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MEMORANDUM
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County Attorney

Please note amy items checked.

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

4 weeks notification fo municipal officials required prior to public
hearing

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

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

No comumittee review

Applicable legislation requires more than a majority vete (i.e,, 2/3’s 5
3/3’s ', unanimous ) to approve

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required
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Veto 6-3-14
Override

RESOLUTION NO. R-532-14

RESOLUTION APPROVING LEASE AGREEMENT
BETWEEN COUNTY AND CITY OF HIALEAH
REGARDING JOINT DEVELOPMENT AT
OKEECHOBEE METRORAIL.  STATION  SITE;
APPROVING DISTRICT 13 ALLOCATION FROM
BUILDING BETTER COMMUNITIES GENERAL
OBLIGATION BOND PROGRAM PROJECT NUMBER
249 — “PRESERVATION OF AFFORDABLE HOUSING
UNITS AND EXPANSION OF HOME
OWNERSHIP” OF $5,592.000 TO CITY OF HIALEAH
AS GRANT TO FUND CONSTRUCTION OF ELDERLY
AFFORDABLE RENTAL UNITS TO BE LOCATED ON
OKEECHOBEE  METRORAIL  STATION  SITE;
APPROVING AGREEMENTS RELATED TO SUCH
GRANT; AND AUTHORIZING COUNTY MAYOR OR
COUNTY MAYOR’S DESIGNEE TO EXECUTE AND
DELIVER LEASE AND HOUSING AGREEMENTS ON
BEHALF OF COUNTY AND TO EXERCISE ANY
TERMINATION PROVISIONS IF NECESSARY; AND
WAIVING RESOLUTION NO. R-138-14

WHEREAS, this Board adopted Resolution No. R-903-07 on July 24, 2007
authorizing the termination of the negotiations with Jubilee Community Development
Corporation for the joint development of the Okeechobee Metrorail Station site
(“Okeechobee Site™) and the commencement of discussions and negotiations with the
City of Hialeah (*Hialeah” or “City”) regarding the Okeechobee Site, including a lease
agreement between the County and the City (“Lease Agreement™) for the development of
a total of 180 units of affordable, elderly rental housing at the Okeechobee Site in three
phases of 60 uniis each (the “Project™); and

WHEREAS, negotiations with the City have been ongoing and the City and
County staff have agreed on the terms of a Lease Agreement, subject to approval by the

City Commission and this Board; and

3



Amended
Agenda Item No. 11(A}2)

Page No. 2
- WHEREAS, pursuant to Resolution No. R-918-04 (“Affordable Housing

Resolution™), the voters of Miami-Dade County (“County™) approvéd the issuance of
general obligation bonds in a principal amount not to exceed $194,997,000 to construct
and improve affordable housing for the elderly and families; and

WHEREAS, Appendix A to the Affordable Housing Resolution lists projects
eligible for funding from the Building Better Communities General Obligation Bond
Program (“BBC Program”) by project number, municipal project location, BCC district,
project name, project description, street address and allocation; and

WHEREAS, one of the projects listed in Appendix A to the Affordable Housing
Resolution and approved by the voters for funding is Project No. 249 — “Preservation of
Affordable Housing Units and Expansion of Home Ownership” with an original
allocation of $137,700,000 (“Project No. 249™) which this Board has allocated to each of
the thirteen Commission districts in an equal amount of $10,532,307; and

WHEREAS, there is a need for the development of affordable housing in District
13 as soon as it is practicable which shall be satisfied in part through the Lease and a
grant to Hialeah from the District 13 allocation of Project 249 funds in the amount of
$5,592,000 “Grant™) to finance the construction of sixty (60) affordable elderly rental
vnits and related parking as part of Phase 1 of the Project at the Okeechobee Site (“Phase
1 Housing™); and

WHEREAS, pursuant to the County’s five-year capital plan, it is anticipated that
the County shall have sufficient Building Better Communities General Obligations
note/bond proceeds available to fund the total Grant since it allocated $105,000 in Fiscal
Year 2012-13 for certain testing and anticipates allocating the balance of $5,487,000 in

Fiscal Year 2013-14 and Fiscal Year 2014-15; and
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WHEREAS, this Board wishes to approve the form, execution and delivery of

the Lease Agreement and the agreements between the County and Hialeah with respect to
the Grant; and

WHERFEAS, the Board wishes to allow the City to determine the economic
feasibility of the Project since it is a municipal project so there is no need for an
underwriting report; and

WHEREAS, the Board wishes to waive Resolution No, R-138-14 adopted by this
Board on February 4, 2014 which requires that a final underwriting report accompany this
resolution,

NOW, THEREFORE, BE 1T RESOLVED BY THE BOARD OF COUNTY

COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that:

Section 1. The foregoing recitals are incorporated in this resolution and are
approved.
Section 2. The Lease Agreement is approved in substantially the form

attached as Exhibit “A” to this resolution and the County Mayor or County Mayor’s
designee is authorized to execute and deliver the Lease Agreement on behalf of the
County with such changes or amendments consistent with this resolution after
consultation with the Miami-Dade County Attorney’s office and to exercise any
termination provisions, if necessary.

Section 3. An interlocal agreement between the County and Hialeah for the
full amount of the Grant to be funded pursuant to the County’s current five year capital
plan, which capital plan may be amended by the Board, to fund a portion of the Phase 1
Housing, is approved in substantially the form attached as Exhibit “B” to this Resolution

(“Interlocal Agreement”) and the County Mayor or County Mayor’s designee is

o
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authorized to exrecute and deliver the Interlocal Agreement on behalf of the County with
any revisions that may be necessary to assure the Project is affordable and with such
changes or amendments consistent with this resolution and the Lease Agreement after
consultation with the Miami-Dade County Attorney’s office and to exercise any
termination provisions, if necessary.

Section 4. A rental regulatory agreement to be delivered by Hialeah and
recorded in the public records is approved in substantially the form attached as Exhibit
“C” to this resolution (“Rental Regulatory Agreement”) and the County Mayor or County
Mayor’s designee is authorized to execute the Rental Regulatory Agreement on behalf of
the County with any revisions that may be necessary to assure the Project is affordable
and any changes or amendments consistent with this resolution and the I.ease Agreement
after consultation with the Miami-Dade County Attorney’s Office and to exercise any
termination provisions, if necessary. Hialeah will set aside all of the sixty (60) units as
affordable elderly rental units to be leased to individuals with one member of the
household over the age of 55 with incomes for those households that are equal to or less
than fifty percent (50%) of the area median income adjusted for family size established
by the Department of Housing and Urban Development. The unit size, initial monthly
rental rates, eligible tenants and the income requirements for eligible tenants are set forth
in the Rental Regulatory Agreement.

Section 5. There is no need for a separate underwriting report because the
economic feasibility of the Project as a municipal project shall be determined by the City.

As a result, Resolution No. R-138-14 is waived with respect to the Project.
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Section 6. Any Grant proceeds that are reimbursed to the County pursuant to
the Interlocal Agreement and/or the Rental Regulatory Agreement shall be used solely for
affordable housing in District 13.

The Prime Sponsor of the foregoing resolution is Commissioner Esteban L. Bovo,
Jr. It was offered by Commissioner Esteban L. Bovo, Jr. , who moved its adoption. The
motion was seconded by Commissioner Rebeca Sosa and upon being put to a vote,

the vote was as follows:

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

The Chairperson thereupon declared the resolution duly passed and adopted this
3™ day of June, 2014, 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.

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

HARVEY RUVIN, CLERK

By: Christopher Agrippa

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

Gerald T. Heffernan
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OKEECHOBEE METRORAIL STATION
TRANSIT ORIENTED DEVELOPMENT
LEASE AGREEMENT
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OKEECHOBEE METRORAIL STATION
TRANSIT ORIENTED DEVELOPMENT
LEASE AGREEMENT

THIS LEASE AGREEMENT (hereinafter “Lease™), dated as of the  day of

. 2014, made by and between MIAMI-DADE COUNTY, a political subdivision of the

State of Florida, through its Office of Community and Economic Development, having its

principal office and place of business at 701 NW 1st Court, Miami, Suite 1400, Miami, Florida

33136 (hereinafter called "Landlord" ), and the CITY OF HIALEAH, a municipal corporation,

having its principal office and place of business at 501 Palm Avenue, Hialeah, Florida 33010
(hereinafter called "Tenant").

WITNESSETH:

A Landlord owns and operates the Okeechobee Metrorail Station (the “Station™)
which includes the Metrorail guideway and station platform, structured parking garage, bus bay
area, surface parking area and driveways, as depicted in Exhibit A (“Existing Improvements™).

B. Landlord recognizes the potential for public benefit through a joint use
development of the "Project” (as that term is hereinafter defined) to be built in one or more
Phases pursuant to a "Phased Development Schedule” (as defined below) in order to provide
affordable housing for senior citizens while promoting Metrorail usage.

C. Landlord desires to lease to Tenant, and Tenant desires to lease from Landlord,
the "Demised Premises” (as defined herein), to enable the Tenant to develop senior affordable
housing with Ancillary Uses and parking.

D. It is hereby mutually covenanted and agreed by and between the parties hereto
that this Lease is made upon the agreements, terms, covenants and conditions hereinafter set

forth.
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ARTICLE 1

Demised Premises and General Terms of Lease

1.1  Lease of Land and Air Rights. In accordance with (a) Chapter 125, Florida
Statutes; (b) the powers granted to Landlord pursuant to authority properly delegated by the
Florida legislature; (c) the authority to lease real property and air rights over real property
belonging to Miami-Dade County; and (d) the Metrorail Joint Use Policy contained in
Resolution R-1443A-81, adopted on September 28, 1981; and, for and in consideration of the
rents, covenants and agreements specified herein, and the easements reserved unto Landlord, its
successors and assigns, Landlord agrees, pursuant to the terms of this Lease, and does hereby
lease and demise unto Tenant, its successors and assigns, and Tenant does hereby take and hire,
upon and subject to the conditions and limitations herein expressed, the Demised Premises;
reserving to Landlord the rights described herein; to have and to hold the same unto Tenant, its
successors and assigns, for the Term (see legal description and sketch of the Demised Premises,
attached hereto, marked as Schedule 1.1 and incorporated herein by reference). Tenant shall have
and hold, exclusively, the "Development Rights" (as hercinafter defined) pertaining to the
Demised Premises, subject to the terms, conditions, covenants and procedures set forth herein.

1.2 Term of Lease.

(a) The Term of this Lease shall be ninety-nine (99} years, commencing on
the Commencement Date (as defined in Section 1.3) and ending on the date which is ninety-nine
(99) vears from the Commencement Date (hereinafter “Term”™). At the expiration or earlier
termination of the Term, the Demised Premises shall revert back to Landlord, and all
improvements thereon (except Tenant’s or third parties’ removable personal property and

fixtures) shall become the property of the Landlord, without cost or expense to the Landlord.
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(b) Landlord shall deliver possession of the Demised Premises on the
Commencement Date at which time Tenant shall take possession thereof. Upon taking
possession, Tenant shall secure the perimeter of the Demised Premises by erecting a secure and
sightly fence to serve as a barrier to public enfry, with the effect of separating the Demised
Premises from the operational area of the Station.

1.3  Conditions Precedent to Effectiveness of Lease. This Lease shall become
effective after all of the following conditions are met:

(a) Approval by the City of Hialeah.

(b)  Approval by the Miami-Dade Board of County Commissioners [Ten (10)
days after the date of its adoption by the Board of County Commissioners, if this item has been
vetoed by the County Mayor, this item shall become effective only upon an override by the
Miami-Dade County Board of County Commissioners].

(©) Written approval by the Federal Transit Administration and the Florida
Department of Transportation.

The date on which this Lease becomes effective as provided herein is called the
Commencement Date, which shall be confirmed in the Confirmation of Commencement to be
executed by the parties in the form attached hereto as Schedule 1.3,

1.4  Survey and Title Search. Landlord shall provide a current survey and title
search to Tenant prior to the Commencement Date. Prior to the Commencement Date, Tenant at
its expense shall be entitled to obtain a leasehold title insurance policy insuring Tenant's
leasehold interest in the Demised Premises. Tenant shall have ten (10) business days to review

and approve the title and survey prior to the Commencement Date.
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ARTICLE 2

Certain Terms Defined

The terms set forth below, when used in this Lease, shall be defined as follows:

2.1  Ancillary Use shall mean a use or uses secondary to the primary use of the

Project, [Senior Affordable Housing], having the Project’s tenants as its primary customers
and/or users], serving the residents of the Project, with a maximum of 2,000 square feet of total
land area in the entire Project.

2.2 As-Built Plans shall mean the final and permanent record of the actual

structure(s) developed and constructed on the Demised Premises, showing the actual condition,
locations, elevations and specifications of materials for the constructed Building(s),
Improvements and utilities.

2.3 Assignee shall mean the party to which the Tenant transfers its rights and
obligations under an Assignment.

2.4  Assignment shall mean the transfer of Tenant’s rights and obligations under the
Terms of this Lease.

2,5  Building(s) shall mean the buildings or structures (as the context indicates) and
other improvements to be erected on, above, or below the Demised Premises or a portion thereof
in accordance with Article 4, and all equipment, furniture and fixtures located or to be located
therein which are owned by Tenant (including any replacements, additions and substitutes
thereof),

2.6 Commencement Date shall mean the date on which Tenant shall take possession

of the Demised Premises in accordance with Section 1.3.

2.7  Commencement of Construction shall mean the earlier of the filing of the notice

of commencement under Florida Statutes Section 713.13 or the visible start of work on the site
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of the Project, including on-site utility, excavation or soil stabilization work, excluding any
utility work authorized by Section 4.14.

2.8 Completion of Construction shall mean the date a Certificate of Occupancy (or

its equivalent government document) is issued for the Project.

2.9  Construction Plans shall consist of final design plans prepared by Tenant's

architect and contractor for particular improvements of the Project as approved by Miami-Dade
Transit (*“MDT"), with such approval not to be unreasonably withheld, conditioned or delayed,
The drawings and specifications for the construction plans shall be in a format that has sufficient
detail required to obtain building permits for such improvements and as further described in
Section 4.5.

2,10  Demised Premises shall mean collectively the property described in Schedule 1.1

attached hereto and made a part hereof, consisting of the Land (legally described in Schedule
i.1), the air rights above the Land, and all other air rights, casements, rights-of-way and all
appurtenances thereto leased to Tenant pursuant hereto, as follows, all of which are and shall be
subject to the remaining provisions of this Lease:

(a) The "Air Rights" portion of the Demised Premises shall mean the airspace
above the Land;

(b) Except to the extent reserved herein to Landlord, the drains, utility lines,
or other easements, and improvements of Landlord located in areas within or adjacent to the
Demised Premises to be used in connection with the Project and set forth in the Plans and

Specifications;

123186444:8} ye )
/7



(c) Such rights of support and rights of use in respect of, if necessary,
supports, and foundations for the support of the Demised Premises and other improvements
thereon;

(d) The right of access to erect, maintain, repair, renew and replace such
supports, foundations and other improvements;

(e} The right of pedestrian ingress, egress and passageway over and across the
Station which shall be necessary or desirable for entrance, exit and passageway to and from the
Demised Premises, and to and from the Station and the System for the use in common with
Landlord and Ténant, and their respective successors, assigns, patrons, tenants, licensees,
invitees and all other persons having business with any of them;

(H The right to construct, install and maintain within the area of pedestrian
ingress, egress and passageway in the Station, signs for the purpose of advertising the Project;
provided, however, that the design, size and location of the structures in which the signs are
posted shall be subject to the approval of Landlord. Such approval shall not be unreasonably
withheld, conditioned or delayed.

RESERVING UNTO LANDLORD, subject to the remaining provisions of this Lease,
the follovﬁng:

@) the permanent and perpetual non-exclusive right of ingress, egress
and passageway in, over, through and across the Public Areas of the Demised Premises
which shall be necessary or desirable for entrance, exit and passageway of persons and
property, including vehicles, to and from the Station and the System; provided, however,
that all entrances, exits and passageways to be used in exercising such right shall be as set

forth in the Plans and Specifications;
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(1)  all subsurface rights under the sidewalks, streets avenues, curbs
and roadways fronting on and abutting the Demised Premises for the purpose of
maintaining subsurface supports, utilities and other infrastructure to and for the Station
and the System provided none of the foregoing interfere in any material respect with
Tenant and its sublessees’ ingress and egress to and from the Building;

(1)  the permanent and perpetual non-exclusive right to use the space
located in the public areas of the Demised Premises solely for the purpose of ingress and
egress of passengers using the Station, as well as for the transportation of baggage, mail,
supplies and materials to and from the Demised Premises, public thoroughfares and the
Station;

(iv)  the permanent and perpetual non-exclusive right to use the space
located in the Public Areas of the Demised Premises to be occupied by Station signs,
which signs shall be approved by Tenant as to location and size.

I'T BEING UNDERSTOOD between the parties hereto that no portion of the adjacent

Station areas are leased or intended to be leased to Tenant.

2.11  Development Rights shall mean, for purposes of the Demised Premises and this

Lease, the rights granted to Tenant pursuant to the terms of this Lease to develop, design and

construct a mimmum of 180 units of affordable housing on the Demised Premises.

2,12 Event(s) of Default shall have the meaning ascribed to such term in Section 19.1

2.13  Final Design Plans shall mean the final plans and specifications for the Project.

2.14 Foreclosure Purchaser shall have the meaning ascribed to such term in Section

19.4(b) herein.
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2.15 Impositions shall mean all ad valorem taxes, special assessments, sales taxes and
other governmental charges and assessments levied or assessed against the Demised Premises,
any improvements thereon existing as of the Commencement Date or thereafter constructed, and
the activities conducted thereon or therein, except for such taxes, assessments and charges as
they directly apply to the Land or improvements of Landlord located on the Demised Premises
which shall be the responsibility of Landlord.

2.16 Improvements shall mean the Buildings to be constructed on the Demised

Premises, and the parking areas, hardscaping and landscaping, other structures, facilities or
amenities, and all related infrastructure, installations, fixtures, equipment, utilities, site work and
other improvements existing or to be developed upon the Demised Premises.

2.17 Landlord shall mean Miami-Dade County, a political subdivision of the State of
Flonda, through its Miami-Dade Transit Department and its Public Housing and Community
DeveIopmeﬁt Department .

2.18 Law and Ordinance or Laws or Ordinances shall mean all present and future

applicable laws, ordinances, rules, regulations, permits, resolutions, authorizations, orders and
requirements of all federal, state, county and municipal governments, the departments, bureaus
or commissions thereof, authorities, boards or officers, any national or local board of fire
underwriters, or any other body or bodies exercising similar functions having or acquiring
jurisdiction over all or any part of the Demised Premises.

2.19 Lease shall mean this Lease and all amendments, supplements, addenda or
renewals thereof.

2.20 Leasehold Mortgage shall mean a mortgage or mortgages or other similar

security agreements given to any Leasehold Mortgagee of the leasehold interest of Tenant
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hereunder, and shall be deemed to include any mortgage or trust indenture under which this
Lease shall have been encumbered.

221 Leasehold Mortgagee shall mean any recognized lending institution, such as any

federal, state, county or municipal governmental agency or bureau, revenue disirict, bank,
savings and loan, pension fund, insurance company, real estate investment trust, tax credit
syndication entity, or other real estate investment or lending entity, savings bank, whether local,
national or international, and/or the holder of any purchase money mortgage given back to a
transferor, that is or becomes the holder, mortgagee or beneficiary under any Leasehold
Mortgage and the successors or assigns of such holder, mortgagee or beneficiary, and shall be
deemed to include the trustee under any such trust indenture and the successors or assigns of
such trust.

2.22  Lease Year shall mean each separate and consecutive period of twelve (12) full
calendar months beginning upon the first day of the first month following the Commencement
Date and upon each anniversary of such date thereafter until the expiration of the Lease.

2.23  Lender shall mean any Leasehold or Subleasehold Mortgagee.

2.24  Permit shall mean any permit issued or to be issued by the appropriate agency or
person, including but not limited to applicable permits for construction, demolition, installation,
foundation, dredging, filling, the alteration or repair or installation of sanitary plumbing, water
supply, gas supply, electrical wiring or equipment, elevator or hoist, HVAC, sidewalk, curbs,
.gutters, drainage structures, paving and the like.

2.25 Phased Bevelopment shall mean the different phases of construction required by

the Tenant to achieve a total development of one hundred and eighty (180) Senior Affordable
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Housing units. The number of construction phases shall not exceed three (3) over a total period
to completion of nine (9) years (each such phase sometimes being referred to as a "Phase").

226 Plans and Specifications shall mean the plans and specifications, including but

not limited to, the plans and specifications referred to in Section 2.10 for all the work in
connection with the alteration, construction and reconstruction of the Project required to be done
or performed hereunder and shall include any changes, additions or modifications thereof,
provided the same are approved as provided herein by the County.

2.27 Preliminary Plans shall mean conceptual plans for the Demised Premises or a

portion thereof, as the case may be, which have been submitted by the Tenant to the Landlord.

2.28 Project shall mean 180 units of Senior Affordable Housing, whether all units are
built in one phase or three phases as contemplated herein, with sixty (60) units constructed as to
each phase, as such proposed development may be amended and/or revised from time to time as
provided for elsewhere in this Lease Agreement.

2.29 [Intentionally Deleted

2.30  Public Areas shall mean those areas of the Demised Premises both enclosed and
unenclosed, generally available and open to the public during normal business hours, but shall
not include common areas in the residential component of the Project.

2.31 Senior Affordable Housing shall mean:

(a) housing occupied solely by persons who are 62 years old or older, or
housing occupied by at least one person who is 55 years old or older in at least 80 percent of the
occupied units, and where the owner/operator adheres to a policy that demonstrates an intent to

house persons who are 55 years old or older.
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(b) housing affordable to natural persons or families whose total annual
household incomes does not exceed sixty-five (65%) percent of the area median income of
Miami-Dade County, adjusted for household size or as may be determined by the Board of
County Commisstoners from time to time.

2.32 Station shall mean the existing Okeechobee Metrorail Station portion of the
System.

2.33  Subleasehold Mortgage shall mean a mortgage or mortgages or other similar

security agreements given to any Subleasehold Mortgagee encumbering the Subleasehold
interest of a Sublessee hereunder, and shall be deemed to include any mortgage or trust indenture
under which any Sublease shall have been encumbered.

2.34  Subleasehold Morigagee shall mean any recognized lending institution, such as

a bank, federal, state, county, or municipal governmental agency or bureau, revenue district,
quasi-governmental agency, savings and loan, pension fund, insurance company, savings bank,
real estate investment trust, tax credit syndication entity, other real estate investment or lending
entity, whether local, county, state, national or international, and/or the holder of any purchase
money mortgage given back to a transferor, that is or becomes the holder, mortgagee or
beneficiary under any Subleasehold Mortgage and the successors or assigns of such holder,
mortgagee or beneficiary, and shall be deemed to include the trustee under any trust indenture
and the successors or assigns of trustee.

2.35 Sublease shall mean any instrument, excluding a space lease, pursuant to which
all or any portion of the Demised Premises is subleased, including but not limited to a grant by

Tenant of the right to develop the Project.
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2.36  Sublessee shall mean the subtenant, sublessee, or licensee or their successors or
assigns under any such Sublease.

2.37 System shall mean the Miami-Dade County Transit System including, without
limitation, all trains, buses, fixed guideways, stations, parking lots and parking structures, drop
off/pickup areas, bus stops and shelters, bus bays, streets and sidewalks, maintenance facilities,
structures and all associated facilities required in the operation of the System.

2.38 Taking shall mean the exercise of the power of eminent domain as described in
Article 18.

2.3%9  Tenant shall mean, on the Commencement Date, the City of Hialeah, a municipal
corporation. Thereafter, "Tenant” shall mean the owner(s) at the time in question of the Tenant's
interest under this Lease.

