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

MEMORANDUM

Agenda Item No, 14(2) (3)

TO: Honorable Chairwoman Rebeca Sosa DATE:
and Members, Board of County Commissioners

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

October 21, 2014

Resolution amending Resolution
No. R-668-14 to authorize the
County Mayor to accept, on
behalf of Miami-Dade County, a
special warranty deed donating a
fee estate, subject to a reverter, in
land located at 3625 N.W. 20
Avenue, Miami, Florida 33142,
commonly known as Collins
Park Apartments, from Collins
Park Apartments, LLC
Resolution No. R-947-14

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

Edmonson.
.' L \rf?
R. A. Cudvas, I
County Attorney
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MIAMIDS

Memorandum =

To: Honorable Chairwoman Reb
and Members, Board o

From: Carlos A. Gimefe
Mayor

Subject: Resolution amending Resolutfn No. R-668-14 to include authorization to accept
donation of land, and execute a ground lease with Collins Park Apartments, LLC for
Collins Park Apartments

Recommendation:

I is recommended that the Board of County Commissioners (Board) amend Resolution No. R-668-14 as
follows:

1) Authorize the County Mayor or the County Mayor’s designee to accept, on behalf of Miami-
Dade County (County), a Special Warranty Deed, a copy of which is attached to the resolution as
Attachment A, granting a fee estate interest, subject to a reverter, in land upon which Collins
Park Apartments is built from Colling Park Apartments, LLC, a subsidiary of RUDG, LLC
(Related Urban) at no cost to the County;

2) Authorize the County Mayor or the County Mayor’s designee to execute a ground lease with
Colling Park Apartments, LL.C, which is attached to the resolution as Attachment B, and ali
necessary acquisition related agreements and all other necessary documents including but not
limited to amendments, declaration of restrictive covenant, and agreements, subject to United
States Department of Housing and Urban Development’s (Housing and Urban Development)
approval for the Collins Park Apartments; :

3) Waive the requirements of Resolution No. R-130-06, which requires that all contracts must be
fully negotiated and executed by a non-County party, since neither the County, Collins Park
Apartments LLC nor Related Urban can execute any acquisition related agreements, inclhuding
but limited to the ground lease, without Housing and Urban Development’s prior approval for
the Collins Park Apartments; and

4) Direct the County Mayor or the County Mayor’s designes to provide the Property Appraiser with
executed copies of the ground leases and operating agreements within thirty (30) days of their
execution.

The County Mayor is authorized to effectuate this Resolution by approving and filing this Resolution
with the Clerk of the Board. This will allow the Related Urban to relocate 124 households of Three
Round Towers to Collins Park Apartments expeditiously, prior to the required tax credit occupancy
deadline of November 30, 2014 for Collins Park Apartments.

Seope
The scope of this resofution includes the acceptance of a donated fee estate interest in land from Collins

Park Apartments, LLC and the execution of a ground lease for Collins Park Apartments, which is
located entirely in Commission District 3, represented by Commissioner Audrey M. Edmonson.
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Fiscal Impact
Donation of the land for Collins Park Apartments is assessed at $1,030,482.

Track Record /Monitoring .
The project will be monitored by Jorge R. Cibran, AIA Director of Facilities and Development Division

for Public Housing and Commmumnity Development (Department).

Background
Request for Proposals No, 794 was issued on July 14, 2011 to solicit offers from developers to

meximize and expedite the development potential of over 100 existing public housing sites and vacant
land sites administered by the Department. The solicitation sought to establish partnerships with
qualified entities to rehabilitate/upgrade existing public housing units, remove and replace obsolete
public housing units, increase the mumber of units on underutitized sites, develop vacant tand owned by
the County, and also incorporate commercial and other special purpose uses, where appropriate, at
particular public housing sites or vacant land sites. Additionally, the Department sought to replace its
older units with new contemporary designs that resemble market-rate units (regardless of whether these
are public housing, affordable or market-rate units) and incorporate creative and sustainable design
solutions.

On November 23, 2011, the Board, pursuant to Resolution No. R-1026-11, awarded site control through
ground leases to six (6) developers for twenty-eight (28) project sites, including award of the Three
Round Towers redevelopment to Related Urban.

On July 15, 2014, pursuant to Resolution No. R-668-14, a copy of which is attached to this
memorandum as Aftachment C, the Board authorized the County Mayor or County Mayor’s designee to
execute a Master Development Agreement and all necessary mixed-finance agreements with Related
Usban or its subsidiaries or designees for the redevelopment of the Three Round Towers Public Housing
Development. As more fully described in the Mayor’s memorandum to the Board in support of
Resolution No. R-668-14, the residents will be relocated from Three Round Towers to Collins Park
Apartments, a newly constructed 124 one-bedroom apartment building owned by Collins Park
Apartments LLC, a subsidiary of Related Urban. Any cost associated with the relocation of the
residents will be borne by Related Urban and/or its subsidiary.

Initially, it was proposed that the ownership interest in Collins Park Apartments would remain with
Collins Park Apartments, LLC, and that the County would provide federal public housing subsidy only.
However, after consulting with Housing and Urban Development, it was determined that in order to
obtain Housing and Urban Development’s approval, the County must acquire an ownership interest in

Coliins Park Apartments. Therefore, it is proposed that Collins Park Apartments L1.C will donate, atno

cost to the County, a fee estate of Collins Park Apartments and Collins Park Apartments, LLC will
retain the leasehold estate, and will pay the County $1.00 per year for 75 years for such leasehold estate.
The County will execute a ground lease and other acquisition related documents with Related Urban to
effectuate these terms. Therefore, the Department recommends the Board amend Resolution No. R-
668-14 as described herein. All other provisions of Resolution No. R-668-14 will remain in effect.
Additionally, it is also recommended that the County Mayor waive his veto authorify to allow the
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Related Urban to relocate 124 households of Three Round Towers to Collins Park Apartments
expeditiously, prior to the required tax credit occupancy deadline for Collins Park Apartments, which is
November 30, 2014.

DONOR: Collins Park Apartments, LLC

SIZE: Approximately 1.57 acres

FOLIO: 01-3122-040-0040, 01-3122-040-0110, 01-3122-040-0030

LOCATION: 3625 NW 20 Ave.

PURCHASE PRICE: $0

ASSESSED VALUE OF THE LAND: $1,030,482

i v
VZ

Russell Benford, Deputy Mayor

Attachments




(Revnsed)

TO: Honorahle Chairwoman Rebeca Sosa PATE: =~ October 21, 2014
and Members, Board of County Commissioners

Rae]

FROM: R. A. Cudvas, I SUBJECT: Agenda ftem No. 14()(3).
County Attorney :

Please note any items ¢hecked.

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

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or inereases expenditures withont balancing budget
Budget required
Statement of fiscal impact required

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

No committee review

Applicable legislation requires more than a majority vote (i.e.,, 2/3’s y
3/5% » Unanimous ) to approve

Current information regarding funding source, index code and available
balance, and available capacity (if debt is eontemplated) required
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RESOLUTION NO. R-947-14

RESOLUTION AMENDING RESOLUTION NO. R-668-14 TO
AUTHORIZE THE COUNTY MAYOR OR THE COUNTY
MAYOR’S DESIGNEE TO ACCEPT, ON BEHALF OF MIAMI-
DADE COUNTY, A SPECIAL WARRANTY DEED
DONATING A FEE ESTATE, SUBJECT TO A REVERTER, IN
LAND LTOCATED AT 3625 N.W. 20 AVENUE, MIAMI,
FLORIDA 33142, COMMONLY KNOWN AS COLLINS PARK
APARTMENTS, FROM COLLINS PARK APARTMENTS, LLC;
AUTHORIZING THE COUNTY MAYOR OR THE COUNTY
MAYOR’S DESIGNEE TO EXECUTE A GROUND LEASE
AND OTHER ACQUISITION RELATED AGREEMENTS AND
DOCUMENTS WITH COLLINS PARK APARTMENTS, LLC
FOR COLLINS PARK APARTMENTS, SUBJECT TO
APPROVAL BY UNITED STATES HOUSING AND URBAN
DEVELOPMENT; WAIVING THE REQUIREMENTS OF
RESOLUTION NO. R-130-06; AND DIRECTING COUNTY
MAYOR OR THE COUNTY MAYOR’S DESIGNEE TO
PROVIDE EXECUTED COPY OF GROUND LEASES AND
OPERATING AGREEMENTS TO THE PROPERTY
APPRAISER’S OFFICE

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference, |
NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that:
Section 1. The foregoing recitals are incorporated in this resolution and are approved.
Section 2. This Board amends Resolution No. R-668-14 as follows:
a. To delete Section 6 of said resolution in its entirety.
b. To authorize the County Mayor or the County Mayor’s designee to
accept, on behalf of Miami-Dade County, a Special Warranty Deed, in
substantially the form attached hereto as Attachment A and

incorporated herein by reference, from Collins Park Apartments, LLC
at no cost to the County donating a fee estate, subject to a reverter, in
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land located at 3625 N.W. 20 Avenue, Miami, Florida 33142, which
is commonly known as Collins Park Apartments.

¢. To authorize the County Mayor or the County Mayor’s designee to
execute a ground lease, in substantially the form attached hereto as
Attachment B and incorporated by reference, with Collins Park
Apartments, LLC. The Board further authorizes the County Mayor or
the County Mayor’s designee to execute all necessary acquisition
related agreements and all other necessary documents including but
not limited to amendments, agreements, and declaration of restrictive
covenant for the Collins Park Apartments, subject to United States
Department of Housing and Urban Development’s (Housing and
Urban Development) approval,

d. All other requirements set forth in Resolution No. R-668-14 shall
remain in effect.

Section 3.  This Board waives the requirements of Resolution No. R-130-06, which
requires that all contracts must be fully negotiated and exccuted by a non-County party, since
neither the County, Collins Park Apartments, LLC nor Related Urban can execute the ground
lease, without Housing and Urban Development’s prior approval.

Section 4. The County Mayor or the County Mayor’s designee is hereby directed to
provide to the Property Appratser’s Office an executed copy of the ground leases and operating

agreements for within thirty (30) days of their execution.
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Section 5. The County Mayor or the County Mayor’s designce, pursmant to
Resolution No. R-974-09, shall record in the public record all ground leases, covenants, reverters
and mortgages creating or reserving a real property interest in favor of the County and shall
provide a copy of such recorded instruments to the Clerk of the Board within thirty (30) days of
execution and final acceptance. The Board directs the Clerk of the Board, pursuant to Resolution
No. R-974-09, to attach and permanently store a recorded copy of any instrument provided in
accordance herewith together with this resolution.

'The foregoing resolution was offered by Commissioner Dennis . Moss R
who moved its adoption, The motion was seconded by Commissioner Audrey Edmonson

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

Rebeca Sosa, Chairwoman aye

Lynda Bell, Vice Chair aye

Bruno A. Barreiro absent Esteban L. Bovo, Jr. aye

Josc "Pepe’” Diaz aye Audrey M. Edmonson aye

Sally A. Heyman aye Barbara J. Jordan aye

Jean Monestime aye Dennis C. Moss aye

Sen. Javier D. Souto  aye Xavier L. Suarez aye
Juan C, Zapata absent )
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The Chairperson thereupon declared the resolution duly passed and adopted this 21% day
of October, 2014, This resolution shall become effective upon the earlier of (1) 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, or (2) approval by the County Mayor of this Resolution and

the filing of this approval with the Clerk of the Board.

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

HARVEY RUVIN, CLERX

By: Christopher Agrippa

Deputy Clerk

Approved by County Attorney as 9/7 ﬁ(/
to form and legal sufficiency. A

Terrance A. Smith



This instrument prepared by (and after recording should be
returned to):

Name: Patricia K. Green

Address: Stearns Weaver Miller Weissler Alhadeff &
Sitterson, P.A.
150 West Flagler Street, Suite 2200
Miami, FL 33131

Property Appraiser's Parcel ID#; 01-3122-040-0040; 01-3122-
040-0110; and 01-3122-040-0030

{Space reserved for Cletk of Court}

SPECIAL WARRANTY DEED

THIS INDENTURE, made this day of , 2014 between Collins Park
Apartments, LL.C, a Florida limited liability company (the “Grantor”), whose mailing address
is ¢/o Related Companies, 315 South Biscayne Boulevard, Miami, FL 33131 and Miami-Dade
County, a political subdivision of the State of Florida (the “Grantee”), whose mailing address is
111 NW First Street, Miami, FL 33128

WITNESSETH, that the Grantor, for and in consideration of the sum of TEN DOLLARS
($10.00), to the Grantor in hand paid by the Grantee and other good and valuable consideration,
the receipt whereof is hereby acknowledged, has granted, bargained and sold to the Grantee and
the Grantee's successors and assigns forever, the foliowmg described land situate, lying and
being in Miami-Dade County, Florida, to-wit:

Lots 4, 5,6,7, 8,9, 10, 14, 15, and 16 of COLLINS PARK, accbrding to the Plat thereof
as recorded in Plat Book 9, Page 102, of the Public Records of Miami-Dade County,

Florida.

SUBJECT TO zoning and other govermnmental regulations; any recorded easements,
covenants, restrictions and limitations, including but not Hmited to those listed on Exhibit “A”
altached hereto, and real property taxes for the year 2014 and subsequent years, without any
intent to reimpose same.

In the event the Grantee, its successors or assigns shall not use the property for public
housing purposes, the Grantor shall have the right to re-enter and take possession of the property
and to terminate and revest in the Grantor the estate conveyed by this Deed to the Grantee, its

SUCCESSOrs or assigns,

#3757000 v2
30364-0848
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AND THE GRANTOR DOES HEREBY SPECIALLY WARRANT the title to said land,
and will defend the same against the lawful claims of all persons claiming by, through or under
the Grantor, but against none other.

IN WITNESS WHEREOF, the Grantor has caused this instrument to be signed by its
duly authorized officer the day and year first above written.

Signed, sealed and delivered in the COLLINS PARK APARTMENTS, LLC, a Florida
presence of: limited liability company

By: Collins Park Manager, LL.C, a Florida limited
liability company, its manager

Sion Name: Ealimas (e
Print Name: Eatta e COAp //@ { //
By: ﬁ

Alberto’Milo, Jr., Vice Pre51d

Sign Name:
Print Name:
STATE OF FLORIDA )
) SS:
COUNTY OF MIAMI-DADE )
The foregoing instrument was acknowledged before me this __ day of

2014 by Alberto Milo, Jr., as vice president of Collins Park Apartments Manager, LLC, a Florlda
limited liability company, the manager of Collins Park Apartments, LLC, a Flerida limited
liability company, on behalf of said companies. He personally appeared before me and is

personally known to me or produced as identification,

Notary:
INOTARIAL SEAL] Print Name:

NOTARY PUBLIC, STATE OF FLORIDA
My commission expites:

#3757000 v2

30364-0848

2




EXHIBIT “A”
MATTERS OF RECORD

Easement(s) in favor of Florida Power & Light Company set forth in
instrument(s) recorded in Official Records Book 9343, Page 1321, as affected by
Partial Release of Easement recorded March 25, 2013 in Official Records Book
28546, at Page 3087,

Option Subordination Agreement recorded on January 15, 2013, in Official
Records Book 28446, Page 1709.

Agreement for Water and Sanitary Sewage Facilities recorded in Official Records
Book 28486, Page 4270.

Unity of Title recorded in Official Records Book 28486, Page 4290,

Unity of Title recorded in Official Records Book 28519, Page 3233, as amended
by Unity of Title recorded in Official Records Book 29139, Page 1074.

Affordable Housing Covenant recorded in Official Records Book 28563, Page
4375 as amended by Affordable Housing Covenant recorded in Official Records
Book 29117, Page 3212,

Declaration of Restrictive Covenants for Affordable Housing Rental Development
recorded in Official Records Book 28619, Page 2019.

Tree Permit-Planting Covenant Running with the Land 1ecordcd August 20, 2013
in Official Records Book 28781, Page 967.

Easement in favor of FPL recorded in Official Records Book 28906, Page 1906,

Covenant in Favor of Miami-Dade County Relating to Exemption From
Educational Facilities Impact Fee for Elderly Housing, recorded in Official
Records Book 28923, at Page 3174.

Notice of Commencement recorded on Angust 5, 2014 in Official Records Book
20258, Page 4795.

All recording references are to the Public Records of Miami-Dade County, Florida.

#3757000 v2
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GROUND LEASE

Dated as of , 2014
between
MIAMI-DADE COUNTY
Landlord
and
COLLINS PARK APARTMENTS, LLC

Tenant

13

ATTACHMENT B




GROUND LEASE

THIS GROUND LEASE (“Lease”), made as of , 2014 by and
between MIAMI-DADE COUNTY, a political subdivision of the State of Florida and a “public
housing agency” as defined in the United States Housing Act of 1937 (42 U.8.C. §1437 et seq.,
as amended) (Landlord) and COLLINS PARK APARTMENTS, LLC, a Florida limited liability
company {Tenant).

WITNESSETH:

WHEREAS, Landlord is the owner of the Land (as defined below) consisting of certain
real property located in  Miami-Dade County, Florida, on which Collins Park Apartments has
been constructed,

WHEREAS, Tenant has previously constructed certain Impropvements, including but not
limited to 124 units of residential housing, on the Land.

WHEREAS, Tenant has previously conveyed its interest in and to the Land (but not to
the Improvements located thereon) to Landlord.

WHEREAS, Landlord and Tenant are willing to enter info this Lease of the Land,

NOW, THEREFORE, in consideration of the premises and the mutual obligations of the
parties set forth herein, Landlord and Tenant do hereby covenant and agree as follows:

DEFINITIONS
Definitions.
The following terms shall have the following definitions in.this Lease:

(a) ACC means the Consolidated Annual Contributions Contract between HUD and
Landlord as amended in relation to the Premises by the ACC Amendment.

ACC Amendment means the Mixed-Finance Amendment to Consclidated Annual
Contributions Contract, dated on or about the Commencement Date, by Landlord and HUD, and
incorporating the Public Housing Units, as the same may be further amended from time to time.

Act means the United States Housing Act of 1937 (42 U.S.C. § 1437, ef seq.}, as
amended from time to time, any successor legislation, and ali impiementing regulations issued
thereunder or in furtherance thereof.

Applicable Public Housing Requirements means the Act, HUD regulations thereunder
(and, to the extent applicable, any HUD-approved waivers of regulatory requirements), and all
other Federal statutory, executive order, and regulatory requirements applicable to public
housing, as such regquirements now exist or as they may be amended from time to time; the
ACC, and the ACC Amendment, as applicable to the Public Housing Units during the term
thereof or the period required by law.

#3732703 v4
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Bankruptcy Laws has the meaning set forth in Section 8.1(d).

Base Rent means the annual rental payment due from Tenant to Landlord, in the
amount of $1.00 per year, as described in Section 3.1.

Commencement Date means the date hereof,

Declaration of Restrictive Covenants means that cerfain Declaration of Restrictive
Covenants in favor of HUD to be recorded against the Land prior fo any leasehold mortgage
and this leasehold which obligates Tenant and any successor in title to the Premises, including
a successor in title by foreclosure or deed-in-lieu of foreclosure (or the leasehold equivalent), to
maintain and operate the Premises in compliance with Applicable Public Housing Requirements
for the period stated therein.

Environmental Laws means any present and future Federal, State or local law,
ordinance, rule, regulation, permit, license or binding determination of any governmental
authority relating to, imposing liability or standards concerning or otherwise addressing the
protection of land, water, air or the environment, including, but not limited to: the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. §9601 et
seq. (CERCLA), the Resource, Conservation and Recovery Act, 42 U.5.C. §6901 et seq.
(RCRA); the Toxic Substances Control Act, 15 U.S.C. §2601 et seq. (TOSCA), the Clean Air
Act, 42 U.S5.C. §7401 et seq.; the Clean Water Act, 33 U.S.C. §1251 et seq. and any so-called
“Superfund” or “Superlien” law; as each is from time to time amended and hereafter in effect.

Event of Default has the meaning set forth in Section 8.1.

Governing Documents means the Declaration of Restrictive Covenants, the ACC, ACC
Amendment and the Regulatory and Operating Agreement. In the event of a conflict between
the Regulatory and Operating Agreement and the ACC, ACC Amendment and Declaration of
Restrictive Covenants, the ACC {as amended by the ACC Amendment) and the Declaration of
Restrictive Covenants shall govern. ‘

Hazardous Substances means (i) “hazardous substances” as defined by CERCLA or
Section 311 of the Clean Water Act (33 USC § 1321), or listed pursuant to Section 307 of the
Clean Water Act (33 USC § 1317); (ii) "hazardous wastes,” as defined by RCRA,; (jii) any
hazardous, dangerous or toxic chemical, waste, pollutant, material, element, contaminant or
substance (“pollutant™ within the meaning of any Environmental Law prohibiting, limited or
otherwise regulating the use, exposure, release, emission, discharge, generation, manufacture,
sale, transport, handling, storage, treafment, reuse, presence, disposal or recycling of such
poliutant; (iv) petroleum crude oil or fraction thereof; (v) any radioactive material, including any
source, special nuclear or by-product material as defined in 42 U.S.C. §2011 et seq. and
amendments thereto and reauthorizations thereof; (vi) asbestos-containing materials in any
form or condition; (vii) polychiorinated biphenyls or polychlorinated biphenyl-containing
materials in any form or condition; (vili) a “regulated substance” within the meaning of Subtitle |
of RCRA, as amended from time to time and regulations promulgated thereunder; (ix})
substances the presence of which requires notification, investigation or remediation under any
Environmental Laws; (x) urea formaldehyde foam insulation or urea formaldehyde foam
insulation-containing materials; (xi) lead-based paint or lead-based paint-containing materials;
and (xii) radon or radon-containing. or producing materials.

HUD means the United States Department of Housing and Urban Development.

#3732703 v4
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Improvements means all repairs, betterments, buildings and improvements hereafter
constructed or rehabilitated on the Land, and any additional parking areas, walkways,
landscaping, fencing or other amenities on the Land. :

Land means that certain real property located in Miami-Dade County, legally described
in Exhibit A, together with all easements, rights, privileges, licenses, covenants and other
matters that benefit or burden the real property.

Landiord means Miami-Dade County, a political subdivision of the State of Florida and a
“public housing agency” as defined in the Act.

Lease means this ground lease as the same shall be amended from time to time.

Lease Year means, in the case of the first lease year, the period from the
Commencement Date through the last day of the 12" month of that year; thereafter, each
successive twelve-calendar month period following the expiration of the first lease year of the
Term; except that in the event of the termination of this Lease on any day other than the last day
of a Lease Year then the last Lease Year of the Term shall be the period from the end of the
preceding Lease Year to such date of termination. '

Partial Taking has the meaning set forth in Section 6.2(d).

Operating Agreement means the Second Amended and Restated Operating
Agreement of Tenant dated as of December 1, 2012, as amended, pursuant to which the
Tenant's equity investor (the "Investor"} was admitted as a member of the Tenant.

Permitted Encumbrances means such recorded title matters as are set forth on Exhibit
B attached hereto

Personal Property means all fixtures (including, but not fimited to, all heating, air
conditioning, plumbing, lighting, communications and elevator fixtures), fittings, appliances,
apparatus, equipment, machinery, chattels, building materials, and other property of every kind
and nature whatsoever, and replacements and proceeds thereof, and additions thereto, now or
at any time hereafter owned by Tenant, or in which Tenant has or shall have an interest, now or
at any time hereafter affixed to, attached to, appurtenant to, located or placed upon, or used in
any way in connection with the present and future complete and comfortable use, enjoyment or
occupancy for operation and maintenance of the Premises, excepting any personal property or
fixtures owned by any tenant (other than the Tenant) occupying the Premises and used by such
tenant in the conduct of its business in the space occupied by it to the extent the same does not
become the property of Tenant under the Iease with such tenant or pursuant to applicable law.

Premises means the Land, the Improvements and the Personal Property.

Public Housing Units means 124 units on the Premises regulated as public housing
units in accordance with the Regulatory and Operating Agreement.

Regulatory Default has the meaning set forth in Section 8.5.
Rent means Base Rent plus Additional Rent.

Sales Notice has the meaning set forth in Section 11.1.

#3732703.v4
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Sales Offer has the meaning set forth in Section 11.2

Sublessee means any sublessee to which Tenant subleases a portion of the ground
leasehold estate created hereby, as provided in Section 5.7(b).

Taking means mean any taking of the title to, access to, or use of the Premises or any
portion thereof by any governmental authority or any conveyance under the threat thereof, for
any public, or quasi-public use or purpose. A Taking may be total or partial, permanent or
temporary :

Tenant means Collins Park Apartments, LLC, a Florida limited liability company.

Term means a period of fime commencing with the Commencement Date and
continuing until-the date which is seventy five (75) calendar years thereafter.

Total Taking has the meaning set forth in Section 6.2(c).

Interpretation.

The words "hereof,” “herein,” “hereunder,” and other words of similar import refer to this
Agreement as a whole and not o any particular Section, subsection or subdivision. Words of
the masculine gender shall be deemed and construed io include correlative words of the
feminine and neuter genders. Words importing the singular number shall include the plural and
vice versa unless the context shall otherwise indicate.

Exhibits.

Exhibits to this Lease are incorporated by this reference and are to be construed as a
part of this Lease.

PREMISES AND TERM

Landlord leases and demises to Tenant and its successors and assigns, subject to and
with the benefit of the terms, covenants, conditions and provisions of this Lease, the Land for
the Tenm unless sooner terminated in accordance with the provisions contained in this Lease.

