY
111 NW 1 STREET
SUITE 2340
MIAM, FL 33128

Conpliance with the: foregoing requirements shall not. 'mfiave{‘?enant of their liabffity and
obligation under this section or under any ofher section of this agreement

Execution of this Lease is contingent upon' the receipt of the instiratice dosuments, as
tequited, within fiteen {15} calendar days after Landlord’s notification to’ Tenant to comply
before the award is'made. If-the insurance cerfificate Is received within the specified timg
frarne but notin the manner presciibed in this Lease, the Tenant shall be verbally notifiad of
such deficlency and shail have an additional five (B} calendar days to submit & ¢orrected
certificate to the County. I the Tenant fails 1o submit the required Ihstrance: documents in
the manner préscribed in this Lease within {wenty (20} calendar days -afier Landiord's.
hatification to comply, it shall'be an Event of Default pursttant to the Lease.

‘The: Tenant shall be responsible: for assuring that the Insurance: certificates raquired in
‘conjunction with this Exhibit femain in force for the duration of the Term: of the Lease;
-ncluding.any and all-optioh years or extension periods that may be granted by the Lardiord,
If Insurance certificates are scheduled to expire during the Term, the ‘Tenant shall be
responsibles for submitfing new - or renewed insurance certificates to-the Landlord at a
minimum of thirty (30) ‘calendar days in advance of “such expiration. In the event that
expired cettificates are not replaced with new -of renewed certificates which cover ths
contractual period, the: Landiord shall provide thirty (30) days written notice to Tenant to-cure
the noncompliance. In the event Tenant does not replace the explred cerifficates with few
or renewed certificates’ which cover the conbractual period, it shall be an Event of Default
purguant to the Lease. ' '

(&}  The Tenantagreesto cooperate with the Landlord 11 obtaining the benefits of
iy Insurance of other proceeds lawfully or equitably payable to the Landlord in connection:

with this Leage;

. (dy  The“AllRisk Builder's Risk Completed Value Form” policy with respoct to the
Premises: shall be converted % an “all risk’ or comprehensive. insurance ‘policy upon”
completion of the Impfevements, naming Landiord as an additional insured theretinder and
shall insure the Project in an amount not Jess than the full insurable replacement valus of
the Premises. The Tenant hereby agrees that all insurance proceeds from the All Risk
Bullder Risk Completed Value Form policy (of If converted, the “all risk” or comprehensive
'+ ‘policy). shall be used fo restore, replace or rebuild the lmprovements, f-the Tenant
determines that it i in its best inferest fo do so, subject to the requirements-of any approved
. morigage lien holder's rights secured against the Premises and subject further to-the terms
‘of Article VI of the Léage..

. {&) Allsuchinsurance policiés shall contain (j) an‘agreement by the insurer that it
will net caricel the poliny without delivering prior written hotice of cancellation to each famed
‘nsured and loss payee thity (30) days prior 16 canceling the insurance policy; and (i)
HAMSSoV2
7560357
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endorsements that the fights of the named insured(s) fo receive and collect the insurance
procesds under the policies shall not bs diminished bacause of any additichal insurance
coverage carmied by the Tenant for its Bwn account.

| () Ifthe Premises is located in a federally designated flood plain, an acoeptable
flood Insurance’ policy shall also be delivered to the. Landiord, providing coverage.in the
maximum amount reasonable necessary 1o insure against. the risk of loss from damage to
the Premises caused by.a flood. '

{9)  Neither the Landlord riorthe Tenant shall be liable to tfie other (or to any
insurance company insuring the other parfy), for payment of losses Insured by insurance
policies benefiting the paities suffering such loss or damage; even thetgh such loss of
damage ‘might: have been caused by the negligence of the other party, s agents. or
employées. o

#2414550'v2
34756:0357
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