2.40 Unavoidable Delays shall mean delays beyvond the control of a party required to

perform, such as, but not limited to, delays due to strikes or labor troubles; Acts of God; floods;
fires; energy shortages; neglect or failure to perform of or by the Landlord; enemy action; civil
disturbance; sabotage; restraint by court or public authority; litigation or administrative
challenges by third parties to the execution or performance of this Lease or the procedures
leading to its execution; moratoriums; or lack of any component of service concurrency . The
obligated party shall be entitled to an extension of time because of its inability to meet a time
frame or deadline specified in this Lease where such inability is caused by an Unavoidable
Delay, provided that such party shall, within fifteen (15) days after it has become aware of such
Unavoidable Delay, give notice to the other party in writing of the causes thereof and the
anticipated time extension necessary to perform. Neither party shall be liable for loss or damage

or deemed to be in default hereof due to any such Unavoidable Delay(s), provided that the party
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has notified the other as specified in the preceding sentence and further provided that such
Unavoidable Delay did not result from the fault, negligence or failure to act of the party claiming
the delay. Failure to notify a party of the existence of Unavoidable Delays within the fifteen (15)
days of its discovery by a party shall not void the Unavoidable Delays, but the time period
between the expiration of the fifieen (15) days period and the date actual notice of the
Unavoidable Delay is given shall not be credited to the obligated party in determining the
anticipated time extension.

ARTICLE 3

Rent
3.1  Rent. Rent for the ninety nine (99) year term of the Lease Agreement shall be

One Dollar ($1.00) payable by Tenant to Landlord upon Lease Commencement.

ARTICLE 4

Development of Land and Construction of Buildines

4.1 Land Uses.

(a) Tenant and Landlord agree, for themselves and their successors and
assigns, 1o devote and restrict the Demised Premises to the uses of Senior Affordable Housing,
| Ancillary Uses and parking. Any change in use must be approved by the Board of County
Commissioners.

(b) Tenant shall construct, or cause to be constructed, one hundred eighty
(180) Senior Affordable Housing units on the Demised Premises (subject to Unavoidable Delay)
within nine (9) years of the Commencement Date. Tenant may construct greater than one
hundred eighty (180) units of Senior Affordable Housing, subject to applicable codes, Laws and

Ordinances. If Tenant has not received a Certificate of Occupancy for all one hundred eighty
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(180) units within nine (9) years of the Commencement Date, subject to Unavoidable Delay, it
shall be an Event of Default under this Lease.

(c) The parties recognize and acknowledge that the manner in which the
Demised Premises and Buildings are developed, used and operated are matters of critical
importance to Landlord, Tenant and to the general welfare of the community. Tenant agrees that
at all times during the term of this Lease, Tenant will use reasonable efforts to create a
development on the Demised Premises which (i) enhances the ridership and usage of the System,
although there can be no guarantee that ridership in the System will increase as a result of the
Project, (ii) creates strong access links between the Demised Premises and the System, and (iii)
creates a development with a quality of character and operation consistent with that of similar
comparable projects of this nature in Miami-Dade County, Florida.

(d) Tenant shall construct, or cause to be constructed, walkway or walkways,
canopies and/or other components of physical connectivity between the Project and the Station
as Tenant and Landlord shall reasonably determine.

(e) Tenant shall establish such reasonable rules and regulations governing the
use and operation by Sublessee of their premises as Tenant shall deem necessary or desirable in
order to assure the level or quality and character of operation of the Demised Premises required
herein; and Tenant will use reasonable efforts to enforce such rules and regulations.

3] Tenant shall grant Landlord a perpetual easement along the driveway as
indicated in Exhibit B, for the purposes of ingress and egress to the transit station by both transit
and private vehicles. Tenant acknowledges that this driveway serves as primary access to the

transit station.
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4.2  Phased Development. Tenant may elect to develop all one hundred eighty (180)
units at one time, or in phases (“Phased Development”) while adhering to all terms of the Lease.
Should Tenant elect a Phased Development schedule, only that portion of the Demised Premises
absolutely necessary to efficiently construct that particular phase may be utilized.

4.3  Progress of Development. The maximum allowable schedule for development
of the entire Project, whether developed in total or in phases, shall be nine (9) years (subject to
Unavoidable Delays) beginning on the Commencement Date and shall be built according to the
following benchmarks:

(a)  Phase L Sixty (60) units of Senior Affordable Housing, including required
parking. Tenant shall obtain building permit within twelve (12) months of Commencement Date.
Completion of Construction shall occur within thirty-six (36) months of Commencement Date.

(b) Phase II. Sixty(60) units of Senior Affordable Housing, beyond those
completed in Phase I, including required parking. Tenant shall obtain building .permit within
forty-eight (48) months of Commencement Date. Completion of Construction shall occur within
seventy-two (72) months of Commencement Date.

(c) Phase III. Sixty (60) units of Senior Affordable Housing, beyond those
completed in Phases I and II, including required parking. Tenant shall obtain building permit
within eighty-four (84) months of Commencement Date. Completion of Construction shall occur
within one hundred and eight (108) months of Commencement Date.

{(d)  Notwithstanding the foregoing, the number of units in each Phase may be
adjusted provided that there are no less than a total of 60 units completed by the end of Phase I;
no less than a total of 120 units completed by the end of Phase II; and no less than a total of 180

units completed by the end of Phase 111.
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Each phase must be developed in conformance with the approved Construction Plans and
zoning regulations.

44  Payment and Performance Bonds. Prior to commencing construction on each -
Phase Tenant shall deliver to Landlord executed payment and performance bond(s), in
compliance with Chapter 255.05 of the Florida Statutes to guarantee the construction of the
improvements being built in the applicable Phase pursuant to the Phased Development Schedule
provided in Section 4.3 hereof. Such performance bond(s) will be delivered to Landlord prior to
Commencement of Construction of each Phase. The amount of such bond(s) shall be equal to the
hard construction costs of such construction and improvements in each Phase. In addition to
naming Tenant as an Obligee each bond shall also name Landlord as an obligee on the multiple
obligee riders attached to the performance bond(s), and shall be issued by a surety reasonably
acceptable to the Landlord. The proposed bond or bonds shall be subject to review and approval
by Miami-Dade Risk Management which approval shall not be unreasonably withheld or
delayed.

Should Tenant form a partnership with any entity acting as developer for the project,
developer shall comply with all the above stated requirements for payment and performance
bonds.

4.5  Construction; Delegation and Landlord Joinders.

(a) Tenant shall have the right to develop and to construct or cause
construction of the Building and Improvements required in connection with the development of
the Project, subject to the terms and conditions of this Lease. Tenant shall not be permitted to
convey, assign or otherwise delegate the right to develop the Demised Premises without the prior

expressed written authorization of The County Mayor or the County Mayor's designee which
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consent shall not be unreasonably withheld, conditioned or delayed. County shall not have any
approval rights as to residential subleases which Tenant may enter into with the tenant-occupants
of the Demised Premises. County shall have no approval rights as to nonresidential subleases
which contain in area less than 2,500 square feet where the use allowed by the Sublease is an
Ancillary Use.

(b) Landlord agrees to join in any plat or other applications, easements,
restrictive covenants, easement vacations or modifications, and other documents, including but
not limited to estoppels and non-disturbance and attornment agreements and shall cause any new
or existing mortgagee to enter into non-disturbance and attornment agreements obtained from
Landlord’s new or existing mortgagee as provided in this Lease, or as may be necessary for
Tenant to develop, construct and use the Demised Premises in accordance with the Plans and
Specifications specified herein, and in a manner otherwise permitted hereunder; provided that
such joinders by Landlord shall be at no cost to Landlord other than its costs of review, and also
provided that the location and terms of any such easements or other restrictive covenants, and
related documents, shall be acceptable to Landlord, which acceptance shall not be unreasonably
withheld, conditioned or delayed. In addition, Landlord agrees to reasonably cooperate with
Tenant with respect to and in support of applications dealing with governmental or other
financing sources, and possible grants, benefits or incentives to which Tenant may be entitled to
apply for in connection with the Project.

4.6  County and State Regulations Regarding Construction. Tenant shall comply
with all applicable Local, State and Federal policies, laws, ordinances and statutes as they relate

to any and all aspects of the Project’s development and construction process.
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4.7  Miami-Dade County's rights as sovereign. Notwithstanding any provision of
this Lease and Miami-Dade County’s status as Landlord thereunder and prevailing over any
contrary provision of this Lease:

(a) Miami-Dade County retains all of its sovereign prerogatives and rights and
regulatory authority (quasi-judicial or otherwise) as a county and/or city under Florida laws and
shall in no way be estopped from withholding or refusing to issue any approvals of applications
and/or permits for building zoning, planning and development; from exercising its planning or
regulatory duties and authority; and from requiring or denying development under present or
future Applicable Laws of whatever nature applicable to the planning, design, construction and
development and/or operations and use of the Demised Premises, Buildings and/or
improvements provided for in this Lease, or be liable for same; and

(b)  Miami-Dade County shall not by virtue of this Lease be obligated to grant
any approvals of applications for building, zoning, planning or development under present or
future Applicable Laws of whatever nature applicable to the planning, design, construction and
development and/or operations and use of the Demised Premises, Buildings and/or other Project
improvements provided for in this Lease,

(c) Any County covenant or obligation that may be contained in this Lease
shall not bind the Board of County Commissioners, the Department of the County that
undertakes planning and zoning functions, the Department of the County that undertakes the
environmental protection and regulation functions, the Transit Department, or any other County,
Federal or State department or authority, committee, or agency to grant or leave in effect any

zoning changes, variances, permits, waivers, contract amendments, or any other approvals that
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may be granted, withheld or revoked in the sole discretion of the County or other applicable
governmental agencies in the exercise of its police powers.

(d) Approvals of applications shall not be withheld by Landlord on account of
Tenant's status as a tenant under this Lease. Miami-Dade County, Florida shall deal with Tenant
in connection with any request for approval in a non-discriminatory manner so that Tenant is not
denied any County approval because of Tenant's status as a tenant under this Lease.

4.8 Conformity of Plans. Plans and Specifications, Construction Plans and all work
by Tenant with respect to the Demised Premises and Tenant's construction of Buildings thereon
shall be in conformity in all material respects with this Lease, applicable building codes, and all
other applicable federal, state, county and local laws and regulations, including applicable

provistons of the Fire Life Safety Design Criteria found in the Rapid Transit System Extension

Compendium of Design Criteria, Volume 1, Chapter 9 and any other volume/chapter that

applies.
4.9 Design Plans; MDT/PHCD Review and Approval Process.

(a) For each Phase of the Project Tenant shall submit design and construction
documents to MDT and Public Housing and Community Development (PHCD) for review,
coordination and approval of the Project. For each submittal, Tenant shall submit eight sets of
prints with the date noted on each print.

(b) At 15% of the overall design completion of the Project, Tenant shall
submit conceptual site layouts and plans, sections, and elevations to MDT for review. Plans

submitted must be in conformity with applicable provisions of the Rapid Transit System

Extension Compendium of Desion Criteria.

{23186444:8)



(c) At 85% design completion of the Project, Tenant shall submit drawings,
conceptual site layouts and plans, sections, elevations and pertinent documentation to MDT for
review.

(d) At 100% design completion of the Project, Tenant shall submit to MDT
the Final Design Plans. MDT shall review these plans to ensure that all previous MDT comments
to which the parties have agreed have been incorporated therein. However, Tenant may request
reconsideration of any comments made by MDT.

(e) Upon receipt of each of the above-mentioned submittals, MDT shall
review same and shall, within thirty (30) business days after receipt thereof, advise Tenant in
writing of its approval or disapproval, setting forth in detail its reasons for any disapproval. In
the event of a disapproval, Tenant shall, within thirty (30) business days after the date Tenant
receives such disapproval, make those changes necessary to meet MDT's stated grounds for
disapproval or request reconsideration of such comments. Within thirty (30) business days of
MDT’s response to such request for reconsideration, Tenant shall, if necessary, resubmit such
altered plans to MDT. Any resubmission shall be subject to review and approval by MDT, in
accordance with the procedure hereinabove provided for an original submission, until the same
shall receive final approval by MDT. MDT and Tenant shall in good faith attempt to resolve any
disputes concerning the Plans in an expeditious manner.

) Upon the approval of the Fmal Design Plans for the Project, such design
shall be the Construction Plans for the Project. MD'T’s approval shall be in writing and each
party shall have a set of plans sigﬁed by all parties as approved. In the event any change occurs
after approval of the Final Design Plan for the Project, then Tenant must resubmit the changed

portion of the Construction Plans for MDT's reasonable approval (unless the change is required
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by another Miami-Dade County department as part of the permitting process, of which MDT
shall be notified).

(2) Tenant agrees to comply with MDT’s requirements relating to
construction adjacent to the Metrorail gnideway and station, including but not limited to crane
operation procedures and safety monitoring. Tenant agrees that any costs associated with
adherence to such policies shall be borne solely by Tenant.

4.10  Construction Plans. Tenant shall give Landlord final site and elevation plans for
the Project prior to submittal for the building permits. All Construction Plans must be in
conformity with the Final Design Plans approved by MDT which approval shall not be
unreasonably withheld, conditioned or delayed and the procedure in this Lease.

411 "As-Built" Plans . At the completion of the entire Project, Tenant shall provide
to Landlord eight (8) sets of As-Built Plans.

412 Tenant Development Obligations. MDT’s approval of any plans pursuant to this
Article 4 shall not relieve Tenant of its obligations under law to file such plans with any
department of the County or any other governmental authority having jurisdiction over the
issuance of building or other Permits and to take such steps as are necessary to obtain issuance of
such Permits. Landlord agrees to cooperate with Tenant in connection with the obtaining of such
approvals and Permits. Tenant acknowledges that any approval given by MDT pursuant to this
Article 4, shall not constitute an opinion or agreement by Miami Dade Transit (MDT) that the
plans are structurally sufficient or in compliance with any Laws or Ordinances, codes or other
applicable regulations, and no such approval shall impose any liability upon MDT. Should an
Event of Default occur and Tenant does not complete the Project or development or any Phase

thereof, the Landlord has all the rights, title and interest in the construction Plans and
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Specifications for the Project. Tenant shall include a provision in each Leasehold Mortgage (or
Subleasehold Mortgage) which will vest Landlord with all right, title and interest in the
Construction Plans and specifications for the Project financed thereby, should an Event of
Default occur, and the affected Leasehold Mortgagee (or Subleasehold Mortgagee) does not elect
to construct and complete the Building(s) and/or Improvements on or about the Demised
Premises. Notwithstanding the foregoing, upon an Event of Default by Tenant the affected
Leasehold Mortgagee or Subleasehold Mortgagee shall be entitled to take such actions as are
reasonably necessary to find another contractor or transferee to construct the Building.

4.13 Facilities to be Constructed. Landlord shall not be responsible for any costs or
expenses of construction and/or maintenance of the Buildings and Improvements, except as
otherwise provided herein or specifically agreed to by the parties in writing.  Moreover, after
Completion of Construction, Tenant shall assign to Landlord any warranties Tenant receives
from its contractors as to the condition of the Buildings and Improvements on the Demised
Premises.

4.14 Progress of Construction. Subsequent to the Commencement Date, Tenant shall
submit reports to PHCD, monthly or at some other frequency reasonably and mutually agreed to,
of the progress of Tenant with respect to development and construction of the Project. Tenant, by
executing this Lease, represents it has visited the site, is familiar with local conditions under
which the construction and development is to be performed, will perform all test borings and
subsurface engineering generally required at the site under sound and prudent engineering
practices, and will correlate the results of the test borings and subsurface engineering and other
available studies and its observations with the requirements of the construction and development

of the Buildings and Improvements. Landlord makes no warranty as to soil and subsurface
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conditions. Tenant shall not be entitled to an adjustment of any applicable time frame or deadline
under this Lease in the event of any abnormal subsurface conditions unless the subsurface
conditions are so unusual that they could not have reasonably been anticipated or discovered, and
in such event, time periods shall be extended by the reasonable time necessary to accommodate
redesign and lengthened construction schedules resulting from that event,

415  Ownership of Improvements. All Buildings and improvements and all material
and equipment provided by Tenant or on its behalf which are incorporated into or become a part
of the Project (excepting all of the System facilities) shall, upon being added thereto or
incorporated therein, and the Project itself, be and remain the property of Tenant, but subject to
the same becoming the property of Landlord at the expiration or termination of this Lease.

4.16 Connection of Buildings to Utilities.

(a) Tenant, with the prior written consent of the Landlord, at Tenant’s sole
cost and expense, shall install or cause to be installed all necessary utility connections between
and for the Buildings and Improvements constructed or erected by the Tenant on the Demised
Premises, and the water, sanitary and storm drain mains and mechanical and electrical conduits
and other utilities, whether or not owned by Landlord. Tenant shall pay for the additional cost, if
any, of locating and installing new facilities for sewer, water, electrical, and other utilities as
needed to service the Demised Premises. Provided that the Tenant conforms to the preceding
terms and conditions contained in the paragraph (a), the Landlord hereby grants to Tenant until
the termination of this Lease an ecasement, license to construct, access and maintain the
aforementioned utility connections.

(b) If Tenant, acting in good faith and in the exercise of commercially

reasonable discretion, and within one (1) year of the Commencement Date of this Lease,
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determines that the Project cannot practicably be developed as contemplated herecunder due to
matters affecting title or the existence of recorded or unrecorded easements, or the presence of or
lack of utility fixtures, or connections then Tenant may by written notice to Landlord terminate
this Lease prior to the issuance of a building permit and neither party shall have any Hability to
the other thereafter under this Fease.

4.17 Connection Rights. Landlord hereby grants to Tenant, commencing with the
Commencement Date of this Lease and continuing during the term thereof, the non-exclusive
right to construct utility connections to the Station and Demised Premises that are reasonable and
necessary for the Buildings and Improvements, subject to the Landlord’s prior written consent
which shall not be unreasonably withheld, conditioned or delayed. The Landlord shall have the
right to construct above or below grade utility improvements and/or connections between the
Station and any land or facilities on or about the Demised Premises or directly to the Station
and/or to any land or facilities on or about the Demised Premises, so long as such utility
improvements and/or connections do not unreasonably and materially interfere with the use and
enjoyment and the ingress and egress to and from the Demised Premise by Tenant, its
Sublessees, patrons, licensees or invitees.

4.18 Off-site Improvements. Any off-site improvements required to be performed,
paid for or contributed as a result of the development of the Station and/or the System shall be
paid or contributed by Landlord. Any off-site improvements required to be performed, paid for
or contributed as a result of Tenant's development of the Demised Premises shall be paid or
contributed by Tenant.

419 Driveway Access to Station. During construction, Tenant shall, to the extent

possible with regard to safety considerations, maintain open access to the transit station along the
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driveway indicated in Exhibit B. Any closure of the driveway during construction should be
minimized and should take place during off-peak traffic hours when possible.

4.20 [Intentionally left blank]

4.21 Signage and Landscaping of Entrances. Landlord agrees to cooperate with
Tenant in the development of plans regarding entrances to the Demised Premises in order to
achieve an aesthetic blend of landscaping and signage between the Project and the Station. All
costs of developing such plans shall be paid by Tenant.

4.22 Designation of Landlord's Representative. The County Mayor or his designee
shall have the power, authority and right, on behalf of the Landlord, in its capacity as Landlord
hereunder, and without any further resolution or action of the County Commission, to:

(a) if review and/or approval is required under the terms of this Lease, to
review and approve documents, easements, covenants, conditions or restrictions, Plans and
Specifications, applications, lease assignments or subleases (although no approval of residential
subleases is needed or required from Tenant and no approval is required for commercial
subleases which are less than 2,500 square feet in area and the use under the commercial
sublease is an Ancillary Use), requests, estoppels and joinders and consents required or allowed
by Tenant to be submitted to Landlord in accordance with the terms of this Lease, and generally
take actions on behalf of Landlord to implement the terms hereof;

(b) make appointments of individuals or entities required to be appointed or
designated by Landlord in this Lease;

() execute non-disturbance agreements, and cause Landlord's existing
mortgagee or new morigagee to execute non-disturbance agreements and issue estoppel

statements as provided elsewhere in this Lease;
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(d) execute any and all documents on behalf of Landlord necessary or
convenient to the foregoing approvals, consents, and appointments;

(e) execute on behalf of Miami-Dade County any and all consents,
agreements, applications or other documents, needed to comply with applicable regulatory
procedures and secure permits or other approvals needed to accomplish the construction of any
and all improvements in and refurbishments of the Demised Premises; and

(D to amend this Lease to correct any typographical or scrivener’s errors.

4.23  Sublessee as Developer. In the event that a Sublessec is acting as the developer
of the Project, Landlord agrees to cooperate with such Sublessee as if the Sublesee were the
Tenant for purposes of this Article 4.

4.24 Responsible Wages. Attached hereto as Schedule 4.24 and made a part hereof is

the schedule entitled "Responsible Wages™.

ARTICLE 5

Pavment of Taxes, Assessments

5.1  Tenant's Obligations for Impositions. Tenant shall pay or cause to be paid, prior
to their becoming delinquent, all Impositions, which at any time during the term of this Lease
have been, or which may become, a lien on the Demised Premises or any part thereof, or any
appurtenance thereto, provided, however, that:

(2) If any Imposition (for which Tenant is liable hereunder) may by law be
paid in installments (whether or not interest shall accrue on the unpaid balance of such
Imposition), at the option of Tenant, Tenant may pay the same in installments, including any

accrued interest on the unpaid balance of such Imposition, provided that Tenant shall pay those
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installments which are to become due and payable after the expiration of the Term of this Lease,
but which relate to a fiscal period fully included in the Term of this Lease; and

() If any Imposition for which Tenant is liable hereunder relating to a fiscal
period, a part of which period is included within the Term of this Lease and a part of which is
included in a period of time after the expiration or termination of the Term of this Lease, shall be
adjusted between Landlord and Tenant as of the expiration or termination of the Term so that
Tenant shall pay only that portion of such Imposition which is applicable to the period of time
prior to expiration or termination of the Term, and Landlord, if so obligated, shall pay the
remainder thereof if obligated to do so; and

(c) Any Imposition relating to the period prior to the Commencement Date
shall be the sole responsibility and obligation of Landlord.

5.2 Contesting Impositions.

(a) Tenant shall have the right to contest the amount or validity, in whole or in
part, of any Imposition, for which Tenant is or is claimed to be liable, by appropriate proceedings
diligently conducted in good faith but only after payment of such Imposition, unless such
payment or payment thereof under protest would operate as a bar to such contest or interfere
materially with the prosecution thereof. Notwithstanding the provisions of Section 5.1 or 5.2(a)
herein, Tenant may postpone or defer payment of such Imposition if:

(1) Neither the Demised Premises nor any part thereof would by
reason of such postponement or deferment be subject to a lien, and/or in danger of being
forfeited or lost; and

(i)  Upon the termination of any such proceedings, Tenant shall pay

the amount of such Imposition or part thereof, if any, as finally determined in such
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proceedings, together with any costs, fees, including counsel fees, interest, penalties and
any other liability in connection therewith.
(b) Landlord shall not be required to join in any proceedings referred to in this
Section 5.2 unless the provisions of any law, rule or regulation at the time in effect shall require
that Landlord is a necessary party to such proceedings, in which event Landlord shall participate
in such proceedings at Tenant's cost.
ARTICLE 6

Surrender

6.1 Surrender of Pemised Premises. Tenant, on the last day of the Term, or upon
any earlier termination of this Lease, shall surrender and deliver up the Demised Premises to the
possession and use of Landlord without delay and in good condition and repair, reasonable wear
and tear, Acts of God, or casualties excepted.