RENT

Rent. Tenant covenants and agrees to pay.to Landlord as rent under this Lease, $1 per year,
with the first such payment being payable on the Commencement Date of this lease. Said
payments of rent shall be made payabie to the Board of County Commissioners, c/o Public
Housing and Community Development, 701 N.W. 1 Court, 16" Fioor, Miami, Florida 331386, or
at such other place and to such other person as Landlord may from time to time designate in
writing, as set forth herein. Prior to the Commencement Date, Tenant is not obligated to pay
rent or any other sums to the Landlord under this Lease.

#3732703 v4
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Surrender. Upon the expiration of this Lease by the passage of time or otherwise, Tenant will
quietly vield, surrender and deliver up possession of the Premises to Landlord. In the event
Tenant falls to vacate the Premises and remove such personal property as Tenant is allowed to
remove from the Premises at the end of the Term, or at the earlier termination of this Lease,
Landiord shall be deemed Tenant's agent to remove such items from the Premises at Tenant's
sole cost and expense. Furthermore, should Tenant fail to vacate the Premises in accordance
with the terms of this Lease at the end of the Term, or at the eariier fermination of this Lease,
the Tenant shall pay to Landlord a charge for each day of occupancy after expiration or
termination of the Lease in an amount equal to 150% of Tenant's Rent prorated on a daily basis.
Such charge shall be in addition to any actual damages suffered by Landiord by Tenant’s failure
to vacate the Premises, for which Tenant shall be fully liable, it being understood and agreed,
however, that Tenant shall under no circumstances be liable to Landlord for any incidental,
indirect, punitive or consequential damages (including, but not limited to, loss of revenue or
anticipated profits). '

Utilities. Tenant shall pay or cause to be paid all charges for water, gas, sewer; electricity, light,
heat, other energy sources or power, telephone or other service used, rendered or supplied to
Tenant In connection with the Premises,

Other. Tenant covenants to pay and discharge, when the same shall become due all other
amounts, liabilities, and obligations which Tenant assumes or agrees to pay or discharge
pursuant to this Lease, together with every fine, penalty, interest and cost which may be added
for nonpayment or late payment thereof (provided that Tenant shall not be liable for any
payment or portion thereof which Landlord is obligated to pay and which payment Landiord has
failed to make when due); and, in the event of any failure by Tenant to pay or discharge the
foregoing, Landlord shall have all the rights, powers and remedies provided herein, by law or
otherwise in the case of nonpayment of Rent.

Taxes. Tenant understands and agrees that as a result of the Landlord’s fee ownership of the
Premises, for State law purposes, the Premises may become exempt from any ad valorem
taxes. Landlord represents to Tenant that any such exemption should remain in effect
notwithstanding that Landlord is entering into this Lease. However, during the Term of this
Lease, should, for any reason whatsoever, the Premises become exempt and then again
become subject to ad valorem taxes or any other real estate taxes, fees, impositions and/or
charges imposed during the Term and any Extensions upon the Premises and the building
andf/or other improvements constructed on the Premises by Tenant ("Real Estate Taxes"),
Tenant shall be required to pay all Real Estate Taxes, prior to delinquency without notice or
demand and without set-off, abatement, suspension or deduction. In the event that the folio
identification number applicable to the Premises shall also contain other property not specifically
included in, or a part of, the Premises, then Tenant shall only be required to pay the portion of
such taxes exclusively attributable to the Premises. In addition, Tenant shall be required {o pay
for any water, electric, sewer, telephone or other utility charges incurred by Tenant during the
Term or any Extensions which are limited solely to the Premises and/or any structures and/or
improvements thereon,

INDEMNITY, LIENS AND INSURANCE

Indemnity for Tenant's Acts. Tenant shall indemnify and hold harmless the Landlord and its
officers, employees, agents and instrumentalities from any and all fiability, losses or damages,
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including attorneys’ fees and costs of defense, which the Landlord 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 resuiting from the performance of
this Lease by the Tenant or its employees, agents, servants, members, principals or
subcontractors. 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, including 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 |.ease or otherwise provided by Tenant shall in no way
jimit the responsibility to indemnify, keep and save harmless and defend the Landiord or its
officers, employees, agents and insirumentalities as herein provided..

intentionally Deleted.

Liens.

Tenant agrees that it will not permit any mechanic's, materialmen's or other liens to
stand against the Premises for work or materials furnished to Tenant it being provided, however,
that Tenant shall have the right to contest the validity thereof. Tenant shall not have any right,
authority or power to bind Landiord, the Premises or any other interest of the Landlord in the
Premises and will pay or cause to be paid all costs and charges for work done by it or caused to
be done by it, in or to the Premises, for any claim for labor or material or for any other charge or
expense, lien or security interest incurred in connection with the development, construction or
operation of the Improvements or any change, alteration or addition thereto. IN THE EVENT
THAT ANY MECHANIC'S LIEN SHALL BE FILED, TENANT SHALL EITHER (A) PROCURE
THE RELEASE OR DISCHARGE THEREOF WITHIN NINETY (90) DAYS EITHER BY
PAYMENT OR IN SUCH OTHER MANNER AS MAY BE PRESCRIBED BY LAW OR (B)
TRANSFER SUCH LIEN TO BOND WITHIN NINETY (90) DAYS FOLLOWING THE FILING
THEREGF. NOTICE IS HEREBY GIVEN THAT LANDLORD SHALL NOT BE LIABLE FOR
ANY LABOR, SERVICES OR MATERIALS FURNISHED OR TO BE FURNISHED TO THE
TENANT OR TO ANYONE HOLDING ANY OF THE PREMISES THROUGH OR UNDER THE
TENANT, AND THAT NO MECHANICS' CR OTHER LIENS FOR ANY SUCH LABOR,
SERVICES OR MATERIALS SHALL ATTACH TO OR AFFECT THE INTEREST OF THE
LANDLORD IN AND TO ANY OF THE PREMISES. THE LANDLORD SHALL BE PERMITTED
TO POST ANY NOTICES ON THE PREMISES REGARDING SUCH NON-LIABILITY OF THE
LANDLORD.,

Tenant shali make, or cause to be made, prompt payment of all monies due and legally
owing to all perscns, firms, and corporations doing any work, furnishing any materials or
supplies or renting any equipment to Tenant or any of its contractors or subcontractors in
connection with the construction, reconstruction, furnishing, repair, maintenance or operation of
the Premises, and in all evenis will bond or cause to be bonded, with surety companies
reasonably satisfactory to Landlord, or pay or cause to be paid in full forthwith, any mechanic’s,
materialmen’s or other lien or encumbrance that arises, whether due to the actions of Tenant or
any person other than Landlord, against the Premises.

Tenant shall have the right to contest any such lien or encumbrance by appropriate
proceedings which shall prevent the collection of or other realization upon such lien or
encumbrance so contested, and the sale, forfeiture or loss of the Premises {o satisfy the same,
provided that such contest shall not subject Landiord to the risk of any criminal liability or civil
penalty, and provided further that Tenant shall give reasonable security to insure payment of
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such lien or encumbrance and to prevent any sale or forfeiture of the Premises by reason of
such nonpayment, and Tenant hereby indemnifies Landlord for any such liability or penalty,
Upon the termination after final appeal of any proceeding relating to any amount contested by
Tenant pursuant to this Section 4.3, Tenant shall inmediately pay any amount determined in
such proceeding to be due, and in the event Tenant fails to make such payment, Landlord shall
have the right after five (5) business days' notice to Tenant to make any such payment on
behalf of Tenant and charge Tenant therefor. .

Nothing contained in this Lease shall be construed as constituting the consent or request
of Landlord, expressed or implied, to or for the performance of any labor or services or the
furnishing of any materials for construction, alteration, addition, repair or demolition of or to the
Premises or of any part thereof.

insurance Requirements.

Beginning on the Commencement Date and continuing until the expiration or earlier
termination of the Term, Tenant shall at all times obtain and maintain, or cause to be
maintained, insurance for Tenant and the Premises as described in Exhibit C.

USE OF PREMISES; COVENANTS RUNNING WITH THE LAND

Use; Covenants.

) Tenant and Landiord agree that Tenant provide and operate multifamily
residential housing for low-income, family, elderly, disabled, special needs or other population
acceptable to the County on the Land. :

Tenant covenants, promises and agrees that during the Term of this Lease it shall not
devote the Premises or any part thereof to uses other than those consistent with this Lease and
the requirements of all applicable documents to be executed between Landlord and Tenant
(collectively, the “Landlord/Tenant Documents”). Without limiting the generality of the foregoing
sentence, or the duration of the use restrictions applicable during the Term, Tenant covenants,
promises and agrees that:

100% of the units in the Premises will be set aside for cccupancy by low, very low and
extremely low income households.

Except as otherwise provided in the Act, the Premises shall be maintained and operated
under the terms and conditions applicable o public housing, as set forth in the
Applicable Public Housing Requirements, during the 20-year period that begins
on the latest date on which modernization with public housing capital funds is
completed, as required by Section 9(d)(3)(B) of the Act (or any successor
provision},

Except as otherwise provided in the Act, no portion of the Premises may be disposed of
before the expiration of the 10-year period beginning upon the conclusion of the
fiscal year for which such amounts were provided, as required by Section 9(e)(3)
of the Act (or any successor provision);

#3732703 vd
30364-0:843

20



Neither the Premises, nor any part thereof, may be demolished other than in accordance
with the Applicable Public Housing Requirements.

The provisions of the Applicable Public Housing Requirements and this Section 5.1 are
intended to create a covenant running with the land and, subject to the terms and benefits of the
Public Housing Requirements, to encumber and benefit the Premises and to bind for the Term
Landlord and Tenant and.each of their successors and assigns and all .subsequent owners of
the Premises, including, without limitation, any entity which succeeds to Tenant's interest in the
Premises by foreclosure of any Permitted Leasehold Mortgage or instrument in lieu of
foreclosure.,

In the event of a conflict between the Public Housing Requirements and this Lease, the
Public Housing Requirements shall govern.

Residential Improvements. Tenant has constructed and shall maintain the Improvements on the
Land. Tenant shall make such repairs, renovations and betterments to the Improvements as it
may desire (provided that such renovations and betterments do not reduce the number of units
or bedroom count at the Premises) all at its sole cost and expense, in accordance with (i) the
Landlord/Tenant Documents and (i) any mortgage encumbering the Tenant’s leasehold estate,
in a good and workmanlike manner, with new materials and equipment whose quality s at ieast
~ equal to that of the initial Improvements, and in conformity with all applicable federal, state, and
local laws, ordinances and regulations. Tenant shall apply for, prosecute, with reasonable
diligence, procure or cause to be procured, all necessary approvals, permits, licenses or other
authorizations required by applicable governmental authorities having jurisdiction over the
Improvements for the use and occupation of the Improvements, including, without limitation, the
maintenance and replacing of the heating, ventilating, air conditioning, mechanical, electrical,
elevator, and plumbing systems, fixtures, wires, pipes, conduits, equipment and appliances and
water, gas, electric, telephone, drain and other utilities that are customary in developments of
this type for use in supplying any such service to and upon the Premises, Landiord shall,
without expense to Landlord absent consent therefor, cooperate with Tenant and assist Tenant
in obtaining all required licenses, permits, authorizations and the like, and shall sign all papers
and documents at any time needed in connection therewith, including without iimitation, such
instruments as may be required for the maintaining, repairing, replacing and using of such
services or utilities. Any and all buildings, fixtures, improvements, trade fixtures and equipment
placed in, on, or upon the Premises shall remain the sole and exciusive property of Tenant and
its subtenants, notwithstanding their affixation to, annexation to, or incorporation into the
Premises, until the termination of this Lease, at which time title {oc any such huiidings, fixtures,
Improvements trade fixtures and equipment that belong to Tenant shall vest in Landlord.

Tenant's Obligations.

Tenant shall, at its sole cost and expense, maintain the Premises, reasonable wear and
tear excepted, and make repairs, restorations, and replacements to the Improvements, including
without limitation the landscaping, irrigation, heating, ventilating, air conditioning, mechanical,
electrical, elevator, and plumbing systems; structural roof, walls, floors and foundations; and the
fixtures and appurtenances as and when needed to preserve them in good working order and
condition, and regardiess of whether the repairs, restorations, and replacements are ordinary or
extraordinary, foreseeable or unforeseeable, capital or non-capital, or the fault or not the fault of
Tenant, its agents, employees, invitees, visitors, and contractors. All such repairs, restorations,
and replacements will be in quality and class, as elected by Tenant, either equal to or better
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than the original work or installations and shall be in accordance with all applicable building
codes.

Except as may otherwise be approved or deemed approved in accordance with the
Landlord/Tenant Documents, Tenant shall not make any alteration, improvement, or addition to
the Premises having a cost greater than $50,000, or demolish any portion thereof, without first
presenting to Landlord complete plans and specifications therefor and obtaining Landlord's
written consent thereto, which consent shall not unreasonably be withheld so long as, in
Landlord's reasonable judgment such alteration, improvement, addition or demolition will not
violate this Lease or impair the value of the Property. '

Compliance with Law.

Tenant shall, at its expense, perform all its activities on the Premises in compliance, and
shall cause all occupants of any portion thereof to comply, with all applicable laws, ordinances,
codes and regulations affecting the Premises or its uses, as the same may be administered by
authorized governmental officials.

Without limitation of the foregoing, but expressly subject to the provisions of Section 5.4,
Tenant agrees to fulfill the responsibilities set forth below with respect to environmental matters:

Tenant shall operate the Premises in compliance with all Environmental Laws appiicable
fo Tenant relative to the Premises and shall identify, secure and maintain all required
governmental permits and licenses as may be necessary for the Premises. Al required
governmental permits and licenses issued to Tenant and associated with the Premises shall
remain in effect or shall be renewed in a timely manner, and Tenant shall comply therewith and
cause all third parties to comply therewith. All Hazardous Substances present, handled,
generated or used on the Premises will be managed, transported and disposed of in a lawful
manner. Tenant shall not knowingly permit the Premises or any portion thereof to be a site for
the use, generation, treatment, manufacture, storage, disposal or fransportation of Hazardous
Substances, except in such amounts as are ordinarily used, stored or generated in similar
projects, or otherwise knowingly permit the presence of Hazardous Substances in, on or under
the Premises in violation of any applicable {aw. '

Tenant shall promptly provide Landlord with copies of all forms, notices and other
information concerning any releases, spills or other incidents relating to Hazardous Substances
or any violations of Environmental Laws at or relating to the Premises upon discovery of such
releases, spills or incidents, when received by Tenant from any government agency or other
third party, or when and as supplied to any government agency or other third party.

Ownership of Improvements/Surrender of Premises.

At all times during the Term, Tenant shall be deemed to exclusively own the
Improvements and the Personal Property for federal tax purposes, and Tenant alone shall be
entitled to all of the tax afiributes of ownership thereof, inciuding, without limitation, the right to
claim depreciation or cost recovery deductions and the right to claim the low-income housing tax
credit described in Section 42 of the Code, with respect to the Improvements and the Personal
Property, and Tenant shall have the right to amortize capital costs and to claim any other federal
tax benefits atftributable to the Improvements and the Personal Property. At the expiration or
earlier termination of the Term of this Lease or any portion thereof, Tenant shall peaceably
leave, quit and surrender the Premises, and the Improvements thereon (or the portion thereof
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so ferminated), subject to the rights of tenants in possession of residential units under. leases
with Tenant, provided that such tenants are not in default thereunder and attorn to Landiord as
thelr lessor. Upon such expiration or termination, the Premises (or portion thereof so
terminated) shall become the sole property of Landlord at no cost to Landiord and shall be free
of all liens and encumbrances and in the condition set forth in Section 5.3 (consistent with
prudent and appropriate property management and maintenance during the Term) and, in the
event of a casualty, to the provisions of Article VI. Tenant acknowledges and agrees that upon
the expiration or sooner termination of this Lease any and all rights and interests it may have
either at law or in equity to the Premises shall immediately cease.

Easements.

Landlord agrees that Landlord shali not unreasonably withhold or delay its consent, and
shall join with Tenant from time fo time during the Term in the granting of easements affecting
the Premises which are for the purpose of providing utility services for the Premises. If any
monetary consideration is received by Tenant as a result of the granting of any such easement,
such consideration shall be paid to Landlord. As a condition precedent to the exercise by
Tenant of any of the powers granted to Tenant in this Section, Tenant shall give notice to
Landlord of the action to be taken, shall certify to Landlord, that in Tenant's opinion such action
will not adversely affect either the market value of the Premises or the use of the Premises as
provided in Section 5.1.

Transfer; Conveyance: Assignment.

Except as otherwise permifted hereunder, Tenant agrees for ifself and its successors
and assigns in interest hereunder that it will not (1) assign this Lease or any of iis rights under
this Lease as to all or any portion of the Premises generally, or {2) make or permit any voluntary
or involuntary total or partial sale, lease, assignment, conveyance, morigage, pledge,
encumbrance or other fransfer of any or all of the Premises, or the Improvements, or the
occupancy and use thereof, other than in accordance with Applicable Public Housing
Requirements and this Lease (including, but not limited to (i) any sale at foreclosure or by the
execution of any judgment of any or all of Tenant’s rights hereunder; or (i) any transfer by
operation of law), without first obtaining Landliord's express written consent thereto, which shall
not be unreasonably withheld.

Tenant shall have the right to enter a sublease of any part of the premises (a
“Sublease”™) to an entity that is affiliated with Tenant, without any approval or consent of
Landlord, but shall provide notice thereof to Landlord; however, notwithstanding any other
provisions of this Lease, no Sublease shall relieve Tenant of any obligations under the terms of
this Lease unless a release is granted by Landlord. Additionally, each Sublease must be for a
use compatible with the standards and requirements set forth in this Section 5 or for public, fow-
income or special needs affordable housing. Tenant must give written notice to Landlord
specifying the name and address of any Sublessee to which all notices required by this Lease
shall be sent, and a copy of the Sublease. Tenant shall provide Landlord with copies of all
Subleases entered into. Landlord agrees to grant Non-Disturbance Agreements for any
Sublessee which will provide that in the event of a termination of this Lease which applies fo the
portion of the Premises covered by such Sublease, due {o an Event of Default committed by the
Tenant, such Sublessee will not be disturbed and will be allowed to continue peacefully in
possession directly under this L ease as the successor tenant, provided that the Sublessee shall
be in compliance with the terms and conditions of its Subiease; and the Sublessee shall agree
to aftorn to Landiord. Landlord further agrees that it will grant such assurances to such
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Sublessee so long as it remains in compliance with the terms of its Sublease, and provided
further that any such Sublease does not extend beyond the expiration of the Term of this Lease.

CASUALTY AND TAKING

Casualty.

Casualty Damage. In the event the Premises should be destroyed or damaged by fire,
windstorm, or other casualty to the extent that the Premises is rendered unfit for the intended
purpose of Tenant (as determined by Tenant in its sole and absolute discretion), Tenant may
cancel this Lease, but only after removing any trash and/or debris therefrom, subject to the
terms and provisions of any Permitted Leasehold Mortgage. If the Premises is partially
damaged due to any other reason than the causes described immediately above, but the
Premises is not rendered unusable for Tenant's purposes {as determined by Tenant in its sole
and absolute "discretion) subject to the terms and provisions of any Permitted Leasehold
Mortgage, the same shall be repaired by Tenant to the extent Tenant receives sufficient
proceeds to complete such repairs from its insurance carrier under its insurance policy. Any
such repairs will be completed within a reasonable time after receipt of such proceeds. If the
damage to the Premises shall be so extensive as to render it unusable for Tenant's purposes
(as determined by Tenant in its sole and absolute discretion) but shall nonetheless be capable
of being repaired within One Hundred Twenty (120) days, subject to the terms and provisions of
any Permitted Leasehold Mortgagee the damage shall be repaired with due diligence by Tenant
to the extent Tenant receives sufficient proceeds under its insurance policy to complete such
repairs. In the event that a nearby structure(s) or improvement(s) is damaged or destroyed due
to Tenant's negligence, Tenant shall be solely iiable and responsible to repair andfor
compensate the owner for such damage or loss.

Notwithstanding anything contained in this Section 6.1, or otherwise in this Lease to the
contrary, as long as the Tenant’s leasehold interest is encumbered by any Permitted Leasehold
Mortgage, this Lease shall not be terminated by Landlord or Tenant in the event that the
Premises is partially or totally destroyed, and, in the event of such partial or total destruction, all
insurance proceeds from casualty insurance as provided herein shall be paid to and heid by the
Permitted Leasehold Mortgagee, or an insurance trustee selected by the Permitted Leasehold
Mortgagee to be used for the purpose of restoration or repair of the Premises. Permitted
Leasehold Mortgagee shall have the right to participate in adjustment of losses as to casualty
insurance proceeds and any settlement discussion relating to casualty or condemnation,

Taking.

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

(c) Award. Subject to the terms of the Permitted Leasehold Mortgages (as defined in
Section 8.10), the Landlord and the Tenant agree that, in the event of a Taking that does not
result in.the termination of this Lease pursuant to Section 6.2(c) or 6.2(d), this Lease shali
continue in effect as to the remainder-of the Premises, and-the net amounts owed or paid to the
Landlord or pursuant to any agreement with any condemning authority which has been made in
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settlement of any proceeding relating to a Taking, less any costs and expenses incurred by the
Landlord in coliecting such award or payment (the “Award”) will be disbursed in accordance with
Section 6.2(c) or 6.2(d) (as the case may be) to the Landlord and/or Tenant. The Tenant and,
to the extent permitted by law, any Permitted Leasehold Mortgagee, shall have the right to
participate in negotiations of and to approve any such settlement with a condemning authority
{which approval shall not be unreasonably withheld).

Total Taking. In the event of a permanent Taking of the fee simple interest or title of the
Premises, or control of the entire leasehold estate hereunder (a “Total Taking™), this Lease shall
thereupon terminate as of the effective date of such Total Taking, without liability or further
recourse to the parties, provided that each party shall remain liable for any obligations required
to be performed prior to the effective date of such termination and for any other obligations
under this Lease which are expressly intended to survive termination. The Taking of any portion
of the Improvements, fifteen percent (156%) or more of the then existing parking area, the loss of
the rights of ingress and egress as then established or the loss of rights to use the Easement,
shall be, at Tenant's election, but not exclusively considered, such a substantial taking as would
render the use of the Property not suitable for Tenant's use. Notwithstanding any provision of-
the Lease or by operation of law that leasehold improvements may be or shall become the
property of Landlord at the termination of the Lease, the loss of the building and other
improvements paid for by Tenant, the loss of Tenant's leasehold estate and such additional
relief as may be provided by law shall be the basis of Tenant's damages against the
condemning authority if a separate claim therefore is allowable under applicable law, or the
basis of Tenant's damages to a portion of the total award if only one award is made.

Partial Taking. In the event of a permanent Taking of less than all of the Premises (a
“Partial Taking™, if Tenant reasonably determines that the continued development, use or
occupancy of the remainder of the Premises by Tenant cannot reasonably be made to be
economically viable, structurally sound, then Tenant may terminate this Lease, and the Tenant's
portion of the Award shall be paid to Tenant, provided that any and all obligations of Tenant
have been fully and completely complied with by Tenant as of the date of said Partial Taking. If
Tenant shall not elect to terminate this Lease, Tenant shall be entitled to a reduction of rent of
such amount as shall be just and equitable. Subject to the terms of the Permitted Leasehold
Mortgages, if there is a Partial Taking and the Tenant does not terminate this Lease, the Tenant
shall be entitled to receive and retain an equitable portion of the Award and shall apply such
portion of the Award necessary to repair or restore the Premises or the Improvements as nearly
as possible to condition the Premises or the Improvements were in immediately prior fo such
Partial Taking. . Subject to the terms of the Permitted Leasehold Mortgages, if there is a Partial
Taking which affects the use of the Premises after the term hereof, the Award shall be
apportioned between the Tenant and the Landlord based on the ratic of the remaining term
hereof and the remaining expected useful life of the Premises following the term hereof.
Subject to the terms of the Permitted Leasehold Mortgages, notwithstanding any provision
herein to the contrary, the Landlord shall be entitled to receive and retain any portion of the
Award apportioned to the land upon which the Improvements are located. Should such award
be insufficient to accomplish the restoration, such additional costs shall be paid by Tenant.
Notwithstanding any provision of the Lease or by operation of law that leasehold improvements
may be or shall become the property of Landlord at the termination of the Lease, the loss of the
building and other improvements paid for by Tenant and such additional relief as may be
provided by law shall be the basis of Tenant's damages against the condemning authority if a
-separate ciaim therefore is allowable under applicable law, or the basis of Tenant's damages to
a portion of the total award if only one award is made.
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Resolution of Disagreements. Should Landiord and.Tenant be unable to agree as to the
division of any singular award or the amount of any reduction of rents and other charges
payable by Tenant under the Lease, such dispute shall be submitted for resolution to the court
exercising jurisdiction of the condemnation proceedings, each party bearing its respective costs
for such determination. Landlord shall not agree to any settiement inlieu of condemnation with
the condemning authority without Tenant's consent.

Termination upon Non-Restoration. Following a Partial Taking, if a decision is made pursuant o
this Article VI that the remaining portion of the Premises is not to be restored, and Tenant
shall have determined that the continued development, use or occupancy of the
remainder of the Premises by Tenant cannot be made economically viabie or
structurally sound, Tenant shall surrender the entire remaining portion of the Premises to
Landlord and this Lease shall thereupon be terminated without liability or further recourse fo the
parties hereto, provided that any Rent, impositions and other amounts payable or obligations
hereunder owed by Tenant to Landlord as of the date of the Partial Taking shall be paid in‘full.