6.2  Removal of Personal Property. Where furnished by or at the expense of Tenant
or Sublessee, or secured by a lien held by either the owner or a lender financing same, signs,
furniture, furnishings, movable trade fixtures, business equipment and alterations and/or other
similar items may be removed by Tenant, or if approved by Tenant, by such Sublessee or lien
holder at, or prior to, the termination or expiration of this Lease; provided however, that if the
removal thereof will damage a Building or any Improvement or necessitate changes in or repairs
to a Building or any Improvement, Tenant shall repair or restore (or cause to be repaired or
restored) the Building and/or Improvement to a condition substantially similar to its condition
immediately preceding the removal of such furniture, furnishings, movable trade fixtures and
business equipment, or pay or cause to be paid to Landlord the reasonable cost of repairing any

damage arising from such removal.
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6.3  Rights to Personal Property after Termination or Surrender. Any personal
property of Tenant which shall remain in the Demised Premises after the fifteenth (15th) day
following the termination or expiration of this Lease, may, at the option of Landlord, be deemed
to have been abandoned by Tenant and, unless any interest therein is claimed by a Leasehold
Mortgagee or Subleaschold Mortgagee, said personal property may be retained by Landlo;‘d as
its property or be disposed of, without accountability, in such manner as Landlord may see fit.

6.4  Survival. The provisions of this Article 6 shall survive any termination or
expiration of this Lease.

ARTICLE 7

Insurance and Indemnification

7.1  Imsurance. Landlord and Tenant hereby agree that the terms and provisions
governing the insurance required pursuant to this Lease are contained in Schedule 7.1 hereto,
which is hereby incorporated herein by reference.

7.2  Indemnification. Landlord and Tenant hereby agree that the Tenant, shall
indemnify and hold harmless the Landlord and its officers, employees, agents and
instrumentalities from any and all liability, losses or damages, including reasonable attorneys’
fees and reasonéble costs of defense, which the Landlord or its officers, employees, agents or
instrumentalities may incur as a result of any claims, demands, suits, causes of actions or
proceedings of any kind or nature arising out of, relating to or resulting from the performance of
this Lease by the Tenant or its employees, agents, servants, partners principals or subcontractors,
subject to the limitations of Section 768.28, Florida Statutes and subject to the monetary limits of
Section 768.28, Florida Statutes except to the extent caused by the negligence of Landlord.
Tenant shall pay all claims and losses in connection therewith and shall investigate and defend

all claims, suits or actions of any kind or nature in the name of the Landlord, where applicable,
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including any and all appellate proceedings, and shall pay all costs, judgments, and attorneys’
fees which may issue thereon. Tenant expressly understands and agrees that any insurance
protection required by this Lease or otherwise provided by Tenant, shall in no way limit the
responsibility to indemnify, keep and save harmless and defend the Landlord or its officers,
employees, agents and instrumentalities as herein provided. Further, Tenant hereby agrees that it
shall require any of its Sublessees to also indemnify the Landlord to the same extent as Tenant
has indemnified Landlord herein, except that the limitations of Section 768.28 Florida Statutes
does not and shall not apply to any non-governmental Sublessees and, as such, any non-
governmental Sublessees indemnity obligations to Landlord shall not be subject to the limitations
of Section 768.28 Florida Statutes, above. In each and every Sublease, Tenant shall require and
ensure that there is an appropriate clause or section that duly indemnifies and protects the
Landlord in accordance with the requirements of this Section.

7.3  Insurance. Tenant and Landlord hereby agree that the terms and provisions
governing the insurance required pursuant to this Lease are contained in Schedule 7.1 hereto,
which is hereby incorporated herein by reference.

7.4  INTENTIONALLY DELETED.

7.5  Liability for Damage or Injury. Landlord shall not be liable for any damage or
injury which may be sustained by any party, person or any personal property located on the
Demised Premises other than the damage or injury caused by the negligence or misconduct of
Landlord, its officers, employees, or agents, and all of which is [subject to the limitations of
Florida Statutes, Section 768.28.]

7.6  Indemnification by Landlord. The Landlord does hereby agree to indemnify

and hold harmless the Tenant to the extent and within the limitations of Section 768.28 Fla. Stat.,
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subject to the provisions of that Statute whereby the County shall not be held liable to pay a
person injury or property damage claim or judgment by any one person which exceeds the sum
of $200,000, or any claim or judgments of portions thereof, which, when totaled with all other
occurrences, exceeds the sum of $300,000, form any and all personal injury or property damage
claims, liabilities, losses and causes of action which may arise as a result of the negligence of the
Landlord. However, nothing herein shall be deemed to indemnify the Tenant from any liability
or claim arising out of the negligent performance or failure of performance of the Tenant or any
unrelated third party.

ARTICLE 8
Operation

Control of Demised Premises. Landlord hereby agrees that, subject to any express
limitations imposed by the terms of this Lease, Tenant shall be free to perform and exercise its
rights under this Lease and shall have exclusive control and authority to direct, operate, lease and
manage the Demised Premises.

8.1  Access Rights of Tenant. Tenant shall have the right:

(a) To access the subterranean portions of the Demised Premises, as may be
reasonable and necessary, for Tenant to erect, maintain, repair, renew and replace such supports,
foundations and other improvements, provided the aforementioned access does not materially or
unreasonably interfere with or disturb the Station, Systein, and/or any Landlord improvements or
utilities; and

(b) Of pedestrian ingress, egress and passageway over and across the Station
which shall be necessary or desirable for entrance, exit and passageway to and from the Demised

Premises, and to and from the Station and the System for the use in common with Landlord and
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Tenant, and their respective successors, assigns, patrons, tenants, licensees, invitees and all other
persons having business with any of them; and

(c) To construct, install and maintain within the area of pedestrian ingress,
egress and passageway in the Station, signs for the purpose of giving directions and/or
identifying the Project; provided, however, that the design, size and location of the structures in
which the signs are posted and the signs shall be subject to the approval of Landlord, which shall

be granted or denied in Landlord’s sole and absolute discretion.

8.2  Non-Interference. Landlord and Tenant hereby mutually agree not to interfere
with the free flow of pedestrian or vehicular traffic to and from the Public Areas and to and from
the Station. They further agree that, except for those structures reasonably necessary for security
and safety purposes, no fence, or any other structure of any kind (except as may be specifically
permitted or maintained under the provisions of this Lease, indicated on approved Construction
Plans or otherwise mutually agreed upon in writing) shall be placed, kept, permitted or
maintained in such fashion as to materially or adversely interfere with pedestrian or vehicular
traffic to and from the Public Areas and to and from the Station. The foregoing shall not prohibit
Tenant fromrclc)sing the Buildings and denying access to fhe public at such times and in such
manner as deemed necessary by Tenant during the development or construction of any portion of
the Buildings, the repair and mainte.nance of the Demised Premises or during the operation of the
Demised Premises, provided such closing does not materially and adversely interfere with (i) the
public’s reasonable access to the Station, or (ii) Landlord's customary operation of the System,

unless Tenant obtains Landlord's prior written consent,
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Tenant's development and construction of the Project and its use and operation of the
Demised Premises shall not materially and adversely interfere with L.;andlord‘s customary and
reasonable operation of the Station and/or the System, unless prior arrangements have been made
j1_1 writing between Landlord and Tenant. Similarly, Landlord's use of the Station area shall not
materially and adversely interfere with Tenant's development and construction of the Project and
its use and operation of the Demised Premises and the Buildings and improvements to be
constructed thereon, unless prior arrangements have been made in writing between Landlord and
Tenant. Landlord may at any time during the term of this Lease, stop or slow down construction
by Tenant, but only upon Landlord’s reasonable determination that the safety of the patrons of
the Station, the use of the System, or of the users of the System or of any employees, agents,
licensees and permittees of Landlord is jeopardized. Any such slowdown or stoppage shall be
deemed to be an Unavo?dable Delay and shall entitle Tenant to appropriate extensions of time
hereunder, provided that such safety hazard which caused the slowdown or stoppage is not the
result of Tenant's negligence or willful act.

8.3 Repair and Relocation of Utilities. Landlord and Tenant hereby agree to
maintain and repair, and each party is given the right to replace, relocate, and remove, as
necessary, after three (3) business days' notice unless in the case of an emergency, utility
facilities within the Demised Premises required for the repair, or operation of the Demised
Premises or of the Station and/or System, provided:

(a) Such activity does not materially or adversely interfere with the other
party's operations;
(b) All costs of such activities are promptly paid by the party causing such

activity to be undertaken;
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(c) Each of the utility facilities and the Demised Premises are thereafter
restored to their former state as soon as possible; and

(d) Each party complies with the provisions of all Permits and licenses, which
have been issued and are affected by such repair and relocation.

(e) Landlord agrees to cooperate with Tenant at Tenant’s expense, in
relocating existing utility lines and facilities on the Demised Premises which need to be relocated
to develop the Project, including reasonable use of existing easements benefiting the Land and
adjoining rights of way to the Land.

8.4  Rights to Erect Signs.

(a) Subject to the limitation of appropriate County Ordinance, Landlord
hereby agrees that, to the extent permitted by law, Tenant shall have the exclusive right, during
the Term of this Lease, to place, erect, attach to walls, maintain and operate, or cause, allow and
control the placement, erection, maintenance and operation of any signs or advertisements in
accordance with subparagraph (b) below, in or on or outside the Demised Premises. Tenant shall
be responsible for obtaining any and all Permits and licenses which may be required from time to
time by any governmental authority for such signs and advertisements, and Landlord agrees to
execute any documents reasonably necessary or required in order to confirm ownership of the
Demised Premises by any governmental authority as part of Tenant's application for such
Permits or licenses.

(b) The following types of signs and advertising shall be allowed in the area
described in subparagraph (a) above:

(L) Signs including monument signage, lighted signs, or

advertisements identifying the Buildings and Improvements to the Demised Premises;
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(11) Signs or advertisements offering all or any portion of the Demised

Premises for rent or sale, if applicable; and

(ili)  Signs or advertisements advertising or identifying any company,

Or service operating in or on or about the Demised Premises.

(c) Tenant shall have the right to remove any signs which, from time to time,
may have become obsolete, unfit for use or which are no longer useful, necessary or profitable in
the conduct of Tenant's business, or in the occupancy and enjoyment of the Demised Premises by
Tenant, or any Sublessees.

(d)  Asused in this Lease, "Sign(s)" shall be deemed to include any display of
characters, letters, illustrations, logos or any ornamentation designed or used as an advertisement
or to indicate direction, irrespective of whether the same be temporary or permanent, electrical,
illuminated, stationary or otherwise. However, “Sign(s)” shall not include any offensive or
obscene language or offensive or obscene graphic material, as determined solely by applicable
law.

8.5  Landlord's Signs upon Demised Premises.

System—wide and Station informational signs and graphics shail be allowed to be placed
within the Demised Premises at the sole expense of Landlord and at locations and in sizes
reasonably and mutually agreed upon by Landlord and Tenant.

ARTICLE 9

Repairs and Maintenance of the Demised Premises

9.1 Tenant Repairs and Maintenance. Throughout the Term of this Lease, Tenant,
at its sole cost and expense, shall keep the Demised Premises in good order and condition, and
make all necessary repairs thereto including to any Building and/or Improvements built thereon.

The term "repairs" shall include all replacements, renewals, alterations, additions and
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betterments deemed necessary by Tenant. All repairs made by Tenant shall be at least
substantially similar in quality and class to the original work, ordinary wear and tear excepted.
Tenant shall keep and maintain all portions of the Demised Premises and all connections created
by Tenant under Section 4.14 above in a clean and orderly condition, reasonably free of dirt,
rubbish, graffiti, and unlawful obstructions.

ARTICLE 10

Compliaince with Laws and Ordinances

16.1  Compliance by Tenant. Throughout the Term of this Lease, Tenant, at Tenant's
sole cost and expense, shall promptly comply with all applicable Laws, including those of Local,
State and Federal governments and their policies, laws, ordinances, orders and statutes as they
relate to any and all aspects of the Project’s development and construction process and the
operation and maintenance of the Demised Premises, Building and/or Improvements. To the
extent that Tenant's compliance shall require the cooperation and participation of Landlord,
Landlord agrees to use its best efforts to cooperate and participate in accordance with the Joint
Use Policy for Joint Developﬁlent Projects, as set forth in Miami-Dade County Commission
Resolution R-1443A-81, adopted September 28, 1981 provided that the costs of any such
cooperation (including those incurred by Landlord) shall be borne solely by the Tenant.

10.2  Contest by Tenant. Tenant shall have the right, after prior written notice to
Landlord, to contest the validity or application of any Law or Ordinance by appropriate legal
proceedings diligently conducted in good faith, in the name of Tenant without cost or expense to
Landlord, except as may be required in Landlord's capacity as a party adverse to Tenant in such

contest. If counsel is required, the same shall be selected and paid by Tenant.
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ARTICLE 11

Changes and Alterations to Buildings by Tenant

11.1  Tenant's Right. Tenant, with Landlord's reasonable approval, shall have the right
at any time and from time to time during the term of this Lease, at its sole cost and expense, to
expand, rebuild, alter and/or reconstruct the Buildings and to raze the Buildings provided any
such razing shall be preliminary to and in connection with the rebuilding of a new Building or
Buildings, which will contain, at a minimum, the number of units being razed and provided
further that unless waived by Landlord:

(a) the use of the Demised Premises shall remain Senior Affordable Housing,
with Ancillary Uses and parking;

(b) the method, schedule, plans and specifications for such razing and
rebuilding of a new Building or Buildings are submitted to Landlord for its reasonable approval
at least one hundred eighty (180) days prior to the commencement of any razing;

(c) the rebuilding, alteration, reconstruction or razing does not violate any
other provisions of this Lease;

(d) the rebuilding, alteration, reconstruction or razing does not at any time
change or materially or adversely affect the Station, Station entrance, or any access thereto
except as may be agreed to by Landlord in writing;

(e) Tenant, at its expense, obtains all approvals, Permits and authorizations
required under applicable Laws.

(f) there shall be no less than 180 units at the completion of reconstruction

(2) any razing and/or reconstruction shall take no more than 24 months in

total to complete.
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ARTICLE 12

Discharge of Oblications

12.1  Tenant's Duty, During the Term of this Lease, Tenaﬁt shall not cause or permit
the imposition of any liens on the Demised Premises. Further, Tenant will discharge any and all
obligations incurred by Tenant which give rise to any liens on the Demised Premises, it being
understood and agreed that Tenant shall have the right to withhold any payment (or to transfer
any such lien to a bond in accordance with applicable Florida law) so long as it is in good faith
disputing liability therefor or the amount thereof, provided (a) such contest of liability or amount
operates as a stay of all sale, entry, foreclosure, or other collection proceedings in regard to such
obligations, or disputed payments are escrowed while the parties negotiate the dispute, and (b)
such action does not subject Landlord to any expense or liability. In the event Tenant withholds
any payment as described herein, it shall give written notice to Landlord of such action and the
basis therefor.

12.2 Landlord's Duty. During the Term of this Lease, Landlord will discharge any
and all obligations incurted by Landlord which give rise to any liens on the Station or the
Demised Premises, it being understood and agree(i that Landlord shall have the right to withhold
any payment (or to transfer any such lien to a bond in accordance with applicable Florida law) so
long as it is in good faith disputing liability therefor or the amount thereof, provided such contest
of liability or amount operates as a stay of all sale, entry, foreclosure, or other collection
proceedings in regard to such obligations, and such action does not subject Tenant to any

expense or liability.
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ARTICLE 13

Prohibitions on Use of Demised Premises

13.1 Prohibited Use of Demised Premises by Tenant,

(a) Tenant shall not construct or otherwise develop on the Demised Premises
anything that is inconsistent with or not explicitly authorized by the terms and conditions of this
Lease.

(b) The Demised Premises shall not knowingly be used for any of the
following:

(1) any unlawful or illegal business, use or purpose, or for any
business, use or purpose which is extra-hazardous or constitutes a legal nuisance of any
kind (public or private); or

(i)  any purpose which violates the approvals of applicable government
authorities.

(c) No covenant, agreement, Sublease, Assignment, Leasehold Mortgage,
Subleasehold Mortgage, or other instrument shall be effected or executed by Tenant, or any of its
successors or assigns, whereby the Demised Premises or any portion thereof is restricted by
Tenant, or any successor in interest, upon the basis of race, color, religion, sexual orientation, sex
or national origin in the sale, lease, use or occupancy thereof. Tenant shall comply with all
applicable state and local laws, in effect from time to time, prohibiting discrimination or
segregation by reason of race, color, religion, sexual orientation, sex, or national origin in the
lease or occupancy of the Demised Premises.

(i) Affirmative Action Plan - The Tenant shall report to the Landlord

information relative to the equality of employment opportunities whenever so requested
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by the Landlord but no more otten than twice annually and Tenant may have a reasonable
period of time to answer any request.

(1)  Assurance of compliance with Section 504 of the Rehabilitation
Act - The Tenant shall report its compliance with Section 504 of the Rehabilitation Act
whenever requested by the Landlord but not more often than twice annually.

(1)  Civil Rights - The Tenant agrees to abide by Chapter 11A, Article
1V, Sections 2 and 28 of the Code of Miami-Dade County, as amended, applicable to
non-discrimination in employment and abide by Executive Order 11246 which requires
equal employment opportunity.

{iv) Where applicable, the Tenant agrees to abide by and be governed
by Titles VI and VII, Civil Rights Act of 1964 (42 USC 2000 D&E) and Title VIII of the
Civil Rights Act of 1968, as amended, and Executive Order 11063 which provides in part
that there will be no discrimination of race, color, sex, religious background, ancestry, or
national origin in performance of this Lease, with regard to persons served, or in regard
to employees or applicants for employment or housing; it is expressly understood that
upon receipt of evidence of such discrimination, the Landlord shall have the right to
terminate said Lease.

(V) The Tenant also agrees to abide and be governed by the Age
Discrimination Act of 1975, as amended, which provides; in part, that there shall be no
discrimination against persons in any area of employment because of age. The Tenant
agrees to abide and be governed by Section 504 of the Rehabilitation Act of 1973, as

amended, 29 USC 794, which prohibits discrimination on the basis of handicap. The

T3
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Tenant agrees to abide and be governed by the requirements of the Americans with

Disabilities Act (ADA).

(d) Except as otherwise specified, Tenant may use the Demised Property for
any lawful purpose or use authorized by this Lease and allowed under the ordinance establishing
the zoning for the Demised Property (provided Tenant otherwise complies with the terms and
conditions hereof). Tenant shall not knowingly suffer any act to be done or any condition to exist
in or on the Demised Property or any part thereof or any article to be brought thereon, which
may be dangerous, unless safeguarded as required by law, or which may make void or voidable
any insurance then in force with respect thereto.

13.2 Dangerous Liquids and Materials. Tenant shall not possess or otherwise
maintain flammable or combustible liquids on or about the Demised Property. Tenant shall not
knowingly permit its Sublessees or other person or entity in contractual privity with Tenant to
carry flammable or combustible liquids into or onto the Demised Property during or following
completion of construction except as such substances are used in the ordinary course of business,
and shall prohibit the storage or manufacture of any flammable or combustible liquid or
dangerous or explosive materials in or on the Demised Property; provided that this restriction
shall not apply to prevent (a) the entry and parking of motor vehicles carrying flammable or
combustible liquids solely for the purpose of their own propulsion, (b) the mainiaining retail
inventories for sale to retail customers of motor oils and similar types of products, (¢) the use of
normal cleaning and maintenance liquids and substances and/or office and other supplies
customarily used in homes or offices, or (d) their use in construction of Buﬂdings and
Improvements on the Demised Property.

13.3 Hazardous Substances.
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Landlord and Tenant acknowledge the Memorandum dated June 6, 2011 attached hereto as Exhibit “C_*

regarding the environmental condition of the site. Therefore. beginning with the commencement of this

Lease Agreement:

(a} Except for cleaning solvents which are used and stored in compliance with all applicable
laws, ordinances, rules and regulations, Tenant hereby covenants that Tenant shall not cause or permit any
“Hazardous Substances” (as hereinafter defined) to be placed, held, located or disposed of in, on or at
the Premises or any part thereof, and neither the Premises nor any part thereof shall ever be used as a
dump site or storage site (whether permanent or temporary) for any Hazardous Substances during the

Lease Term.

(b) Tenant hereby agrees to indemnify Landlord and hold Landlord harmless and shall defend
Landlord with counsel selected by Landlord from and against any and all losses, liabilities, including,
without limitation, strict liability, damages, injuries, expenses, including, without limitation, reasonable
attorneys’ fees at all levels, costs of any settlement or judgment and claims of any and every kind
whatsoever paid, incurred or suffered by, or asserted against, Landlord by any person or entity or
governmental agency for, with respect to, or as a direct or indirect result of, the presence on or under, or
the escape, seepage, leakage, spillage, discharge, emission, discharging or release from, the Premises of
any Hazardous Substance (including, without limitation, any losses, liabilities, including, but not limited
to, strict liability, damages, injuries, expenses, inchuding, without limitation, reasonable attorneys’ fees at
any level, costs of any settlement or judgment or claims asserted or arising under the Coﬁprehensive
Environmental Response, Compensation and Liability Act, any so-called federal, state or local
“Superfund” or “Superlien” laws, statute, law, ordinance, code, rule, regulation, order or decree
regulating, relating to or imposing liability, including but not limited to strict liability, substances or
standards of conduct concerning any Hazardous Substance), provided, however, that the foregoing
indemnity is limited to matters arising solely from the violation by Tenant or its invitees, employees,

contractors, licensees or agents, of the covenant contained in subsection (a) above.
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(c) For purposes of this Lease, “Hazardous Substances” shall mean and include, without
limitation, those elements or compounds which are contained in the list of hazardous substances now or
hereafter adopted by the United States Environmental Protection Agency (the “EPA™) or the list of toxic
pollutants designated by Congress or the EPA or which are now or hereafter defined as hazardous, toxic,
pollutant, infectious or radioactive by any other Federal, state or local statute, law, ordinance, code, rule,
regulation, order or decree regulating, relating to, or imposing lability or standards of conduct
concerning, any hazardous, toxic or dangerous waste, qustance or material, as now or at any time
hereafter in effect, or any others, the existence of which is regulated, prohibited or harmful to people,

property or the environment.

(d) Landlord shall have the right but not the obligation, and without limitation of Landlord’s
rights under this Lease, to enter onto the Premises or to take such other actions as it deems
necessary or advisable to cleanup, remove, resolve or minimize the impact of, or otherwise deal
with, any Hazardous Substance following receipt of any notice from any person or entity
(including without limitation the EPA) asserting the existence of any Hazardous Substance in, on
or at the Premises or any part thereof which, if trne, could result in an order, suit or other action
against Tenant or Landlord or both. All reasonable costs and expenses incurred by Landlord in
the exercise of any such rights, which costs and expenses result from Tenant’s violation of the
covenant contained in subsection (a) above, shall be deemed additional rental under this Lease

and shall be payable by Tenant upon demand.

13.4 Tenant's Duty and Landlerd's Right of Enforcement Against Tenant and
Successor. Promptly upon learning of the occurrence of actions prohibited by Section
13.1 and 13.2, Tenant, at its sole expense, shall promptly take steps to terminate same,
including the bringing of a suit in Circuit Court, if necessary. In the event Tenant does

not prom;ﬁtly take steps to terminate a prohibited action, Landlord may seek appropriate
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injunctive relief against the party or parties actually engaged in the prohibited action in
the Circuit Court of Miami-Dade County without being required to prove or establish that
Landlord has inadequate remedies at law. The provisions of this Section shall be deemed
automatically included in all Subleases, Leasehold Mortgages, and_ Subleasehold
Mortgages, and any other conveyances or transfers under this Lease, and any entity who
accepts such Sublease, Leasehold Mortgage, Subleasehold Mortgage or any other
conveyances or transfers hereunder shall be deemed by such acceptance to adopt, ratify,
confirm and consent to the provisions of Sections 13.1, 13.2 and 13.3 and to Landlord's
rights to obtain the injunctive relief specified therein.

13.5 Designation of Buildings by Name. Tenant shall have the right and privilege of
designating name(s) by which the Buildings and/or the Project thereof shall be known so
long as such name is not obscene (as defined by Florida Statutes). Notwithstanding the
foregoing, the Landlord retains the right to change or remove any such name upon the

termination or expiration of this Lease.

ARTICLE 14

Access and Entrv on Demised Premises by Landlord

14.1  Access Rights of Landlord. Landiord shall have the permanent and perpetual

non-exclusive right:

(a) Of ingress, egress and passageway in, over, through and across the Public

Areas of the Demised Premises which shall be necessary or desirable for entrance, exit and

passageway of persons and property, including vehi'cles, to and from the Station and the System;

and
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(b) To use the space located in the public areas designated for such of the
Demised Premises solely for the purpose of ingress and egress of passengers using the Station, as
well as for the transportation of baggage, mail, supplies and materials to and from the Demised
Premises, public thoroughfares and the Station; and

(c) To use the space located in the Public Areas of the Demised Premises to
be occupied by Station signs; and

(d) Along the driveway as indicated in Exhibit B, for the purposes of ingress
and egress to the Station by both transit and private vehicles. Tenant acknowledges that this
driveway serves as primary access to the Station.

14.2  Imspection by Landlord of Demised Premises. Landlord and its authorized
representatives shall have the right to enter the Demised Premises for the purposes of inspecting
the same to insure itself of compliance with all of the provisions of this Lease. In order to
effectuate these inspections rights, Landlord shall, except in the event of an emergency, provide
reasonable notice to Tenant of the inspection, which shall not be less than two (2) business days,
and shall perform any inspection in the presence of a representative of Tenant at reasonable
times during normal business hours.

14.3 Right to Inspect Books and Records of Tenant. The Tenant shall, during
normal business hours and upon reasonable written notice from Landlord, twice annually make
available to the Landlord for its inspection and/or audit the Tenant’s books and records relating
to the lease of the Senior Affordable Housing units on the Demised Property. Any failure by the
Tenant to maintain the project as Senior Affordable Housing shall be an Event of Default, and

the Landlord shall be able to exercise any of its remedies as found in Article 19 of this Lease.
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14.4  Limitations on Inspection. Except in the case of an emergency, Landlord, in its
exercise of the right of entry granted to it in Section 14.1 herein, shall (a) not unreasonably
disturb the occupancy of Tenant or Sublessees nor disturb their business or residential activities;
and (b) with respect to any residential Sublessee, shall comply with all laws, rules and

regulations governing or applicable to the Landlord of a residential premises.

ARTICLE 15

Limitation of Liabilitv

15.1 Limitation of Liability of Landlord. Landlord shall not be liable to Tenant for
any incidental or consequential loss or damage whatsoever arising from the rights of Landlord
hereunder. Each party agrees that the other party to the Lease shall only be liable to the other for
its actual out of pocket damages, and not special damages, punitive damages, exemplary
damages, consequential damages, nor loss of profits,

15.2  Limitation of Liability of Tenant. Tenant shall not be liable to Landlord for any
incidental or consequential loss or damage whatsoever arising from rights of Tenant hereunder.
Each party agrees that the other party to the Lease shall only be liable to the other for its actual
out of pocket damages and not special damages, punitive damages, exemplary damages,
consequential damages nor loss of prbﬁts.

ARTICLE 16

Damage and Destruction

16.1 Tenant's Duty to Restore. If, at any time during the term of this Lease, except
for the last ten (10} years of the term, the Demised Premises or any part thereof shall be
substantially (more than 50%) damaged or destroyed by fire or other casualty covered within the

insurance designation of fire and extended coverage as same is customarily written in the State
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of Florida, Tenant, at its sole cost and expense, if so requested by Landlord and/or elected by
Tenant, shall repair, alter, restore, replace or rebuild the same as nearly as reasonably possible to
its value, conditions and character which existed immediately prior to such damage or
destruction, subject to such changes or alterations as Tenant may elect to make in conformity
with the provisions of this Lease and modern construction techniques and methods. Such repairs,
alterations, restoration, replacements or rebuilding, including such changes and alterations as
aforementioned and including temporary repairs for the protection of other property pending the
completion of any thereof, shall be completed in a timely manner, not exceeding two hundred
seventy (270) calendar days from such damage or destruction, unless extended because of
Unavoidable Delays. In the event insurance procceds related to such casualty are not
immediately made available to Tenant for use in connection therewith so that Tenant may
complete the Building within two hundred seventy (270) days from the casualty and/or Tenant
elects not, or fails, to rebuild, Landlord shall have the right to terminate this Lease and obtain
mmmediate possession of any and all Buildings and Improvements on the Demised Premises
without any cost of Landlord. If the Premises are not restored any proceeds of insurance shall be
paid to Tenani's leasehold mortgagee up to the amount necessary to pay off the Leasehold
Mortgagee and any excess shall be paid to Landlord and Tenant as follows: to Landlord up to an
amount necessary to restore the Land to its original condition and any excess shall be paid by
Tenant.

16.2 If at any time the Tenant elects not to restore the Project as described above, then
the proceeds of any insurance policy shall be given to the County for restoration of the Project.

Additionally, if the Tenant elects not to restore the Project, it is the obligation of the Tenant, at
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its sole cost and expense, to restore that portion of the property so damaged to its original
condition at the Commencement of this Lease. |

16.3 Landlord's Duty to Repair and Rebuild Station. If during the term of this
Lease, the Station (or any part thereof) shall be damaged or destroyed by fire or other casualty,
Landlord, at its sole cost and expense, if requesied by Tenant, shall repair or rebuild a station of a
design, size and capacity as is required by Landlord's transit needs at the time of such repair or
rebuilding except if such damage to the Station is more than 50% of damage to the overall
structure and the damage occurs in the last ten (10) years of the term of this Lease, then
Landlord, at its option, shall have no obligation to rebuild.

16.4 Interrelationship of Lease Sections. The conditions under which any
construction, repair or maintenance work under Article 16 is to be the performed and the method
of proceeding with and performing the same shall be governed by all the provisions of Article 4
and Article 11 herein as well as any other provisions of this Lease applicable to development and
construction on the Demised Premises.

16.5 Loss Payees of Tenant-Maintained Property Insurance. With respect to all
policies of property insurance required to be maintained by Tenant in accordance with Schedule
7.1 attached, (i) Landlord shall be named as an additional insured and (ii) the loss thereunder
shall be payable to Tenant, Landlord and to any Leaschold Mortgagee under a standard mortgage
endorsement. Neither Landlord nor any Leasehold Mortgagee shall unreasonably withhold its
consent to a release of the proceeds of any fire or other casualty insurance for any loss, which
shall occur during the Term of this Lease for repair or rebuilding. Any proceeds remaining after

completion of rebuilding or repair under this Article, shall be paid to Tenant.

{23186444:8) AR é;/; /



16.6 Repairs Affecting Station or Demised Premises. Before beginning any repairs
or rebuilding, or letting any confracts in connection therewith, required by any damage to or
destruction of the Demised Premises which adversely affects the Station entrance, or required by
any damage to or destruction of the Station which adversely affects the entrance to the Demised
Premises, then Tenant or Landlord, as the case may be, shall submit for the other's approval
_(which approval shall not be unreasonably. withheld, conditioned or delayed), Plans and
Specifications for such repairs or rebuilding. Any such repairs and rebuilding shall be completed
free and clear of liens on the Demised Premises, except to the extent they are subject to
Leasehold Mortgages. Tenant shall deliver to Landlord an executed payment and performance
bond(s), in compliance with Chapter 255.05 of the Florida Statutes to guarantee the completion
of such repairs.

ARTICLE 17

Subleases, Assignments and I.easehold Mortgages

17.1 Right to Sublease and Assign Demised Premises. During the Term of this
Lease; should Tenant wish to sublease or assign any or all of its rights under this Lease to any
sublessee or assignee that is neither a residential subtenant nor a commercial subtenant whose
space is less than 2,500 square feet and which space is to be used for an Ancillary Use, the
following conditions shall apply:
(a) Tenant shall not be in default under this Lease at the time of requesting
and/or entering into such sublease or assignment; and
(b)  All agreements for sublease or assignment of the Demised Premises or any
portion thereof shall incorporate and be subject to all of the terms and provisions of this Lease.
Further, all subleases or assignments which are subject to approval shall be subject to the

approval of the County Mayor or Mayor’s designee, except as otherwise set forth herein; and
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(c) Tenant shall obtain approval of the Mayor or Mayor's designee for any
sublease of non-residential space in excess of 2,500 square feet which is not an Ancillary Use.
No Landlord approval is needed for any other sublease; and

(d) Tenant may only assign this Lease to another governmental entity or
qualified not-for-profit entity under Section 125.38, Florida Statutes and any such assignment
shall require the approval of the Board of County Commissioners in its sole and absolute
discretion: and

(e) It in-any request to the Landlord, the Tenant seeks to sublease a portion of
the Demised Premises and/or the Project for any commercial or retail business operation where
such commercial or retail business operation is an Ancillary Uses of the Demised Premises over
2,500 square feet, and such use is consistent with the overall use of the Demised Premises, then
accompanied by any such request to Landlord, Tenant shall include copies of the proposed
sublease agreement, together with the latest financial statement (audited, if available) of the
proposed sublesee and a summary of the proposed Sublessees's prior experience in managing and
operating such commercial or retail business operation. In such instance, Landlord shall consider
the matter and determine, in its reasonable discretion whether or not to consent to the Sublease
agreement; and

() Any act required to be performed by Tenant pursuant to the terms of this
Lease may be performed by any Sublessee or Assignee of Tenant and the performance of such
act shall be deemed to be performed by Tenant and shall be accepted by Landlord as Tenant's
act, provided such act is otherwise performed in accordance with the terms of this Lease.
References in this Lease to “Tenant” shall be deemed applicable to a Sublessee or Assignee, as

well as to the Tenant named in the introductory paragraph.
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(g) Notwithstanding any other provisions of this Lease, no Sublease or
Assignment shall relieve Tenant of any obligations under the terms of this Lease. Tenant must
give written notice to Landlord specifying the name and address of any Sublessee or Assignee to
which all notices. required by this Lease shall be sent, and a copy of the Sublease or Assignment.
Landlord agrees to grant Non-Disturbance Agreements for Sublessees and/or Assignees which
provide, in the event of a termination of this Lease which applies to the portion of the Demised
Premises covered by such Sublease and/or Assignment, due to an Event of Default committed by
the Tenant, such Sublessee or Assignee will not be disturbed and will be allowed to continue
peacefully in possession directly under this Lease as the successor tenant, provided that the
following conditions are met:
(1) the Sublease or Assignment is an arms' length transaction on
market terms; and
(ii)  the Sublessee or Assignee 1s not a "related party"” to Tenant; and
(ii1)  the Sublessee or Assignee shall be in compliance with the terms
and conditions of its Sublease or Assignment and this Lease; and
(iv)  the Sublessee or Assignee shall agree to attorn to Landlord.
Landlord further agrees that it will grant such assurances to such Sublessees or Assignees
so long as they remain in compliance with the terms of their Subleases or Assignments, and
provided further that any such Subleases or Assignments do not extend beyond the expiration of
the Term of this Lease.
17.2 Right to Mortgage Leasehold. Tenant shall have the right from time to time,
without the consent of Landlord, to mortgage and otherwise encumber its rights regarding the

Demised Premises under this Lease, a Sublease thereof, and the leaschold estate, in whole or in
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part, and subject to Section 17.2, by a Leasehold or Subleasehold Mortgage or Mortgages to any
Lender, provided it is a recognized lending institution, such as a bank, savings and loan, pension
fund, insurance company, savings bank, real estate investment trust, tax credit syndication entity,
revenue district, other real estate investment or lending entity, federal, state, county or municipal
governmental agency or bureau, whether such be local, national or infernational, or the mortgage
18 a purchase money mortgage given back to the Tenant, or is otherwise reasonably acceptable to
Landlord. Such Mortgages or encumbrances shall be expressly subject to the terms, covenants
and conditions of this Lease, and at all times shall be inferior and subject to the prior right, title
and interest of Landlord herein as security for the performance of the terms and conditions of this
Lease. Tenant and Sublessee shall provide Landlord with a copy of all such Mortgages. The
granting of a Mortgage against all or part of the leaschold estate in the Demised Property shall
not operate to make the Lender thereunder liable for performance of any of the covenants or
obligations of Tenant or Sublessee under this Lease or a Sublease, except in the case of a Lender
which seeks to exercise its rights under any promissory note and/or mortgage agreements
relating to all or a portion of the Demised Premises. The amount of any Mortgage may be
increased whether by an additional mortgage and agreement consolidating the liens of such
Mortgage or by amendment of the existing Mortgage, and may be permanent or témporary,
replaced, extended, increased, refinanced, consolidated or renewed without the consent of
Landlord. Such Mortgage(s) may contain a provision for assignment of any rents, revenues,
monies or other payments due to Tenant or Sublessee, and a provision therein that the Lender in
any action to foreclose the same shall be entitled to the appointment of a receiver. This Section

shall survive the expiration and/or early termination of this Lease.
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17.3 Phased Development and Right to Mortgage Leasehold. In the event that
Tenant develops the Demised Premises as a Phased Development, Tenant may only mortgage or
otherwise encumber, subject to Section 17.2, only that portion or portions of the Demised
Premises which is necessary for that phase of the Project.

174 Notice to Landiord of Leasehold Mortgage. A notice of each Leasehold
Mortgage and Subleasehold Mortgage shall be delivered to Landlord specifyving the name and
address of such Leasehold and Subleasehold Mortgagee to which notices shall be sent. Landlord
shall be furnished a copy of each such recorded mortgage. For the benefit of any such Leaschold
or Subleasehold Mortgagee who shall have become entitled to notice as hereinafter provided in
this Article 17, Landlord agrees, subject to all the terms of this Lease, not to accept a voluntary
surrender, termination or modification of this Lease at any time while such Leasehold or
Subleasehold Mortgage(s) shall remain a lien on Tenant's or Sublessee's leasehold estate. Any
such Leasehold or Subleaschold Mortgagee(s) will not be bound by any modification of this
Lease with respect to the portion of the Demised Property subject to such Leasehold Mortgage(s)
or Subleasehold Mortgage(s), unless such modification is made with the prior written consent of
such Leasehold or Subleasehold Mortgagee, and no sale or transfer of Landlord’s fee simple
interest in the Land or any portion thereof to Tenant shall terminate this Lease by merger or
otherwise so long as the lien of the Leasehold or Subleasehold Mortgage remains undischarged.
The foregoing is not meant to prohibit a sale of the fee to Tenant.

17.5 Notices to Leasehold and Subleasehold Mortgagee(s), Sublessee(s) and
Assignee(s). No notice of default under Section 19.1 or notice of failure to cure a default under
Section 19.2(a) shall be deemed to have been given by Landlord to Tenant unless and until a

copy has been given to each Leaschold and Subleasehold Mortgagee, Sublessee and Assignee

(23186444:8} A3 e



who shall have notified Landlord of its name, address and its interest in the Demised Premises
prior to Landlord's issuance of such notice. Landlord agrees to accept performance and
compliance by any such Leasehold and Subleasehold Mortgagee, Sublessees or Assignee of and
with any of the terms of this Lease with the same force and effect as though kept, observed or
performed by Tenant, provided such act or performance is timely under Section 19.4. Nothing
contained herein shall be construed as imposing any obligation upon any such Leasehold and
Subleasehold Mortgagee, Sublessee or Assignee to so perform or comply on behalf of Tenant.
17.6 Right te Cure Default of Tenant.

(a) In addition to any rights the Leaschold and Subleasehold Mortgagee,
Sublessee or Assignee may have by virtue of Article 19 herein, if, within ninety (90) days after
the mailing of any notice of termination or such later date as is thirty (30) days following the
expiration of the cure period, if any, afforded Tenant (the "Mortgagee Cure Period"), such
Leaschold or Subleaschold Mortgagee, Sublessee or Assignee shall pay, or arrange to the
satisfaction of Landlord for the payment of, a sum of money equal to any and all rents or other |
payments due and payable by Tenant hereunder with respect to the portion of the Demised
Premises to which such Leasehold or Subleasehold Mortgagee, Sublessee or Assignee claims an
interest as of the date of the giving of notice of termination, in addition to their pro rata share of
any and all expenses, costs and fees, including reasonable attorneys' fees, incurred by Landlord
in preparation for terminating this Lease and in acquiring possession of the Demised Premises,
then, upon the written request of such Leasehold or Subleaschold Mortgagee, Sublessee or
Assignee made any time prior to the expiration of the Mortgagee Cure Period, Landlord and the
party making such request, so long as such entity meets the terms of Section 125.38 of the

Florida Statutes, shall mutually execute prior to the end of such Mortgagee Cure Period a new
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Lease of the Demised Property (or such portion thereof as they have an interest in or mortgage
on) for the remainder of the term of this Lease and on the same terms and conditions, and with
the same priority over any encumbrances created at any time by Landlord, its successors and
assigns which Tenant has or had by virtue of this Lease; provided, however, that in addition to
the above payments such Leasehold or Subleasehold Mortgagee, Sublessee or Assignee shall
have paid to Landlord a sum of money equal to the rents and other payments for such portion of
the Demised Premises accruing from the date of such termination to the date of the
commencement of the term of such new Lease, together with their pro rata share of all expenses,
including reasonable attorneys' fees, incident to the preparation, printing, execution, delivery and
recording of such new lease. Such new Lease(s) shall contain the same clauses subject to which
this demise is made, and shall be at the rents and other payments for such portion of the Demised
Premises due Landlord and upon the terms as are herein contained. Tenant(s) under any such
new Lease(s) shall have the same right, title and interest in and to and all obligations accruing
thereafter under this Lease with respect to the applicable portion of the Demised Premises as
Tenant has under this Lease. If the Default is caused by the failure to construct or complete the
construction of any of the one hundred and eighty (180) units provided for in this Lease, then the
new Lease shall give Leasehold Mortgagee or Subleasechold Mortgagee an extended cure period
to gain possession and title to the Demised Premises to give the Leaschold Mortgagee additional
time it may need to gain possession and leaschold title to the Demised Premises plus equal to
such time as may be reasonably necessary to construct the Building or Buildings and any
Improvements that Tenant was required to construct under the Lease.

(by  If, within the Mortgagee Cure Period, more than one (1) request for a new

lease shall have been received by Landlord for the same portion of the Demised Premises,
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priority shall be given (regardless of the order in which su.ch requests shall be made or received)
to the Leasehold or Subleasehold Mortgageé, Sublessee or Assignee making such a request in
order of their priority of interest in said portion of the Demised Property. Tt shall be a condition
of the effectiveness of any request for a new lease that a copy of such request is sent (with
receipt for delivery) by the Subleasehold Mortgagee, Sublessee or Assignee, as the case may be,
to the Leasehold Mortgagee.

() Simultaneously with the making of such new lease(s), the party obtaining
such new lease and all other parties junior in priority of interest in the Demised Premises shall
execute, acknowledge and deliver such new instruments, including new mortgages and a new
Sublease, as the case may be, and shall make such payments and adjustments among themselves,
as shall be necessary and proper for the purpose of restoring to each of such parties as nearly as
reasonably possible, the respective interest and status with respect to the Demised Premises
which was possessed by the respective parties priér to the termination of this Lease as atoresaid.

(d)  Nothing herein contained shall be deemed to impose any obligation on the
part of Landlord to deliver physical possession of the Demised Premises to such Leasehold or
Subleasehold Mortgagee, Sublessee or Assignee or to their respective nominee until the new
lease(s) has been executed by all pertinent parties. Landlord agrees, however, that Landlord will,
at the cost and expense of such Leasehold or Subleasehold Mortgagee, Sublessee or Assignee or
respective nominee, cooperate in the prosecution of judicial proceedings to evict the then
defaulting Tenant or any other occupants of the Demised Premises.

(e) Upon the execution and delivery of a new lease(s) pursuant to this Article
17, all Subleases which theretofore may have been assigned to Landlord or have reverted to

Landlord upon termination of this Lease shall be assigned and transferred, without recourse
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against Landlord, by Landlord to the tenant under any such new lease(s). Between the date of
termination of this Lease and the date of execution and delivery of the new lease(s), if the
Leasehold or Subleasehold Mortgagee, Sublessee or Assignee shall have requested such new
lease(s) as provided for in this Section 17.6, Landlord will not cancel any Sublease or
Assignment or accept any cancellation, termination or surrender thereof (unless such termination
shall be effective as a matter of law on the termination of this Lease) without the consent of the
Leasehold or Subleasehold Mortgagee, Sublessce or Assignee, except:
| (1) for default as permitted in such, and
(i)  for the purpose of permitting Landlord to enter into a Sublease or
Assignment with another or sublessee or assignee who will occupy not less than the same
amount of space demised by the canceled Sublease or Assignment at a rental rate per
square foot and for terms not less than the rental rates per square foot, and for at least the
remainder of the unexpired terms, respectively, of the canceled Sublease.
3 The provisions of this Section 17.6 shall survive any termination of this
Lease. |
177 Limited Waiver of Landlord Lien. In order to enable Tenant and its Sublessees
or Assignees to secure financing for the purchase of fixtures, equipment, and other personalty to
be located on or in the Demised Premises, whether by security agreement and financing
statement, mortgage or other form of security instrument, Landlord does waive and will from
time to time, upon request, execute and deliver an acknowledgment that it has waived its
"landlord's" or other statutory, common law or confractual liens securing payment of rent or
performance of Tenant's other covenants under this Lease as to such fixtures, equipment or other

personalty.
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17.8 No Suberdination or Mortgaging of Landlord's Fee Title. There shall be no
mortgaging of Landlord’s fee simple interest in the Demised Premises and land that is part of the
Demised Premises. There shall be no subordination of Landlord's fee simple interest in the Land
to the lien of any Leasehold Mortgage or Subleasehold Mortgage financing nor shall Landlord be
required to join in such mortgage financing. No Leasehold Mortgagee or Subleasehold
Mortgagee may impose any lien upon the Landlord's fee simple interest in the Land.

ARTICLE 18
Taking

18.1 Notice of Taking. Forthwith upon receipt by either Landlord or Tenant of notice
of the institution of any proceedings for a Taking, the party receiving such notice shall promptly
give notice thereof to the other, and if the party receiving such notice is the Tenant, then
Landlord shall have the right to also appear in such proceeding and be represented by counsel.
The Landlord shall not voluntarily agree to settle any matter with a condemning authority in a
Taking regarding the Demised Premises without first seeking the approval of Tenant, which
approval shall not be unreasonably withheld, conditioned or delayed. Tenant shall be entitled to
have, at its own expense, its own counsel at its own expense negotiate and litigate any award for
Tenant in the proceeds of the Taking.

18.2 Takings Award. The Tenant’s right to recover a portion of the award for a
Taking is limited to the fair market value as of the date of the Taking of those Buildings and
Improvements originally paid for or borrowed by Tenant with Tenant and/or private funds, plus
the value of Tenant’s interest in the unexpired term of the leasehold estate created pursuant to
this Lease, and in no event shall the Tenant be entitled to compensation for any fee interest in the
real property (Land) underlying the Demised Premises. Notwithstanding anything herein to the

contrary, the Landlord shall be entitled to receive from the condemning authority not less than
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the appraised value of the Land and the fair market value as of the date of the Taking of any
other Buildings and/or Improvements on the Land, or part of the Demised Premises, built by the
Landlord and/or with Landlord’s funds. Tenant and the Landlord shall, in all other respects,
keep, observe and perform all the terms of this Agreement up to the date of such Taking and it is
expressly agreed to and understood between the parties that the Landlord and Tenant shall be
entitled to each having its own counsel negotiate and litigate any award for Tenant and Landlord
as to each party's inferest in the Property shall agree to seek compensation for any loss of use of
the Buildings and Improvements. The full amount of any award whether pro tanto or final for
any Taking (the “Award”) shall be paid, allocated and distributed as set forth above. If the value
of the respective interest of the Landlord (Land and any Buildings and/or Tmprovements built by
Landlord and/or with Landlord’s fund) and Tenant (Buildings and Improvements paid for or
borrowed by Tenant with Tenant and/or private funds) shall be determjned. in the Takings
proceedings, the values so determined shall be conclusive upon the Landlord and Tenant. If such
values shall not have been separately determined in such proceedings, such values shall be fixed
by agreement between the Landlord and Tenant, or if they are unable to agree, by an
apportionment hearing within the Takings proceedings so that the allocation between the parties
is fair and equitable, subject to any decision on appeal of such determination.