CONDITION OF PREMISES

Condition: Title. The Premises are demised and let in an "as is” condition as of the
Commencement Date. The Premises are demised and let to Tenant subject to: As-ls.
Notwithstanding anything to the contrary contained herein, upon Tenant taking possession of
the Premises, Tenant shall be deemed to have accepted the Premises in its “as-is" and "where-
is" condition, with any and all faults, and with the understanding that the Landlord has not
offered any implied or expressed warranty as to the condition of the Premises and/or as to it
being fit for any particular purpose, provided, however, that the foregoing shall not in any way
limit, affect, modify or otherwise impact any of Landlord's representations, warranties and/or
obligations contained in this Lease.

No Encumbrances. Landlord covenants that Landlord has full right and lawful authority to enter
into this Lease in accordance with the terms hereof and to grant the estate demised hereby.
Landlord represents and warrants that there are no existing mortgages, deeds of frust,
easements, liens, security interests, encumbrances and/or restrictions encumbering Landlord's
fee interest in the Land other than the Permitted Encumbrances. Landlord’s fee interest shall
not hereafter be subordinated to, or made subject to, any mortgage, deed of trust, easement,
lien, security interest, encumbrance and/or restriction except for an encumbrance that expressly
provides that it is and shall remain subject and subordinate at ali times in lien, operation and
otherwise to this Lease and to all renewals, modifications, amendments, consolidations and
replacements hereof (including new leases entered into pursuant to the terms hereof and
extensions). Landlord covenants that it will not encumber or lien the title of the Premises or
cause or permit said title to be encumbered or liened in any manner whatsoever, and Tenant
may reduce ot discharge any such encumbrance or fien by payment or otherwise at any fime
after giving thirty (30) days’ written notice thereof to Landlord. Tenant may recover or recoup all
costs and expenses thereof from Landlord if the Landlord fails to discharge any such
encumbrance within the said thirty (30) day period.. Such recovery or recoupment may, in
addition to all other remedies, be made by setting off against the amount of Rent payable by
Tenant hereunder. Landlord and Tenant agree to work cooperatively together to create such
easements and rights of way as-may be necessary or appropriate for the Premises.
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Landiord's Title and Quiet Enioyment. Landiord represents and warrants that Landlord is seized
in fee simple title to the Premises, free and clear and unencumbered, other than as affected by
the Permitted Encumbrances. Landlord covenants that, so long as Tenant pays rent and
performs the covenants herein contained on its part to be paid and performed, Tenant will have
lawful, quiet and peaceful possession and occupancy of the Premises and all other rights and
benefits accruing fo Tenant under the Lease throughout the Term, without hindrance .or
molestation by or on the part of Landlord or anyone claiming through Landlord. Landlord further
represents and warrants that it has good right, full power and lawful authority to enter into this
Lease. Tenhant's possession of the Premises will not be disturbed by Landiord, its successors
and assigns.

Notwithstanding Section 7.3 above, Landiord and its agenis, upon reasonable prior
notice to Tenant, shall have the right to enter the Premises for purposes of reasonable
inspections performed during reasonable business hours in order to assure compliance by
Tenant with its obligations under this Lease.

DEFAULTS AND TERMINATION

Defauit.

The occurrence of any of the following events shall constitute an event of default (Event
of Defaulf) hereunder:

if Tenant fails to pay when due any Rent or other impositions due hereunder pursuant to
Article Il (except where such failure is addressed by another event described in this Section 8.1
as to which lesser notice and grace petiods are provided), and any such default shall continue
for thirty (30) days after the receipt of written notice thereof by Tenant from Landiord; or

if Tenant fails in any material respect to observe or perform any covenant, condition,
agreement or obligation hereunder not addressed by any other event described in this Section
8.1, and shall fail to cure, correct or remedy such failure within thirty (30} days after the receipt
of written notice thereof, unless such failure cannot be cured by the payment of money and
cannot with due diligence be cured within a period of thirty (30) days, in which case such failure
shall not be deemed to continue if Tenant proceeds promptly and with due diligence to cure the
failure and diligently completes the curing thereof within a reasonable period of time; provided,
however, that for such time as Landlord or its affiliate is the management agent retained by
Tenant, Tenant shail not be in default hereunder due to actions or inactions taken by Landiord
ot its affiliate in its capacity as the management agent; or

If any representation or warranty of Tenant set forth in this Lease, in any certificate
delivered pursuant hereto, or in any notice, certificate, demand, submittal or request delivered to
Landlord by Tenant pursuant to this Lease shall prove fo be incorrect in any material and
adverse respect as of the time when the same shall have been made and the same shall not
have been remedied to the reasonable satisfaction of Landlord within thirty (30} days after
notice from Landlord; or '

if Tenant shall be adiudicated bankrupt or be declared insolvent under the Federal
Bankruptcy Code or any other federal or state law (as now or hereafter in effect) relating to
bankruptcy, insolvency, reorganization, winding-up or adjustment of debts (collectively called
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Bankruptcy Laws), or if Tenant shall (a) apply for or consent to the appointment of, or the
taking of possession by, any receiver, custodian, trustee, United States Trustee or Tenant or
liquidator (or other simifar official) of Tenant or of any substantial portion of Tenant's property;
(b) admit-in writing its inability to pay its debts generally as they become due; (¢} make a
general assighment for the benefit of its creditors; (d) file a petition commencing a voluntary
case under or seeking to take advantage of a Bankruptcy Law; or (e) fail to controvert in a timely
and appropriate manner, or in writing acquiesce to, any petition commencing an involuntary
' case against Tenant pursuant to any bankruptcy law; or

if an order for relief against Tenant shall be entered in any involuntary case under the
Federal Bankruptcy Code or any similar order against Tenant shall be entered pursuant to any
other Bankruptcy Law, or if a petition commencing an involuntary case against Tenant or
proposing the reorganization of Tenant under the Federal Bankruptcy Code shall be filed in and
approved by any court of competent jurisdiction and not be discharged or denied within ninety
(90) days after such filing, or if a proceeding or case shall be commenced in any court of
competent jurisdiction seeking (a) the liquidation, reorganization, dissolution, winding-up or
adjustment of debts of Tenant, (b) the appointment of a receiver, custodian, trustee, United:
States Trustee or liquidator {(or other similar official of Tenant) of any substantial portion of
Tenant's property, or (c) any similar relief as to Tenant pursuant to Bankruptcy Law, and any
such proceeding or case shall continue undismissed, or any order, judgment or decree
approving or ordering any of the foregoing shall be entered and continued unstayed and in
effect for ninety (90) days; or

Tenant vacates or abandons the Premises or any substantial part thereof for a period of
more than thirty (30) consecutive days (or, if applicable, such longer penod as may be permitted
in accordance with Section 6.1 or 6.2); or

This Lease, the Premises or any part thereof are faken upon execution or by other
process of law directed against Tenant, or are faken upon or subjected to any attachment by
any creditor of Tenant or claimant against Tenant, and such attachment is not stayed or
discharged within ninety (90) days after its levy; or

Tenant makes any sale, conveyance, assignment or transfer in violation of this Lease,

Remedies for Tenant's Default.

Upon or after the occurrence of any Event of Default which is not cured within any
applicable cure period, and so long as same remains uncured, Landlord may terminate this
Lease by providing not less than thirty (30) days' written notice (which notice may be
contemporaneous with any notice provided under Section 8.1} to Tenant, setting forth Tenant's
uncured, continuing default and Landlord’s intent fo exercise its rights to terminate, whereupon
this Lease shall terminate on the termination date therein set forth unless Tenant's default has
been cured before such termination date. Upon such termination, Tenant's interest in the
Premises shall automatically revert to Landlord, Tenant shail promptly quit and surrender the
Premises to Landlord, without cost to Landlord, and Landlord may, without demand and further
notice, reenter and take possession of the Premises, or any part thereof, and repossess the
same as Landlord’s former estate by summary proceedings, ejectment or otherwise without
being deemed guilty of any manner of trespass and without prejudice to any remedies which
Landlord might otherwise have for arrearages of Rent or other impositions hereunder or for a
prior breach of the provisions of this Lease. The obligations of Tenant under this Lease which
arose prior to termination shall survive such termination.
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Termination. Termination by Landlord: The occurrence of any .of the following shall give
Landlord the right to terminate this Lease upon the terms and conditions set forth below:

Institution of proceedings in voluntary bankruptey by the Tenant

Institution of proceedings in énvoluhtary bankruptcy against the Tenant if such
proceedings continue for a period of Ninety (80) days or more.

Assignment of Lease by Tenant for the benefit of creditors.

A final determination of termination of this Lease in a court of law in favor of the Landiord
in litigation instituted by the Tenant against the Landlord, or brought by the Landlord against
Tenant. .

Tenant's failure to cure, within thirty (30) days following Tenant's receipt of written notice
from Landlord with respect to Tenant's failure to cure a condition posing a threat to health or
safety of the public or patrons (or such longer period if the default is not capable of being cured.
in such 30 day peried).

Remedies Following Termination. Upon termination of this Lease, Landlord may:

retain, at the time of such termination, any Rent or other impositions paid hereunder,
without any deduction, offset or recoupment whatsoever; and

enforce its rights under any bond outstanding at the time of such termination; and

reguire Tenant to deliver to Landlord, or otherwise effectively transfer to Landlord any
and all governmental approvals and permits, and any and all rights of
possession, ownership or control Tenant may have in and fo, any and all
financing arrangements, plans, specifications, and other technical documents or
materials related to the Premises. ‘

Regulatory Defaulf.

Notwithstanding anything herein to the contrary, the following shall apply fo any defauit
declared as a result of any failure by Tenant to comply with the provisions of Section 8.1:

Upon a determination by Landlord that Tenant has materially breached or defaulted on
any of the obligations under Section 8.1 (a Regulatory Default), Landlord shall notify Tenant of
(i) the nature of the Regulatory Default, (ii) the actions required to be taken by Tenant in order to
cure the Regulatory Default, and (iii) the time, (a minimum of sixty (60) days or such additional
time period as may he reasonable under the circumstances), within which Tenant shall respond
with reasonable evidence to Landlord that all such required actions have been taken.

If Tenant shall have failed to respond or take the appropriate corrective action with
respect to a Regulatory Default to the reasonabie satisfaction of Landlord within the applicable
time period, then Landiord shall have the right to terminate the Lease or seek other legal or
equitable remedies as Landlord determines in its sole discretion; provided, however, that if prior
o the end of the applicable time period, Tenant seeks a declaratory judgment or other order
from a court having jurisdiction that Tenant shall not have incurred a Regulatory Default,
Landlord shall not terminate this Lease during the pendency of such action.
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In addition to and not in limitation of the foregoing, if Landlord shall determine that a
Regulatory Default shall have occurred by reason of a default by Tenant's management agent,
and that Tenant shall have failled to respond or take corrective action to the reasonable
satisfaction of Landlord within the applicable cure period, then Landlord may require Tenant to
take such actions as are necessary in order to terminate the appointment of the management
agent pursuant to the terms- of its management agreement and to appoint a successor

-management agent of the Premises. o :

Perdormance by Landlord.

If Tenant shall fail to make any payment or perform any act required under this Lease,
Landlord may (but need not) after giving not iess than thirty (30) (except in case of emergencies
and except where a shorter time period is specified elsewhere in this Lease) days’ notice to
Tenant and without waiving any default or releasing Tenant from any obligations, cure such
default for the account of Tenant. Tenant shall promptly pay Landlord the amount of such’
charges, costs and expenses as Landlord shall have incurred in curing such default.

Costs and Damages,

Tenant shall be liable to, and shall reimburse, Landlord for any and all actual reasonabie
expenditures incurred and for any and all actual damages suffered by Landlord in connection
with any Event of Default, collection of Rent or other impositions owed under this Lease, the
remedying of any default under this Lease or any termination of this Lease, unless such
termination is caused by the default of Landlord, including all costs, claims, losses, liabilities,
damages and expenses (including without limitation, reasonable attorneys’ fees and costs)
incurred by Landlord as a result thereof,

Remedies Cumulative.

The absence in this Lease of any enumeration of events of default by Landlord or
remedies of either party with respect to money damages or specific performance shall not
constitute a waiver by either party of its right to assert any claim or remedy available to it under
law or in equity. '

8.9 Permitted Leasehold Mortgages.

Neither the Tenant nor any permitted successor in interest to the Premises or any part
thereof shall, without the prior written consent of the Landlord in each instance, engage in any
financing or any other transaction creating any mortgage or other encumbrance or lien upon the
Premises, whether by express agreement or operation of law, or suffer any encumbrance or lien
to be made on or attach to the Premises, except for the Permitfed Encumbrances and the
leasehold morigages securing the foans which have been or will be obtained by Tenant (the
“Permitted Leasehold Mortgages”). With respect to the Permitted Leasehold Mortgages, the
following provisions shall apply:

(a) When giving notice to the Tenant with respect to any default under the provisions
of this Lease, the Landlord will also send a copy of such notice to the holder of each Permitted
Leasehold Mortgage (each a "Permitted Leasehold Mortgagee”), provided that each such
Permitied Leasehold Morigagee shall have delivered to the Landlord in writing a notice naming
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itself as the holder of a Permitted Leasehold Mortgage and registering the name and post office
address to which all hotices and other communications to it may be addressed.

{b) Each Permitted Leasehold Mortgagee shall be permitied, but not obligated, to
cure any default by the Tenant under this Lease within the same period of time specified for the
Tenant to cure such default. The Tenant authorizes each Permitted Leasehold Mortgagee to
take any such action. at such -Permitted l.easehold Mortgagee's option and does hereby
. authorize entry upon the Premises for such purpose.

(c) The Landlord agrees to accept payment or performance by any Permitted
Leasehold Mortgagee as though the same had been done by the Tenant.

(d) In the case of a default by the Tenant other than in the payment of money, and
provided that a Permitted Leasehold Mortgagee has commenced to cure the default and is
proceeding with due diligence to cure the default, the Landlord will refrain from terminating this
Lease for a reasonable period of time (not to exceed 120 days from the date of the notice of
default, unless (i) such cure cannot reasonably be completed within 120 days from the date of
the notice of default, and (ii) a Permitted Leasehold Mortgagee continues to diligently pursue
such cure to the reasonable satisfaction of the Landlord) within which fime the Permitted
Leasehold Mortgagee may either (i) obtain possession of the Premises (including possession by
receiver); (ii) institute foreclosure proceedings and complete such foreclosure; or (iil} otherwise
acquire the Tenant’s interest under this Lease. The Permitted Leasehold Mortgagee shall not
be required to continue such possession or continue such foreclosure proceedings if the default
which was the subject of the notice shall have been cured. Notwithstanding the foregoing, the
Landiord will refrain from terminating this Lease in the event .such Permitted Leasehold -
Mortgagee is enjoined or stayed in such possession or such foreclosure proceedings, and
provided that the Permitted Leasehold Mortgagee has delivered to Landlord copies of any and
all orders enjoining or staying such action, Landiord will grant such Permitted Leasehold
Mortgagee such additional time as is required for such Permitted Leasehold Mortgagee to
complete steps to acquire or sell Tenant’s leasehold estate and interest in this Lease by
foreclosure of its Permitted Leasehold Morfgage or by other appropriate means with due
diligence; however, nothing in this Section shall be construed to extend this Lease beyond the
Term. :

(&) Any Permitted Leasehold Mortgagee or other acquirer of Tenant's leasehold
estate and interest in this Lease pursuant to foreclosure, an assignment in lieu of foreclosure or
other proceedings, any of which are permitted without the Landlord's consent, may, upon
acquiring the Tenant's leasehold estate and interest in this Lease, without further consent of the
Landiord and without HUD's consent, sell and assign the leasehold estate and interest in this
Lease on such terms and to such persons and organizations as are acceptable to such
Permitted Leasehold Mortgagee or acquirer and thereafter be relieved of all obligations under
this Lease, provided such assignee has delivered to the Landlord its written agreement to be
bound by all of the provisions of this Lease. Permitied Leasehoid Mortgagee, or its nominee or
designee, shall also have the right to further assign, sublease or sublet all or any part of the
leasehold interest hereunder to a third party without the consent or approval of Landlord.

(H In the event of a terminstion of this Lease prior to its stated expiration date, the
Landiord will enter into a new lease for the Premises with the Permitted Leasehoid Mortgagee
{or its nominee), for the remainder of the term, effective as of the date of such termination, at
the same Rent payment and subject to the same covenants and agreements, terms, provisions,
and limitations herein contained, provided that:
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(1) The Landlord receives the Permitted Leasehold Mortgagee's written request
for such new lease within 30 days from the date of such termination and notice
thereof by the Landlord te the Permitted Leasehold Mortgagee (including an
itemization-of amounts then due and owing fo the Landiord under this Lease),
and such written request is accompanied by payment to the Landlord of all
amounts then due and owing to Landlord.under this Lease and, within 10 days
after the delivery of an accounting therefor by the Landlord; pays any and all
costs and expenses incurred by the Landlord in connection with the execution
and delivery of the new lease, less the net.income coliected by the Landlord from
the Premises subsequent to the date of termination of this Lease and prior to the
execution and delivery of the new lease, any excess of such net income over the
aforesaid sums and expenses to be applied in payment of the Rent payment
thereafier becoming due under the new lease, provided, however, that the
Permitted Leasehold Morigagee shall receive full credit for all capitalized lease
and Rent payments previously delivered by the Tenant to the Landlord; and -

(2) Upon the execution and delivery of the new lease at the time payment is
made in (1) above, all subleases which thereafter may have been assighed and
transferred to the Landlord shall thereupon be assigned and transferred without
recourse by the Landlord to the Permitted Leasehold Mortgagee (or its nhominee),
as the new Tenant.

(3) f a Permitted Leasehold Mortgagee acguires the leasehold estate
created hereunder or otherwise acquires possession of the Premises pursuant to
available legal remedies, Landlord will look to such holder fo petform the
obligations of Tenant hereunder only from and after the date of foreclosure or
possessicn and will not hold such holder responsible for the past actions or
inactions of the prior Tenant. Permitted Leasehold Mortgagee's liability shall be
limited to the value of such Permitted Leasehold Morigagee’s interest in this
Lease and in the leasehold estate created thereby. '

Notwithstanding the foregoing and to the extent permitted by Section 42 of the Code,
any deadline to complete construction of the Improvements set forth in -Article V shall be
extended for such period of time as may be reasonably required by the Permitied Leasehold
Mortgagee or its nominee to complete construction.

SOVEREIGNTY AND POLICE POWERS

County as Sovereign

it is expressly understood that notwithstanding any provision of this Lease and the
Landlord's status thereunder:

The Landlord retains all of its sovereign prerogatives and rights as a county under

Florida faws and shall in no way be estopped from withholding or refusing to
issue.any approvals of applications for tax exemption, building, zoning, planning-
or development under present or future laws and regulations-of whatever nature
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applicable to the planning, design, construction and development of the Premises
or the operation thereof, or be liable for the same; and

The Landlord shall not by virtue of this Lease be obligated to grant the Tenant any
approvals of applications for tax emption, building, zoning, planning or
development under present or future laws and ordinances of whatever nature
applicable to the pianning, design, construction, development and/or operation of
the Premises.

No Liability for Exercise of Police Power,

Notwithstanding and prevailing over any confrary provision in this Lease, or any
Landlord covenant or obligation that may be contained in this Lease, or any implied or perceived
duty or obligation including but not limited to the following:

To cooperate with, or provide good faith, diligent, reasonabie or other similaf
efforts to assist the Tenant, regardless of the purpose required for such
cooperation; -

To execute documents or give approvals, regardiess of the purpose required for
such execufion or approvals,

To apply for or assist the Tenant in appty:ng for any county, c:lty or third party
permit or needed approval or

To contest, defend against, or assist the Tenant in contesting or defending
against any challenge of any nature;

shall not bind the Board of County Commissioners, the Planning and Zoning Department,
DERM, the Property Appraiser or any other county, city, federal or state department or authority, -
committee or agency to grant or leave in effect any tax exemptions, zoning changes, variances,
permits, waivers, contract amendments, or any other approvals that may be granted, withheld or
revoked in the discretion of the Landlord or any other applicable governmental agencies in the
exercise of its police power; and the Landlord shall be released and held harmiess, by the
Tenant from and against any liability, responsibility, claims, consequential or other damages, or
losses to the Tenant or to any third parties resulting from denial, withholding or revocation (in
whole or in part) of any zoning or other changes, variances, permits, waivers, amendments, or
approvals of any kind or nature whatsoever. Without limiting the foregoing, the parties
recognize that the approval of any building permit and/or certificate of occupancy or tax
exemption will require the Landlord to exercise its quasi-judicial or police powers.
Notwithstanding any other provision of this Lease, the Landlord shall have no obligation to
approve, in whole or in part, any application for any type of tax exemption, permit, license,
zoning or any other type of matter requiring government approval or waiver. The Landlord's
obligation to use reasonable good faith efforts in the permitting of the use of County-owned
property shall not extend to any exercise of quasi-judicial or police powers, and shall be limited
solely to ministerial actions, including the timely acceptance and processing of any requests or
inquiries by Tenant as authorized by this Lease. Moreover, in no event shall a failure of the
Landiord to adopt any of the Tenant's request or application for any type of permit, license,
zoning or any other type of matter requiring. government approval -or waiver be construed a
breach or default of this Lease.
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MISCELLANEQUS

Construction.

Landlord and Tenant agree that all the provisions hereof are to be construed as
covenants and agreements as though the words importing such covenants and agreements
were used in each separate section thereof.

Performance Under Protest.

in the event of a dispute or difference between Landiord and Tenant as to any obligation
‘which either may assert the other is obligated fo perform or do, then the party against whom
such obligation is asserted shall have the right and privilege to carry out and perform the
obligation so asserted against it without being considered a volunteer or deemed to have
admitted the correctness of the claim, and shall have the right to bring an appropriate action at
law, equity or otherwise against the other for the recovery of any sums expended in the
performance thereof and in any such action, the successful party shall be entitled to recover in
addition to all other recoveries such reasonable attorneys’ fees as may be awarded by the
Court.

No Waiver.

Failure of either party to complain of any act or omission on the part of the other party,
no matter how long the same may continue, shall not be deemed to be a waiver by said party of
any of its rights hereunder, No waiver by either party at any time, express or implied, of any
breach of any other provision of this Lease shall be deemed a waiver of a breach of any other
provision of this Lease or a consent to-any subsequent breach of the same or any other
provision. I any action by either party shall require the consent or approval of the other party,
the other party’s consent to or approval of such action on any one occasion shall not be deemed
a consent to or approval of said action on any subsequent occasion. - Any and all rights and
remedies which either party may have under this Lease or by operation of law, either at law or in
equity, upon any breach, shall be distinct, separate and cumulative and shall not be deemed
inconsistent with each other; and no one of them whether exercised by said party or not, shall
be deemed to be in exclusion of any other; and two or more or all of such rights and remedies
may be exercised at the same time. :

Headings.

The headingé used for the various articles and sections of this Lease are used only as a
matter of convenience for reference, and are not to be construed as part of this Lease or fo be
used in determining the intent of the parties of this Lease.

Partial invalidity.

If any terms, covenant, provision or condition of this Lease or the application thereof to
any person or circumstances shall be declared invalid or unenforceable by the final ruling of a
court-of competent jurisdiction -having final review, the remaining terms, covenants, provisions
and conditions of this Lease and their application to persons or circumstances shall not be
affected thereby and shall continue to be enforced and recognized as valid agreements of the

#3732703 v4
30364-0848

21
34



parties, and in the place of such invalid or unenforceable provision there shall be substituted a
like, but valid and enforceable, provision which comports to the findings of the aforesaid court
and most nearly accomplishes the original intention of the parties.

Decision Standards.

In any approval, consent or other determination by any party required under any
provision of this Lease, the party shall act reasonably, in good faith and in a timely manner,
unless a different standard is explicitly stated.

Bind and Inure.

Unless repugnant to the context, the words Landlord and Tenant shall be construed to
mean the original parties, their respective successors and assigns and those claiming through
or under them respectively. The agreements and conditions in this Lease contained on the part
of Tenant to be performed and observed shall be binding upon Tenant and its successors and
assigns and shall inure to the benefit of Landlord and its successors and assigns, and the
- agreements and conditions in this Lease contained on the part of Landlord to be performed and
observed shall be binding upon Landlord and its successors and assigns and shail inure to the
benefit of Tenant and its successors and assigns. No holder of a morigage of the leasehold
interest hereunder shall be deemed to be the holder of said leasehold estate until such holder
shall have acquired indefeasible title to said leasehold estate.

Estoppel Certificate.

Each party agrees from time to time, upon no less than fifteen (15) days' prior notice
from the other or from any Permitted Leasehold Mortgagee, to execute, acknowledge and
deliver to the other, as the case may be, a statement certifying that (i) this Lease is unmodified
and in full force and effect {or, if there have been any modifications, that the same is in full force
and effect as modified and stating the modifications), (ii) the dates to which the Rent has been
paid, and that no additional rent or other payments are due under this Lease (or if additional rent
or other payments- are due, the nature and amount of the same), and (ifi) whether there exists
any uncured default by the other party, or any defense, offset, or counterclaim against the other
party, and, if so, the nature of such default, defense, offset or counterclaim.

Recordation.

Simultaneously with the delivery of the lLease the parties have delivered a
memorandum, notice or short-form of this Lease or this Lease which Tenant shall record in the
appropriate office of the Public Records of Miami-Dade County. If this Lease is terminated
before the Term expires, the parties shall execute, deliver and record an instrument
acknowledging such fact and the date of termination of this Lease.