Notwithstanding the foregoing, if at the time of Taking there is a Leasehold Mortgage
encumbering the Demised Premises the Leasehold Mortgagee shall first be entitled to receive
disbursement to the Leasehold Mortgagee the proceeds of the Taking up to the amount of the
Leasehold Mortgagee's loan.

18.3 Tetal Taking. In the event of a permanent Taking of the fee title to or of control

of the entire leasehold estate hereunder (“Total Taking™), this Lease shall thereupon terminate as
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of the effective daf,e of such Total Taking, without liability or further recourse to the parties,
provided that any Rent or other impositions hereunder payable or obligations owed by Tenant to
Landlord as the date of said Total Taking shall be paid or otherwise carried out in full; and the
Award shall bé allocated in accordance with Section 18.2.

18.4 Partial Taking. In the event of a permanent Taking of less than all of the
Premises (a “Partial Taking™), if Tenant or Landlord reasonably determines that the continued
development, use or occupancy of the remainder of the Demised Premises by Tenant cannot
reasonably be made to be in the interest of community interest and/or welfare economically
viable, structurally sound, consistent with this Lease or otherwise feasible, then Tenant may
terminate this Lease and the Award obtained in Takings proceedings shall be applied in
accordance with Section 18.2.

18.5 Temporary Taking. In the event of a Taking of less than one (1) vear
(“*Temporary Taking) of the entire Demised Premises or a portion thercof, any Award shall be
applied in accordance with Section 18.2 and all the Lease shall continue enforce for the
remainder of the Term.

ARTICLE 19

Default by Tenant or Landlord

19.1 Events of Default of Tenant. Subject to Tenant receiving from Landlord the
notice and cure periods provided for in 19.1(e), if applicable, the following provisions shall
apply if any one or more of the following "Event(s) of Default of Tenant" shall happen:

(a) Tenant has failed to make payments of any rent when due or failed to
timely pay any other monies due to Landlord under this Lease.

(b) Tenant has not complied with the Schedule of Development as outlined in

Article 4.3 of this Lease.
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(c) Tenant has not received a Certificate of Occupancy for one hundred and
eighty (180) units of Senior Affordable Housing within nine (9} years of the Commencement
Date.

() Tenant has not continuously operated the Demised Premises as a senior
affordable housing development with Ancillary Uses and parking throughout the term of this
Lease.

(e) Default is made by Tenant in failing to keep, observe or perform any of
the terms contained in this Lease other than those terms set forth in this Section 19.1(a)-(d), and
such default shall continue for a period of thirty (30) days after written notice thereof from
Landlord to Tenant setting forth with reasonable specificity the nature of the alleged breach, with
copies thereof to each Leasehold Mortgagee, Sublessee, and Subleasehold Mortgagee who shall
have notified Landlord of its name, address and interest prior to such notice; or in the case of
such Event of Default or contingency which cannot with due diligence and in good faith be cured
within thirty (30) days, Tenant fails within said thirty (30) day period to proceed promptly and
with due diligence and in good faith to pursue curing said Event of Default and such cure period
shall continue so long as Tenant is diligently pursuing such cure.

19.2 Failure to Cure Default by Tenant.

(a) If an Event of Default of Tenant shall occur, Landlord, at any time after
the expiration of any applicable cure periods set forth in Section 19.1(¢) shall give written notice
to Tenant and to any Leaschold Mortgagee, Sublessee or Subleasehold Mortgagee, if any, who
has notified Landlord in accordance with Sections 17, specifying such Event(s) of Default of
Tenant and stating that this Lease and the Term hereby demised shall expire and terminate on the

date specified in such notice, which shall be at least thirty (30) days after the giving of such
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notice, during which time Tenant and/or the Leasehold and Subleaschold Mortgagee(s) and

Sublessee(s), if any, shall have the right to cure such default, and upon the date specified in such -
notice if the Event of Default has not been cured, then, subject, however, to the provisions of
Article 17 herein, this Lease and the Term hereby demised and all rights of Tenant under this

Lease, shall expire and terminate.

(b) If an Event of Default of Tenant shall occur after the expiration of any
notice and cure period and the rights of Leasehold Mortgagees, Sublessees, and Subleasehold
Mortgagees shall not have been exercised as provided within this Lease, then Landlord at any
time after the periods for exercise of rights as set forth under Article 17 and Article 19 herein
shall have the following rights and remedies which are cumulative:

(i} in addition to any and all other remedies in law or in equity that
Landlord may have against Tenant, Landlord shall be entitled to sue Tenant for all
damages (as limited by Section 15.2), costs and expenses arising from Tenant's
committing an Event of Defanlt hereunder and to recover all such damages, costs and
expenses at both trial and appellate levels;

(i}  to restrain, by injunction, the commission of or attempt or
threatened commission of an Event of Default and to obtain a decree specifically
compelling performance of any such term or provision of the Lease; and

(i) to terminate any and all obligations that Landlord may have under
this Lease, in which event Landlord shall be released and relieved from any and all
hiability under this Lease. Notwithstanding the foregoing, in the event the Project has
been constructed in Phases, as a Phased Development, to the extent no Event of Default

exists as to any Phase, Landlord shall only be able to declare an Event of Default as to
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those Phases where Tenant is not in compliance with the terms of this Lease. As to any
Phase where Tenant is in compliance with terms of this Lease, this Lease shall continue
in full force and effect as to any such non-default Phase.
(iv)  In the Event of Default, in the case where Tenant has commenced
a Phased Development, Tenant, at Landlord’s sole discretion, shall surrender the
undeveloped portion of the Demised Premises to Landlord except as provided in Section
19.2(b) (iv).
19.3 Rights of Leasehold Mortgagees, Sublessees and Subleaschold
Mortgagees.
(a) If Landlord shall have given notice to any Leasehold Mortgagee,
Sublessee or Subleasehold Mortgagee, as required by Sections 17.4 and 19.2(a) herein, such
Leasehold Mortgagee, Sublessee or Subleasehold Mortgagee shall, have, and be subrogated to,
any and all rights of Tenant with respect to the curing of any such Event of Default but shall also
have the right to extend the period of time for curing of any such Event of Default for an
additional period of sixty (60) days from the date contained in the notice given pursuant to
Sections 17.4 and 19.2 herein, or in the case of an Event of Default which cannot be cured within
said sixty (60} day period, for such additional period as, with all due diligence and in good faith,
is necessary to cure the Event of Default.
(b) Irrespective of any other right a Leasehold Mortgagee (or Subleasehold
Mortgagee) may have to maitain this Lease free from default and in the meantime to foreclose
its Leasehold Mortgage (or Subleasehold Mortgage), such Leasehold Mortgagee (or
Subleasehold Mortgagee), as to any Event of Default of Tenant that may not be cured by the

payment of money and which is not susceptible to curing by entry upon the Demised Premises or
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otherwise, shall have the right to further extend the period of time within which to cure such
Event of Default of Tenant for such additional period as, with all due diligence and in good faith
will enéble such Leasehold or Subleasehold Mortgagee to institute foreclosure proceedings,
apply for the appointment of a receiver for the purpose, among other things, of curing such Event
of Default, if such is susceptible to curing, and to acquire by foreclosure Tenant's or Sublessee's
interest in this Lease, to effect a removal of Tenant or Sublessee from the Demised Premises and,
in the meantime and at the earliest opportunity, to cure such Event of Default if such is
susceptible to curing. In the event the leasehold estate created by this Lease or by a Sublease
hereunder shall have been duly acquired by such Leasehold Mortgagee (or Subleasehold
Mortgagee) or any purchaser at a foreclosure sale (hercinafter referred to as "Foreclosure
Purchaser") and such Event of Default of Tenant shall have been duly cured, then the notice of
termination of this Lease based upon Tenant's or Sublessee's failure to timely cure such Event of
Default of Tenant shall be deemed withdrawn, terminated and of no further force or effect. In the
event, however, that such Leasehold Mortgagee (or Subleasehold Mortgagee) or any Foreclosure
Purchaser fails to cure such Event of Default of Tenant within the time periods set forth in this
Section 19.3, Landlord reserves the right to (and must do so to effect a termination) give such
Leasehold Mortgagee (or Subleasehold Mortgagee) or any Foreclosure Purchaser, by registered
or certified mail, return receipt requested, thirty (30) days' written notice of termination of this
Lease due to such failure by the Leasehold Mortgagee (or Subleasehold Mortgagee) or any
Foreclosure Purchaser to cure such prior Event of Default by Tenant. After the giving of such
notice of termination to such Leasehold Mortgagee (or Subleaschold Mortgagee) or any
Foreclosure Purchaser and upon the expiration of said thirty (30) days, during which time such

Leasehold Mortgagee (or Subleasehold Mortgagee), or Foreclosure Purchaser shall have failed to
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cure such default, this Lease and the term thereof shall end and expire as fuily and completely as
if the date of expiration of such thirty (30) day period were the day herein definitely fixed for the
end and expiration of this Lease or Sublease and the term thereof. If Tenant, Sublessee, such
Leasehold Mortgagee (or Subleasehold Mortgagee), or any Foreclosure Purchaser is in
possession either personally or by a receiver, Tenant, Sublessee, such Leasehold Mortgagee (or
Subleasehold Mortgagee} or any Foreclosure Purchaser or such receiver as the case may be, shall
then quit and peacefully surrender the Demised Premises to Landlord. Notwithstanding anything
contained herein to the contrary, such Leasehold Mortgagee (or Subleasehold Mortgagee) shall
not be required to institute foreclosure proceedings if it is able to acquire and does acquire
Tenant's or Sublessee's interest in the leasehold estate by any other means so long as such
Leasehold or Subleasehold Mortgagee fulfills all other requirements of this Article 19 and of
Section 17.5.

19.4 Surrender of Demised Premises. Upon any expiration or termination in
accordance with the terms and conditions of this Lease, Tenant and all Sublessees shall quit and
peacefully surrender the Demised Premises to Landlord, except as provided under any non-
disturbance agreement provided by Landlord to any Sublessee.

19.5 Rights of Landlord After Termination. Subject to Article 17, at any time or
from time to time after such termination, Landlord may relet the Demised Premises or any part
thereof, for such term or terms (which may be greater or less than the period which would
otherwise have constituted the balance of the Term of this Lease) and on such conditions (which
may include concessions or free rent) as Landlord, in its sole and absolute discretion, may

determine and may collect and receive the. Landlord shall in no way be responsible or liable for
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any failure to relet the Demised Premises or any part thereof, or for any failure to collect any rent
due for any such reletting.

19.6 No Waiver by Landlord. No failure by Landlord to insist upon the strict
performance of any of the terms of this Lease or to exercise any right or remedy consequent
upon a breach thereof, and no acceptance by Landlord of full or partial rent during the
continuance of any such breach, shall constitute a waiver of any such breach or of any of the
terms of this Lease. None of the terms of this Lease to be kept, observed or performed by Tenant,
and no breach thereof, shall be waived, altered or modified except by a written instrument
executed by Landlord. No waiver of any breach shall affect or alter this Lease, but each of the
terms of this Lease shall continue in full force and effect with respect to any other then existing
or subsequent breach thereof. No waiver of any default or Event of Default of Tenant hereunder
shall be implied from any omission by Landlord to take any action on account of such default or
Event of Default, and no express waiver shall affect any default or Event of Default other than
the default specified in the express waiver and then only for the time and to the extent therein
stated. One or more waivers by Landlord shall not be construed as a waiver of a subsequent
breach of the same covenant, terms or conditions.

19.7  Events of Default of Landlerd. The provisions of Section 19.7 shall apply if any
of the following "Events of Default of Landlord" shall happen: if an Event of Default shall be
made by Landlord in failing to keep, observe or perform any of the duties imposed upon
Landlord pursuant to the terms of this Tease and such Event of Default shall continue for a
period of thirty (30) days after written notice thereof from Tenant to TLandlord setting forth with
reasonable specificity the nature of the alleged breach; or, in the case of any such Event of

Default or contingency which cannot, with due diligence and in good faith, be cured within thirty
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(30) days, Landlord fails within said thirty (30) day period to proceed promptly after such notice
and with due diligence and in good faith to cure said Event of Default.

19.8 Failure to Cure Default by Landlerd. If an Event of Default of Landlord shall
occur, Tenant, at any time after the period set forth in Section 19.7 shall have the following
rights and remedies which are cumulative:

(a) In addition to any and all other remedies, in law or in equity, that Tenant
may have against Landlord, Tenant shall be entitled to sue Landlord for all damages (as limited
by Section 15.1 above), costs and expenses arising from Landlord's committing an Event of
Default hereunder and to recover all such damages, costs and expenses, at both trial and
appellate levels.

(b) To restrain, by injunction, the commission of or attempt or threatened
commission of an Event of Default of Landlord and to obtain a decree specifically compelling
performance of any such term or provision of the Lease.

(c) To terminate any and all obligations that Tenant may have under this
Lease, in which event Tenant shall be released and relieved from any and all liability under this
Lease and shall surrender possession of the Demised Premises to Landlord.

19.9  No Waiver by Tenant. Failure by Tenant to insist upon the strict performance of
any of the terms of this Lease or to exercise any right or remedy upon a breach thereof, shall not
constitute a waiver of any such breach or of any of the terms of this Lease. None of the terms of
this Lease to be kept, observed or performed by Landlord, and no breach thereof, shall be
waived, altered or modified except by written instrument executed by Tenant. No waiver of any
Event of Default of Landlord hereunder shall be implied from any omission by Tenant to take

any action on account of such Event of Default if such default persists or is repeated, and no
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express waiver shall affect any other Event of Default other than the Event of Default specified
in the express waiver and then only for the time and to the extent therein stated. One or more
waivers by Tenant shall not be construed as a waiver of a subsequent breach of the same
covenant, terms or condition.
ARTICLE 20
Notices
20.1  Addresses. All notices, demands or requests by Landlord to Tenant shall be

deemed to have been properly served or given, if addressed to Tenant at:

City of Hialeah

Office of the Mayor

501 Palm Ave
Hialeah, FL 33010

with a copy to:

City of Hialeah

Office of the City Attorney
501 Palm Avenue

Hialeah, Florida 33010

and to such other address and to the attention of such other party as Tenant may, from time to
time, designate by written notice to Landlord. If Tenant at any time during the term hereof
changes its office address as herein stated, Tenant will promptly give notice of same in writing to
Landlord. The Leasehold Mortgagee, Sublessee or Subleasehold Mortgagee shall be deemed to
have been properly served or given notice if addressed to such party at the address furnished
pursuant to the provisions of Sections 17.1(e) and 17.3 above. All notices, demands or requests
by Tenant or by a Leasehold Mortgagee, Sublessee or Subleasehold Mortgagee to Landlord shall

be deemed to have been properly served or given if addressed to Landlord at:
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Miami-Dade County

Department of Public Housing and Community Development
Office of the Director

601 NW 1st Court, Suite 1400

Miami, Florida 33128

And

Miami-Dade County
Miami-Dade Transit

Office of the Director

601 NW 1st Court, Suite 1700
Miami, Florida 33128

With copy to:

Miami Dade County

County Attorney

111 NW 1st Street, Suite 2800
Miami, Florida 33128

and to such other addresses and to the attention of such other parties as Landlord may, from time
to time, designate by written notice to Tenant. If Landlord at any time during the term hereof
changes its office address as herein stated, Tandlord will promptly give notice of same in writing
to Tenant.

20.2 Method of Transmitting Notice. All such notices, demands or requests (a
"Notice") shall be sent by: (i) United States registered or certified mai_l, return receipt
requested,(it) hand delivery, (iii) nationally recognized overnight courier, or (iv) telefacsimile,
provided the transmitting tefefacsimile electronically confirms receipt of the transmission by the
receiving telefacsimile and the original of the Notice is sent by one of the foregoing means of
transmitting Notice within 24 hours of the transmission by telefacsimile. All postage or other
charges incurred for transmitting of Notices shall be paid by the party sending same. Such
Notices shall be deemed served or given on (i) the date received, (ii) the date delivery of such

Notice was refused or unclaimed, or (iii) the date noted on the return receipt or delivery receipt
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as the date delivery thereof was determined impossible to accomplish because of an unnoticed
change of address.
ARTICLE 21

Quiet Enjoyment

21.1  Grant of Quiet Enjoyment. Tenant, upon paying rent and performing in
accordance with the terms, agreements, and provisions of this Lease, shall peaceably and quietly
have, hold and enjoy the Demised Premises during the Term of this Lease without interruption,
disturbance, hindrance or molestation by Landlord or by anyone claiming by, through or under
Landlord.

ARTICLE 22

Certificates bv Landlord and Tenant

22.1 Tenant Certificates. Tenant agrees at any time and from time to time, upon not
less than thirty (30) days' prior written notice by Landlord, to execute, acknowledge and deliver
to Landlord a statement in writing certifying that this Lease is unmodified and in full force and
effect (or if there have been modifications, that the Lease is in full force and effect as modified
and stating the modification), and stating (to the best of Tenant's knowledge) whether or not
Landlord is in default in keeping, observing or performing any of the terms of this Lease; and, if
in default, specifying each such default (limited to those defaults of which Tenant has
knowledge). It is intended that any such statement delivered pursuant to this Section 22.1 may be
relied upon by Landlord or any prospective transferee or purchaser of the fee, but reliance on
such certificate shall not extend to any default of Landlord as to which Tenant shall have no
actual knowledge.

22.2 Landlord Certificates. Landlord agrees at any time and from time to time, upon

not less than thirty (30) days' prior written notice by Tenant or by a Leasehold Mortgagee,
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Sublessee or Subleasehold Mortgagee, to furnish a statement in writing, in substantially the form
attached hereto as Schedule 22.2 certifying that this Lease is unmodified and in full force and
effect (or if there shall have been modifications that the Lease is in full force and effect as
modified and stating the modifications) stating whether or not to the best of Landlord's
knowledge, Tenant is in default in keeping, observing and performing any of the terms of this
Lease, and, if Tenant shall be in default, specifying each such default of which Landlord may
have knowledge. It is intended that any such statement delivered pursuant to this Section 22.2
may be relied upon by any prospective Sublessee or any Leasehold Mortgagee or Subleasehold
Mortgagee, but reliance on such certificate may not extend to any Event of Default of Tenant as
to which Landlord shall have had no actual knowledge.

ARTICLE 23

Construction of Terms and Misecellaneous

23.1 Severability, If any provisions of this Lease or the application thercof to any
person or situation shall, to any extent, be held invalid or unenforceable, the remainder of this
Lease, and the application of such provisions to persons or situations other than those as to which
it shall have been held invalid or unenforceable, shall not be affected thereby, and shall continue
valid and be enforced to the fullest extent permitted by law.

23.2 Captions. The article headings and captions of this Lease and the Table of
Contents preceding this Lease are for convenience and reference only and in no way define, limit
or describe the scope or intent of this Eease nor in any way affect this Lease.

23.3 Relationship of Parties. This Lease does not create the relationship of principal
and agent or of mortgagee and mortgagor or of partnership or of joint venture or of any
association between Landlord and Tenant, the sole relationship between Landlord and Tenant

being that of Landlord and Tenant or lessor and lessee.
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23.4 Recording. At either party’s request a Memorandum of this Lease, or at Tenant's
behest, a full copy hereof, may be recorded among the Public Records of Miami-Dade County,
Florida, at the sole cost of Tenant.

23.5 Construction. All pronouns and any vartations thereof shall be deemed to refer to
the masculine, feminine or neuter, singular or plural, as the identity of the party or parties may
require. The parties hereby acknowledge and agree that each was properly represented by
counsel and this Lease was negotiated and drafted at arm’s length so that the judicial rule of
construction to the effect that a legal document shall be construed against the draftsman shall be
inapplicable to this Lease which has been drafted by counsel for both Landlord and Tenant.

23.6  Consents. Whenever in this Lease the consent or approval of Landlord or Tenant
is required and where such consent or approval can be made by the County Mayor or its designee
on behalf of Landlord, such consent unless specified herein to the contrary:

(a) shall not be unreasonably or arbitrarily withheld, conditioned, or délayed
unless specifically provided to the contrary, and shall not require a fee from the party requesting
same;

(b) shall not be effective unless it is in writing; and

(c) shall apply only to the specific act or transaction so approved or consented
to and shall not relieve Tenant or Landlord, as applicable, of the obligation of obtaining the
other's prior written consent or approval to any future similar act or transaction.

23.7 Entire Agreement. This Lease contains the entire agreement between the parties
hereto and shall not be modified or amended in any manner except by an instrument in writing

executed by the parties hereto.
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23.8 Conflict Between Lease and General Obligation Bond Funding Agreement
and/or the Rental Regulatory Agreement. In the event of a conflict between this Lease
Agreement and the General Obligation Bond Funding Agreement and/or the Rental Regulatory
Agreement, the General Obligation Bond Funding Agreement and/or the Rental Regulatory
Agreement shall prevail.

23.9  Successors and Assigns. The terms herein contained shall bind and inure to the
benefit of Landlord, its successors and assigns, and Tenant, its successors and assigns (including
Sublessees, Leasehold Mortgagees and Subleasehold Mortgagees as appropriate and applicable),
except as may be otherwise provided herein.

23.10 Brokers. Landlord and Tenant hereby represent and agree with each other that no
real estate broker or other person is entitled to claim a commission as a result of the execution
and delivery of this Lease and neither Tenant nor Landlord has dealt with any real estate broker,
salesperson, or finder in connection with this Lease, and no such person initiated or participated
in the negotiation of this Lease or showed the Demised Premises to Tenant.

23.11 Radon. In accordance with Florida law, the following disclosure is hereby made:

RADON GAS: Radon gas is a naturally occurring radioactive gas that, when it

has accumulated in a building in sufficient quantitics, may present health risk to

persons who are exposed over time. Levels of radon that exceed Federal and State

Guidelines have been found in buildings in Florida. Additional information

regarding radon and radon testing may be obtained from the local public health

agency or administration.
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ARTICLE 24

Representations and Warranties

24.1 Landlord’s Representations and Warranties. Landlord hereby represents and
warrants to Tenant that:

(a) It has full power and authority to enter into this Lease and perform in
accordance with its terms and provisions and that the parties signing this Lease on behalf of
Landlord have the authority to bind Landlord and to enter into this transaction and Landlord has
taken all requisite action and steps to legally authorize it to execute, deliver and perform pursuant
to this Lease.

(b) Throughout the term of this Lease, Landlord will use reasonable efforts to
endeavor to continue transit service to and from the Station on a daily basis as funding and other
practical and policy considerations may allow. The parties acknowledge that service disruptions
occur occasionally and such disruptions shall not be considered termination of service under this
Lease. If the Station is damaged or destroyed and as a result trains cannot stop thereat, the
foregoing sentence shall not apply during the period of repair and rebuilding done in accordance
with Section 16.2.

(c) Tenant acknowledges that in accordance with Florida Statutes Section
125.411(3) (1990} Landlord does not warrant the title or represent any state of facts concerning
the title to the Demised Premises, except as specifically stated in this Lease.