Notice.

Any notice, request, demand, consent, approval,)or other eommunication required or
permitted under this Lease shall be in writing, may be delivered on behalf of a party by such
party's counsel, and shall be deemed given when received, if {i) delivered by hand, (ii} sent by
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registered or certified mail, return receipt requested,-or (iii) sent by recognized overmght delivery
service such as Federal Express, addressed as follows:

if to the Landliord; anml-Dade County
c/o Miami-Dade Public Housing and Community Development
701 N.W. 1% Court, 16™ Floor
Miami, Florida 33136
Attn: Executive Direclor

and a copy fo: Miami-Dade County Attorney's Office
111 N.W. 1% Street, Suite 2810
Miami, Florida 33128
Attn: Terrence A. Smith, Esqg.

tf to Tenant: Collins Park - Apartments, LLC
315 So. Biscayne Boulevard
Miarni, FL 33131
Attn: Alberto Milo, Jr.

With copies to: Stearns Weaver Miller Weissler Alhadeff & Sitterson, P.A.
150 West Flagler Street, Suite 2200
Miarmi, FL 33130
Attention: Patricia K. Green, Esq.

BF Collins Park, LLC :

cf/o Boston Financial Investment Management, LPP
101 Arch Street, 13" Floor

Boston, MA 02110

Attn: Greg Voyentzie

Holland & Knight LLP

10 St. James Avenue, 11® Floor
Boston, MA 02116

Attention: James McDermott, Esq.

Citibank, N.A.

c/o Citi Community Capital
998 S. Federal Hwy. Ste. 203
Boca Raton, FL 33432

Attn: Barry Krinsky

Robinson & Cole LLP

885 Third Avenue, 28th Floor
New York, NY 10022-4834
Andrew L. Kramer, Esq.

If to HUD: " United States Department of housing and Urban Deveopment
451 Seventh Street, S.W.
Washington, D.C. 20410
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Attn: Assistant Secretary of Public and Indian Housing
A party may change its address by giving written notice to the other party as specified herein.

Entire Agreement.

This instrument contains all the agreements made between the parties hereto and may
not be maodified in any other manner than by an instrument in writing executed by the partles or
their respective successors in interest.

Amendment.

This Lease may be amended by mufual agreement of Landlord and Tenant, provided
that all amendments must be in writing and signed by both parties and that no amendment shall
impair the obligations of Tenant to develop and operate the Premises. Tenant and Landiord
hereby expressly stipulate and agree that, they will not modify this Lease in any way nor cancel
or terminate this Lease by mutual agreement nor will Tenant surrender its interest in this Lease,
including but not limited to pursuant to the provisions of Section 6.3, without the prior written
-consent of all Permitted Leasehoid Mortgagees and, following the admission of the Investor, the
Tenant's Investor. No amendment to or termination of this Lease shall become effective
without all such required consents. Tenant and Landlord further agree that they will nof,
respectively, take advantage of any provisions of the United States Bankruptcy Code that would
result in a termination of this Lease or make it unenforceable.

Governing Law, Forum, and Jurisdiction.

This Lease shall be governed and construed in accordance with the laws of the State of
Florida. Any dispute arising from this Lease or the confractual relationship between the Parties
shall be decided solely and exclusively by State or Federal courts located in Miami-Dade
County, Florida. :

Relationship of Paries; No Third Party Beneficiary.

The parties hereto expressly declare that, in connection with the activities and
operations contemplated by this Lease, they are neither partners nor joint venturers, nor does a
principal/agent relationship exist between them.

Access.

Tenant agrees to grant a right of access to the Landlord or any of its authorized
representatives, with respect to any books, documents, papers, or other records related to this
Lease in order to make audits, examinations, excerpts, and transcripts until 3 years after the
fermination date of this Lease.

Radon Gas.

Radon is a naturally occurring radioactive gas that, when it has accumulated in a
buiiding in sufficlent quantities, may present health risks to persons who are exposed to it 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 your
county public health unit,
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Non-Merger.

Except upon expiration of the Term or upon termination of this Lease pursuant to an
express right of termination set forth herein, there shall be no merger of either this Lease or
Tenant's estate created hereunder with the fee estate of the Premises or any part thereof by
reason of the fact that the same person may acquire, own or hold, directly or indirectly, (a) this
Lease, Tenant's estate created hereunder or any interest in this Lease or Tenant's estate
(including the improvements), and (b) the fee estate in the Premises or any part thereof or any
interest in such fee estate (including the Improvements), unless and until all persons, including
any assignee of Landiord and, having an interest in (i) this Lease or Tenant's estate created
hereunder, and (ii) the fee estate in the Premises or any part thereof, shall join in a written
instrument effecting such merger and shall duly record the same.

Compliance with Governing Requirements. Notwithstanding anything to the contrary herein,
Landiord and Tenant hereby agree to comply with any and ail applicable HUD notice and
" consent requirements set forth in the Governing Documents by providing notice to HUD as
required in the Governing Documents, at the address for HUD set forth in Section 10.10 hereof.

RIGHT OF FIRST OFFER; RIGHT OF FIRST REFUSAL

Landlord's Intent to Market Premises.

If Landlord, in its sole discretion (but subject to any applicable HUD requirements
relating to disposition and State laws relating to the sale or conveyance of County-owned
property), decides to sell its interest in the Premises, then, prior to marketing the Premises,
Landlord shall give written notice of such intent to Tenant setting forth the terms and conditions
on which Landlord desires to sell the Premises (Sales Notice). Tenant shall have sixty (60)
days thereafter within which to notify Landlord of its intent to purchase the Premises offered for
sale upon such terms and conditions as are set forth in the Sales Notice. If such Sales Notice Is
timely given, the Closing shall be ninety (90) days after the date of the Sales Notice. The status
of title to be delivered and the instruments to be executed pursuant thereto shall be as stated in
the Sales Notice and the amount of earnest money that Tenant shall be required to deposit with
the notification of intent to purchase by matching the offer shall be as stated in the Sales Notice.
Failure of Tenant to so notify Landlord in a timely manner shall be deemed an election not to
purchase. In the event Tenant does not so timely notify Landlord of its intent to purchase the
offered property upon the terms and conditions stated in the Sales Notice, Landlord shall be free
to market such property on its own or through a broker and thereafter may sell the property,
subject to all of the terms and conditions of the Lease and any applicable requirements of HUD
or any other legal requirements; provided that Landlord may not sell the Premises on terms and
conditions that are materially different from those contained in any Sales Notice received by
Tenant without first offering Tenant the opportunity once again to purchase the Premises in
accordance with this Section 11.1 upon such materially different terms and conditions upon
which Landiord bases its offer of sale.

Right of First Refusal.

If Landlord is- not marketing the Premises as pravided in Section 11.1 above, but
receives a written offer in acceptable form from an unrelated third party that Landlord is willing
to accept for the purchase of the Premises (a Sales Offer), Landlord shall notify Tenant of the
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terms and conditions of such Sales Offer. Tenant shall then have sixty (60} days within which to
notify Landlord of its intent fo purchase the Premises by matching said Sales Offer and, in the
event of such timely response, the closing of the purchase and sale of the Premises shall be in
accordance with the terms of such Sales Offer. In the event that timely notice is not given by
Tenant o Landiord, Tenant shall be deemed to have elected not to match said Sales Offer, and
Landiord shall be free to sell the Premises to such third party on the terms and conditions set
forth in the Sales Offer, subject, however, to all terms and conditions of this Lease and any
applicable requirements of HUD or any other legal requirements. |f Landlord fails to sell the
Premises to such third party for an aggregate sales price not less than ninety-five percent (95%)
of the sales price set forth in the Sales Offer and otherwise in accordance with the terms of the
Sales Offer within one hundred and eighty (180) days afier Landlord is entitled to sell the
Premises to such third party, the right of first refusal created in this Section 11.2 shall be revived
and again shall be enforceable.

1.2.  Morlgagee Rights. Tenant's rights with respect to any option to purchase the Premises
as set forth in this Section 11 shall be assignable to and may be exercised by any Permitted
Leasehold Mortgagee which succeeds in interest to the Tenant, without requiring any consent or
approval by Landlord. :

DEFAULTS:; REMEDIES

12.1 Reinstatement. Notwithstanding anything to the contrary contained in the Léase, in the
event Landlord exercises its remedies pursuant o Article VIl and terminates this Lease, Tenant
may, within 90 days following such termination reinstate this Lease for the balance of the Term
by paying to Landiord an amount equal to the actual damages incurred by Landlord as a resuit
of the breach that resutted in such termination and any actual costs or expenses incurred by
Landiord as a result of such reinstatement of thls l.ease.

12.2 Notice. Notwithstanding anything to the contrary contained in the Lease, Landlord shall
not exercise any of its remedies hereunder without having given notice of the Event of Default or
other breach or defauit to the Investor simultanecusly with the giving of notice to Tenant as
required under the provisions of Article VIl of the Lease, The Investor shall have the same cure
period after the giving of a notice as provided to Tenant, plus an additional period of 60 days. If
the Investor elects to cure the Event of Default or other breach or default, Landlord agrees fo
accept such performance as though the same had been done or performed by Tenant.

12.3 Investor. Notwithstanding anything to the contrary contained in the Lease, the Investor
shall be deemed a third-party beneficiary of the provisions of this Section for the sole and
exclusive purpose of entitling the Investor to exercise its rights to notice and cure, as expressly
stated herein. The foregoing right of the Investor to be a third-party beneficiary under the Lease
shall be the only right of Investor (express or implied) to be a third-party beneficiary hereunder.

12.4 New Managing Member. Notwithstanding anything to the confrary contained in the Lease,
Landlord agrees that it will take no action to effect a termination of the Lease by reason of any
Event of Default or any other breach or default without first giving to the Investor reasonable
time, not to exceed 60 days, to replace Tenant's managing member and/or admit an additional
managing member and cause the new managing member to cure the Event of Default or other
breach or default; provided, however, that as a condition of such forbearance, Landiord must
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receive notice from the Investor of the substitution or admission of a new managing member of
Tenant within 30 days following Landlord’s notice to Tenant and the Investor of the Event of
Default or other breach or default, and Tenant, following such substitution or admission of the
managing member, shall thereupon proceed with due diligence to cure such Event of Defauit or
other breach or default. In no event, however, shall Landiord be required to engage in the
forbearance described in this section for a period longer than six (6) months, regardless of the
due diligence of the Investor or the new managing member.

(SIGNATURES ON FOLLOWING PAGE)
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IN WITNESS WHEREOF, the parties or their duly authorized representatives hereby
execute this Agresment on the date first writien above.

LANDLORD

MIAMI-DADE COUNTY .

By:
Witness .
Print Name: Name:
Titie:
Date:
Witness :
Print Name:_ - Attest:
Clerk of the Board
Approved as to form and legal sufficiency:
Terrence A. Smith
Assistant County Attorney
TENANT:
COLLINS PARK APARTMENTS, LLC a Florida
limited liability company
By: Collins Park Manager, LLC, a Florida limited
liability company, its manager
Witness
Print Name;
By:
Alberto Milo, Jr., Vice President
Withess
Print Name:
HIT32703 vé
30364-0848
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EXHIBITA

Land

Lots 4, 5,6, 7, 8, 9, 10, 14, 15, and 16 of COLLINS PARK, according fo the Plat thereof as
recorded in Plat Book 9, Page 102, of the Public Records of Miami-Dade County, Florida.

{D406876.D0CX ) 3 DC233-114)
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EXHIBIT B

PERMITTED EXCEPTIONS

A, Easement{s) in favor of Florida Power & Light Company set forth in instrument(s)
racorded in Official Records Book 9343, Page 1321, as affected by Partial Release of
Easement recorded March 25, 2013 in Official Records Book 28546, at Page 3087.

B. Survey prepared by Alvarez, Aiguesvives and Associates, Inc. dated November 8, 2012,
last revised on December 18, 2012, under Drawing Number 11-15005, shows the
following:

(a) Overhead utility line encroaches over the south boundary line of Lot 5; and

(b)  Area under construction.

C. Option Subordination Agreement recorded on January 15, 2013, in Official Records
Book 28448, Page 1709.

D. Agreement for Water and Sanitary Sewage Facilities recorded in Official Records Book
28486, Page 4270.

E. Unity of Title recorded in Official Records Book 28486, Page 4290,
F. Unity of Title recorded in Official Records Book 28519, Page 3233.
G. Affordable Housing Covenant recorded in Official Records Book 28563, Page 4375,

H. Declaration of Restrictive Covenants for Affordable Housing Rental Deveiopment
recorded in Official Records Book 28619, Page 2019.

1. Tree Permit-Planting Covenant Running with the Land' recorded August 20, 2013 in

Official Records Book 28781, Page 967.

X Easement recorded in Official Records Book 28906, Page 1906.

K. Covenant in Favor of Miami-Dade County Relating to Exemption From Educational
Facilities Impact Fee for Elderly Housing, recorded in Official Records Book 28923, at
Page 3174. - '

L. Notice of Commencement recorded on August 5, 2014 in Official Records Book29258,
Page 4807. '

All recording references are to the Public Records of Miami-Dade County, Florida.

{DG406876.DOCK /3 DC233-114}
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Exhibit C
insurance Requiremenis

(a) Prior to the commencement of construction by Tenant, Tenant shall furnish an “All Risk
Builder's Risk Completed Value Form” policy for the full compieted insurable value of the Premises in
form satisfactory to Landiord

(b} The Tenant shall furnish to the Vendor Assistance Section, Department of Procurement
Management, Administration Division, 111 NW 1st Street, Suite 1300, Miami, Florida. 33128,
Certificate(s) of Insurance which indicate that msurance coverage has been obtamed which meets the
requirements as outlined below:

A. Worker's Compensation Insurance for all employees of the vendor as
required by Florida Statute 440.

B. Commercial General Liability Insurance on a comprehensive basis in an
amount not less than $500,000 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 $500,000 combined
single limit per oceurrence for bodily injury and property damage.

D. Professional Liability Insurance (for professionals performing services for
Tenant) in an amount not less than $1,000,000.

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
fhe 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 Insurance and are
members of the Florida Guaranty Fund.

Certificates will indicate no modification or change in insurance shall be made w:thout thirty (30) days in
advance notice to the certificate holder,

NOTE: MIAMI-DADE COUNTY RFP NUMBER AND TITLE OF RFP MUST APPEAR ON EACH
CERTIFICATE.

CERTIFICATE HOLDER MUST READ:  MIAMI-DADE COUNTY
111 NW 1% STREET
SUITE 2340
MIAMI, FL 33128

Compliance with the foregoing requirements shall not relieve Tenant of their liability and obligation
{D0406876:DOCX / 3 DC233-114}
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under this section or under any other section of this agreement

Execution of this Lease is contingent upon the receipt of the insurance documents, as required, within
fifteen (15) calendar days after Landlord's notification to Tenant to-comply before the award is made, |If
the insurance certificate is received within the specified time frame but not in the manner prescribed in
this Lease, the Tenant shall be verbally notified of such deficiency and shall have an additional five (5)
calendar days to submit a corrected certificate to the County. If the Tenant fails to submit the required
insurance documents in the manner prescribed in this Lease within twenty (20) calendar days after
Landlord's nofification to comp[y, it shall be an Event of Default pursuant to the Lease.

The Tenant shall be responsible for assunng that the insurance certificates requrred in conjunction W|th
this Exhibit remain in force for the duration of the Term of the Lease, including any and all option years
or extension periods that may be granted by the Landlord. If insurance certificates are scheduled to
expire during the Term, the Tenant shall be responsible for submitting new or renewed insurance
ceriificates to the Landiord at a minimum of thirty (30) calendar days in advance of such expiration. In
the event that expired certificates are not replaced with new or renewed certificates which cover the
contractual period, the Landlord shall provide thirty (30) days written notice to Tenant to cure the
noncompliance. In the event Tenant does not replace the expired certificates with new or renewed
certificates which cover the contractual period, it shall be an Event of Default pursuant to the Lease.

(c) The Tenant agrees to cooperate with the Landiord in obtaining the benefits of any
insurance or other proceeds lawfully or equitably payable to the Landlord in connection with this Lease.

(d) The “All Risk Builder's Risk Completed Value Form” policy with respect to the Premises
shall be converted to an “all risk” or comprehensive insurance policy upon completion of the
Improvements, naming Landlord as an additional insured thereunder and shall insure the Project in an
amount not less than the full insurable replacement vaiue of the Premises. The Tenant hereby agrees
that all insurance proceeds from the All Risk Builder Risk Completed Value Form policy (or if converted,
the “all risk” or comprehensive policy) shall be used to restore, replace or rebuild the Improvements, if
the Tenant determines that it is in its best Interest to do so, subject to the requirements of any approved
mortgage lien holder’s rights secured against the Premises and subject further to the terms of Article Vi
of the Lease.

(e} All such insurance policies shall contain (i) an agreement by the insurer that it will not
cancel the policy without delivering prior written notice of canceliation to each named insured and loss
payee thirty (30) days prior to canceling the insurance policy; and (ii) endorsements that the rights of
the named insured(s) to receive and collect the insurance proceeds under the policies shall not be
diminished because of any additional insurance coverage carried by the Tenant for its own account.

)] If the Premises is located in a federally designated flood plain, an acceptable flood
insurance policy shall also be delivered to the Landlord, providing coverage in the maximum amount
reasonable necessary to insure against the risk of loss from damage to the Premises caused by a
flood.

(o) Neither the Landlord nor the Tenant shall be liable to the other (or to any insurance
company insuring the other party), for payment of losses insured by insurance policies benefiting the

parties suffering such loss or damage, even though such loss or damage might have been caused by
the negligence of the other party, its agents or employees.

(D0406876.D0CN /3 DC233-114)
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QFFICIAL FILE COPY

OF COUNTY COMMISSIORERS
RMIAMI-DADE COURTY, FLORIDA

MEMORANDUM

ATTACHMENT C

Agenda Ttem No. 8(K)(2)

TO: . Honorable Chairwoman Rebeca Sosa
' and Members, Board of County Commissioners

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

SUBJECT:

July 15,2014

Resolution authorizing the
County Mayor to execute a
Master Development Agreement
and all necessary mixed-finance
agreements with RUDG, LLC
(Related Urban) for the
redevelopment of the Three
Round Towers Public Housing
Development, subject to United
States Department of Housing
and Urban Development’s
approval

Resolution No. R-668-14

The accompanying resolution was prepared by the Public Housing and Community Development
Department and placed on the agenda at the request of Prime Sponsor Commissioner Audtey M,

Edmonson.

RAC/smm
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Memorandum &

Date: July 1S, 2014

To: Honorable Chairwoman Rebeca Sosa
and Members, Board of County Commissioners

From: Carlos A. Gimenez Z
Mayor f _

Subject: Resolytion ZTiAoT7ng the FBxfeution of a Master Development Agreement with RUDG,
LLC (Related Urban) for the redevelopment of Three Round Towers

Recommendation: .

It is recommended that the Board of County Commissioners (Board):

1)

2)

3)

4)

5)

Authorize the County Mayot or the County Mayor’s designee to execute a Master Development
Agreement with RUDG, LLC (Related Urban) or its subsidiaries or designees for the
redevelopment of Three Round Towers, & public housing site (Three Round Towers), subject to
the United States Department of Yousing and Urban Development’s (Housing and Urban
Development) approval;

Authotize the County Mayor or the County Mayor’s designee to exccute all necessary mixed-
finance agreements and all other necessary documents including but not limited to amendments,
agreements, ground leases and amendments, subject to Housing and Urban Development
approval;

Authorize the County Mayor or the County Mayor’s designee to execute amendments o the
Annual Contribution Contracts, which provides for the County’s receipt of public housing
subsidy, subject to the Housing and Urban Development’s approval;

Authorize the County Mayor or the County Mayor’s designee to submit a disposition and/or
demolition application to Housing and Urban Development for Thiee Round Towets;

Authorize the County Mayor or the County Mayot’s designee to submit an acquisition proposal
ot related documents to Housing and Urban Development to covert Collins Park Apartments to a
public housing development and to further authorize the County Mayor or County Mayor’s
designee to execute all necessary mixed-finance agreements and all other necessary documents
as may be required by Housing and Urban Development; and

Waive the requirements of Resolution No. R-130-06, which requires that all contracts must be
fully negotiated and executed by a non-County party, since neither the County nor Related Urban
can execute any mixed finance agreetments, including but limited to the Master Development
Agreement, without Housing and Urban Development’s prior approval.

CONTRACT NO: Request for Proposals No, 794 - Three Round Towers
CONTRACT TITLE; Request for Proposals No, 794 re-development for Three
Round Towers
DESCRIPTION: Subject to Housing and Urban Development’s approval,
2
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Honorable Chaitwoman Rebeca Sosa

and Members, Boatd of County Commissionets

Page 2

TERM:

CONTRACTS AMOUNT:

- DEVELGPER:

USING/MANAGING AGENCY:
LIVING WAGE:

LOCAL PREFERENCE;

ESTIMATED CONTRACT
COMMENCEMENT DATE:

DELEGATED AUTHORITY:

Related Urban will execute necessary mixed-finance
documents, including but not limited to a Master
Development Agreement, with the County and perform all
requirements indicated therein. Related Urban will plan and
implement all aspects of the redevelopment plan in close
coordination with Public THousing apd Community
Development (Department), Related Urban will facilitate and
foster continued collaboration with the residents, as well as .
key community stekeholders, during the entire development
process, The scope is further described under “Scope” in this
document,

Seventy-five (75) yeats from the effective date of the Ground
Lease.

The Phase I development has been completed. For future
phases, the total estimated development cost is approximately
$88,000,000,00

RUDG, LLC (Related Urban)

Public Housing and Community Development (Department)

The services provided are not covered under the Living Wage
Ordinance.

Not applicable due to public housing federal subsidy funding
restrictions.

Upon the approval of all mixed~finance documents by
Housing and Urban Development.

Subject to the apptoval of this resolution and approval of the
mixed-finance documents by THousing and Urban
Development, the County Mayor or the County Mayor’s
designes will have the authority, at County Mayor's or the
County Mayor designee's discretion, to exccute all necessary
mixed-finance agreements, contracts, and other related
documents, including but not limited to Master Development
Agreement, Ground Leases, and amendments, The County
Mayor or the County Mayor’s designee will be further
authorized to amend the Annual Contribution Contract with
Housing and Urban Development, and exercise subsequent
amendments and/or extensions in-accordance with the terms
and conditions of the contract.
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Honorable Chairwoman Rebeca Sosa

and Membetrs, Board of County Commissioners

Page 3

SCOPE:

COUNTY FUNDING SOURCE/
FISCAL IMPACT

TRACK RECORD/MONITORING:

Background:

First Phase: Development action contemplated for this
initial phase consists of a mixed-finance conversion to public
housing of all of the units in a new residential building
(Collins Park Apartments) located at 3625 NW 20 Ave,
Miami, Florida, consisting of 124 new 1 bedroom units, in
order to telocate current residents of one of the towers
(Tower C) at the Three Round Towers development.

Subsequent phases: Related Urban confemplates building
additional dwelling units and comprehensively rehabilitating -
the three existing towers (Towers A, B and C); consfruction
of & new community center; additional affordable or
workforce housing units; a medical center; and other
amenities to create a vibrant mixed income, mixed finance
copumnunity.

The Three Round Towers public housing development
located at 2920 N'W 18 Avenue and the new Collins Park
Apartments ate located in District 3, which is represented by
Commissioner Audrey M., Edmonson. -

For Collins Park Apartments, there will be a fiscal impact to
the County of up to $1,825,000 in Surtax funds,

For subsequent phases, Related Urban will apply for Surtax
funding in FY 2015 for rehabilitation and/or new
construction projects at Three Round Towers, Defermination
of approval of this funding will be made at a later date and
will be presented to the Board for its approval,

Jorge Cibran, Director of Facilities and Development
Division, for the Department.

Request for Proposals No, 794 was issued on July 14, 2011 to solicit offers from developers to
maximize and expedite the development potential of over 100 existing public bousing sites and vacant
land sites administered by the Department. The solicitation sought to establish partnerships with
qualified entitios to rehabilitate/upgrade existing publie housing units, remove and replace obsolete
public housing units, inctease the number of units on underutilized sites, develop vacant land owned by
the County, and also incorporate commercial and other special purpose uses, where appropriate, at
particular public housing sites or vacant land sites. Additionally, the Department sought to replace its
older nnits with new contemporary designs that resemble market-rate units (regardless of whether these
are public housing, affordable or market-rate units) and incorporate creative and sustainable design

solutions,



Honorable Chairwoman Rebeca Sosa
and Members, Boatd of County Commissioners
Page 4

On November 23, 2011, the Boatd, putsuant to Resolution No, R-1026-11, awarded site control thtough
ground leases to six (6) developers for twenty-eight (28) project sites, including award of the Three
Round Towers redevelopment to Related Utban, Subsequently, one (1) additional developer and four
(4) additional project sites wore awarded by the Board on February 7, 2012 pursuant to Resolution No.
R-152-12. Also on February 7, 2012, the Board adopted Resolution No. R~137-12, which approved
Amendment No. 1 to each of the ground leases, The resolution further authorized the execution of any
additional amendments 1o the ground leases that may be required to meet the standards of the Florida
Housing Finance Corporation. Pursuant to Resolution No. R-855-13, a ground lease was approved by
the Board on October 22, 2013 for Three Round Towers. The County and Related Urban will work on
additional mixed-finance documents that are required by Housing and Urban Development. )

In order to proceed with the development of public housing sites, the County, as a public housing
authority, must seek prior approval from Housing and Urban Development. This requires a disposition
and/or demolition application to Housing and Urban Development for the development site. However,
the County cannot submit its applications to Housing and Urban Development without first obteining
approval from the Board, Therefore, it is recommended that the Board approve the attached resolution
authorizing the County Mayor of the County Mayor’s designee to submit a disposition and/or demolition
application to Housing and Utban Development for the Three Round Towers site. It is important to note
that the disposition and/or demolition work will not comnmence until all approvals have been obtained
from Housing and Urban Development.