24.2 Tenant's Representations and Warranties. Tenant hereby represents and
warrants to Landlord that it has full power and authority to enter into this Lease and perform in
accordance with its terms and provisions and that the parties signing this Lease on behalf of

Tenant have the aunthority to bind Tenant and to enter into this transaction and Tenant has taken
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all requisite action and steps to legally authorize it to execute, deliver and perform pursuant to
this Lease, including approval by the City Commission if required.
ARTICLE 25

Equal Opportunity

Tenant will not discriminate against any employee or applicant for employment because
of race, religion, color, sex, sexual orientation, age, ancestry, marital status, handicap, place of
birth, or national origin. The Tenant shall take affirmative action to ensure that applicants are
employed and that employees are treated during their employment, without regard to their race,
religion, color, sex, sexual orientation, age, ancestry, marital status, handicap, place of birth or
national origin. Such actions shall include, but not be limited to, the following: employment;
upgrading; transfer or demotion; recruitment or recruitment advertising; layoff or termination;
rates of pay or other forms of compensation and selection for training, inclﬁding apprenticeship.
Tenant agrees to post in conspicuous places, available to employees and applicants for
employment notices to be provided by Miami-Dade County setting forth the provisions of this
Equal Opportunity clause. Tenant will comply with all of the following statutes, rules,
regulations and orders to the extent that these are made applicable by virtue of the grant to
Landlord under the Urban Mass Transportation Act of a Section 3 capital grant for Metromover:

(1) all regulations of the U.S, Department of Transportation;
(11) all applicable provisions of the Civil Rights Act of 1964;
(ii1)  Executive Order 11246 of September 24, 1964 as amended by

Executive Order 11375;

(iv)  Executive Order 11625 of October 13, 1971;
(v) the Age Discrimination Employment Act effective June 12, 1968;

(vi)  the rules, regulations and orders of the Secretary of Labor;
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(viiy Florida Statute 112.042;

(viii) the applicable Federal Transit Administration regulations,
including but not limited to the requirements found in 49 CFR Part 23.7 regarding
nondiscrimination based on race, color, national origin or sex; in 49 CFR Parts 27.7 and
27.9(b) regarding nondiscrimination based on disability and complying with the
Americans With Disabilities Act with regard to any improvements constructed; and in the
Federal Transit Administration Master Agreement dated October 1, 1999, in Section 3,
Subparagraphs (a)(1), (a}2), and (b) thercof relating to conflicis of interests and
debarment.

(ix)  Articles 3 and 4 of Chapter 1A of the Code of Metropolitan
Miami-Dade County.

Tenant does hereby covenant and agree that in the event facilities are constructed,
maintained or otherwise operated by Tenant on the Demised Premises for a purpose for which
the State of Florida Department of Transportation program or activity is extended or for another
purpose involving the provision of similar services or benefits, the Tenant shall maintain and
operate such facilities and services in compliance with all other requirements imposed pursuant
to Title 49, Code of Federal Regulations, Department of Transportation, Subtitle A., Office of
the Secretary, Part 21, Non-discrimination of Federally-Assisted Programs of the Department of
Transportation — Effectuation of Title VI of the Civil Rights Act of 1964 and said Regulations
may be amended.

Tenant does hereby covenant and agree (1) that no person on the grounds of race, color,
gender, sexual orientation, disability or national origin shall be excluded from participation in, be

denied the benefits of, or be otherwise subjected to discrimination in the use of said facilities, (2)
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that in the construction of any improvements on, over or under such land and the furnishing
services thereon, no person on the grounds of race, color, gender, sexual orientation, disability or
national origin shall be excluded from the participation in, be denied the benefits of, or be
otherwise subjected to discrimination, and (3) that Tenant shall use the premises in compliance
with all other requirements imposed by or pursuant to Title 49, Code of Federal Regulations,
Department of Transportation, Subltitle A, Office of the Secretary, Part 21, Non-discrimination in
Federally-Assisted Programs of the Department of Transportation — Effectuation of Title VI of
the Civil Rights Act of 1964, and as said Regulations may be amended.
ARTICLE 26

Community Small Business Enterprise ("CBE™)

Tenant shall comply with any applicable requirements of the Miami-Dade County
Department of Small Business Development unless Tenant is exempt or if such requirement has
been waived.

ARTICLE 27

Inspector General Reviews

Independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the Landlord has the right to
retain the services of an Independent Private Sector Inspector General (hereinafter "IPSIG™),
whenever the County deems it appropriate to do so. Upon written notice from the Landlord,
the Lessee shall make available to the IPSIG retained by the County, all requested records
and documentation pertaining to this Lease Agreement for inspection and reproduction. The
Landlord shall be responsible for the payment of these IPSIG services, and under no
circumstance shall the Lessee's prices and any changes thereto approved by the Landlord, be

mnclusive of any charges relating to these IPSIG services. The terms of this provision herein,
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apply to the Lessee, its officers, agents, employees, sub Lessees and assignees. Nothing
contained in this provision shall impair any independent right of the Landlord to conduct an
audit or investigate the operations, activities and performance of the Lessee in connection
with this Lease Agreement. The terms of this Paragraph shall not impose any hability on the

Landlord by the Lessee or any third party.

Miami-Dade County Inspector General Review

According to Section 2-1076 of the Code of Miami-Dade County, as amended by
Ordinance No. 99-63, Miami-Dade County has established the Office of the Inspector
General which may, on a random basis, perform audits on all County contracts, throughout
the duration of said contracts, except as otherwise provided below. The cost of the audit for
this Contract shall be one quarter (1/4) of one (1) percent of the total contract amount which
cost shall be included in the total contract amount. The audit cost will be deducted by the
County from progress payments to the Lessee. The audit cost shall also be included in all

change orders and all contract renewals and extensions.

Exception: The above application of one quarter (1/4) of one percent fee assessment shall
not apply to the following coniracts: (a) IPSIG contracts; (b) contracts for legal services; (c)
contracts for financial advisory services; (d) auditing contracts; (e) facility rentals and lease
agreements; (f) concessions and other rental agreements; (g) insurance contracts; (h)
revenue-generating contracts; (I) contracts where an IPSIG is assigned at the time the
contract is approved by the Commission; (j) professional service agreements under $1,000;

(k) management agreements; (1) small purchase orders as defined in Miami-Dade County
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Administrative Order 3-2; (m) federal, state and local government-funded grants; and (n)

interlocal agreements.

Nothing contained above shall in any way limit the powers of the Inspector General
to perform audits on all County contracts including, but not limited to, those contracts
specifically exempted above. The Miami-Dade County Inspector General is authorized and
empowered to review past, present and proposed County and Public Health Trust contracts,
transactions, accounts, records and programs. In addition, the Inspector General has the
power to subpoena witnesses, administer oaths, require the production of records and monitor
existing projects and programs. Monitoring of an existing project or program may include a
report concerning whether the project is on time, within budget and in conformance with
plans, specifications and applicable law. The Inspector General is empowered to analyze the
necessity of and reasonableness of proposed change orders to the Contract. The Inspector
General is empowered to retain the services of independent private sector inspectors general
(IPSIG) to audit, investigate, monitor, oversee, inspect and review operations, activities,
performance and procurement process, including but not limited to project design,
specifications, proposal submittals, activities of the Lessee, its officers, agents and
employees, lobbyists, County staff and elected officials to ensure compliance with contract

specifications and to detect fraud and corruption.

Upon written notice to the Lessee from the Inspector General or IPSIG retained by the Inspector

General, the Lessee shall make all requested records and documents available to the Inspector

General or IPSIG for inspection and copying. The Inspector General and IPSIG shall have the

right to inspect and copy all documents and records in the Lessee's possession, custody or control

which, in the Inspector General's or IPSIG's sole judgment, pertain to performance of the
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contract, including, but not limited to original estimate files, change order estimate files,
worksheets, proposals and agreements form and which successful and unsuccessful
subcontractors and suppliers, all project-related correspondence, memoranda, instructions,
financial documents, construction documents, proposal and contract documents, back-charge
documents, all documents and records which involve cash, trade or volume discounts, insurance
proceeds, rebates, or dividends received, payroll and personnel records, and supporting

documentation for the aforesaid documents and records.

[SIGNATURE BLOCKS APPEAR ON THE FOLLOWING PAGE]
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IN WITNESS WHEREGQGF, Landlord has caused this Lease to be executed in its name
by the County Mayor; as authorized by the Board of County Commissioners, and Tenant has
caused this Lease to be executed by its duly authorized representative all on the day and year
first hereinabove written.

LANDLORD

MIAMI-DADE COUNTY
a political subdivision of the

State of Florida
ATTEST:
HARVEY RUVIN, CLERK
By: By:
Approved as to form and legal sufficiency
Print Name:
Title:
Date:
TENANT
THE CITY OF HIALEAH
A Municipal Corporation
Signed in the presence of:
By:
Print Name: Title:

Print Name:
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NOTARY:
STATE OF FLORIDA )

) SS:
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this day of

2000, by as

>

Personally Known OR Produced Identification

Type of Identification Produced

Print or Stamp Name:

Notary Public, State of Florida at Large
Commission No.:

My Commission Expires:

NOTARY:
STATE OF FL.LORIDA )
) SS:
COUNTY OF MIAMI-DADE )
The foregoing instrument was acknowledged before me this day of
2000, by , as
Personally Known OR Produced Identification

Type of Identification Produced

Print or Stamp Name:

Notary Public, State of Florida at Large
Commission No.:

My Commission Expires:
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EXHIBIT "A"

EXISTING IMPROVEMENTS
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EXHIBIT "B"

INGRESS AND EGRESS EASEMENT
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EXHIBIT "C”

ENVIRONMENTAL CONDITION OF SITE MEMORANDUM
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SCHEDULE 1.1

SKETCH OF DEMISED PREMISES
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SCHEDULE 1.3

CONFIRMATION OF COMMENCEMENT
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SCHEDULE 4.24
RESPONSIBLE WAGES

a.) Miami-Dade County Code, Section 2-11, regarding Responsible Wages. The
Tenant shall comply with Section 2-11 of the Miami-Dade County Code, which specifically
concerns the payment of responsible wages to employees and laborers providing labor related to
the construction, alteration, and/or repair of public buildings or public works (the "Applicable
Work™). Each employee and laborer providing Applicable Work shall be paid in a manner that is
consistent with the "Negotiated Contracts," as such phrase is defined in Section 2-11.16, Miami-
Dade County Code, in effect as of January 1st of the calendar year in which this Lease is
executed. Thereafter, the Tenant shall provide and ensure that the overall per hour rate to be
paid for the Applicable Work performed under this Lease during each subsequent calendar year
shall be the overall per hour rate of the Negotiated Contracts in effect as of January 1st, of the
year in which the Applicable Work is performed. If a particular craft or type of employee 1s not
listed in such Negotiated Contracts, in ascertaining the initial overall per hour rate to be paid
those employees for the Applicable Work, the minimum standard shall be the combined overall
dollar value on an hourly basis of the "basic hourly rate of pay” (as defined in 29 CFR 5.24)
(paid as set forth below) and of the fringe benefits payments (paid as set forth below) for
hospitalization, medical pension and life insurance benefits for such craft or type of employee
under the Secretary of Labor's wage determination (made pursuant to the provisions of the
Davis-Bacon Act) in effect for Miami-Dade County, Florida, as of the end of the prior calendar
year for which the work is to be performed. The foregoing and the provisions of Section 2-
11.16(e) notwithstanding, where not otherwise precluded by state or federal law, the overall per
hour rate shall be the higher rate under this Section 2-11.16. Further, the overall per hour rate to
be paid for Applicable Work performed during the year period commencing the next January 1st
after the date of execution of this Lease shall be such rate (as determined above) for that calendar
year and shall be updated thereafter on each subsequent January st to the rate for the ensuing
calendar year until completion of the Project; and

a.) The Tenant, Developer, Sublessee and/or any of their subcontractors, is
mandated to pay not less than the specified overall per hour rate for the Applicable Work, as
adjusted over the Term of this Lease in accordance with the Miami-Dade County Code, Section
2-11.16; and

b.) The Tenant, Developer, Sublessee and/or any of their subcontractors,
may fulfill the obligation to pay such specified overall per hour rate for the Applicable Work by
payment to the employee of the hourly wage rate listed in the Negotiated Confracts (or, if
applicable, the "basic hourly rate of pay" as defined in 29 CFR 5.24 contained in the Secretary of
Labor's wage determination) for such craft or type of employee plus either: (i) payment on the
employee's behalf of the cost (on an hourly basis) of the hospitalization, medical, pension and
life insurance benefits specified for such craft or type of employee; or, (ii) payment to the
employee (in addition to the listed hourly wage rate, or basic hourly rate of pay, if applicable, of
an amount equal to the hospitalization, medical, pension and life insurance benefits (on an hourly
basis) that contractors are required to provide under the Negotiated Contracts (or, if applicable,
an amount equal to the fringe benefit payments on an hourly basis for hospitalization, medical,

i
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pension and life insurance benefits contained in the Secretary of Labor's wage determination) for
such craft or type of employee. Payments to employees shall be counted towards fulfillment of
the above obligation only to the extent that such payments are made by check or money order;
and

c¢.) The Tenant, Developer, Sublessee and/or any of their subcontractors,
shall post in a conspicuous place on the Demised Property where the construction work will be
performed: (1) the schedule of the specified overall per hour rate for each applicable
classification specified by the Negotiated Contracts; (2) the amount of liguidated damages for
any failure to pay such rates; and (3) the name and address of the responsible official in Miami-
Dade County to whom complaints should be given; and

d.) Provide that there may be withheld from the Tenani, Developer or
Sublessee so much of accrued payments as may be considered necessary by the contracting
officer to pay to employees employed by the Tenant, Developer, Sublessee (or any contractor
and/or subcontractor under him) in the performance of the Applicable Work the difference
between the overall per hour rate required by this Lease to be paid to employees providing
Applicable Work and the amounts received by such employees and not refunded to the Tenant,
Developer, Sublessee, and/or any of its contractors, subcontractors and/or their agents; and

e.) The Tenant, Developer, Sublessee and/or any of their contractors
and/or subcontractors, shall cause to be kept, accurate written records signed under oath as true
and correct showing the names, Social Security numbers, and craft classifications of all
employees performing Applicable Work on or about the Demised Property, and/or for the
Project, the hours and fractions of hours for every type of Applicable Work performed by each
employee, the combined dollar value of all wages, any contributions to benefit plans and
payments made to each employee of the overall per hour rate required by terms and conditions of
this Lease (which is in accordance with Miami-Dade County Code, Section 2-11.16). Further,
the Tenant is required to submit to the Landlord a list of all contractors and subcontractors and
the names and Social Security numbers of all employees thereof who performed Applicable
Work each day under construction or trade contract, and further require each subcontractor to
also submit to the Landlord a list of the names and Social Security numbers of its employees
who performed Applicable Work each day on the construction or trade contract; and

f.) Neither the Tenant, nor the Developer, nor the Sublessee, nor any of
their contractors or subcontractors may terminate an emplovee performing Applicable Work
under a construction or trade contract because of the employee's filing a complaint regarding
payment of required overall per hour rates.

g.) The Landlord shall be permitted to periodically examine the records
required to be kept in accordance with Miami-Dade County Code, Section 2-11.16. As to
Responsible wages the Davis-Bacon Act applies (40 U.S.C. 276(a)) and the County Code
Section 2-11 of the Miami-Dade County Code does not apply.

h.} The Tenant, Developer, Sublessee, contractor and/or subcontractor in
addition to any other requirements under this Lease, shall be responsible for any and all costs
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and/or fees associated with the SBD monitoring the Project, including the inspection and/or audit
of any and all books, records and/or documents, to ensure that the Tenant, Developer, Sublessee,
contractor and/or subcontractor, as the case may be, is in compliance with this I.ease and Section
2-11 of the Miami-Dade County Code.

1.) The Tenant will comply with administrative procedures for monitoring
compliance with and enforcement of the requirements of this Lease, in accordance with Miami-
Dade County Code, Section 2-11.16. Such procedures provide that:

(1)  The Miami-Dade Department of Small Business
Development (“SBD”) may conduct investigations of compliance with the requirements of
Miami-Dade County Code, Section 2-11.16, and issue written notices to the Tenant, and/or
Developer and/or Sublessee (or contractor or subcontractor under the Tenant, Developer , and/or
Sublessee) when it determiines based on such investigation that the Tenant, Developer, or

Sublessee (or contractor or subcontractor) has not complied with the requirements of Section 2-
11.16;

(i1) The Tenant, Developer, Sublessee, contractor or
subcontractor shall respond in writing to the notice of noncompliance;

(1)  Based on the response, SBD may determine to rescind the
notice of noncompliance or to conduct a Compliance Meeting with the affected Tenant,
Developer, Sublessee, contractor or subcontractor at which any additional evidence may be
presented; - ‘

(iv) SBD shall make a written compliance determination
following any Compliance Meeting. A determination that the Tenant, Developer, Sublessee,
contractor or subcontractor has not complied with the requirements of this Lease (and/or with
Miami-Dade County Code, Section 2-11.16) and shall state the basis therefore and shall advise
the Tenant, Developer, Sublessee, contractor or subcontractor of its right to file a written request
with the County Manager (or the County Manager's successor) within thirty (30) calendar days
to schedule an administrative hearing before a hearing officer to appeal the determination as
provided below; and

(v) Should the Tenant, Developer, Sublessee, contractor or
subcontractor, as the case may be, fail to respond to a notice of noncompliance, and/or fails to
attend a Compliance Meeting, or who does not timely request an administrative hearing from an
adverse compliance determination made by SBD after a Compliance Meeting it shall be deemed
not to have complied with the requirements of this Lease and/or the Miami-Dade County Code,
Section 2-11.16, as stated in the notice or determination of non-compliance and, in the case of
underpayment of the required overall per hour rate, an amount sufficient to pay any
underpayment shall be deemed an event of default under this Lease, and the Landlord shall be
permifted to undertake adequate remedies at law or in equity as it deems appropriate to
compensate any affected employee or laborer, including but not limited to retaining any funds
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otherwise due to the Tenant, Developer or Sublessee. Further should the Tenant, Developer,
Sublessee or subcontractor who does not make the required payment of the underpaid wages or
who does not pay any fine imposed hereunder shall not be deemed responsible to perform
subsequent Miami-Dade County construction contracts and shall be ineligible to be awarded
such contracts for so long as the identified underpayment or any penalties imposed therefor
remain outstanding, not to exceed three (3) years.
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Sehedule 7.1

INDEMNIFICATION AND INSURANCE
The Tenant shall fumish to the Internal Services Department, Certificate(s) of Insurance which indicate
that insurance coverage has been obtained which meets the requirements as outlined below:
DESIGN STAGE

The Tenant shall provide or cause its Contractor to provide certificate(s) of insurance indicating
the following insurance coverage:

Al Worker’s Compensation Insurance for all employees of the Tenant as required by Florida
Statute 440.
B. Commercial General Liability Insurance on a comprehensive basis in an amount not less

than $1,000,000 combined single limit per occurrence for bodily injury and property
damage. Miami-Dade County must be shown as an additional insured with respect
to this coverage.

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

D. Professional Liability Insurance in the name of the Tenant or in the name of the licensed
design professional for this project in an amount not less than $1,000,000 per claim. This
insurance coverage shall be maintained for a period of two (2) years after Completion of
Construction.

CONSTRUCTION STAGE

The Tenant shall provide or cause its Contractor fo provide certificate(s) of insurance
indicating the following insurance coverage prior to Commencement of Construction:

‘Al Worker’s Compensation Insurance for all employees of the Tenant as required by Florida
Statute 440.
B. Commercial General Liability Insurance on a comprehensive basis in an amount not less

than $50,000,000 combined single limit per occurrence for bodily injury and property
damage. Miami-Dade County must be shown as an additional insured with respect
to this coverage.

C. Automobile Liability Insurance covering all owned, non-owned and hired vehicles used in

connection with the work, in an amount not less than $1,000,000 combined single limit
per occurrence for bodily injury and property damage.

{23186444;8} .



D. Completed Value Builder’s Risk Insurance on an “All Risk™ basis in an amount not less
than one hundred (100%) percent of the insurable value of the building(s) or structure(s)
under construction. The policy shall name the Tenant and the Landlord A.T.1M.A.

OPERATIONAL STAGE

The Tenant shall provide or cause its Contractor to provide certificate(s) of insurance indicating
the following insurance coverage:

A. Worker’s Compensation Insurance for all employees of the Tenant as required by Florida
Statute 440.
B. Commercial General Liability Insurance on a éolnprehensive basis in an amount not less

than $1,000,000 combined single limit per occurrence for bodily injury and property
damage. Miami-Dade County must be shown as an additional insured with respect
to this coverage.

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

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

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

or
The company must hold a valid Florida Certificate of Authority as shown in the latest

“List of All Insurance Companies Authorized or Approved to Do Business in Florida™
issued by the State of Florida Department of Financial Services and are members of the

Florida Guaranty Fund.
NOTE: CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
111 NW 1 STREET
SUITE 2348

MIAMI, FE, 33128
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Interlocal Agreement
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GENERAL OBLIGATION BOND (GOB)
BUILDING BETTER COMMUNITIES (BBC)
AFFORDABLE HOUSING
INTERLOCAL AGREEMENT

BETWEEN
MIAMI-DADE COUNTY
and
CITY OF HIALEAH, FLORIDA

This .Interlocal Agreement (the “Agreement”) pursuant to Section 163.01, Florida
Statutes, as amended, between Miami-Dade County, a political subdivision of the State of
Florida ("County" or “Miami-Dade County™), through its Board of County Commissioners (the
“Board”) and the City of Hialeah, Florida, a municipal corporation organized under the laws of
the State of Florida (“Hialeah” or “Grantee™), through its Mayor and Commissioners of the City
of Hialeah, Florida, is entered into this  day of ,2014.

WHEREAS, the Board adopted Resolution No. R-903-07 on July 24, 2007 authorizing
the termination of the negotiations with Jubilee Community Development Corporation for the
joint development of the Okeechobee Metrorail Station site (“Okeechobee Site”) and the
commencement of discussions and negotiations with Hialeah regarding the Okeechobee Site,
including a lease agreement between the County and Hialeah (“Lease Agreement’™) for the
development of 180 units of affordable, elderly rental housing at the Okeechobee Site in three
phases of 60 units each; and

WHEREAS, pursuant to Resolution No. adopted on (“Lease
Resolution™), the Board approved the form, execution and delivery of the Lease Agreement
which includes the development of affordable, elderly rental housing on the Okeechobee Site;
and

WHEREAS, the Board approved a District 13 grant/allocation pursuant to the Lease
Resolution from Project No. 249 — “Preservation of Affordable Housing Units and Expansion of
Home Ownership” of the Building Better Communities General Obligation Bond Program (the
“BBC GOB Program™) to Hialeah (the “Grant™) toward the development and construction by a
developer selected by Hialeah (the “Developer”) of up to one-hundred (180) affordable rental
apartment units, in more than one phase, known as the Okeechobee Metrorail Station affordable
housing project (the “Hialeah Project™) on real property owned by the County and leased to
Hialeah pursuant to the Lease Agreement and located at 2005 W Okeechobee Rd, Hialeah,
Florida 33011 (the “Property™); and

WHEREAS, the affordable rental apartment units shall be leased to certain individuals
and/or families described in Section 3 below based on a percentage of the annual area median
income adjusted for family size (“AMI”) established by the United States Department of
Housing and Urban Development (“HUD™) and at certain rental rates (*Affordable Units™) in
accordance with Rental Regulatory Agreement (Regulatory Agreement”) attached to, and
incorporated in, this Agreement as Exhibit 1; and
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WHEREAS, the Board approved a Grant in the amount of $5,592,000 (the “Total Funding
Allocation™) to fund the first phase of the Hialeah Project consisting of sixty (60) Affordable
Units for the Elderly (*Phase 1°") when it adopted Resolution R- -14 on
2014 (the “Authorizing Resolution™); and

»

WHEREAS, the County has previously funded $105,000 from the Total Funding
Allocation for environmental testing and will fund the balance of the Total Funding Allocation by
making available §5,487,000 beginning in Fiscal Year 2013-14 to Hialeah provided, however, the
disbursement of such funds is subject to the conditions set forth in this Agreement and in
particular, Section 4; and

WHEREAS, the County pursuant to Resolution No, R- -14 adopted on ,
2014 and the Mayor and Commissioners of the City of Hialeah through Ordinance passed
and approved on , have authorized their respective representatives to enter into
this Agreement and the Regulatory Agreement,

NOW, therefore, in consideration of the mutual covenants recorded in this Agreement
and in consideration of the mutual promises and covenants contained and the mutual benefits to
be derived from this Agreement, the parties agree as follows:

Section 1. Parties; Effective Date: and Term. The parties to this Agreement are Hialeah
and the County. It is agreed by the parties that Phase 1 will be developed and constructed by
Hialeah and the Developer in accordance with the description in Section 2 and in accordance
with Section 5. The County has delegated the responsibility of administering this Agreement to
the County’s Internal Services Department or any successor department.

This Agreement shall take effect as of the date written above upon its execution by the
authorized officers of the County and of the Grantee (the “Effective Date™) and shall terminate
upon the completion and the issuance of a certificate of occupancy for Phase I of the Hialeah
Project or thirty-six (36) months from the date of this Agreement, whichever occurs first.

Section 2. Phase 1 Description: Timetable: and Revisions. Phase 1 shall consist of sixty
(60) Affordable Units for Elderly residents. All units shall be one bedroom/one bath apartments,
consisting of approximately742 square feet. The development will have a community/club
room. There will also be a minimum of 45 parking spaces, as required by The City of Hialeah
Code of Ordinances, Division 32, Okeechobee Rapid Transit Zone, Section 98-1622(h)(1).

Phase 1 will be constructed employing green practices, to mitigate the effect on the
environment and additionally to mitigate the utility expenses for future residents of the Hialeah
Project. Green features will include, but not be limited to: programmable thermostats, Energy
Star rated reversible ceiling fans in all bedrooms and living areas, showerheads that use less than
1.8 gallons of water per minute, faucets that use less than 2 gallons of water per minute in the
kitchens and bathrooms, toilets that have dual flush options which include utilizing 1.6 gallons of
water or less, Energy Star qualified lighting in all open and common areas, low VOC paint in all
units and common areas, Energy Star rating for all refrigerators, dishwashers and washing
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machines, Energy Star rating for all windows, Carpet and Rug Institute Green Label certified
carpet and pad for all carpeting provided, HVAC with a minimum SEER rating of 15, efficient
tank less water heaters, and all windows single-pane with a shading co-efficient of .67 or better.
It is projected that the project will achieve a LEED designation.

Hialeah agrees that Phase 1 shall be completed within thirty-six (36) months from the
Effective Date pursuant o the terms of this Agreement, unless such period is extended as
provided in Section 6. If construction is not completed within such period and the County Mayor
or County Mayor’s designee (“County Mayor”) has not extended the time for completion
pursuant to Section 6, if shall be an Event of Default under Section 15 of this Agreement.

The Grantee may only use the Total Funding Allocation for the purpose of developing and
constructing the Phase 1 in the manner described in this Section 2 and paying the costs of such
development and construction either directly or through a loan to the Developer. Notwithstanding
the foregoing, any revision to the description of Phase 1 that changes (i) the number and size of
the affordable elderly units described in this Section 2; and, (ii) the income percentages of
Eligible Tenants described in Section 3 below, shall be approved by the Board.

Section 3. Rental Regulatory Agreement. The Sixty (60) Elderly, Affordable rental
units of Phase 1 shall be set aside for Eligible Tenants as that term is defined in the Regulatory
Agreement with incomes equal to or less than 50% of the AML

The initial monthly rates and rental terms are set forth in the Rental Regulatory
Agreement. The Regulatory Agreement shall be recorded by the Grantee at its expense. County
shall have no obligation to disburse any portion of the Total Funding Allocation pursuant to this
Agreement until evidence of such recordation is delivered to the County. Any documents which
are recorded in connection with the funding of the Total Funding Allocation, including without
limitation the Regulatory Agreement, shall be specifically subordinate to any .commercial
mortgage financing obtained by the Grantee or the Developer to fund the Phase 1 so long as the
Units remain affordable at the set asides set forth in the Regulatory Agreement.

Section 4. Availability and Payment of Total Funding Allocation.  Subject to the
availability of BBC GOB Program funds, the receipt by the County of the documents set forth in
Section VI of the Regulatory Agreement and the terms of this Agreement, the County agrees to
make disbursements on a reimbursable basis to the Grantee or the party designated by the
Grantee including the Developer as soon as it’s practicable after receipt of invoices and other
appropriate documents from the Grantee or from the Developer, with a certification by the
Grantee, that such funds will be used to fund capital costs in connection with the construction
and development of Phase 1 , provided, however, such reimbursement shall be made not more
than forty-five (45) days after receipt of invoices. The Grantee shall also provide a written
statement with each invoice request that (a) the Grantee is not in default pursuant to the
provisions of this Agreement and the Regulatory Agreement; (b) the project description has not
been materially altered without the County’s approval; (¢) all quarterly reports have been
submitted; (d) the reimbursement is in compliance with the Reimbursement Rules defined below
in this Section 4; and (e) Phase 1 is progressing in accordance with its construction schedule.
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The Total Funding Allocation shall be disbursed on a reimbursement basis in accordance
with the BBC GOB Program Administrative Rules which are attached as Attachment 1
(“Administrative Rules”) and incorporated in this Agreement by this reference. For purposes of
the Administrative Rules, invoices for reimbursement from the Developer with written approval
of the Grantee may be paid by the County directly to the Developer or to any lender that
advanced the funds used by the Developer to pay the invoices. By making this grant of the Total
Funding Allocation, the County assumes no obligation to provide financial support of any type
whatever in excess of the Total Funding Allocation. Cost overruns are the sole responsibility of
the Grantee. Grantee understands and agrees that reimbursements to the Grantee shall be made
in accordance with federal laws governing the BBC GOB Program, specifically the Internal
Revenue Code of 1986, as amended, and the regulations promulgated under it. Subject to certain
exceptions, the applicability of which is to be reviewed on a case-by-case basis, the
reimbursement atlocation shall be made no later than eighteen (18) months after the later of (a)
the date the original expenditure is paid, or {b) the date Phase 1 is placed in service or
abandoned, but in no event more than three (3) years after the original expenditure is paid by the
Grantee or the Developer (the “GOB Reimbursement Rules™).

The County shall only be obligated to reimburse the Grantee provided the Grantee is not
in breach of this Agreement, is in compliance with the GOB Reimbursement Rules and the has
demonstrated that it has adequate funds to complete the Hialeah Project. The Total Funding
Allocation shall be reduced by the amount of Funds disbursed from time to time pursuant to this
Agreement. The County shall administer, in accordance with the Administrative Rules, the
funds available from the BBC GOB Program as authorized by Board Resclutions. Any and all
reimbursement obligations of the County pursuant to this Agreement are limited to, and
contingent upon, the availability of funding solely from the BBC GOB Program funds allocated
to fund Phase 1. The Grantee may not require or legally compel the County to use any other
source of legally available revenues other than commercial paper/bond proceeds from the
- sale of BBC GOB commercial papex/bonds (the “Funds”) to fund the Total Funding
Allocation. This Agreement does not in any manner create a lien in favor of the Grantee on
any revenues, including the Funds allocated to fund Phase 1, of the County. The Grantee
shall be solely responsible for submitting all documentation, as required by this Agreement and
by the Administrative Rules, to the County Mayor.

Section 5. Phase 1 Cost . The Grantee agrees to demonstrate fiscal stability and the
ability to administer the Total Funding Allocation responsibly and in accordance with standard
accounting practices by completing Phase 1 within the Total Funding Allocation. In the event the
Total Funding Allocation 1s insufficient to complete Phase 1 as described in Section 2, the
Grantee shall fund any deficiency in order to complete Phase 1. Failure to do so shall constitute a
breach of this Agreement for which the County may seek reimbursement for all or a portion of the
Total Funding Allocation pursuant to Section 15(c)(1) of this Agreement. Section 6. Expenditure
Deadline; Remaining Funds. The Grantee shall spend or commit all of the Total Funding
Allocation on or before the earlier of thirty-six (36) months from the Effective Date or the last
date on which the County may reimbursed Grantee/Developer, as the case may be, pursuant to the
GOB Reimbursement Rules (the “Expenditure Deadline™). Any Total Funding Allocation funds
not spent or committed by the Expenditure Deadline or for which a Phase 1 extension has not
been requested shall revert to the County and this Agreement shall be terminated in accordance
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with the provisions of this Agreement. If Phase 1 is not completed by the Expenditure Deadline,
the County may exercise its rights under Section 15 of this Agreement.

A Phase 1 extension may be requested in writing from the County Mayor at least sixty
(60) days prior to the Expenditure Deadline. The County Mayor, at his or her discretion, may
grant an extension of up to one (1) year from the Expenditure Deadline so long as such extension
will not significantly alter the Phase 1 including its quality, impact, or benetit to the organization,
the County or its citizens and/or may violate the GOB Reimbursement Rules. Additional
extensions may be authorized by the County Mayor if the Grantee can document in a written
request sufficient Phase 1 progress and cause for such an extension to be warranted and if such
extension would not violate the GOB Reimbursement Rules. The three year period shall be
extended for delays caused by casualty, war, terrorism, unavailability of labor or materials, civil
uprising, governmental delays or other matters beyond Developer’s control but only to the extent
such extension would not violate the GOB Reimbursement Rules.

Section 7. Reports: and Filing Deadlines.  To demonstrate that each disbursement has
been used in accordance with the Phase 1 description in Section 2 and the Regulatory Agreement
and that Grantee has met and fuifilled all requirements as outlined in this Agreement, exhibits,
and/or other substantive materials as may be aftached or included as a condition to each
disbursement, the Grantee shall submit a written report documenting that the Grantee is meeting
or has met all Phase 1 and financial requirements to the County Mayor quarterly. The Grantee
shall also submit a written report to the County Mayor or County Mayor’s designee on or prior to
September 30th of each year from the time of the execution of this Agreement through the
termination of this Agreement demonstrating that the Grantee is fulfilling, or has fulfilled, its
purpose, and has complied with all applicable municipal, County, state and federal requirements.
The County Mayor may also request that a compilation statement or independent financial audit
and accounting for the expenditure of the Total Funding Allocation funds be prepared by an
independent certified public accountant at the expense of the Grantee. In the event any one or
more of the written reports are delinquent, the County may withhold all or a portion of the Total
Funding Allocation untii the Grantee submits such reports to the County Mayor as required in
this Section 7.

In the event that the Grantee fails to submit the required reports as required above, the
County Mayor may terminate this Agreement in accordance with Section 15 or suspend any
further disbursement of the Total Funding Allocation funds until all reports are current. Further,
the County Mayor must approve the reports described in this Section 7 for the Grantee (o be
deemed to have met all conditions of the grant award.

Section 8. Project Monitoring and Evaluation and Inspections.  The County’s Internal
Services Department or any successor department (the “Department™) shall act as project
manager for the County. Upon request, the Grantee shall provide the Department with notice of
all meetings of its Board of Directors or governing board, general activities and Phase 1 -related
events. In the event the Department concludes, as a result of such monitoring and/or evaluation,
that the Grantee is not in compliance with the terms of this Agreement or the Administrative
Rules or for other reasons which significantly impact the Grantee’s ability to fulfill the
conditions of the Total Funding Allocation as set forth in this Agreement, then the Department
shall provide in writing to the Grantee, within thirty (30) days of the date of said
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monitoring/evaluation, notice of the inadequacy or deficiencies noted which may significantly
impact the Grantee’s ability to complete Phase 1 as described in Section 2 or fulfill the terms of
this Agreement within a reasonable time frame. If Grantee refuses or is unable to address the
areas of concern within thirty (30} days of receipt of such notice from the Department, then the
County Mayor, at his discretion, may take other actions which may include reduction or
rescission of the Total Funding Allocation, as the case may be, or withholding Total Funding
Allocation funds until such time as the Grantee can demonstrate that such issues have been
corrected. Further, in the event that the Grantee does not expend the Total Funding Allocation
for Phase 1 or uses any portion of the Total Funding Allocation for costs not associated with
Phase 1 and the Grantee refuses or is unable to address the areas of concern, then the County
Mayor may request the return of full or partial Total Funding Allocation awards, as the case may
be. The County Mayor may also institute a moratorium on applications from the Grantee to
County grants programs for a period of up to one (1) year or until the deficient areas have been
addressed to the satisfaction of the County Mayor, whichever occurs first.

Section 9. Accounting, Financial Review and Access to Records and Audits. The
Grantee shall keep accurate and complete books and records for all receipts and expenditures of
the Total Funding Allocation in conformance with reasonable general accounting standards.
These books and records, as well as all documents pertaining to payments received and made in
conjunction with the Total Funding Allocation, such as vouchers, bills, invoices, receipts and
canceled checks, shall be retained in the County in a secure place and in an orderly fashion in a
location within the County by the Grantee for at least three (3) vears after the later of the
Expenditure Deadline specified in Section 6; the extended Expenditure Deadline, as approved by
the County Mayor, if any; the completion of a County requested or mandated audit or
compliance review; or the conclusion of a legal action involving the Total Funding Allocation
award, the Grantee and/or Phase 1 or activities related to the Total Funding Allocation award.

The County Mayor may examine or have examined these books, records and documents
at the Grantee’s offices or other approved site under the direct control and supervision of the
Grantee during regular business hours and upon reasonable notice. Furthermore, the County
Mayor may, upon reasonable notice and at the County’s expense, audit or have audited all
financial records of the Grantee, whether or not purported to be related to this grant.

The Grantee agrees to cooperate with the Miami-Dade Office of Inspector General (IG)
which has the authority to investigate County affairs and review past, present and proposed
County programs, accounts, records, contracts and transactions. The OIG contract fee shall not
apply to this Agreement and the Grantee shall not be responsible for any expense
reimbursements or other amounts payable to the IG or its contractors. The IG may, on a random
basis, perform audits on this Agreement throughout the duration of said Agreement (hereinafter
“random audits™). This random audit is separate and distinct from any other andit by the County.

The 1G shall have the power to retain and coordinate the services of an IPSIG who may
be engaged to perform said random audits, as well as audit, investigate, monitor, oversee,
mspect, and review the operations, activities and performance and procurement process
including, but not limited to, project design, establishment of bid specifications, bid submittals,
activities of the Grantee and contractor and their respective officers, agents and employees,
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lobbyists, subcontractors, materialmen, staff and elected officials in order to ensure compliance
with contract specifications and detect corruption and fraud. The IG shall have the power to
subpoena witnesses, administer oaths and require the production of records. Upon ten (10} days
written notice o the Grantee (and any affected contractor and materialman) from IG, the Grantee
(and any affected contractor and materialman) shall make all requested records and documents
available to the IG for inspection and copying.

The IG shall have the power to report and/or recommend to the Board whether a
particular project, program, contract or fransaction is or was necessary and, if deemed necessary,
whether the method used for implementing the project or program is or was efficient both
financially and operationally. Monitoring of an existing project or program may include
reporting whether the project is on time, within Budget and in conformity with plans,
specifications, and applicable law. The IG shall have the power to analyze the need for, and
reasonableness of, proposed change orders.

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

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

Grantee agrees to cooperate with the Commission auditor who has the right to access all
financial and performance related records, property, and equipment purchased in whole or in part
with governmental funds pursuant to Section 2-481 of the County Code

Section 10. Publicity and Credits. The Grantee must include the following credit line
in all promotional marketing materials related to this funding including web sites, news and press
releases, public service announcements, broadcast media, programs, and publications: “THIS
PHASE 1 IS SUPPORTED BY THE BUILDING BETTER COMMUNITIES BOND
PROGRAM AND THE MAYOR AND BOARD OF COUNTY COMMISSIONERS OF
MIAMI-DADE COUNTY.”

Section 11. Naming Rights and Advertisements. It is understood and agreed between the
parties hereto that the Grantee is funded by Miami-Dade County. Further, by acceptance of
these funds, the Grantee agrees that Project(s) funded by this Agreement shall recognize and
adequately reference the County as a funding source through the BBC GOB Program. In the
event that any naming rights or advertisement space is offered on a facility constructed or
improved with BBC GOB Program funds, then Miami-Dade County’s name, logo, and slogan
shall appear on the facility not less than once and equal to half the number of times the most
frequent sponsor or advertiser is named, whichever is greater. Lettering used for Miami-Dade
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County will be no less than 75% of the size of the largest lettering used for any sponsor or
advertiser unless waived by the Board. Grantee shall ensure that all publicity, public relations,
advertisements and signs recognize and reference the County for the support of all Project(s).
This is to include, but is not limited to, all posted signs, pamphlets, wall plaques, cornerstones,
dedications, notices, flyers, brochures, news releases, media packages, promotions and
stationery. The use of the official County logo is permissible for the publicity purposes stated
herein. The Grantee shall submit sample of mockup of such publicity or materials to the County
for review and approval. The Grantee shall ensure that all media representatives, when inquiring
about the Project(s) funded by the Agreement, are informed that the County is its funding source.

Section 12. Liability and Indemnification. It is expressly understood and intended that
the Grantee, as the recipient of BBC GOB Program funds, is not an officer, employee or agent of
the County, its Board of County Commissioners, its Mayor, nor the County department
administering the Total Funding Allocation. Further, for purposes of this Agreement, the parties
agree that the Grantee, its officers, agents and employees are independent contractors and solely
responsible for Phase 1.

The Grantee shall take all actions as may be necessary to ensure that its officers, agents,
employees, assignees and/or subcontractors shall not act as nor give the appearance of that of an
agent, servant, joint venture partner, collaborator or partner of the department administering
these grants, the County Mayor, the Miami-Dade County Board of County Commissioners, or its
employees. No party or its officers, elected or appointed officials, employees, agents,
independent contractors or consultants shall be considered employees or agents of any other
party, nor to have been authorized to incur any expense on behalf of any other party, nor to act
for or to bind any other party, nor shall an employee claim any right in or entitlement to any
pension, workers’ compensation benefit, unemployment compensation, civil service or other
employee rights or privileges granted by operation of law or otherwise, except through and
against the entity by whom they are employed.

The Grantee agrees to be responsible for all work performed and all expenses incurred in
connection with Phase 1. The Grantee may subcontract as necessary to complete Phase 1,
including entering into subcontracts with vendors for services and commodities, provided that it
is understood by the Grantee that the County shall not be liable to the subcontractor for any
expenses or liabilities incurred under the subcontract and that the Grantee shall be solely liable to
the subcontractor for all expenses and liabilities incurred under the subcontract. It is expressly
understood that the Grantee will be loaning the proceeds of the Funds to the Developers who will
be building Phase 1. The development of Phase 1 will be overseen by, and be the responsibility
of, the Developer.

The Grantee shall indemnify and hold harmless the County and its officers, employees,
agents and instrumentalities from any and all liability, losses or damages, including attorneys’
fees and costs of defense, which the County or its officers, employees, agents or instrumentalities
may incur as a result of claims, demands, suits, causes of actions or proceedings of any kind or
nature arising out of, relating to or resulting from the performance of this Agreement and/or the
development of the Phase 1 by the Grantee or its employees, agents, servants, partners,
principals, subconsultants or subcontractors (collectively, “Adverse Proceedings™). Grantee shall
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pay all claims and losses in connection with such Adverse Proceedings and shall investigate and
defend all Adverse Proceedings in the name of the County, where applicable, including appellate
proceedings, and shall pay all costs, judgments, and attorneys’ fees which may result from such
Adverse Proceedings. Grantee expressly understands and agrees that any insurance protection
required by this Agreement or otherwise provided by the Grantee shall in no way limit the
responsibility to indemnify, keep and save harmless and defend the County or its officers,
employees, agents and instrumentalities as provided in this Section 12.

Section 13. Assignment. The Grantee is not permitted to assign this Agreement or any
portion of it. Any purported assignment will render this Agreement null and void and subject to
immediate rescission of the full amount of the Total Funding Allocation award and immediate
reimbursement by the Grantee of the full amount of the Total Funding Allocation disbursed to
the Grantee.

Section 14. Compliance with Laws. The Grantee is obligated and agrees to abide by
and be governed by all Applicable Laws necessary for the development and completion of the
Hialeah Project. “Applicable Law™ means any applicable law (including, without limitation, any
environmental law), enactment, statute, code, ordinance, administrative order, charter, tariff,
resolution, order, rule, regulation, guideline, judgment, decree, writ, injunction, franchise,
permit, certificate, license, authorization, or other direction or requirement of any governmental
authority, political subdivision, or any division or department thereof, now existing or hereinafter
enacted, adopted, promulgated, entered, or issued. Notwithstanding the foregoing, “Applicable
Laws” and “applicable laws” shall expressly include, without limitation, all applicable zoning,
land use, DRI and Florida Building Code requirements and regulations, all applicable impact fee
requirements, all requirements of Florida Statutes, specifically including, but not limited to,
Chapter 11-A of the County Code (nondiscrimination in employment, housing and public
accommodations); all disclosure requirements imposed by Section 2-8.1 of the Miami-Dade
County Code; County Resolution No R-754-93 (Insurance Affidavit); County Ordinance No. 92-
15 (Drug-Free Workplace);, County Ordinance No. 91-142 (Family Leave Affidavit); execution
and delivery of public entity crimes disclosure statement, Miami-Dade County disability non-
discrimination affidavit, and Miami-Dade County criminal record affidavit; all applicable
requirements of Miami-Dade County Ordinance No. 90-90 as amended by Ordinance 90-133
(Fair Wage Ordinance), the requirements of Section 2-1701 of the Code and all other applicable
requirements contained in this Agreement.

The Grantee shall comply with the Miami-Dade County Resolution No. R-385-98 which
creates a policy of prohibiting contracts with firms violating the Americans with Disabilities Act
of 1990 and other laws prohibiting discrimination on the basis of disability and shall execute a
Miami-Dade County Disability Non-Discrimination Affidavit confirming such compliance.

The Grantee covenants and agrees with the County to comply with Miami-Dade County
Ordinance No. 72-82 (contlict of Interest), Resolution No. R-1049-93 (Affirmative Action Plan
Furtherance and Compliance), and Resolution No. R-185-00 (Domestic Leave Ordinance).

All records of the Grantee and its contractors pertaining to Phase 1 shall be maintained in
Miami-Dade County and, upon reasonable notice, shall be made available to representatives of
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the County. In addition, the Office of Inspector General of Miami-Dade County shall have
access thereto for any of the purposes provided in Sec. 2-1076 of the Code of Miami-Dade

County.

The Grantee shall submit to the department administering this Agreement, all affidavits
required in this Section 14 prior to, or at the time, this Agreement is delivered by the Grantee to
the County fully executed by an authorized officer.

Section 15. Default: Remedies and Termination.

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

(1)

2)

()

If the Grantee uses any portion of the Total Funding Allocation for
costs not associated with Phase 1 (i.e. ineligible costs), and the Grantee
fails to repay the County within thirty (30) days after written request
for such reimbursement is given to the Grantee by the County;
provided, however, that if not reasonably possible to make such
payment within the thirty (30) day period, such cure period shall be
extended for an additional sixty (60) day period if within thirty (30)
days after such written notice the Grantee commences action to secure
the funds to repay the County and diligently pursues such payment.

If the Grantee shall breach any of the other covenants or provisions in
in the Regulatory Agreement and this Agreement other than as referred
to in Section 15(a)(1) and the Grantee fails to cure its default within
thirty (30) days after written notice of the default is given to the
Grantee by the County; provided, however, that if not reasonably
possible to cure such default within the thirty (30) day period, such
cure period shall be extended for up to one hundred eighty (180) days
following the date of the original notice if within thirty (30) days after
such written notice the Grantee commences diligently and thereafter
continues to cure.

If the Grantee fails to complete the Phase 1 within three (3) years of
the Effective Date of this Agreement subject to extension as provided
above.

(b) The following shall constitute a default by the County:

(1)

If the County shall breach any of the covenants or provisions in this
Agreement and the County fails to cure its default within thirty (30)
days after written notice of the default is given to the County by the
Grantee;, provided, however, that il not reasonably possible to cure
such default within the thirty (30) day period, such cure period shall be
extended for up to one hundred eighty (180) days following the date of
the original notice if within thirty (30) days after such written notice
the County commences diligently and thereafter continues to cure.
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{c) Remedies:

(1)

2)

()

)

(d) Termination:

(1)

@)

()

Upon the occurrence of a default as provided in Section 15(a) and such
default is not cured within the applicable grace period, in addition to
all other remedies conferred by this Agreement, the Grantee shall
reimburse the County, in whole or in part as the County shall
determine, all funds provided to the Grantee by the County pursuant to
the terms of this Agreement and this Agreement shall be terminated.