Phase 1 of the public/private partnership development for Three Round Towers, is a mixed-finance
conversion to public housing of all of the unils in a new residential building (Collins Park Apartments)
curtently owned by Collins Park Apartments, LLC, whose managing member is an affiliate of Related
Urban, Ownership will remain with Collins Patk Apartments, LLC, Related Urban and the County will
execute appropriate mixed-finance documents, inclnding but not limited to an ACC amendment, so that
subsidy is provided to Collins Park Apartments for public housing. Collins Park Apartments consists of
124 new one (1) bedroom umits and is located approximately six blocks from Three Round Towers. This
initial phase will serve to minimize distuptive displacement by vacating and relocating current residents
of one of the towers (Tower C) of Three Round Towers o a permanent replacement site, Tower C has
128 units and requites substantial renovation and/or demolition and new construction. The building was
constructed tnh 1971, Maintenance concerns and substantial necessary upgrades include, but are not
limited to; elevator upgtades, window replacement to incorporate impact windows, electrical system
repairs, plumbing system repaits, site lighting replacement, parking resurfacing, spalling concrete and
stucco repairs, interior water intrusion-related repaits, and kitchen cabinet replacement. The Related
Urban will bear all relocation costs. Residents who do not wish to relocate to Collins Park Apartments
can be accommodated at Towers “A” and “B” of Three Round Towers, or at other public housing
developments,

Collins Park Apartments provides residents with a new, energy efficient building, which was recently
constructed at a cost of approximately $28 million and which contains new elevators, modern amenitles,
a community center and other common arca features such as ousite patking, computer roorn/library,
onsite leasing office, laundry room, and a wellness center, Other features include porcelain flooring,
wood cabinets with granite countertops, new energy efficient appliances including dishwasher, fully
tiled bathrooms, ceiling fans in all bedrooms, hurricane irapact windows and doors, and a camera
security system throughout the gated community. There ate a total of 24 units which meet the Uniform
Federal Accessibility Standards (UFAS), with increased accessibility for residents with special needs.
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Subsequent phases are anticipated to include the demolition and new construction and/ot substantial .
rehabilitation of the three existing towers in order to ensure that a one-for-one replacerent or upgrading
of the existing public housing units ocours. The relocation of 124 residents to Collins Park Apartments
will permit the County and Related Utban to conduct appropriate detailed site and building assessment of
Tower C to determine the most efficient and effective means to redevelop or rehabilitate the Three Round
Towers site. The redevelopment activities are anticipated to occur in multiple phases,

rd

Russell Benford, Deputy Mayor




MEMORANDUM

(Revised)

TO: Honorable Chairtwoman Rebeca Sosa DATE: July 15, 2014
and Members, Boatd of County Commissioners

FROM: %fﬁ% SUBJECT: Agenda Item No.

County Altorney

8(K) (2),

~ Please note any items checked.

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

4 weeks notification to municipal officials required priox fo public
heaxing

Decreases revenues or inereases expenditures without balancing budget
Budget required
Statement of fiseal impact required

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

No conumitice review

Applicable legislation requires more than a majority vote (ie., 2/3’s ,
3/5’s , unanimons ) te approve

NERIRRNAE

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required
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Approved Mayor Agenda Item No. 8(K)(2)
Veto 7-15-14

Override

RESOLUTION NO, R-668-14

RESOLUTION AUTHORIZING THE COUNTY MAYOR OR
THE COUNTY MAYOR’S DESIGNEE TO EXECUTE A
MASTER DEVELOPMENT AGREEMENT AND ALL
NECESSARY MIXED-FINANCE AGREEMENTS WITH
RUDG, LLC (RELATED URBAN) FOR THE
REDEVELOPMENT OF THE THREE ROUND TOWERS
PUBLIC HOUSING DEVELOPMENT, SUBJECT TO UNITED
STATES DEPARTMENT OF HOUSING AND URBAN
DEVELOPMENT’S APPROVAL;, AUTHORIZING THE
COUNTY MAYOR OR THE COUNTY MAYOR’S DESIGNEE
TO  EBXEBCUTE AMENDMENTS TO  ANNUAL
CONTRIBUTION CONTRACTS; AUTHORIZING THE
COUNTY MAYOR OR THE COUNTY MAYOR’S DESIGNEE
TO SUBMIT A DISPOSITION AND/OR DEMOLITION
APPLICATION TO UNITED STATES DEPARTMENT OF
HOUSING AND URBAN DEVELOPMENT FOR THREE
ROUND TOWERS; AUTHORIZING THE COUNTY MAYOR
OR THE COUNTY MAYOR’S DESIGNEE TO SUBMIT AN
ACQUISITION PROPOSAL OR RELATED DOCUMENTS TO
UNITED STATES DEPARTMENT OF HOUSING AND
URBAN DEVELOPMENT FOR THE CONVERSION OF
COLLINS PARK APARTMENTS TO A PUBLIC HOUSING
DEVELOPMENT; AUTHORIZING THE COUNTY MAYOR
OR THE COUNTY MAYOR’S DESIGNEE TO EXECUTE ALL
NECESSARY MIXED-FINANCE AGREEMENTS RELATED
TO COLLINS PARK APARTMENTS; AND WAIVING THE
REQUIREMENTS OF RESOLUTION NO. R-130-06

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

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

Section1.  The foregoing recitals are incorporated in this resolution and are approved.
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Section 2. This Board authorizes the County Mayor or the County Mayor’s designee
to execute a Master Development Agreement with RUDG, LLC (Related Urban) or ifs
subsidiaries or designees for the redevelopment of Three Round Towers, in substantially the
form attached hereto, subject to the United States Department of Housing and Urban
Development’s (Housing aﬁd Urban Development) approval.

Section 3. This Board authorizes the County Mayor or the Céunw Mayor’s designee to
execute all necessary mixed-finance agreements and all other necessary documents including but
nof limited to amendments, agreements, and ground leases, subject to Housing and Utban
Developtnent approval.

| Section 4,  This Board authorizes the County Mayor or the County Mayor’s designee fo
execute amendments to the Ammnal Contribution Contracts, which provides for the County’s
receipt of public housing subsidy, subject to the Housing and Urban Development’s approval.

Section 5. This Board authorizes the County Mayor or the County Mayor’s designee to
submit a disposition and/or demolition application to Housing and Urban Development for Three
Round Towers. |

Section 6. This Board authorizes the County Mayor or the County Mayor’s designee to
submit an acquisition proposal or related documents to Housing and Urban Development to
covert Collins Park Apartments to a public housing development. The Board further authorizes
the County Mayor or County Mayor’s designee to execute all necessary mixed-finance
agreements and all other necessary documents for Collins Park Apartments, as may be required

by Housing and Urban Development.

Section 7. This Board waives the requirements of Resclution No. R-130-06, which

requires that all contracts must be fully negotiated and executed by a non-County party, since
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neither the County nor Related Urban can execute any mixed finance agreements, including but
Jimited to the Master Development Agreement, without Housing and Urban Development’s prior

approval.

Section 8. The County Mayor or the County Mayor’s designee, pursuant to Resolution
No. R-974-09, shall record in the public record all ground leases, covenants, reverters and
mortgages creating or resetving a real property interest in favor of the County and shall provide a
copy of such recorded instruments to the Clerk of the Board within thirty (30) days- of execution
and final acceptance. The Board directs the Clerk of the Board, pursuant to Resolution No. R-
974—09, to aftach and pennénently store a recorded gopy of any instrument provided in

accordance herewith together with this resolution.

The foregoing resolution was offered by Commissioner Linda Bell:
who moved its adoption. The motion was seconded by Commissioner ~ Rébeca Sosa

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

Rebeca Sosa, Chairwoman aye
Lynda Bell, Vice Chair _ _ aye
Bruno A, Barreiro aye Esteban L. Bovo, Jr. ©  aye
Jose "Pepe" Diaz absent Audrey M, Edmonson  aye
Sally A. Heyman absent Barbara J. Jordan aye
Jean Monestime aye Dennis C, Moss aye
Sen. Javier D. Soute  aye Xavier L. Svarez absent
Juan C. Zapata aye
10
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The Chairperson thereupon declared the resolution duly passed and adopted this 15" day
of July, 2014, This resolution shall become effective ten (10) days after the date of its adoption
uniess vetoed by the Mayor, and if vetoed, shall become effective only upon an override by this
Board. |
MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK -

. Christophst Agrippa
yl : e L

'Dcputy Clerk

Approved by County Attotney as
to form and legal sufficiency.

Terrence S, Smith

11
56



D3R34M4.DOCK /3

MASTER DEVELOPMENT AGREEMENT
BETWEEN
MIAMI-DADE COUNTY
AND
RUDG, LLC

Three Round Towess

DC233-100)

12
57



Master Development Agreement Between
Miami-I3ade County and RUDG, LLC
Page 2 of 69

Table of Contents

L. DETIHIONS: t1vvresserrsssressssersersserssossasssssentessasresennssssensistnssssrssssissnsnssassmassosssssssssearmaessotnasestscsross 4
2, NEIULE OFf AZTEOITIONL, 1sviiurererssrrssrresrisssssisiiosssiessessasisssesreessmnsasssbinn s rssssserss sas it sass s easssssiasssns
3. Development Feasibility and SHUCHITE: cumimssmmmmimnmim i 3
(a)Request for Proposals and Developer’s ReSponst.. v i 3
(b)Development Overview, T O S PRTSNONPRNIN
(¢)Ownership Entities for Rental Phase and Selection of Investor., manonimin 8
4, Redevelopment Responsibilities, i, 8
(a)Developer Responsibilities, .o snnimnnsiniimmii i oo
(B)YCounty’s ResponsibIHHEs. v vvvcvrrre oo 10
5, IBES, cr1vvererinesresessesssensetvassiressstastistnes srel1eE e e IO IO SE TR bR R bbb asas et sab ks sanatetones 1T
(A)DBVEIOPEL FEE. .0 vvvrerriiernsiessiniersn ssiemsminmrssmeasosnason 17
(0)Ground Lease PAYMENL. . vveviirrrvreins st i 17
6. PAVIIENE PLOVISIONS. 1vvveiriensreercemmmesnrmmtississarssmssstisisssseisissssstsssrsnttssssspisssssssmissstoamssssesiassoasisst 10
7, Propetty Management Responsibilities. . ..o 19
(a)Designation of Property MANAZEE. .1.v, wuersisisssssusssinissssossnysnmesmanssiamssin 19
(b)Property Management Fee. ..vvvviiive s imsimsemsnssis i 19
()Sub-Management AZTEEMENL. vy vcvsr vt e 19
8. TELITUNAON, 1eeriversesererssrirsessessrermmsensretsssssissnsisrarsgesseseisssersessasmssessansssnssassssaspaassesriisstieninentssise 20
(a)Termination for CORVENIENCE, ... viue e s 20
(b)Termination for CaUSE......veveen. TSNP RPN |
(c)Fraud, Misrepresentation or Material Misstatement., v 21
()DEDALITIONE vt vrsrenvaersrerssrssssrsin st b S b e 21
(E)RETTIEAIES, 111 1verreessressssnntnresnsetens sisioscsissssanmebstssonssestbstisssarssinsennttnsbe st snisshisasseine L1
(HDeveloper Shall Deliver Work Product in Event of Tetminatiof e 22
G, TVERE OF DIEFATIL. covvvoroersesesmesssssosseissssssetsssersasesssstscresssecneaahinasss st ansasmnan b ssstebssestpsnsisssssasssisiis 18
10, Notice of Default — Opportunity t0 CUB.. wuuimmmmmimiesssssssassensssssis 24
11,  Remedies in the Event of Defanlt. e 24
12, LICI WV ALYEIS. . osereersseertsenmsssesnssertssiosssssssrsssensnbe et i sbtaari s essiesssssnssassisssyonsssnsiosracnssiaronsnses. 29
13, InACINITICAION 11vererrseereesesirrisnstenrsnssrresssastess st ossses sisssesssinetsiaessssttbessisnsrsnstnssissndssmriissisne 20
(aYDeveloper Indemnity. ....ovvvivviion s, e e 20
(B)County ReSponsibIlIty. .vvevesirvrriiies cememmssssisiimssssssssiessssssssess st seirssssesrss 20
T4, THSUEADCE. 1uierservessoresssssessrersenstorisssonrissssstnsenres s issrebismtssstaspssssssesssnsisssmassartatsnssnisnsenisnssrs 20
15, AQICEMERE SECULIY. svuvurssreicerersetinsssssssmsmsmsssi s isis e sssssisssssissssssssesssesnissetbt s eisinss 21
16,  Compliance with Public Housing ReqUITSMENTS, .o 22
(a)Treatrment of HUD Funds,..coovcvirrsimemmnsiimraimmsso s veerennn 29
(b)Development OBRZAHONS. .c.vvvvrtis e s 20
(C)Reporting REqUITEMENS. 1 s v rvereres somiiomeriommciemss st sr b s ees . 29
(§YCompliance with Laws and other ReqUITEMENtS. v 29
17, IVATTANEES, 1oversseressessreriessestsneesesssssstbastsbesbaessssssbissesshissssasbinissssns besonstsrasansasamsassssrnneseasions 30
(a)Developer’s WarranHes . eveessverrermm st i s s T 30
(BYCountY’s WALtADHES ... vvvuvirrrinertrimimersiiis i s sy e s s st 30
L8, LML ovvrersesersesssnersrarssssesbisssissssenasbesisagrossssassassssrontsssssntbastentbsninebs ipaens st arsssis syistaassstssesssns JU
19, COUNLY's SOVELEIZNIY errusrmsrirereererssscrstmsmmmsmmssssrssssmisissasissessasssssssssasssrssseriassssssissssiinss J0
20,  Option and Right of Fitst REFUSAL cumeseeesmsmiismissmsmnmsmmssonmsisssssssssssisinnn 35

21.  No Liability for Exercise of Police POWEL vimininmmmmmniine (SOOI ) |
D0383474,DOCX / 3 DC233-100]

=]

13
58



Master Development Agreement Between
Miami-Dade County and RUDG, LLC
Page 3 of 69

22, Vendor Registration and Forms/Conflict of IHErest, s 32
23, Tnterest of Members of COMELESS. wrrmmmmnmiiimimiimmssistissot ettt 30
24.  Tnterest of Member, Officer, or Employes and Former Member, Officet, or staff .......... 35
25,  Upon Written Notice to the Developer from the Inspector General or IPSIG Retained by
the Inspector Employee of the COUNLY . mmmmmimssiommmmmcmsmmmsisssmonis 39
26, InSpoctor General REVIEWS. v.emmimsimisssss s imsasssisiansssssmassesasasissssesssssssiestiss s 30
27, Florlda PUbNC RECOTES ACE: cuvurimsssssresrsertsssersasssnesssmsintsmmmsnssriatressnsbsmsrsssnsssssnseriastsspsastssns 31
08, FULNOE ASSULAICES . s rrerseressssivberertvastsiessertonisessssertassissiosss s sassisbs bbb esanstbarsstsnns et esst 11 S0
29, ASSIZIMENL 1uveverever i i s P e e 3O
30, COUIMEEIPAILS, varserserservesetissrssinissssrsbiesansonsineaseses i ras e s ssrs s b PSSR DR SRR b S50 39
31,  Interpretation and Governing LaW. ocimmimmmimimimisisiinmssemnissis e 39
32, SEVErEDIILY. ooreirrccririisirs i R R s s 39
33, Partes BOWN v ereressersssessesesisstsssssrerssssesssntsesshes essssstsssssssrsesesssisssasssssasensasieniasass 1o 39
34, FNEL ABICOITIENE . crnervsseenrersiniesesmsrssrmsssss atyesssasbesmasss s s st bossssissasb st sss s anis s sses s 39
35,  Modification 0f AZIEEINONL .. uewsirrismmsmtsssssiisssssssis s ssassstesssessssesssssrissssssmsastsesss 39
36, WALVELS: vvoeeesssessserssssssessertsisstansasepbssedossssisssssbrantesss AT AR SO SE R SRRSO a0 b 0000 3O
BT, SLICCESEOLE: svreressssronessssessessstersssbaesssssssitasssstsonssssessassuassstensttbnssoassos eSS I A sebbebesner ey ST
38,  Certain Approvals and Reasonableness StANAard,wmsioniisssmmmmmse. 39
40, CODSIUEHOM. 1roverevesessessrensssstsscsssossarenssrissssssirissasmsssatssssssarsanssssssnsssisreansrssstsssnsssmissserses 40

Regulations
[ . ) v
Bxlibi
XhlbltBlb!llllIOIIOIDI!‘I!‘!III"IIl.‘!!!tilltlltl!!II -------- !lIOIbIOI!(lIlUIIll‘!ll‘vllllilItllt'fith.ll)'l‘.l!!!ll'l."'.l"“"'ll!l"'l'Fllil'l44
™y
ExmbltCI.ll!.’I.'l"l)I'1"'Illi|ll|i1|ll|¢llllll.|'1lil!!llllliill.ll““"l"!lI'IillDQ.Illl'l{"llllllllll"l"“"“|l"i""“".‘l"“"‘.".".|45

o
BXEIDIE D oot oo et esstve v en et s st st abenarssabsssssbarsbabssrsasbirsmssassrrsasrsssstinarsrsssssssriasrassrnmprssneniessaresenss 40

=

Exhibit F-........... e A A e et e ssssnr s rentanti s e A8
Exhibit C
x F !t G c.on;'.||.|.|||..|.|||.|4|'||,4..|...y};g;.yn-'avvnnlotll'oilllol-v:c-.n\llanll:nv-c-l-q|-|a-n-v-nnllil1|||o.ovf¢¢ll0!0”‘!.!'!”“'"”"!'65

g
XD Hoooovoeooss et sses s sesesseesssent st venmn s aasssnnesssassiasssnssasssbtsntsssspsssrossansssrassrereivissssssssasssssarssreserreress 00,

D0383474.DOCK /3 D{E233-100)

14
59



Master Development Agreement Between
Miami-Dade County and RUDG, LLC
Page 4 of 69

RUDG, LLC (“Developer”) and MIAMEDADE COUNTY, a political subdivision of the
State of Florida and a “public housing agency” as defined in the United States Housing Act of 1937,
as amended (the “County” or “PHCD”), hereby enter into this Master Development Agreement
(the “Agreernent”) to memorialize certain business terms, conditions and agreements regarding
* future rehabilitation and redevelopment of Three Round_Towers, in Miami Dade County, Florida
(collective referred to as the “Development™), '

1.  Definitions.
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DO3B3474,DOCK 3

“ACC units” shall mean public housing units.

“Act” shall have the meaning set forth in Section 4(b)(¥).
“Agrecment” shall mean this Master De‘velopmcnt Agreement.
“County” shall mean Miami-Dade County.

“Defanit Notice” shall have the meaning set forth in Section 10.
“Developer” shall mean RUDG, LLC,

“Development” shall mean the redevelopment of Three Round_Towers, as
further described in Section 3.

“Iffective Termination Date” shall have the meaning set forth in Section 8(e)(i).

Bxisting Residents shall mean those residents leasing at Three Round Towers
public housing development as of the date the Developer became responsible for
the site. . Lo

“BETFC™ shall have the meaning set forth in Section 3(b),

“Binancial Closing” shall mean closing on construction financing for a particular
phase.

“Rorce Majeure Bvent” shall have the meaning set forth in Section 9(c),

“HUD” ghall mean United States Department. of Housing and Utban
Development,

“IT0D Safe Harbor Standards” shall have the meaning set forth in Section 5(a),
“IPSIG” shall have the meaning set forth in Section 26,
“LIHTC” shall have the meaning set forth in Section 3(b).

“Management Agent” shall have the meaning set forth in Section 7(a).

DC233-100}
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“Management Agreement” shall have the meaning set forth in Section 7(a),
“Material Changes” shall have the meaning set forth in Section 3(b).

"Site Plan” shall mean the Collins Park Apartment site. included in the First
Phase, as shown in Bxhibit A

()
(s)
Q]
(u)  “Owner Entity” shall have the meaning set forth in Section 3(c).
(v}  “PHA-Assisted Units” shell have the meaning set forth in Section 3(b).
{w) “Partnaf” shall have the meaning set forth in Section 3(a),
(x)  “PHCD"” shall mean Public Housing and Corﬁmunity Development
(y)A “Project Stabilization” shall have the meaning set forth in Section 3{c).
(z}  “Proper Invoice” shall have the meaning set forth in Section 6.,
(ag) “REP" shall have the meaning set forth in Section 3. |
(bb) “Redevelopment Budget” shall have the meaning set forth in Section 3(b).
(cc)  “Redevelopment Schedule” shall have the meaning set forth in Section 3(b).
(dd) “Relocation Plan’ shall have the meaning set forth in Section 4(a)(ix)(4),
(ee)  “Section 42" shall have the meaning set forth in Section 3(b).
(ff)  “Sub Management Agreement” shall héve the meaning set forth in Section 7(d)
(gg) “Termination for Cause” shall have the meaﬁing set‘f;n'th ih Section S(b).' ‘
(¢¢) “UFAS” shall mean Uniform Federal Accessiblity Standards
(fH “WCA* shall mean Voluntary Compliance Agreement
2. Nature of Agreement.
This Agresment sets forth the principal terms that have been agreed to by the parties
concerning the Development (as defined below). Itis anticipated that this agreement
will constitute the “Master Development Agreement” for the Development. The parties
are executing this Agreement to establish the principal terms of the transaction in order

to enable both parties to proceed with an understanding of their obligations and
agreements with regard to the Development.

3. Development Feasibility and Strocture,

(a) Recquest for Proposals and Developer’s Response. On July 14, 2011, the County

D0383474.DOCK /3 1C233-100)
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sought proposals under Request for Proposals No. 794 (the “RFP”) for the
Development from qualified housing developers, Developer submitted a
response to the RFP with respect to the Development, and County selected
Developet’s proposal.as the most qualified response to the RFP with respect to
the Development. The County hereby approves the designation of the Developer
as the developer for the development of the Development, and as the County’s
“Partner,” as described in 24 CFR § 905.108, for the mixed-finance
development of public housing units (as well as those other activities described
herein), subjeet to and in accordance with the terms and conditions provided
herein, The County also approves the further assignment of development rights -
to phase-specific development entities which are affiliated with Developer for
cach phase, and npon such assignment, RUDG's responsibilities hereunder will
cease and be of no further effect. Those responsibilities will transfer to the
phase-specific entity,

Development Overview: The Parties hereby agree that the first phase of the
Development consists of a single newly comstructed 124 unit, l-bedroom
building called Collins Park Apartments, which is located at 3625 NW 20
Avenue, Miami, Florida, The Parties heteby agree that the newly constrocted
Collins Park Apartments shall be converted to public housing units in
accordance with applicable public housing requirements , All units shall be set
aside as ‘public housing’, as that term is defined in the U.S. Housing Act of 1937
(the “PHA-Assisted Units™), and will be operated and maintained as qualificd
Low Income Housing Tax Credit (“LIHTC") Units under Section 42 of the
Internal Revenue Code of 1986 (“Section 42"), as amended, for a period of not
less than the Tax Credit Compliance Period and any applicable extended use
period (as such term is defined in Section 42 and requited by the Florida
Housing Finance Corporation (“FHFC™)), Upon fnal completion of Collins
Park Apattments (which is also referred to herein as.the “First Phase” or “Phase
I™), 124 residents of Three Round Towers (first from Tower C) will be relocated
from the existing Three Round Rowers to Phase L.

Subsequent phases of the Development shall consist of the demolition and new
construction or rehabilitation of the existing units at Three Round Towers, may
include construction of non-dwelling space, and shall be in a unit mix as agreed
to by the parties,

The scope of work is attached hereto for the First Phase as Exhibit A-1
(hereinafter referred to as the “ Scope of Work™), a development budget- is
attached hereto ag Exhibit B (hereinafter referred to as the “Redevelopment
Budget”). A development schedule is attached hercto as Exhibii C (hereinafier
referred to as the “Redevelopment Schedule”). A description of the unit {ypes,
sizes and targeted income levels (the “Unit Mix”) is attached as Exhibit D, A list
of key development team members is attached as Bxhibit H, As development
proceeds, the parties mutually agree fo supplement such exhibits with a more
refined budget and other development information containing achievable sources,

DC233-100)
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which budget shall be tied to a redevelopment schedule and realistic timeframes
for securing development sources. Developer will submit proposed updates to the
Redevelopment Plan which shall include the Scope of Work, the Redevelopment
Schedule, the Redevelopment Budget and the Unit Mix for the County’s review
and comment, and Developer shall be required to obtain County’s approval, such
approval not to be unteasonably withheld, with respect to “Materiak Changes”
and gs changes become necessary.. After County provides County’s approval of
Redevelopment Plan, any otber changes, other than material changes, shall be
deemed effective upon the Partnet's providing to the County notice of said
change. Subject to the preceding sentence, the following shall be considered
“Material Changes”:

Changes to the Unit Mix;
An increase in the Redevelopment Budget by more than 10%; or

Changes to the Redevelopment Schedule that delay completion ot lease-up by
more than ninety (90) calendar days. :

Nothwithstanding anything in this Agreement to the contrary, the County has
accepted the construction work with respect to Phase L, '

References to the Development in this Agreement shall generally refer to the First
Phase. Amendments to Master Development Agreement will be provided, if
necessary for future phases. Nevertheless, Developer’s responses to the REFP
contemplates  the comprehensive tevitalization of the public housing
development. The County and Developer acknowledge and agree that all phases
will require County and HUD approval of the same and may also require the
release of certaln excess property that is encumbered by the Ground Lease.