Fither party may institute litigation to recover damages for any default
or to obtain any other remedy at law or in equity (including specific
performance, permanent, preliminary or temporary injunctive relief,
and any other kind of equitable remedy), provided, however, any
damages sought by the Grantee shall be limited solely to legally
available BBC GOB funds allocated to the Phase 1 and no other
revenues of the County.

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

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

Notwithstanding anything herein to the contrary, either party shall
have the right to terminate this Agreement, by giving written notice of
termination to the other party, in the event that the other party is in
material breach of this Agreement, provided, however, such
termination shall not be effective until all payments are made by
Grantee to the County pursuant to (¢} (1) of this Section 15 above.

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

Upon termination of this Agreement pursuant to Section 15(d)1)
above, no party shall have any further liability or obligation to the
other party except as expressly set forth in this Agreement; provided
that no party shall be relieved of any liability for breach of this
Agreement for events or obligations arising prior to such termination.

In the event the Total Funding Allocation is canceled or the Grantee is requested to

repay all or a portion of the Total Funding Allocation because of a breach of this Agreement, the
Grantee will not be eligible to apply to the County for another grant or contract with the County
for a period of one (1) year, commencing on the date the Grantee receives the notice in writing of
the breach of this Agreement. Further, the Grantee will be liable to reimburse Miami-Dade
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County for all unauthorized expenditures discovered after the expiration or termination of this
Agreement.  The Grantee will also be liable to reimburse the County for all lost or stolen Total
Funding Allocation funds.

Any funds, which are to be repaid to the County pursuant to this Section or other sections
in this Agreement, are to be repaid by delivering to the County Mayor a certified check for the
total amount due payable to Miami-Dade County Board of County Commissioners.

These provisions do not waive or preclude the County from pursuing any other remedy,
which may be available to it under the law.

Section 16. Waiver. There shall be no waiver of any right related to this Agreement
unless in writing and signed by the party waiving such right. No delay or failure to exercise a
right under this Agreement shall impair such right or shall be construed to be a waiver thereof.
Any waiver shall be limited to the particular right so waived and shall not be deemed a waiver of
the same tight at a later time or of any other right under this Agreement. Waiver by any party of
any breach of any provision of this Agreement shall not be considered as or constitute a
continuing waiver or a waiver of any other breach of the same or any other provision of this
Agreement. '

Section 17. Written Notices. Any notice, consent or other communication required to be
given under this Agreement shall be in writing, and shall be considered given when delivered in
person or sent by facsimile or electronic mail (provided that any notice sent by facsimile or
electronic mail shall simultaneously be sent personal delivery, overnight courier or certified mail
as provided herein), one business day after being sent by reputable overnight carrier or 3
business days after being mailed by certified mail, return receipt requested, to the parties at the
addresses set forth below (or at such other address as a party may specify by notice given
pursuant to this Section to the other party):

The County: Grantee:

County Executive Office Attention: Fredrick H. Marinelli
Miami-Dade County City of Hialeah

111 N.W. 1st Street (29th Floor) 501 Palm Avenue

Miami, F1. 33128 Hialeah, Florida, 33011

Section 18. Captions. Captions as used in this Agreement are for convenience of
reference only and do not constitute a part of this Agreement and shall not affect the meaning or
interpretation of any provisions in this Agreement.

Section 19. Agreement Represents Total Agreement; Amendments. This Agreement,
and its attachments, which are incorporated in this Agreement, incorporate and include all prior
negotiations, correspondence, conversations, agreements, and understandings applicable to the
matters contained in this Agreement. The parties agree that there are no commitments,
agreements, or understandings concerning the subject matter of this Agreement that are not
contained in this Agreement, and that this Agreement contains the entire agreement between the
parties as to all matters pertaining to the partial funding of the Phase 1 by the County through the
Total Funding Allocation and the development of the Phase 1 by the Grantee. Accordingly, it is
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agreed that no deviation from the terms of this Agreement shall be predicated upon any prior
representations or agreements, whether oral or written. It is further agreed that any oral
representations or modifications concerning this Agreement shall be of no force or effect.

This Agreement may be modified, altered or amended only by a written amendment duly
executed by the County and the Grantee or their authorized representatives.

Section 20. Litigation Costs/Venue. In the event that the Grantee or the County
Institutes any action or suit to enforce the provisions of this Agreement, the prevailing party in
such litigation shall be entitled to reasonable costs and attorney’s fees at the trial, appellate and
post-judgment levels. This Agreement shall be governed by and construed in accordance with the
laws of the State of Florida. The County and the Grantee agree to submit to service of process
and jurisdiction of the State of Florida for any controversy or claim arising out of or relating to
this Agreement or a breach of this Agreement. Venue for any court action between the parties
for any such controversy arising from or related to this Agreement shall be in the Eleventh
Judicial Circuit in and for Miami-Dade County, Florida, or in the United States District Court for
the Southern District of Florida, in Miami-Dade County, Florida.

Section 21.  Representations of the Grantee. The Grantee represents that this
Agreement has been duly authorized by the governing body of the Grantee and that the
governing body has granted Lenny Wolfe, (the “Authorized Officer™), the required power and
authority to execute this Agreement on behalf of Grantee. The Grantee represents that it is a
validly existing limited liability company in good standing under the laws of the State of Florida.

Once this Agreement is properly and legally executed by its Authorized Officer, the
governing body of the Grantee agrees to a). comply with the terms of this Agreement; b) comply
with the terms of the Rental Regulatory Agreement, ¢) comply with all applicable laws,
meluding, without limitation, the County’s policy against discrimination; d) comply with the
Administrative Rules; and e) submit all written documentation required by the Administrative
Rules and this Agreement to the County Mayor.

Section 22.  Representation of the County. The County represents that this
Agreement has been duly approved by the Board, as the governing body of the County, and the
Board has granted the County Mayor the required power and authority to execute this
Agreement. The County agrees to provide the Total Funding Allocation to the Grantee for the
purpose of developing and improving the Phase 1 in accordance with terms of this Agreement,
including its incorporated Attachments and Exhibits. The County shall only disburse the Total
Funding Allocation if the Grantee is not in breach of this Agreement. Any and all reimbursement
obligations of the County shall be fully subject to and contingent upon the availability of the
Total Funding Allocation within the time periods set forth in this Agreement.

Section 23.  Invalidity of Provisions. Severability. Wherever possible, each provision

“of the Agreement shall be interpreted in such manner as to be effective and valid under
Applicable Law, but if any provision of this Agreement shall be prohibited or invalid under
Applicable Law, such provision shall be ineffective to the extent of such prohibition or
invalidity, without invalidating the remainder of such provision or the remaining provisions of
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this Agreement, provided that the material purposes of this Agreement can be determined and
effectuated. '

Section 24. Insurance. The vendor must maintain and shall furnish, upon request, to the
County Mayor, certificate(s) of insurance indicating that insurance has been obtained which
meets the requirements as outlined below:

A. Worker’s Compensation Insurance for all employees of the vendor as required
Section 440 of the Florida Statutes.

B. Public Liability Insurance on a comprehensive basis in an amount not less than
$300,000 combined single limit per occurrence for bodily injury and property
damage. Miami-Dade County must be shown as an additional insured
with respect to this coverage.

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

The company must be rated no less than “B” as to management, and no less than “Class
V™ as to financial strength, by the latest edition of Best’s Insurance Guide, published by A.M.
Best Company, Oldwick, New Jersey, or its equivalent, subject to the approval of the County’s
General Services Administration Risk Management Division.

or

The company must hold a valid Florida Certificate of Authority as shown in the latest
“List of All Insurance Companies Authorized or Approved to Do Business in Florida™ issued by
the State of Florida Department of Insurance and are members of the Florida Guaranty Fund.

Modification or waiver of any of the insurance requirements identified in this Section 24
is subject to the approval of the Department. The Grantee shall notify the County of any
intended changes in insurance coverage, including any renewals of existing policies.

Section 25. Special Conditions. The Total Funding Allocation is awarded to the Grantee
with the understanding that the Grantee is performing a public purpose by providing affordable
multi-family rental units through the development of the Hialeah Project. Use of the Total
Funding Allocation for any purpose other than for the Phase 1 will be considered a material
breach of the terms of this Agreement and will allow Miami-Dade County to seek remedies
including, but not limited to, those outlined in Section 15 of this Agreement.

Section26.  Miami-Dade County's Rights As Sovereign. Notwithstanding any
provision of this Development and Grant Agreement,

(a) Miami-Dade County retains all of its sovereign prerogatives and rights as a
county under Florida laws (other than its contractual duties under this Agreement) and shall not
be estopped by virtue of this Agreement from withholding or refusing fo issue any zoning
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approvals and/or building permits; from exercising its planning or regulatory duties and
authority; and from requiring the Phase 1 project to comply with all development requirements
under present or future laws and ordinances applicable to its design, construction and

development; and

(b)  Miami-Dade County shall not by virtue of this Agreement be obligated to grant
the Grantee or the Phase 1 project or any portion of it, any approvals of applications for building,
zoning, planning or development under present or future laws and ordinances applicable to the
design, construction and development of Phase 1.

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

written above:

ATTEST:  (seal)

By:

Clerk

Approved by County Attorney as
to form and legal sufficiency.

By:

ATTEST: (seal)

By:

Clerk

MIAMI-DADE COUNTY, FLORIDA

By:

. Miami-Dade County Mayor

CITY OF HTALEAH

By

City of Hialeah Mayor

SRS
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This Instrument Was Prepared By:

Record and Return to:

Miami-Dade County

Internal Services Department 111 NW First Street, 24™ Floor
Miami, Florida 33128

Attention: Department Director

MIAMI-DADE COUNTY
RENTAL REGULATORY AGREEMENT

WHEREAS, the Board adopted Resclution No. R-903-07 on July 24, 2007 authorizing the
termination of the negotiations with !ubilee Community Development Corporation for the joint
development of the Okeechobee Metrorail Station site (“Okeechobee Site”) and the commencement of
discussions and negotiations with The City of Hialeah regarding the Okeechobee Site, including a lease
agreement between the County and Hialeah (“Lease Agreement”) for the development of 180 units of
affordable, elderly rental housing at the Okeechobee Site in three phases of 60 units each; and

WHEREAS, pursuant to Resolution No. adopted on (“Lease Resolution”), the
Board approved the form, execution and delivery of the Lease Agreement which includes the
development of affordable, elderly rental housing on the Okeechobee Site; and

WHEREAS, the Board approved a District 13 grant/allocation pursuant to the Lease Resolution
from Project No. 249 — “Preservation of Affordable Housing Units and Expansion of Home Ownership”
of the Building Better Communities General Obligation Bond Program (the “BBC GOB Program”} to
Hialeah (the “Grant ") toward the development and construction by a developer selected by The City of
Hialeah (the “Owner or Grantee”) of up to one-hundred (180) affordable, elderly rental apariment units
("Affordable Units”}, in one or more phases, known as the Okeechobee Metrorail Station affordable
housing project (the “Hialeah Development ”) on real property owned by the County and leased to
Hialeah pursuant to the Lease Agreement and located at 2005 W Okeechobee Rd, Hialeah, Florida 33011
(the “Property”}); and

WHEREAS, the Hialeah Development will be developed and owned by the City of Hialeah
(“Owner” or “Grantee”) and the County Grant will be one of the funding sources utilized to complete
the Hialeah Development ; and

WHEREAS, the Board approved a Grant in the amount of $5,592,000 to fund the first phase of
the Hialeah Development consisting of sixty (60) affordable elderly rental units (“Project”} when it
adopted Resolution R-  -14 on , 2014 (“Authorizing Resolution”}); and
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WHEREAS, in connection with receipt of the County Grant, the Grantee and Owner agree to
lease the Units to certain Eligible Tenants and to establish and maintain monthly rental rates in the
manner prescribed in this Agreement.

NOW, THEREFORE, for and in consideration of Ten dollars {$10.00), the promises and covenanis
contained in this Rental Regulatory Agreement (the “Agreement”) and for other good and valuable
consideration received and acknowledged this day of , 2014, the Grantee and
Owner, both of which have an address of 501 Palm Avenue, Hialeah, Fl. 33011, and their successors and
assigns and Miami-Dade County, a political subdivision of the State of Florida {“County”) having a
principal address of 111 NW 1st Street, Miami, Florida 33128, through its Internal Services Department
and any successor of the Internal Services Department {ISD}, agree as follows:

PROPERTY ADDRESS: 2005 W Okeechobee Road, Hialeah, FI1 33011

LEGAL DESCRIPTION OF

PROPERTY: The Legal Description of the Property is attached as Exhibit A
NAME OF PROJECT: Okeechobee Metrorail Station Project
DWELLING UNITS: Sixty (60} affordable rental units which will be all one bedroom/one bath

apartments of approximately 742 square feet.

ELIGIBLE TENANTS: Elderly Individuals (55 and older} with a total annual household income
that does not exceed fifty percent (50%) of the area median income for
Miami-Dade County established annually by the Department of Housing
and Urban Development (“HUD"} adjusted for family size (AMI)

WITNESSETH:

. Grantee and the Owner agree with respect to the Property for the pericd beginning on the date
of recordation of this Rental Regulatory Agreement, and ending on the last day of the thirtieth
(30th) year after the year in which the Project is completed and a certificate of occupancy is
issued that:

a) All of the Units shall be leased to Eligible Tenants. All of the units shall be leased to
Elderly Eligible Tenants with annual incomes that are less than or equal to 50% of AMi.
The monthly rental rates for each Unit shall be equal to or less than one-twelfth of 30%
of the annual income of the Eligible Tenants residing in such Unit, subject to any
adjustments permitted by this Agreement. Accordingly, the maximum initiai monthly
rental rate for each Unit is set forth in the attached Exhibit B.

b) The parties agree that once recorded, this Agreement shall be a restrictive covenant on
the Project that shall run with the Property since the subject matter of this Agreement
and its covenants touch and concern the Property. This Agreement shall be binding on
the Property, the Project, and all portions of each, and upon any purchaser, transferee,
Grantee, Owner or lessee or any combination of each, and on their heirs, executors,
administrators, devisees, successors and assigns and on any other person or entity
having any right, title or interest in the Property, the Project, or any portion of each, for
the length of time that this Agreement shall be in force. Grantee and Owner herehy

7
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d)

make and declare these restrictive covenants which shall run with the title to said
Property and be hinding on the Grantee and the Owner and their successors in interest,
if any, for the period stated in the preamble above, without regard to payment or
satisfaction of any debt owed by Grantee and/ Owner to the County or the expiration of
any agreement between the Grantee and/or Dwner and the County regarding the
Property, Project or both.

In addition to the units the Project shall include a community/club room and
approximately 45 parking spaces as per The City of Hialeah Code.

Grantee and Owner agree that upon any violation of the provisions of this Agreement,
the County, through its agent, ISD, may give written notice to the Grantee and Owner,
by registered mail, at the address stated in this Agreement, or such other address or
addresses as may subsequently be designated by the Grantee and Owner in writing to
ISD, and in the event Grantee or Owner does not cure such default (or take measures
reasanably satisfactory to ISD to cure such default), within thirty (30) days after the date
of notice, or within such further time as 5D may determine is necessary for correction,
ISD may, without further notice, declare a default under this Agreement, and effective
upen the date of such default, ISD may:

i) Declare the whole County Grant immediately due and payable and then
proceed with legal proceedings to collect the County Grant;

ii) Apply to any court, County, State or Federal, for any specific performance of this
Agreement; for an injunction against the violation of this Agreement; or for such
relief as may be appropriate since the injury to 1SD arising from a default
remaining uncured under any of the terms of this Agreement would be
irreparable, and the amount of damage would be difficuli to ascertain.

Grantee and Owner further agree that they will, during the term of this Agreement:
furnish each resident at the time of initial cccupancy, a written notice that the rents to
be charged for the purposes and services included in the rents are approved by the
County pursuant to this Agreement; that they will maintain a file copy of such notice
with a signed acknowledgment of receipt by each resident; and, that such notices wilf be
made available for inspection by the County during regular business hours.

Grantee and Owner agree that the Units shall meet the energy efficienty standards
promulgated by the Secretary of HUD, the Florida Housing Finance Corporation
(hereafter “FHFC”), and/or Miami-Dade County, as applicable.

ISD and Grantee agree that rents may increase as the AMI increases as published by HUD with
the prior approval of ISD, provided that at no time shall the Grantee’s management fee and
expenses attributed to the Grantee for managing the Project exceed six percent (6%) of the
monthly gross receipts. Any other adjustments to rents will be made only if ISD (and HUD if
applicable), in their sole but reasonable discretion, find any adjustments necessary to support

} -
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the continued financial viability of the Project and only by an amount that the County (and HUD
if applicable) determine is necessary to maintain continued financial viability of the Project.

Owner will provide documentation to justify a rental increase request not attributable to
increases in median income hut attributable to an increase in operating expenses of the Project,
excluding the management fee attributed to the Grantee for managing the Project. Within
thirty (30} days of receipt of such documentation, the County will approve or deny, as the case
may be, in its sole but reasonable discretion, all or a portion of the rental increase in excess of
the amount that is directly proportional to the most recent increase in Median Annual Income.
In no event, however, will any increase attributable solely te an increase in Median Annual
Income be denied.

Except as otherwise noted, all parties expressly acknowledge that the County shall perform all
actions required to be taken by Miami-Dade County pursuant to Paragraphs iV, V., Vl and V1I, of
this Agreement for the purpose of monitoring and implementing all the actions required under
this Agreement. In addition, thirty (30) days prior to the effective date of any rental increase,
the Grantee shall furnish the County with notification provided to tenants advising them of the
increase.

Occupancy Reporis

The Owner shall, on an annual basis, furnish the County, with an occupancy report, which
provides the following information:

A) List of all occupied apartments, indicating composition of each resident of the
household, as of the end date of the reporting period. Composition includes {if legally
obtainable and available}, but is not limited to:

1. Number of residents per Unit.

2. Area median Iincome (AMI) per Unit.

3. Race, Ethnicity and age per Unit (Head of Household).

4. Number of Units serving special need clients.

5. Gross Household Rent

6. Maximum rent per Unit.

7. The number of Units leased to Eligible Tenants with total annual household
income that do not exceed thirty percent (30%) of AMt and fifty percent (50%)
of AM}

B) A list of all vacant apartments, as of the end date of the reporting period.
C) The total number of vacancies that occurred during the reporting period.
e
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V1.

D} The total number of Units that were re-rented during the reporting period, stating
family size and income.

E) The Owner shall upon written request of the County allow representatives of the County
to review and copy any and all of its executed leases with tenant residing on the Property.

Inspections

Pursuant to 42 U.S.C. § 12755, the Grantee shall maintain the Property in compliance with all
applicable federal housing quality standards, receipt of which is acknowledged by the Grantee,
and contained in Sec. 17-1, et seq., Code of Miami-Dade County, pertaining to minimum housing
standards (collectively, “Housing Standards”).

A) The County shall annually inspect the Property, including a representative sampling of
dwelling Units and all common areas, to determine if the Property is being maintained
in compliance with federal Housing Quality Standards and any applicable Miami-Dade
County Minimum Housing Codes. The Grantee will be furnished a copy of the results of
the inspection within thirty (30} days, and will be given thirty {30) days from receipt to
correct any deficiencies or violations of the property standards of the Miami-Dade
County Minimum Housing Codes or Housing Standards. The Grantee will pay no more
than $3,500 annually, increased by the Consumer Price Index (Urban}, to Miami-Dade
County far these inspections due by December 31st of each year, prorated the first year
based on the execution date of this agreement.

B} At other times, at the request of the Grantee or of any tenant, the County may inspect any
Unit for violations to the property standards of any applicable Miami-Dade County Minimum
Housing Codes or Housing Standards. The tenant and the Grantee wili be provided with the
results of the inspection and the time and method of compliance and corrective action that
must be taken. The dwelling units shall contain at least one bedroom of appropriate size for
each two persons.

Lease Agreement, Selection Policy and Management Plan

Priar to the disbursement of the County Grant, the Owner will submit the following documents
to the County: '

A) Proposed form of resident application.
B) Proposed form of occupancy agreement.
C) Applicant screening and tenant selection policies.
D) Maintenance and management plan which shall include the foliowing
information:
-5
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VIL

VI

1. A schedule for the performance of routine maintenance such as up-keep of
common areas, extermination services, efc.

2. A schedule for the performance of non-routine maintenance such as painting
and reconditioning of dwelling Units, painting of building exteriors, etc.

3. A list of equipment to be provided in each dwelling Unit.
4, A proposed schedule for replacement of dwelling equipment.
5. A list of tenant services, if any, to be provided to residents.

The Owner agrees that the County has the right to refer eligible applicants for housing. The
Owner shall not deny housing opportunities to eligible, qualified families, including those with
Section 8 Housing Choice Vouchers, unless the Grantee is able to demonstrate a good cause
basis for denying the housing as determined by the County in its sole but reasonable discretion.
It is understood that the Owner may conduct reasonable background searches including criminal
checks which may be relied upon in determining whether a prospective tenant will be accepted
by Owner.

Financial Reports

A) Annually, the Owner shall transmit to the County, upon written request, a
certified annual operating statement showing project income, expenses, assets,
liabilities, contracts, mortgage payments and deposits to any required reserve accounts
{the “Operating Statement”). The County shall review the Operating statement to
insure conformance with all provisions contained in this Agreement.

B) The Owner will create and maintain a reserve account for the maintenance of
the Units and will deposit $300 per Unit per year in such reserve account. This reserve
may be combined with reserve accounts required by any other parties making loans to
Grantee and/Owner and will be deemed satisfied by any deposits made by
Grantee/Owner in accordance with Grant documents.

Action By or Notice 1o the County

Unless specifically provided otherwise herein, any action to be taken by, approvals made by, or
notices to or received by the County required by this Agreement shall be taken, made by, given
or delivered to:

Internal Services Department
111 NW First Street

24™ Floor

Miami, Florida 33128

Attn: Depariment Director

Copy to:
Miami-Dade County Attorney’s Office
111 N.W. 1 Street

s
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Suite 2810
Miami, Florida 33128

or any of their successor agencies or departments.
iX. Recourse:

‘In the event of a defauit by the Grantee under this Agreement, the County shall have all
remedies available to it at [aw and equity.

IN WITNESS WHEREOF, Miami-Dade County, Grantee, and Owner have caused this Agreement
10 be executed on the date first above written.

By:

Print Name / Title:
Grantee: City of Hialeah

STATE OF FLORIDA )

)
COUNTY OF MIAMI-DADE)

The foregoing Rental Regulatory Agreement was sworn to, subscribed and acknowledged before

me this day of , 201, by on behalf of the
. He/She is personally known to me or has

produced identification

My commission expires: Notary Public

State of Florida at Large

By:

Print Name / Title:
Owner: City of Hialeah

STATE OF FLORIDA )

)
COUNTY OF MIAMI-DADE)

The foregoing Rental Regulatory Agreement was sworn to, subscribed and acknowledged before

me this day of , 201, by an behalf  of  the
. He/She is personally known to me or has

produced identification

My commission expires: Notary Public

State of Florida at Large
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Miami-Dade County, Florida

By:

Mayaor
ATTEST:
HARVEY RUVIN, CLERK

By:

DEPUTY CLERK

STATE OF FLORIDA )

)
COUNTY OF MIAMI-DADE)

The foregoing Rental Regulatory Agreement was sworn to, subscribed and acknowledged before

me this day of , 201, by on behalf  of the
. He/She is personally known to me or has

produced identification

My commission expires: Notary Public

State of Florida at Large

Approved by County Attorney as
to form and legal sufficiency.

By:

Ve



EXHIBIT "a"

LEGAL DESCRIPTION

2005 West Okeechobee Road, ::!-:lia_ig_ah?jFlor'ida 33010
Folio# 04-3013-076-0010

- JOKEECHOBEE STATION
~ |PB 159-10 T-13356

- S L |[TRACT ALESS PORT LYG IN R/W
Description: -~ - o

LOT SIZE 11:859 AC

FAU 04 3013 001 0441
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EXHIBIT B

INITIAL RENTS FOR PHASE £

Bedrooms Baths # of Units Initial Rental Amt

One(1) One(1) Sixty(60) ST
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