While this Agreement contemplates the overall revitalization of the Development,
the County and Developer acknowledge that the specific development activities
subsequent to the First Phase will require vatious approvals, some of which may
be from the Board of County Commissioners and HUD, and the patties will work
together to obtain those necessary approvals, but the County confinms its
acceptance of the general terms of the above-desciibed responses to the RFP and
the scope described herein, Furthermore, the County and Developer acknowledge
and agree that while a Ground Lease has been entered into by and between the
County and Three Round Tower Phase One, LLC to reflect the site control
granted to Developer’s affiliates with respect to the existing Three Round Towers
site, this comprehensive redevelopment effort is likely to ocour in muitiple phases
and the County will enter into various ground leases with various affiliates of
Developer with respect to each of the various phases that collectively comprise
the Development. Additionally, the County will enter into various ground leases
for site control purposes wth owner entities to satisfy applicable funding
application requitements,

DCI3s-100}

18
63



(8)

®)

6y

).

Master Development Agreement Between
Miami-Dade County and RUDG, LLC
Pugo 8 of 69

Ownership Entities for Rental Phase and Selection of Investor. The Developet has
formed Collins Park Apartments, LLC (the “Owner Bntity”) to own Collins Park
Apartments, The managing member of the Owner Entity is Colling Par .
Apartments Manager, LLC and the equity investor is Boston Financial
Investment Management, LLC,

The County agrees to take all reasonably necessary action to assist Developer in
obtaining all requisite HUD approvals to utilize Developer’s affiliated general
contractor, The Developer will form similarly structured owner entities for alk
subsequent phases,

In cases where the unit mix includes ACC units, as well as affordable and/or
market rate units, the ACC units shall be considered “fixed” and not  “floating,”
and identified as such in the HUD PIC website,

Notwithstanding the foregoing set forth in Section 3 (a) through (i), this
Agreement and the partles’ obligations hereunder are contingent upon the final
approval of this Agresment by the Board, which shall be within the Board’s sole
discretion, If the Board, in its sole discretion, does not approve of the
Agreement, this Agreerment shall be null and void,

4, Redeveldpment Responsibilities.

(a)

D0383474.DOCX /3

Developer Responsibilities: As more specifically set forth herein, Developer
shall be responsible for development services in connection with the new
constracion work in the First Phase, and the rehabilitation and new construction
work in Subsequent Phases, The Developer shall be responsible to manage and
maintain the continued occupancy of the current Three Round Towers site when
such site is disposed of to the Developer (or earlier if agreed to by the patties), as
well as carrying out all other wotk for which Developer is responsible, as such
responsibilities are detailed in this Agreement. The actual services delivered
shall include all development services reasonably required to complete the
construction of the Development and, except as otherwise provided herein, to
cause each Owner Bntity to facilitate the construction of the Development,
including, but not Hmited to:

i.  establishing phasing and timetables, structuring and securing financing
and obtaining necessary city and county approvals, and hiring a general
contractor or.construction manager, Not less than twenty (20) calendar
days prior to submission of any funding applications, the Developer shall
submit to Connty for approval a complete draft Development Plan
including Scope of Work, Redevelopment Budget, Redevelopment
Schedule and unit mix, The County shall approve each phase of the
Development Plan

ii, providing financing fo the project and identifying and securing additional
financing as needed; completing funding applications for available local,

DC233-100}
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. state, and federal funding for demolition environmental remediation, New

Construction, Community and Supportive Services, resident job training
and apprenticeship programs, Section 3 requitements, efc., as mutually

‘ agreed upon by the County and the Developer

jil,

iv,

Vl

vi,

vi,

viid,

Ix.

providing all required third-party guaranteecs including investor and
completion guarantees;

assisting in preparing the Mixed-Finance Proposal; assisting in preparing
or coordinating all documents necessary for closing of the financing in
accordance - with, as applicable, public housing, mixed-finance
requirements; collaborating with the County to finalize documents and
assist in the preparation of the evidentiary submigsion to HUD; and
scheduling the Financial Closing; provide a copy of all Financial Closing
Documents to the County in searchable PDF format,

entering into, contracts or agreements, consistent with the terms of this
Agreement, necessary or convenient for completion of the Development,
which contracts or agreements may be assigned, as appropriate, by the
Developer to the related Owner Entity at or prior to the financial closings.
Awards shall be made to the bidder or offeror whose bid or offer is most
advantageous to the Development, taking into consideration price, quality
and other factors deemed by the Developer to be relevant; Developer shall
not employ or contract with any third party contractor which has been
debarred by HUD or the County and shall promptly terminate any
contracts with any third party contractor that is subsequently debarred;

determining all necessary governmental approvals for such plans;

catrying ‘out pre-construction and construction activities, including design,
engineering, and rehabilitation of the Development, guarantesing
completion of same without Material Changes to the Redevelopment
Budget ot Schedule, and ensuring compliance with all applicable Jaws,
rules and regulations; .

catrying out property management of the Development (if applicable), as
agreed between the County and the Developer, including resident
relocation (and securing site during entire relocation period) and
subsequent re-occupancy of the Development, taintaining all applicable
occupaney standards and maintaining all requisite reports, cettifications
and data in accordance with applicable VCA/UFAS unit reporting
requirements; Developer shall essist the County with afl reporting and
coordination i:equircments incloding but not Hmited to, HUD-PIC
coordination and submissions required for-the praject,

matntaining regular communication and attending progress meetings with
County regarding its development activities; and .
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establishing a detafled scope of work, in conjunction with the County, for
the demolition, rehabilitation, and new construction work (as applicable)
and submitting the same for County approval, :

Design, Construction, Relocation, and Accessibility Requiremnents:

(1)  Developer shall conduct value engineering reviews during design
and construction document phases to minimize construction cost
and maximize scope of work to be done with allocated funding,
The County will have access to design drawings and may provide
comments and requests to changes in design, finishes and all
aspects of the design development process,

(2)  The Developer will provide the County with all cost certifications
and reports from the investor and lender and the County will have
the opportunity to review and comment on such cettifications and
reports.

(3)  The County will have the opportunity to approve all change orders
that require the approval of the investor and the lender (i.e. in
excess of those minimum fhresholds per occurrence and in the
aggregate that do not require the approval of the investor and
lender), such approvals not to be unreasonably withheld or
delayed.

.

(4  Developer shall meet or exceed federal accessibility requirements
and other requitements as indicated herein, Section 504 of the-
Rehabilitation Act of 1973, as amended, 29 USC § 794 and 24
CFR, Parts 8 and 9, prohibits disctimination against persons with
disabilities in any program or activity receiving Federal Financial
assistance, 24 CFR § 404 established the Uniform Federal
Accessibility Standards (UFAS) as the standard design,
construction, or alteration of residential structures, UPAS became
effective July 11, 1988, For new construction and/or rehabilitation
projects, the Developer shall provide at a minimum (unless more
stringent requirements apply) not less than ten percent (10%) of
UFAS compliant units for mobility-impaired persons, An
additional minimum of two percent (2%) is required for people
with hearing or vision impairments. Not less than one unit each
shall be provided for mobility-impaired and one unit for vision. or
hearing impaired if percentages indicate that less than one unit is
required, UFAS compliance and cextification is required for all
areas required by UFAS including interior and exterior of units,
common areas, site and parking, etc. An independent and qualified
third party certification from consultant (other than the architect of
record) of URAS Compliance is required in a ceritfication form
provided by the County. In the event Developer fails to comply
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with UFAS, as may be identified by the County, HUD or any
other entity having -jurisdiction, such noncompliance shall be
desmed an Bvent of Default pursnant to Section 9 of.this
Agreement, and the Developer shall be provided an opportonity fo
cure said default, at the Developer’s cost, as prescribed by
Sectuion 10 of this Agreement, On-~going information concerning
URAS units and its occupants shall also be required by the County,
which requirement shall survive this Agreement, Developer shall
provide required UFAS - related information as reasonably
required by the County. In addition, developers are highly -
encouraged to provide units that are casily “adaptable” to UFAS
anits, . Developer shall assist with VCAJUFAS repotts and any
other reports or information required by County or HUD.

Davis-Bacon wage requirements: Developer shall meet all
applicable Davis-Bacon wage requirements and shall monitor and
ensure Davis-Bacon wage compliance by general conitactor(s),
sub-contractors, sub — sub contractors, etc, (contractors), and shall
ensure that all contracis and sub-contracts issued to any contractor
on the project include Davis-Bacon requirements, Developers shall
carefully review Davis-Bacon requirements with all contractors
and sub-contractors on site on an on-going basis, shall appoint a
Davis-Bacon complinnce officer to ensure compliance duting the
entire consiruction duration, and.shall provide Davis-Bacon
compliance reporting fo County as it may tequite. Any costs
incurred by the County due to Davis-Bacon non-compliance by
the Developer and/or any of its contractors, shall be reimbursable -
to the County by the Developer, Notwithstanding the foregoing,

Pavis-Bacon wage requlrements are not apphcabie to the

construction of Phase I since it was constructed prior to the date
hereof,

Failure to comply with Davis-Bacon wage rate Tequirements will
affect payments to Developer (refer to Section 6 Payment
provisions).

For preservation/rehabilitation projects, maximize the storage
capacity (kitchen cabinets, closets including linear fect of shelves,
pantry, vanity, efc,) for existing units as to not reduce existing
capacity, whenever possible.

Unit layout:

Developer shall ensure unit design layout allocates proper
citculation space and sustains suitable lincar wall allocation for
proper functioning and furniture layout,

DC233-100)
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Appliances:

If existing appliances (such as refrigerator, range, ovens, washers, -
dryers, waicr heaters, etc.) are to be removed and replaced with
new appliances, the Developer shall bear the cost of removal and
relocating/moving the existing appliances to an offsite centralized
location to be determined by the County. Developer shall secure
fhe sife during any removal and/or replacement of applicances,
equipment, fornishings, etoThis work shall be carefully
coordinated between Developer and the County,

Recveled and Salvaged Hems:

The Developer is responsible to collect and deliver to the County
Store all items in a Development site that are to be RECYCLED,
Salvaged items refer to construction materials, like metals, that are
not contaminated and cen be salvaged for use. Appliances or
furnishings going to the County Store or back fo the County for its
use are “recycled” items,

Recycled items include but are not limited to equipment,
telephones, televisions, -vacuum cleaners, fax machines, copiers,
tools, all types of appliances, all furniture, etc, as directed by the
County, The Developer shall contact the County Store
representative and follow the following process for items that are
directed to be delivered to the County Stote;

a. Call County Store representative at 305-556-8106 at least a
day in advance (preferably earlier) to nofify them of the
number of trucks and equipment/furnishings to be delivered,
and provide them with an opportunity to prepare for the
delivery. Deliveties of the cqmpment/furmshmgs by the
Developer to the County Store (located at 980 West 84 Street,
Hialeah, Florida) shall be scheduled between 7:30 and 10am
only, since they have to attend to walk-in custorners the rest of
the day. They don’t accept drop-offs on Fridays, weekends or
legal holidays

b. Developer shall complete all the information required on the
attached Property Action Form. Please include the “Asset Tab
# or Serial # of each equipment/furnishing, if available. If
none can be found, indlcate “N/A” in that colum, and provide
a detailed description of the equipment,

c. The County Store will not accept delivery of any chemicals;
thetefore if any item has a gas tank ot other type of chemical
container attached, the chemical container needs to be removed
by the Developer prior to delivery,

DC233-100)
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The County has retained an Energy Performance Contractor (EPC)
to conduct an energy audit on all public housing sites and provide -
recomumendations fo implement energy efficient systems,
components, etc. The Developer shall coordinate its work with the
EPC, attend meetings with EPC and the County as necessary,
submit ifs drawings and specifications for EPC teview and
incorporate BPC comments received into the design documents,
unless this requirement is waived by the County.

Energy Saving Measures to be incorporated in the scope of work
include, but may not be limited to the following:

1, Low-flow shower heads and fancet acrators

2. Low-flow toilets

3, Front-loading washers

4, Vending machine controls to turn off when not being used

5, Convert to natural gas from electtic; however, utilize eleciric
instant water heaters for energy savings and efficient space
requirements

6. Install lighting confrols in *common areas”

7. Upgrade extetior area and apartment lighting to include
energy-saving fixtures/lamps,

8, Provide Energy Management System for common areas
utilizing VAV HVAC system,

9, Use cooling tower heat pump system

Energy Policy Act of 2005, Sec. 179D

Developer shall work with the County to.secure tax oredits (if
applicable, available and not detrimental to the project financing)
payable to the County pursuant to Bnergy Policy Act of 2003,
Section 179D, for energy retrofits applicable for public buildings
where, the owner may allocate the deduction “ouly to the
designer” The “designer” is defined as “an architect, engineer,
contractor, environmental consultant or energy services provider
who creates the technical specifications for a new building or an
addition to an existing building that incorporates energy efficient
commercial building property.” The designer cannot claim the
deduction without full signoff from the public building owner, the
County.

On preservation/tehabilitation projects, Developers shall not reduce the
size of existing units in any material respect to obtain more units within
the same building envelope or change the unit designation (faily,
elderly, mixed-population, etc.) without a written request and writien
approval from PHCD, provided that PHCD has provided Developer a
written description of such unit designation,
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Developer shall forward the drawings for presexrvation/rehabilitation
andfor new constraction to PHCD as these are developed for review,
cotmmnent and approval, such approval not to be unrcasonably withheld,
withdrawn; or deleted,

Developer shall closely coordinate with PHCD and attend meetings with
public housing residents as reasonably required fo inform and receive
input from residents on all aspects of the development plans. Developer
shall give good faith consideration to incorporate input received from
residents, in coordination with PHCD, as feasible and consistent with
applicable codes, zoning, federal requirements, etc. PHCD will coordinate
and schedule meetings with residents.

Developer shall submit a detailed relocation plan (“Relecation Plan™) for
review and approval by PHCD, such approval will not be unteasonably
withheld, withdrawn, or deleted. The Relocation Plan shall include
appropriate nofification and minimum - disruption/convenience  for
vesidents, safety and provision of temporary housing as major
considerations. Developer shall provide a “relocation coordinator” to
plan, organize, implement and monitor all aspects of the Relocation Plan,
closely coordinate all aspects required for relocation including phasing
and duration, moving and storage of furnishings, transportation, meals,
pets, mail, etc, '

Developer shall provide to PHCD as suppf)rting documentation such as
Notice to Proceed (NTP) to contractors/sub-contractor, and Certificates of
Occupancy or Completion, as applicable.

The Developer and its consultants shall carefully review.all change orders,
contingency adjustments and/or any other additional costs (herein change
otders) to confirm that these are approptiate and to minimize said costs
whenevet possible. Such review shall include but not be limited to
compliance with contract documents, the party requesting the change
order, and the reason for such request (justification), hidden or unforeseen
conditions, A/E error and/or omissions, ctitical path analysis for time
extensions and other contract requirements.

When Change Orders involve time extensions, the Developer and ifs
consultants shall also carefully review and confirm that these are
appropriate and shall minimize wherever possible time extonsions, Time
extension reviews shall include an evaluation of the critical path analysis
to confirm whether the time extension has impacted the Critical Path,

Consultant Coordination - Developer shall carefolly review and
coordinate the work of its consultants to minimize acchitect/engineer
errors and omissions, and minimize any change orders, including
additional costs and time extensions-on the project, The County shall not
apptove additional costs/fees for A/B errors and omissions ot any other
DC233-100] :
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costs/fees related to conditions which could have reasonably been
discovered or should have been discovered with appropriate due diligence
by the developer and/for its consultants, contractors or other vendors.

The County may back-charge the Developer for any administrative costs it
incurs for non-compliance by the Developer andfor its consultants,
contractors or vendors, This includes, but is not limifed to compliance
with Davis-Bacon wages and Section 3 requirements,

Award Letters, Upon receipt of any funding award, Developer shall
provide to the County all award letters including from Florida Housing
Finance Corporation (FHFC) and commitment letters from financial
institotions, '

HUD Disposition approval requirements - The approval requires that the
disposition documents include 4 clause stipulating that if RUDG, LLC
fails to develop and operate the property as outlined in the disposition
application for at least [40 years for the ACC units and 30 years for non-

- ACC unit)] the lease will terminate, The evidentiary documents ate

subject to the review and approval of the HUD Miami HUB (and Field
Counsel) and should contain the following provisions:

(1)  The property shall be maintained for the epproved use (“Use
Restrictions™) for a period of not less than 30 years (or a longer
time as required by the HUD Publit Housing Field Office) (“Use
Period”) from the date the use first commences;

{2)  Use Restrictions shall be in a first priotity position against the
propetty (e.g. prior to any financing documents or other
encumbrances) during the Use Period;:

(3) The approved acquiring entity (“Owner”) shall maintain
awnership and aperation of the property during the Use Petiod,
The Owner shall not convey, sublease or transfer the Property
without prior approval from PHCD and the Department at any
point during the Use Period other than pursuant to customary
transfer provisions; '

(4)  If the Owner fails to develop and use the property as outlined in
the Department’s Approval Documents at any point during the
Use Period, subject to applicable notice and cure periods the
ground lease shall terrminate and all interests in the property shall
automatically be vested in PEHICD,

(5)  If all property interests return to PHCD during the Use Period,
PHCD shall immediately contact the Department to determine the
future use of the Property and any necessary legal docurnentation
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(e.g. a Declaration of Trust) that must be recorded agdmst the
Property, -

(6) PHCD is responsible for monitoring and enforcing the Use
Restrictions during the Use Period,

{b)  County’s Respongibilities, As mote specifically dcscmbed herein, County is
responsible for the following activities related to the Davelopment (such list is
not intended to be exhaustive):

1,

ii,

iv,

vi.

vii,

PO3B3474.DDCX /3

Developing and submitting all necessary property disposition applications
to HUD (provided that Developer shall have an opportunity to review and
comment on the same prior to submission);

Approving Owner Entity admissions and occupancy critetia and related
property management documents such as the Public Housing lease and
Cormmunity Policies, which approvals shall not be unreasonably withbeld,
delayed or conditioned;

Reviewing, approving, and submitting the mixed finance proposal and
evidentiaries to HUD;

Providing all of the operating subsidy received from HUD relative to the
PHA-Assisted Units on an annual basis and subject to any HUD pro-
Ration or other HUD-generated subsidy adjustment (including those “add-
ons,” as described at 24 CFR Part 990), except that the Developer shall
pay to the County an amount equal to five percent (5%) of subsidy
recejved;

Providing the PHA-Assisted Units' share of those fands appropriated fo
the County under Section 9(d) of the United States Housing Act of 1937,
as amended (the “Act”) that are permitted to be utilized as operating
subsidy in accordance with Sectlon 9(g)(1) of the Act. -The percent
amount to be provided shall be determined annually by (i) dividing the
total amount of Capital Funds awarded to the County by the total number
of public housing units in the County’s portfolio; and (if) multiplying the
resulting per unit amount by twenty percent (20%). Additionally, the
County will give good faith consideration to providing the remaining pro-
rata share of Capital Funds for purposes of ongoing capital assistance if
requested by Developer and approved by HUD;

Coordinating with the residents, other stakcholders in the County and
other stakeholdets on Development-rolated issues; and .

Obtaining all necessary HUD approvals (mcludmg as related to
disposition approvals, environmental approvals in accordance with 24
CFR Part 50 or Part 58, mixed finance approvals), providing reports and

maintaining communications with HUD, Notwithstanding the foregoing,
DC233-100)
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the County will provide copies of all items to Developer prior to
submission to HUD in order to petmit the Developer to provide input and
comment with respect to the same. o

~Unit Management Software

i, The Developer must use PHCD’s current system of record, Emphays
Blite, for the purposes of entering re-certification data, HUD PIC
submissions, and reporting, The Developer will be responsible for any |
associated software license, support, and training costs, PHCD will make
the application available to the Developer and will be responsible for the
user account management ‘and security, PHCD will not provide any e-
mail or telecommunications services and will not provide any technical
support related to the Developer’s information technology infrastructure,
including but not lmited to desktops, servers, switches, ronters, or related
networlc connectivity, The Developer will also be responsible for any
maintenance and development costs associated with any application or
database interfaxes to PHCD’s curtent system of record. :

Developer Bee. The parties agree to seek approval from HUD of the maximum
allowable developer fee permitted by the Florida Housing Finance Corporation
for the Development of eighteen percent (18%) in the budgeted amount set forth
at Exhibit B hereto (if- applicable), with respect to four (4%) Low-Income
Houstng Tax Credit transactions and sixteen percent (16%) with respect to nine
percent (9%) Low-Income Housing Tax Credit transactions (in the budgeted
amount set forth at Bxhibit B hereto, if applicable), based upon satlsfying the
factors outlined and approved by HUD in order to exceed the Cost Control and
Safe Harbor Standards for Rental Mixed Finance Development (the “HUD Safe
Harbor Standards™). S :

Ground Lease and other Payments. There shall be no Ground Lease payment for
the First Phase (Collins Park Apartments). For subsequent phases, ground lease
payments and/or other payment amounts are subject fo negotiations,

6. Payment Provisions For County Funds (if applicable),

a)

b)

DU383474.DOCK / 3

Developer shall submit to the County, not more ofteri than monthly, a payment
request for County funds in a form and format acceptable to the County, for
expenditures for the work completed and incurred,

Bach payment request shall be carefully reviewed -and evaluated for accuracy,
completeness and compliance with this agreement by Developer prior to its
submission to the County, Each payment request shall identify, by line item and
by reference to the comresponding element of the Budget, (a) the total costs to
date incutred, (b} the cotresponding portion of the compensation due to
developer, if applicable () the amounts, if any, of previous payments, {d) the
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28
73



d)

D0383474.D0OCK /3

Master Development Agreoment Between
Miami-Dade County and RUDG, LLC
Page 18 of 69

portion, if any, of such costs and/or fee for which a payment is requested nnder
the payment request and any other provisions reasonably required (with
reasonable advance notice) by the County., Hach payment request shall be -

" accompanied by separate billing statements or invoices from each consultant,
.sub-consultant, contractor or sub-contractor, (herein vendors) to which payment

has been made or will be made, The County shall not be requited to make
advance payments of deposits.

Payment requests shall not be processed until a proper payment request (herein
proper invoice) has been received by the County from the Developer. Proper
invoice means an invoice which conforms to the payment requirements of the
County. A proper invoice shall include a statement by Developer waiving claims
for extra direct and indirect costs or time associated with work preceding the
date of the invoice, ot a statement in sufficient detail containing all rights
reserved for work already performed, All present requirements or future rules
pertaining to the execution of a proper invoice will be made available to
Developer in a timely manner, Developer shall make payments to all vendors
included in each respective payment request within five (5) business days of
receipt of funds from the County. Developer shall include the provisions of this
section in all sub-contracts, and require all vendors to include this provision in
their contracts with other vendors,

The time at which payment for service is dne from the County shall be
calculated from the date on which a proper invoice is received by the County.
The time at which payment shall be due from the County to Developer shall be
forty-five (45) days from receipt by the County of a proper invoice from the
Developer, In any case in which an improper invoice is submitted by the
developer, the County shall, within ten (10) days after the improper invoice is
received, notify the Developer that the invoice is improper and indicate what
corrective action on the part of the Developer is ngeded to malee the invoice
proper.

Final payment shall not be made to the Developer until the Developer has
resolved all pending Davis-Bacon wage rate compliance issues and restitution is
made (or placed in escrow for unfound workers) to all workers determined by
PHCD to be underpaid. At a minimum, an amount equal to the cost of all
pending Davis-Bacon non-compliance issues shall be retained until such issues
are resolved to PHCD’s satisfaction,

For non-County funds, Developer shall provide a report, in a form and format
acceptable to County, indicating payment requests and approved amounts
received by the developer for all funding sources and percentage of overall
project completion. In addition, the Developer shall provide, on a monthly basis,
a constructions schedule and construction budget, with anticipated changes to
the budget and schedule, along with a change order log, and Developer will meet
with the County at the County’s request, at reasoneble times and frequency, to
review and discuss the monthly teport. Any proposed changes will be subject to
the approval provisions set forth in this Agreement.

DP{233-4100]
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7. Property Management Responsibilities.

(a)

(b

(©)

()
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i

Designation of Property Manager, The initial property manager for each phase
of the Development shall be TRG Management Company of Flotida, an affiliate
of Developer (the “Management Agent”). The Management Agent shall be
responsible for the day to day operation of each phase of the Development
including but not limited to compliance, collections, leasing, payment of

invoices and maintenance. Specific duties shall be further detailed in the initial

agreement between the Management Agent and the Owner Entity, such
agreements subject to the County's reasonable approval (the “Management
Agreement”). The designation of the Colinty as a successor Management Agent,
co-Management Agent or sub-Management Agent may be considered and
negotiated by the parties, upon terms and conditions that are acceptable to the
parties and subject to the approval of any investors and lenders. '

Adrmissions Policies. The perties agree that the occupancy will be carried out
with respect to the Development as follows:

The existing residents of Three Round Towers (the “Existing Residents”),
shall have the right of first refusal to occupy PHA-Assisted Units in cach
phase of the Development (to the extent each phase or portion thereof will be
constructed for purposes of replacement of the three towets of Three Round
Towers, -Existing Residents of such development will have first priority and
Existing Residents of Tower C have first priority with respect to Phase I since
Tower C is in immediate need of repaits) once the scope of work described in
this Agreement is complete with respect to such Phase, subject to screening
by the Management Agent for low-income housing tax credit compliance and
other customary screening criteria, as mutually agreeable by the County and
Developet. . S

Any vacancies to PFIA-Assisted Units not filled by Bxisting Residents (either
at initial ocoupancy ot thereafter) will be filled by applicants who are referred
from the County's waiting list, subject to screening by the Management Agent
for low-income housing tax credit compliance. The parties agree that a site-
based waiting list will not be used, The parties acknowledge and agree that
the County’s Admissions and Continued Ocenpancy Policy will be revised, as
necessary, to reflect the foregoing and that a referral process will be

_ formulated by the parties fo ensure that lease-up occurs in a timely manner.

Property Management Fee, The Management Agent shall receive & management
fee equal to the maximum feo permitied under HUD Safe Harbor Standards, as
adjusted from time to time (which is currently Fifty-Six and 95/100 Dollars
($56.95) per unit, per month). The Management Agent will also receive a
bookkeeping fee in the amount of $7.50 per unit, per month,

Sub-Management Agreement. With respect to the redevelopment of on-site
portions of the Development, it is anticipated that the Management Agent may
enter into a sub-management agrecment (the “Sub Management Agreement”)
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with the County, pursuant to which the County’s management staff will carry
out certain fronfline management services on behalf of the Management Agent
on terms and conditions to be agreed to between the partics. The Sub

- Management Agreeinent will be for a one (1) year texrm and will be subject to

termination for cause or upon the termination of the Management Agreement,

8. Termination,

@

(b) .

DO383474.DOCK /3

Termination for Convenience. The County reserves the right to terminate this
Agreement, in whole o in part, at any time for the convenience of the County, if
the County shall determine in good faith that it is infeasible, in the County’s best
interest, or contrary to that interest to proceed with the Development. In the
event of a termination for convenience under this Agreement, the County shall
deliver to the Developer a Notice of Termination within thirty (30) days
specifying the extent to which the performance of the work under this
Agreement is ferminated, and the date wpon which such termination-becotnes
effective, If the performance of the work under this Agreement is terminated in
whole or in part, the County shall be liable to the Developer for reasonable and
propet construction related costs only resulting from such termination , and shail
not include any costs (direct or indirect) related to applications for
funding/financing, and/or preparation of development strategics, andfor similar
expenses but shall not include architectural, engineering and similar types of
costs, Within thirty (30) days of roceipt of the Notice of Termination, the
Developer shall present a proper claim setting ouf in detail: (i) the total cost of
all third-party costs incurted to date of termination (including any loans from
third parties); (i) the cost (including xeasonable profit) of settling and paying
claims under subconteacts and material ordets for work performed and materials
and supplies delivered to the site, or for setfling other liabilities of Developer
incurted in performance of its obligations hereunder; (iif) the cost of preserving
and protecting the work already performed uvutil the County or its assignee takes
possession thexeof or assumes responsibility and (iv) compensation to Developer
for all tasks performed to date of thirty percent (30% ) of projected developer
fee, if applicable financing has been secured, Within ninety (90) days of receipt
of the claim from the Developer, the County shall either respond fo the
Developer's claim or make a final payment to the Developer in the event there is
no dispute relative to Claim, Furthermore, the Developer may terminate this
Agreement for infeasibility, but only to the extent the Developer first made good
faith efforts to pursue an alternative course of action, and in such event, shall be
limited to reimbursement for those costs as set forth in (i)-(lv} of this Article
8(a). In an event of a dispute regarding the claim, the parties hereto shall avail
themselves of the dispute resolution process mote fully described in Exhibit F,
Paragraph L

Termination for Cauge, Fither Party may terminate this Agresment for cause, at .
any time, on the giving of notice to the other party of the grounds asserted for
such termination and-failure of the other Party to cure such grounds within thirty
(30) days from receipt of such notice (“Termination for Cause™).

DC233.108}
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Notwithstanding anything to the contrary contained herein, suspension from
participation in any government programs, which suspensions, for the purposes
hereof, are defined to include but not be limited to amy sanctions imposed by
HUD pursuant to 24 CFR Part 24, shall be grounds for termination of this
Agreement for cause -without opportunity for cure, By execution of this
Agreement, Developer hereby certifies to the County that it is not suspended,
debarred or otherwise prohibited from participation in any government
programs, ‘

In the event of a termination of this Agreement by the County or the Developer
which is determined to constitute a breach hereof by the County or the Developer, the
party in breach shall be liable to the non-breaching party in accordance with
applicable law for all actual damages caused thereby.

(e

(d)

(€)

Fraud, Misteprosentation or Material Misstaternent, The County may termihate
this Agreement if Developer attempts to meet its contractual obligations
hereunder with the County through fraud, misrepresentation or material
misstaternent. B

Deharment, The foregoing notwithstanding, any individual, corporation or other -
entity that attempts to meet its contractnal obligations with the County through
fraud, misrepresentation or material misstaternent may be debarred from County
contracting for up to- five (5) years in accordance with the County debarment
procedures. ‘The Developer may be subject to debarment for those reasons set
forth in Section 10-38 of the County Code,

Remedies. In the event that the County exercises its right to terminaie this
Agreement following an Bvent of Default, the Developer shall, upon receipt of

such notice, unless otherwise directed by the County:

L

it

ii,

iv.

DD383474.D0CX./ 3

Stop work on the date specified in the notice (the “Effective Termination
Date™);

Take such actions as may be necessary for the protection and preservation of
tho County’s materials and property;

Cancel orders;

Upon payment by the County for such work product and payment of other
gmounts due in accordance with this Article 6, assign to the County and
deliver to any location designated by the County any non-cancelable orders
for Deliverables that are not capable of use except in the performance of this
Agreement and has been specifically developed for the sole putpose of this
Agreement and not incorporated in the Services; and

Take no voluntary action (unless ofheriwise required by legal obligations)
which will increase the amousts payable by the County under this Agreement.
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Developer Shall Deliver Work Product in Hvent of Tetmination.. In the event that
this Agreetnent is terminated under this Article 6, Developer agrees that it shall
promptly deliver to County, or cause to be delivered to County,, any concrefe,
transferable, and useable third party work product generated in connection with
the Development, and will assign to County all of iis right, title, and interest to
such work product, without reservation in exchange for County’s payment of
funds paid by Developer (including funds borrowed from third parties) for such
work product, along with amounts due to the Developer heteunder, Developer
shall be under no obligation to deliver any work product in 1ts possession unless’
the County shall have reimbursed it for the cost thereof (and paid to the
Developer any other amounts due hereundet) or shall have agreed to offset the
cost thereof against any indebtedness owing from the Developer to the County.

This Agreement shall automatically terminate at no cost to the County if:

L. the Developer is unable to secure funding and financing consistent with an
approved Redevelopment Plan with terms and conditions (including payments
+to the County) acceptable to the County for the Second Phase of developmont
within twenty-four (24) months of execution of this Agrrement, .

2, the Developer is unable to secure funding and financing consistent with an
approved Redevelopment Plan with terms and conditions (including payments
to the County) acceptable to the County for Third Phase of development
within forty-eight (48) months of execufion of this Agreement,
Notwithstanding the Developer’s inability to securing funding and financing
for the Third Phase of the development, the Doveloper shall be obligated to
comply with the terms and conditions of this Agresment as it relates solely to
the Second Phase. S '

The County, at its sole discretion, may grant extensions to the Developer fo secure
funding and financing for any of the phases for good cause. Upon termination of this
Agreement, the Developer shall have.no further development rights to the
undeveloped portion(s) of the site(s) under this Agreoment, the Ground ILease
Agreement or any other agreements, The Developer and the County shall coordinate
and execute appropriate agreements, contracts or other applicable documents to
return the undeveloped portions of the site to the County,

9, Event of Default.

(a)

D0383474.00CX / 3

An Bvent of Default shall mean a breach of this Agreement by the Developer after
expiration of any applcable notice and cure period without such cure. Without
limiting the generality of the foregoing, and in addition to those instances referred to
heérein as a breach, an Bvent of Default shall include, but is not limiled to, the
following:

1 the Developer has not delivered Deliverables on a timely basis;
DC233-100]
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i, the Developer has made a Material Change to the Project Schedule without
the County’s approval;

iii.  the Developer has refused or failed fo supply enough properly skilled staff -
petsonnel; : e ;.

iv.  the Developer has failed to make prompt payment to sybcontractors or
suppliers for any Setvices; .

V. the Developer has become insolvent (other than as interdicted by the
bankruptey laws), ot has assigtied the proceeds received for the benefit of the
Developer’s creditors, or the Developer has, taken advantage of any
insolvency statute or debtor/creditor law or if the Developer’s affairs have
been put in the hands of a receiver;

vi,  the Developer has failed to obtain the ai)proval of the County where required
by this Agreement;

(g) the Developer has failed in the representation of any warranties stated ﬁerein;

(h)  the Developer has failed fo comply with the public records disclosurs
requiretnents set forth in Section 119.0701 of the Flotida Statutes and , Sections
27 of this Agreement.. .

1, the Developer has failed to comply with any and all UEAS requirements and
obligations; and

1. The Developer has made a Material Change to the Project Budget without the
Connty’s approval,

()  Inthe event the County shall terminate this Agreémcnt for default, the County or ifs
designated representatives may immediately take possession of ‘all applicable
equipment, materials, products, documentation, and teports after payment,

© Notwithstanding the foregoing, this Agreement shall not be terminated for default if
the delay in completing the work arises from unforesceable causes beyond the *  reasonable
control of the Developer (any such failure or other cause or event being referred to herein
as 2 “Force Majeure Event), Bxamples of such causes  include (a) acts of God or the
public enemy, (b) material acts or failure to act, or  delays in action, of the County, HUD, ot
other governmental entity in either its sovereign or contractual capacity,(c) matetial
acts or failiire to act of another contractor (other than a contractor or subcontractor to
the Developer or the Owner Entity) in the performance of a contract with the County, (d)
fires, (e) floods, (f)  strikes or labor disputes, (g) freight embargoes, (h) unavailability of
materials, () unusually severe weather, (j) delays of subcontractors or suppliers at any tier

arjsing from unforeseeable causes beyond the control and without fault or negligence
of both the Developer and the subcontractors or suppliers, or (k) delay caused by
litigation that is not between the County and the Developer,

DU3B3474.00CX /3 DC233-100]

34
79



10,

11,

12,

Master Development Apreement Between
Miami-Dade County and RUDG, LLC
Page 24 of 69

Notice of Default — Opportunity to Cure. Notwithstanding anything in this Agreement to
the contrary, if an Event of Default occurs in the determination of the County and the County
wishes to declare an Event of Default or otherwise terminate this Agreement for canse to the
extent, as provided under this Agreement, the County shall notify the Developer (“Default
Notice™), specifying the basis for such default and the extent to which performance of work
under this Agreement is terminated, and advising the Developer that such defavit must be
cured immediately or this Agreement with the County may be terminated, If the termination
is stated to be for default, the Default Notice thereof shall specify the nature of the claimed
default and, if such default shall be reasonably subject to adequate cure, the Default Notice
shall state (i) the actions required to be taken by the Developer to cure the default , and (ii)
the teasonable time (up to sixty (60) days) within which Developer shall respond with a
showing that all required actions have been taken, provided that the Doveloper shall have,
subject to the County’s approval, not fo be unreasonably withheld conditioned or delayed,
such additional time as is reasonably necessary to cure such default so long as the Developer
has diligently commenced and is proceeding in a reasonable diligent matter toward curing
such default, During any cure petlod so provided, the Developer shall proceed diligently
with performance of any work required by this Agreement which is not the subject of the
claimed default, Following expiration of the stated cure period, the Authority shall deliver a
second notlce stating either that the default has been adequately cured or that the Agreement
is terminated, The County shall grant an additional period of such duration as the County
shall reasonably deem appropriate without waiver of any of the County’s rights hetennder, so
long as the Developer has commenced cuting such default and is cffectuating a cure with
diligence and continuity duting such sixty (60) day period or any other period which the
County prescribes. The Default Notice shall specify the date the Developer shall discontinue
the Services upon the Termination Date. '

Remedices in the Event of Default. If an Event of Default occurs and temains uncured
pursuant fo Article 9 herein, the Developer shall be liable for all direct  damages to the
County resulting from such Event of Default, The Developer shall also remain Hable for any
liabilities and claims related to the Developer’s default,  The County may also bring any
suit ot proceeding for specific performance or for an injunction.

Lien Waivers. Developer agrees that it will not permit any mechanic's, matetialmon's or
other liens to stand against the Premises for work or materials furnished to Developer it
being provided, however, that Developer shall have the right to contest the validity
thereof, Developer shall not have any right, authority or power to bind the County, the
Premises or any other interest of the County in the Premises and will pay orcause to be paid
all costs and charges for work done by it or caused to be done by it, in or to the Prernises, for
any claim Tor labor or material or for any ofher charge ot expense, lien ot secutity interest
incurred in connectlon with the development, construction or operation of the Improvements
ot any change, alteration or addition thereto, IN THE EVENT THAT ANY MECHANIC’S
LIEN SHALI BE FILED, DEVELOPER SHALL BOND OVER, PROCURE THE
RELEASE OR DISCHARGE THERECF WITHIN NINETY (90) DAYS EITHER BY
PAYMENT OR IN SUCH OTHER MANNER AS MAY BE PRESCRIBED BY LAW,

NOTICE IS HEREBY GIVEN THAT THR COUNTY SHALL NOT BE LIABLE FOR

ANY LABOR, SERVICES OR MATERIALS FURNISHED OR TO BE FURNISHED TO
THE DEVELOPER OR TO ANYONE HOLDING ANY OF THE PREMISES THROUGH

0383474 DOCK 13 DC233-1060)
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OR UNDER THE DEVELOPER, AND THAT NO MECHANICS” OR OTHER LIENS

FOR ANY SUCH LABOR, SERVICES OR MATERIALS SHALL ATTACH TO OR

AFFECT THE INTEREST OF THE COUNTY IN AND TO ANY OF THE PREMISES,
THE COUNTY SHALL BE PERMITTED TO POST ANY NOTICES ON THE PREMISES

REGARDING SUCH NON-LIABILITY OF THE COUNTY.

Developer shall promptly pay all persons or-entities furnishing labor and material with respect to
any work performed by Developer or its confractor on or about the Premises, and shall obtain and
deliver to Landlord “releases” or waivers of liens from-all parties doing work on or about the
Premises, along with an affidavit from Developer stating that all bills have been paid with regard to
such work and fhat there are no outstanding obligations, except in the ordinary course of business,
owed with tespect to any such work performed on the Promises.

13.  ¥ndemmnification

(@

(®)

D834 DOCK /3

Developer Indemnity. The Developer shall indempify and hold harmless the
County and its officers, employees, agents and instrumentalities from any and all
liability, losses, or damages, including reasonable attorney fees and costs of
defense, which the County or its officers, employees, agents ot 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 petformance
of this Agreement by the Developer or its employees, agents, servants, partoers,
principals or subcontractors, subject to the following sentence. The Developer
shall pay all the County’s direct losses in connection therewith, provided

- Developer is adjudicated liable ,and shall investigate and defend all claims, suits,

or actions of any kind or nature in the name of the County, where applicable,
including appellate procecdings, and shall pay all costs, judgments, and
attorney’s fees which may issue thereon. The Developer expressly understands
and agrees that any insurance protection required by the Agteement or ofherwise
provided by the Developer shall in no way limit the tesponsibility to indemmify,
Xeep and save harmless and defend the County or its officers, employees, agents
and instrumentalities as herein provided, Notwithstanding auything to the
conttary herein, such indemnification by Developer shall not coves claims or
Josses o the extent caused solely by the County's gross negligence ot intentional

wrongful acts or omissions,

County Responsibility, The County shall indemnify and hold harmless the
Developer and its  affiliates, subsidiaries, officers, —agents, etaployees,
representatives, successors and assigns from any and all liability, losses, or
damages, including reasonable attorney fees and costs of defense, which the
Developer or its affiliates, subsidiagies, officers, agenis, employees,
representatives, SUCCESSOIs and assigns may incur as a result of claims, demands,
suits, causes of actions or proceedings of any kind or nature arising out of,
relating to o resulting from the performance of this Agreement by the County or

- officers, employees, agents and instrumentalities, The County shall pay all

claims and losses in copnection therewith, and shall investigate and defend all
claims, suits, or actions of any kind or nature in the name of the"Developer,

DO2I108)
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where applicable, including appellate proceedings, and shall pay all costs,
judgments, and attorney's fees which may issue thereon, The County’s
indernnification obligations in this Azficle 12(b) shall be subject to the provisions
of Section 768.28, Fla. Stat, whereby the County shall not be llable to pay a
personal injury or property damage claitm or judgment by any one person which
exceeds the sum of Two Hundred Thousand and No/100 Dollars ($200,000.00), or
any claim or judgments or portion thereof, which when totaled with all other
oceurrence,. exceeds the sum of Three Hundred Thousand and No/100 Dollats
($300,000.00), but only to the extent the limitations set forth in.that Statute are
applicable. Notwithstanding anything to the contrary ' herein, such
indemnification by Miami-Dade County shall not cover claims or losses to the .
extent cansed solely by the Developet's gross negligence or infentional wrongful
acts or omissions, :

The Developer shall maintain coverage as required in A - C below thronghout the
term of this agreement, If any portions of this Agreement are assigned, insurance
must be provided in the name of the assignee. If material changes are made to the
scope, it may be necessary to amend the insurance requirements. The Developer shall
fumnish to Miami-Dade County, Public Housing and Compupity Development
Department, 701 NW 1 CT. 16" floot, Miami, Florida 33136-3914, Certificate(s) of
" Insurance evidencing insurance coverage that meets the requirements outlined below:

DO0333474.DOCK L3

A,  Worker's Compensation Insurance as required by Chapter 440, Flotida
Statutes. ’

B. Commercial General Liability Insurance on a comprehensive basis in an
amount not less than $1,000,000 per occutrence for Bodily Injury and
Property Damage combined. Miami-Dade County. mist 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 this agreement in an amount not less than
$500,000 per ocourrence. for Bodily Injury and Property Damage
combined, C

Design Stage
Tn addition to the insurance required in A — C above, a certificate of insurance
must be provided as follows:

D,  Professional Liability Insurance in the name of the Developer ot the
licensed design professional employed by the Developer in an amount not.
less than $1,000,000 per.claim. -

Counstruciion Phase

D(233-10H
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In addition to the insurance required in A — D above, the Developer shall provide
or cause its contractors to provide policies indicating the following type of
insurance coverage prior to commencement of construction: :

E. Completed Vatue Buildets' Risk Insurance on a “special cavses of loss” form
in an amount not less'than one hundred (100%) percent of the insurable
value of the building(s). The Policy will name Miami-Dade County as a
"Loss Payee A TIM.A.

Operation Phase

In addition to the insurance requited in A — C above, the following coverage

may be required: :

¥,  Property Insurance Coverage on a “special causes of loss” form in an
amount not less than one hundred (100%) percent of the replacement cost
of the building(s). Miami-Dade County must be named a Loss Payee with
respect to this coverage. :

Continuity of Coverage

The Developer shall be responsible for assuring .that . the insurance
documentation tequired in conjunction with this subsection remain in force for
the duration of the agresment period, including any and all option yeats. The
Developet will be responsible for submitting renewal insurance documentation
prior fo expiration, .
All insurance policies required above shall be issned in companies authorized to
do business under the laws of the State of Florida, with the following
qualifications as to management and financial strength:

The company must be rated no less than “A-" as.to maﬁagemcnf, and. no less
than “Class VII” as to strength, by A.M. Best Company, Oldwick, New Jersey.

15.  Agreement Security.

Upon request by the County, bat in no event eatlier than  the Financial Closing of
each phase, the Developer shall cause its General ~ Contractor  to deliver to the
County an executed Petformance and Payment Bond on the prescribed form or in
Cash (with the County as an additional obligee). The Performance and Payment Bond

" ghall be tn the amount of 100% of the construction cost of the Project, as secmity for
the performance of this Agreement and for the payment of all persons performing
labor of furnishing matetlals in connection therewith, If Cash is used in lien of the
bonds, all terms and conditions stipulated in the bonds shall be just as applicable,
The Performance and Payment Bonds shall have as the surety thereon ounly such
surety company ot companies as are acceptable to the County and are authorized to
write bonds of such character and amount in accordance with the following
qualifications:

(a) All bonds shall be written through surety insurers authorized to do business in the
D03§3474,D0CX / 3 . DC233-100)
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State of Florida as surety, with the following qualifications as to management and .
financial strength according to the latest edition of Best's Insurance Guide,
published by A.M. Best Company, Oldwick, New Jersey:

i
i, 1,500,001 to 2,500,000
i, 2,500,001 to 5,000,000
iv. 5,000,001 to 10,000,008
v. Over 10,000,000

Bond Amount _ Best Rating
500,001 to 1,500,000 BY

g
FEE

(b) On coniract amounts of 500,000 or less, the bond provisions of Section 287.0935,
Florida Statutes shall be in effect and surety companies not otherwise qualifying
with this paragraph may optionally qualify by:

(©)

(d)

(e

)

D0383474DOCX/ 3

i

ii,

il

Providing evidence that the Surety has twice the minimuna surplus and capital
required by the F}orida Insurance Code at the time the invitation to bid is
issued, : : :

Cottifying that the Surety is otherwise in compliance with the Florida
Ingurance Code, and;

Providing a copy of the currently valid Certificate of Authotity issued by the
United States Department of the Treasury under ss, 31 U.8.C. §§ 9304-9308.

Surety insurers shall be listed in the latest Cixcular 570 of the U.S.
Department of the Treasury entitled “Surety Companies Acceptable on
Federal Bonds", published annually. The bond ameunt shall not exceed
the underwriting limitations as shown in this circular,

For contracts in excess of 500,000 the provision of Section (b) will be
adhered to plus the company must have been listed for at least three
consecutive years, or holding a valid Certificate of Authority of at least 1.5
million dollars and on the Treasury List,

Surety Bonds guaranteed through U.S. Government Small Business
Administration or Developers Training and DeveloPment Inc, will also be
acceptable,

The atforney-in-fact or other officer who signs performance and payment
bonds for a surety company must file with such bond a certified copy of
his power of attorney authorizing him to do so, The performance and
payment bonds must be counter signed by the surety’s resident Florida
agent.

D1233-100)
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The Performance Bond or Cash used in lieu of the Performance Bond shall remein in foree for one
(1) year from the date of final acceptance of the work to protect the County against Josses resulting
from defects in materials or improper performance of work under the Agreement; provided however, .
that fhis limitation does not apply to suits seeking damages for latent defects in materials or
workmanship, such actions being subject to the limitatlons found in Section 95.11(3)(c), Forida

Statutes.

16.  Compliance with Public Housing Requirements.

()

(b)

(¢}

GY
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Treatment of HUD Funds, Any transfer of public housing funds pursuant to this
Agreement will not be an assignment of public housing funds or be deemed an
assignment of public housing funds, Developer will not succeed to any rights or
benefits County may have under the applicable grant agteemenfs or contracts
with HUD or attain any privilege, authority, interest, or xight under applicable
grant agreements or contracts between the County and HUD. Nothing contained
in this Agreement will be construed to create any relationship of third party
beneficiary or otherwise with HUD, . : .

Development Obligations. Developer shall provide development services in
accordance with this Agreement. Developer shall perform the duties and
undertake the responsibilitics herein set forth in a competent and professional
manner using good faith reasonable efforts. The Developer is an independent
contractor and not an agent of the County, Therefore, except as may be expressly
set forth hetein, Developer shall have no authority to bind County, Except as
expressly set forth herein, Developer will provide all services, equipment, and
materials for Developer and will furnish, directly or through contractors,
subcontractors, professional expertise, management, labor, materials, supplies,
fixtures, equipment, tools and machinery, testing, supervision, facilitics, and
other services required for the completion of the Development, '

Repotting Requirements, Pursuant to Sections 2-8.1, 2-8.8 and 1034 of the
Code of Miami-Dade County (as amended by Ordinance No. 11-90), the
Developer must report to the County the race, gender and ethnic origin of the
owners and employees of its first tler subcontractors using the
Subcontractor/Supplier Listing form, attached hereto as Exhibit E. Tn the event
that the Developer demonstrates to the County that the race, gender and ethnic
information is not reasonably available at that time, the Developer shall be

" obligated by this Agreement to exercise commetcially reasonable efforts to

obtain that information and to provide the same to the County not later than ten
(10) business days after it becomes available and, in any event, prior to final
payment this Agreement, .

Compliance with Laws and other Requirements. Developer shall fully comply
with al} applicable laws and regulations applicable to Developer with respect to
workers' compensation, social secutity, unemployment insurance, hours of labor,
wages, working conditions, lcensing and other employer-employee related

D233-100)
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matters, including, without limitation, all laws, rules and regnlations with respect
to non-discrimination based on race, sex or otherwise, and MBE/WBE, and
Section 3 of the Housing and Urban Redevelopment Act of 1968, as more fully
described in Bxhibit E, Applicable FIUD General Conditions for Construction
Contracts, which is incorporated herein by reference, Developer will fuxther
comply with all applicable public housing requircments,

17, Warranties,

(@)  Developer's Warranties, Developer represents and warrants to the County that
(a) Developer is and will continue to be duly organized, and is in good standing
under the laws of and qualified to do business in the State of Florida, (b)
Developer has and will have all necessary power, authority, licenses and staff
resources for the undertaking of its obligations under this Agreement, (c) this
Agreement has been duly entered into and is the legally binding obligation of
Developer, (d) this Agreement will not violate any judgment, law, or agreement
to which Developer is & party or Is subject, and (e) there is no claim pending, or
to the best knowledge of Developer, threatened, that would impede Developer’s
ability to perform its obligation hereunto, Developer shall not hereafter enter
into any agreement which would, or modify any existing agreementin a manner
that would, impair its ability to perform its obligations herennder, and will notify
the County if any suit is threatened or law proposed which would impair its
ability to perform its obligations hereunder, :

(b)  County’s Warranties. The County represents and watrants to Developer that (a)
the County has and will bave all necessary power and authority under Flotida
law for the undertaking of its obligations under this Agreement, (b) this
Agreement has been duly entered into and is the legally binding obligation of the
County, (¢) this Agreement will not violate any judgment, law, consent dectee,
or agreement to which the County is a party or is subject fo and will not violate
any law or ordinance under which the County is organized, (d) the County is, or
has an affiliate who is, qualified to participate as co-managing member of a tax
credit limited liability company to the extent requested by the Developer, ()
there is no claim pending, or to the best knowledge of the County, threatened,
that is likely to materially impede the County’s ability to perform its obligation -
herewnto, The County shall not hereafter enter into any agteement or consent
decres which would, or modify any existing agreement or consent decree in a
manner that would impair its ability to perform its obligations hereuiider; and
will notify Developer if any suit s threatened or law proposed which would
materially impair its ability to perform its obligations hereunder.

18. Term. This Agreeinent shall begin upon exceution hereof, and shall expire upon the
completion of all the activilies described herein, unless sooner tetminated in accordance with
the terts provided herein, '

19, County’s- Sovereignty. Tt is expressly nndersiood that, subject to the other provisions of
this Agreerment:

D384 DOCK ] 3 DC233-100)
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(8)  The County retains all of its sovereign prerogatives and rights as a county under .
Florida laws and shall in-no way be estopped from reasonably withholding or
refusing to issue any approvals of applications for building, zoning; planning ot
development under present or future laws and regulations of whatever nature

- applicable to the planning, design, construction and development of the
Development ot the operation thereof, or be liable for the same; and

{b)  The County shall not by virtue of this Agreement be obligated to grant the
Developer any apptovals of applications for building, zoning, planning or
development under present or future laws and ordirances of whatever nature
applicable to the planning, design, construction, development and/or operation of
the Development, :

20,  Option and Right of First Refusal, The County shall have the option and right of first
refusal to putchase the Developtment at the end of the tax credit compliance period for an
amount equal to all transfer fees, costs, expenses and taxes related to the purchase plus the
greater of: (i) the fair market value of the property; and (if) the lowest price that is permitted
under Section 42(i)(7) of the Internal Revenue Code of 1986, as amended plus any operating
deficit loans of any member and any taxes that are projected to be owed by any member as a
result of such sale, o : : : -

21.  No Liability for Exercise of Police Powexr. Subject to any contrary provision in this
Agreement, or any County covenant or obligation that may be contained in this Agreement,
the Coounty shall have no obligation, including but not limited to the following:

(2)To assist the Developer in applying for any county, city ot third party permit or
' needed apptoval; or

(b)  To contest, defend against, or assist the Developer in contesting or defending
against any challenge of any natore; and, except as otherwise set forth in this
Agreement, this Agreement shall not bind the County Board, the Permitting,
Environment and Regulatory Affairs Department, other applicable County
departments, or their successor departments, or any other county, city, federal or
state department or authority, cornmittee or agency to grant or leave in effect any
zoning changes, variances, permits, waivers, confract amendmments, or any other
apptovals that may be granted, withheld or revoked in the discretion of the
County or.any other applicable governmental agencies in the exercise of its
police power; and, except as otherwise set forth in this Agreement, the County
shall be released and held harmless, by the Developer from and agdinst any
liability, responsibility, claims, consequential or other damages, or losses fo the
Developer or to any third parties resulting from dendal, withholding or
revocation (in whole or in part) of any zoning or other changes, variances,
permits, walvers, amendments, ot approvals of any ldnd or nature whatsoever,
Without limiting the foregoing, -the parties recognize that the approval of any
building permit and/or certificate of occupancy will require the County to
exercise ifs quasi-judicial or police powers, Without limiting any other
provision of fhis Agreement, the County shall have no obligation to approve, n
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whole or in part,-any application for any type of permit, license, zoning or any
other type of matter requiring government-approval or waiver. The County’s
obligation to use reasonable good faith efforts in the permitting of the use of
County owned property regarding the Premises shall not extend to any exercise -
of quasi-judicial or police powers; and shall be limited solely to ministerial
actions, including the timely acceptance and. processing of any requests or
inguicies by the Developer as anthorized by this Agreement, Morcover, in no '
event shall a failure of the County to adopt any of the Developer or Owner
Entity’s request or application for any type of permit, license, zoning ot any
other type of matter requiring government approval or walver be constred a
breach or default of this Agreemert, uniess such failure was unreasonable or -
untimely ot in direct contravention to another provision of this Agrecment.

22,  Vendor Registration and Forns/Contflict of Inierest.

(@)

i,

iv.

Vi,

vii,

viii,

ix.

DO3RI4M.DOCK ) 3

Vendor Registration. The Developer shall be a registered vendor with the
County’s Internal Services Department, Procurement Management Division, for
the duration of this Agreement, In becoming a Registered Vendor with Miami--
Dade County, the Developer confirms its knowledge of and commitment to
comply with the following: -

Miami-Dade County Ownership Disclosure Affidavit (Section 2-8.1 of the
County Code) :

Miami-Dade C'ouni‘y Employment Disclosure Affidavit (Section 2.8-
Hd)(2) of the County Code)

Miami-Dade Employment Drug-free Workplace Certification (Section 2-
8.1.2(b) of the County Code)

Miami-Dade Disability and Nondiscrimination Aﬁ‘idavit (Section 2-8,1.5 of
the County Code)

Miami-Dade County Debarment Disclosure Affidavit (Section 10.38 of the
County Code)

Miami-Dade County Vendor Obligation fo County Affidavit (Section 2-
8.1 of the County Code)

Miami-Dade County Code of Business Ethics Affiduvit (Section 2-8,1{i) and 2-
11(b)(1) of the County Code through (6) and (9) of the County Code gnd Section 2-
11.1(¢) of the County Code) '

Miami-Dade County Family Leave Affidavit(Article V of Chapter 11 of the
County Code) : : ,

Miami-Dade County Living Wage -Affidavit .[Section 2-8.9 of the County
Code) '
DCz33-100}
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Miami-Dade County Domestic Leave and Reporting Affidavii(Article 8,
Section 11A-60 11A-67 of the County Code) : ' .

Subcontracting Practices(Ordinance 97-35)

Subcontractor 7Supﬁlier Listing (. Se(ctionl‘zi&8 of the 'Comm; Ce;ade )l
Environmentally Acceptable Packaging(Resolution R-738-92)

W-9 and 8109 Forms (as tequired by the Internal Revenue Service)

FEIN Number or Soclal Securtty Number. In order to establish a file, the '

Developer’s Federal Employer Identification Number (FBIN) ust be -
provided, If no FEIN exlsts, the Social Secarity Number of the owner or

individual must be provided. This number becomes Developer’s “County
Vendor Number”, To comply with Section 119.071(5) of the Florida Statutes

relating to the collection of an individual’s Soclal Security Number, be aware

that the County requests the Social Secutity Number for the following

purposes: ’ T

(1)  Identification of individual account records

(2) To make payments to individual/Developer for goods and services
provided to Miami-Dade County

L)

(3)  Tax reporting purposes

(4)  To provide a unique identifier in the vendor database that may be used
for searching and sorting departmental records

Office of the Inspector General (Section 2-1076 of the Couﬁty Code)

Small Business Enterprises. The County endeavors to obtain the particip ation
of all small business enterprises pursuant to Sections 2-8.2, 2-8.2.3 and 2-
8.2.4 of the County Code and Title 49 of the Code of Federal Regulations.

Antitruﬁ: Laws, ‘By acceptance of any contract, the Developer agrees fo
comply with all antitrust laws of the United States and the State of Flotida.

(1)  Conflict of Interest. Section 2-11.1(d) of Miami-Dade County Code
requires that any County employee or any member of the employee’s
immediate family who has a controlling financial interest, direct or
indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County, competing or applying for a contract, must first
request a conflict of interest opinion from the County’s Bthic
Commission prior to their or their immediate farily member’s
entering into any contract or fransacting any business through a firm,
corporation, pattnership or business entity in which the employee or -

DC233-100)
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any member of the employee’s immediate family has a controlling
financial interest, direct or indirect, with Miami-Dade County or any
person or agency acting for Miami-Dade County. - Any such contract
or business engagement entered in violation of this subsection, as
amended, shall be rendered voidable, For additienal information,
please contact the Bthics Commission hotline at (305) 579-2593,
Purther the Developer shall comply with Section 1352 of Title 31 of
the United States Code, which prohibits the use .of Pederal
appropriated funds to pay any person for influencing or attempting to
influence any officer or employee of any ageicy, a Member of
Congress, an officer or smployes of Congress, or an-employee of a
member of Congress in comection with any of the following covered
Pederal actions: the awarding of any Federal contract; the making of .
any Fedetal grant; the making of any Federal loan; the entering info of

“any coopetative agresment; or the modification of any Federal
contract, loan, or cooperative agreement, The Developer further
agrees to comply with the requirement of such legistation to furnish a
disclosure (OMB Standard Form LLQ) if any funds other than Pederal
appropriated funds (including profit or fee received under a covered
Federa] transaction) have been paid or will be paid to any person for
influencing or attempting to infiuence an officer or employee of any
agency, a Member of Congress, an officer or employee of Congress, in
connection with a Federal contract, grant, loan, ot cooperative
agreement, which payment would be prohibifed if made from Federal
appropriated funds, The Developer represents that:

o No officer, director, employee, agent, or othet consultant of the
County ot & member of the immediate family or household of
the aforesaid has ditectly or indirectly received or been
promised any form of bepefit, payment or compensation,
whether tangible or intangible, in connection with the award of
this Agreement,

® There are no undisclosed persons or entities interested with the
Developer in this Agreement. This Agreement is entered jnto
by the Developer without any connection with any other entity
or person making a proposal for the same putpose, and without
collusion, fraud or conflict of interest, No elected or appointed
officer or official, director, employee, agent or other consultant
of the County, ot of the State of Florida (including elected and
appointed members of the legislative and exccutive branches
of government), ot a member of the immediate family or
household of any of the aforesaid:

o is interested on behalf of or through the Developer directly or
indirectly in any manner whatsoever in the execution or the
performance of this Agreement, or in the services, supplies or work, to
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which this Agreement relatos or in any portion of the revenues; or

o is an employee, agent, advisor, or consultant to the Developer or to the
best of the Developer’s knowledge any subcontractor or supplier to the
Developer, : oo

e Neither the Developer nor any officer, director, employee,
agency, parent, subsidiary, or affiliate of the Developer shall
have an intetest which is in conflict with the Developer’s
faithful performance of its obligation vnder this Agreement;
provided that the County, in its sole discretion, may consent in
writing to such a relationship, provided the Developet provides
the County with a written notice, in advance, which identifies
all the individuals and entities involved and sets forth in detail
the nature of the relationship and why it is in the County's best
interest to consent to such relationship,

® The provisions of this Article are supplemental fo, not in lien
of, all applicable laws with respect to conflict of interest, In
the event thete is a difference between the standards applicable
under this Agteement and those provided by statute, the stricter
standard shall apply.

(2)  Inthe event Developer has no prior knowledge of a conflict of interest
as set forth above and acquires information which may indicate that
there may be an actual or apparent violation of any of the above,
Developer shall promptly bring such information fo the aftention of

- the County's Project Manager. Developer shall thereafter cooperate
with the County's teview and investigation of -such information, and
comply with the instructions Developet reccives from the Project
Manager in regard to remedying the situation,

Interest of Members of Congress. No Member-of or delegate to the Congress of the United
States shall be admitted to any share or part of this Agreement or to any benefit to atise
therefrom,

Interest of Member, Officer, or Employee and Former Member, Officer; or staff and
elected officials to ensure compliance with contract specifications and to detect fraud and
corruption, '

Upon Written Notice to the Developer from the Inspector General or IPSIG Retained
by the Inspector Employee of the County. No member, officer, or employce of the
County, no member of the governing body of the County, no member of the gaverning body
by which the County was activated, and no other public official of such locality or focalities

. who exercises any functions ot responsibilities with respect to the Development shall, duting

his or her tenure, or for two year thereafter ot such longer time as the County's Code of
Ethics may reasonably require, have any interest, direct or indirect, in this Agreement or the
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proceeds thereof, unless the conflict of interest is waived by the County and by HUD,

Inspector General Reviews. Porsuant to Miami-Dade County Administrative Order 3-20, -

the. County has the right to refain 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 County, the Developer shall make available to the IPSIG relained by
the County, all requested records and documentation pertaining to this Agreement for
inspection and reproduction, The County shall be responsible for'the payment of these
IPSIG services, and under no circumstance shall the Developer's prices and any changes
thereto approved by the Connty, be inclusive of any charges relating to these IPSIG services. .
The terms of this provision apply to the Developer, its officers, agents, employees,
sobcontractors and assignees, Nothing contained in this provision shall impair any
independent right of the County to conduct an audit or Investigate the operations, activities
and petformance of the Developer in connection with fhis Agreement, The terms of. this
Atticle shall not impose any liability on the County by the Dev elopet or any third party.

(8)  Miami-Dade County Inspector General Review. According to Section 2-1076
of the Code of Miami-Dade County, Miami-Dade County has established the
Office of the Inspector General which may, on a random basis, perform audits
on all County contracts, throughount the duration of said contracts, except as
otherwise provided below. The cost of the aundit for this Contract shall be onie
quarter (1/4) of one (1) percent of the total contract amount which cost shall be
included in the fotal contract amount. The audit cost will be deducted by the
County from progress payments to the Developer, The andit cost shall also be
included in all change orders and all contract renewals and extensions.

i Exception; The above application of one quarter (1/4) of one percent fee
assessment shall not apply to the following contracts: (a) IPSIG contracts; (b}
contracts for legal services; (c) contracts for financlal advisory services; (d)
anditing contracts; (¢) facility rentals and lease’ agreements; (f) condessions
and other rental agreements; (g) insurance contracts; (h) revenue-generating
contracts; (I} contracts whete an IPSIG is assigned at the time the confract is
approved by the Commission; () professional service agrecments under
$1,000; (k) management agreements; (1) small purchase orders as defined in
Miami-Dade County Administrative Order 3-2; (m) federal, state and local
government-funded grants; and (p) interlocal agreements. Notwithstanding
the foregoing, the Miami-Dade County Board of County Commissioners
may authorize the inclusion of the fee assessment of one quarter (1/4) of
one percent in any exempted contract at the fime of award.

Nothing contained above shall in any way Hmit the powers of the Inspector General to
perform audits on all County contracts inclading, but not limited to, those confracts -
specifically exempted above, The Miami-Dade County Inspector General is authorized and
empowered to teview 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 produttion of records and
monitor existing projects and programs, Monitoring of an existing project or progtam may
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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 Agréement,
The Inspector General is empowered to retain the services of independent private sector
inspectors genetal - (IPSIG) to audit, investigate, ‘monitor, oversee, inspéct and review
operations, activities, performance and procurement process, including but not limited to
project design, specifications, proposal submittals, aetivities of the Developer, its officers,
agents and employees, lobbyists, County General, the Developer shall make all requested
tecords and” documents available to the Inspector General or IPSIG for inspection and
copying. The Inspector General and IPSIG shall have the right to inspeot and copy all
documents and records in the Developer's possession, custody or control which, in the
Inspector General's or IPSIG's solo judgment, pertain to performance of the contract,
tnchuding, but not limited o original estimate files, change order estimate files, worksheets,
proposals and agreements form and which successful and unsuccessful subcontractors and
suppliers, all project-related correspondence, memorands, instructions, financial documents,
constryction documents, proposal and confract 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.

27.  TFlorida Public Records Act. As it relates to this Agreement and any .subsequent
agreements and other documents related to the Development, the Developer and any of its
subsidiaties, pursuant to Seotion 119,0701 of the Florida Statutes, shall:

(@) Keep and maintain public records that ordinarily and necessarily would be required
by the County in order to perform the service;

(b)  Provide the public with access to public records on the same tetms and conditions
that the County would provide the records and at a cost that does not exceed the cost
provided in the Florida Public Records Act, Miami-Dade County Administrative
Order No, 4-48, or as otherwise provided by law; ‘

(c) Ensure that public records that are exempt or confidential and exempt from public
records disclosute requirements are not disclosed except as authorized by law; and

{d) Meet all requirements for retaining public records and transfer to the County, at no
County cost, all public records created, received, maintained and/or directly related to
the performance of this Agresment that are in possession of the Developer upon
termination of this Agreement. Upon termination of this Agreement, the Developer
shall destroy any duplicate public records that are exempt or confidential and exempt
from public records disclosute requirements. . All records stored electronically must,
be provided to the County in a format that is compatible with the infofmation
technology systems of the County, : :

For putposes of this Section 27, the term “public records™ shall mean. all documents,
papers, letters, maps, books, tapes, photographs, films, sound recordings, data processing
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software, or other material, regardiess .of the physical form, characteristics, or means of
transmission, made or received pursuant to law or ordinance or in conncctlon with -the
transaction of official business of the County - '

In the event the Developer does not comply with the public records dxsclosure requ1rements '
set forth in Section 119.0701 of the Florida Statutes and this Section 27 of this Agreement
the County shall avall itself of.the remedies set forth in Sections 10 and 11 of this
Agreement,

28, Notlces All notices, requests, apptovals, demands and othet commumcatmns gwen
. hereunder or in connection with this Agreernent shall be in writing and shall be decmed
given when delivered by hand or sent by registered or certified mail, return receipt’ 1equcsted,
addressed as follows (provided, that any time period for responding to any: such
communication shall not begin to run until such communication is actually received or
delivery is refused): : :
If to County: Miami-Dade County
¢fo Miami-Dade Public Housmg and Commumty Development
701 N.W, 1* Court, 16" Floor.
Miami, FL 33136 .
Attn: Gregg Fortner, Execufive Director
With a Copy to: Miami-Dade County Attorney’s Office
111 N.W, 1% Street, Suite 2810
Miamt, FI, 33128
Atin; Terrence A, Smith, Esq,
If fo Developer: RUDG, LLC
ofo Related Urban
315 S. Biscayne Blvd,, 4th Floor
Miarmi, FL 33131
Attn: Atbett Milo, Jr,, Principal/Senior Vice President
With a Copy to: Stearns Weaver Miller Weissler Alhadeff' & Sitterson, P.A.
150 'W. Flagler Strest, Suite 2200
Miami, FL 33130
Attn: Brian McDonough, Esq,

29,  Further Assuram,es Each party shall execute such other and further documents as may be
reasonably pecessary or proper for the consummation of the transaction contemplated by this
Agreement as mutaally agreed by the Parties hcrcto -

30.  Assignment, Thls Agreement shall not be amgnable by either party, except by the
Developer to the Qwner Entities as contemplated herein or upon written consent of the other
par i,y‘ . .
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Counterparts, This Agreement may be executed in counterpatts, each of which shall be
deemed original, but all of which, together, shall constitute one instrument.

Interpretation and Governing Law. This Agrecment shall not be construed against the
party who prepared it but shall be construed as though prepared by both Parties, This .
Agreement shall be construed, interpreted, and goveraed by the Jaws of the State of Florida,

Severability, ¥ any portion of this Agreement is declared by a court of competent
jurisdiction to be invalid or unenforceable such portion shall be deemed severed from this
Agreement and the remaining patts shall continue in full force as though such invelid or
unenforceable provision had not been part of this Agrecment,

Parties Bound, No officer, director, shareholder, employee, agent, or other pesson
authorized to act for and on behalf of any party hereto shall be personally liable for any
obligatlon, express or implied.

Final Agreement. Unless otherwise provided herein, this Agreement constitutcs the final
undesstanding and agreement between the Parties with tespect to the subject matter hereof
and supersedes afl prior negotiations, understandings and agreements between the Parties,
and except for those agresments contemplated herein. This Agreement may be amended,
supplemented or changed only by a writing signed or authorized by or on bohalf of the party
to be bound thereby. Notwithstanding the foregoing, the parties acknowledge the Three
Round Towers Ground Lenase expressly survives the terms hereof.

Modification of Agreement. This Agteement may be amendéd by mutual agreement of the
County and Developer, not to be unreasonably withheld, subject to prior written approval by
HUD (if required) and provided that all amendments must be in writing and signed by both
parties and that no amendment shall impair the obligations of the County or Developer to
develop and operate the Public Housing Units in accordance with all .applicable public
housing requirements and the ground leases, as applicéble, This Agreement may not be
altered, modified, rescinded, or extended orally.

Walvers, The failure of any party to insist in any one or more cases upon the sttict
petformance of any of the obligations under this Agreement or to exerclse any right or
remedy herein contained shall not be construed as a waiver or a relinquishment for the future
of such obligation, right or remedy, No waiver by any party of any provision of this
Agreement shall be deemed fo have been made nnless set forth in writing and signed by the
party o be charged.

Successors. The ferms, covenants, agreements, provisions, and conditions contained herein
shall bind and inure to the benefit of the Parties heseto, their successors and assigns.

Certain Approvals and Reasonableness Standard. Unless otherwise stated, all approvals
or consents requited of either party hereunder shall not be unreasonably withheld,
conditioned or defayed and each party shall endeavor to act reasonably with respect to
activities under this Agreement. ' '

Headings, The headings in this Agreement are inserted for convenience only and shall not
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be used to define, limit or describe the scope of this Agreement or any of the obligations
herein, _

41,  Construction. Whenever in this Agreement.a pronoun is used, it shall be construed to
represent either the singular or the plural, either the masculine or the feminine, as the case
shall demand. .o :

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOQF, the undersighed have caused this Agreement to be executed this

day of , 2014,
. RUDG, LLC . MIAMI-DADE COUNTY
By: ‘ By;
: Name:
Its

HARVEY RUVIN, Cletk

Attest;

Deputy Clerk

Approved as to form and legal sufficiency

By a
Terrence A. Smith
Assistant County Attorney
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Exhibit A-1

Scope of Waork

Phase 1 — Vacating Tower ‘C* of the Three Round Towers site, and relocating
residentts to  Collins Park Appartments consisting of 124 one-bedroom
apartments.

Phase 2 — Redevelopment and/or Rehabilitation of existing 391 public housing units
at the Three Round Towers site,

Phase 3 — Construction of two new high-rise buildings on vacant land within the
Three Round Towers development, each building conmsisting of 130
1BR/1B eldetly or special needs housing units.

NOTE: ,
Scope of work, phasing, and budget ate subject to change based on funding availability by mutual
agresment of the parties, ‘

DO3B3474.D0OCX /5 DC233-100}

54
09



Master Development Agreement Belween
Miami-Dade County and RUDG, LLC

Page 44 of 69
Exhibit B
Redevelopment Budget
Phase 1 Up to $1,825,000 in SURTAX; Approximately $26,000,000 of tax credit
. squity. :
Phase 2 Approximately $15,500,000 of Tax Credit Equity; $17,500,000 in Future

MIAMI-DADE County SURTAX; $7,500,000 in Future federal HOME loan
bank AHP loan. TOTAL COSTS APPROXIMATELY $41,200,000. o

Phase 3 " Approximately $19,000,000 of Tax Credit Equlty; _$15,800,00l0 future |
MIAMI-DADE County SURTAX; $5,200,000 Future federal HOME loan

bak AHP loan; and $7,000,000 MIAMI-DADE County Housing Finance -
Authorlty Tax Exempt Bonds. Total costs approximately $46,200,000.

NOTE:

Scope of work, phasing, and budget are subject to change based on funding availability by mutual
agreement of the parties. '

D0383474,DOCK /3 DC233-100])
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Exhibit C

Redevelopment -Schledule

NOTE:
Scope of work phasing, and budget are subject to change based on funding avaxlabihty by mutual
agreement of the parties,
D0383474.DOCX / 3 DC233-100)
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Exhibit C
Three Round Towers Phase One (Tower "C") .
2940 NW 18th Avenue
Miami, FL.

Proposed-Phase One Schedule

*Vacating Tower "'C" . 8/15/2014

* Relocation Schedule Conjmences from the Effective Date of the MDA
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Exhibit C

Three Round Towers Phase Two {Tower "B & C")

2940 NW 18th Avehue :
Miami, FL,

Proposed Rehabilitation of Tower "B & C" Schedule

* Predevelopment Schedule

Commencement of Elnancing 60 Days
HUD Disposition 120 Days
Construction Documents 60 Days
Permit Drawings 90 Days
Closing 180 Days

*¥ Construction Schedule
25% Completion 4 Months
50% Completion 8 Months
75% Completien 12 Months
100% Completlion 16 Months
Certificate of Completion 16 1/2 Months
‘Fenant Relocatlon 18 Months

* predevelopment Schedule Commences from the Effective Date of the MDA
** Construction Schedule Commences After Closing
#*#* Completlon of Phase One Is a Total of 24 Months
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Exhibit C

Three Round Towers Phase Two (Tower "A")

2870 NW 18th Avenue
Miami, FL.

Proposed Rehabilitation of Tower "A" Schedule

* predevefopment Schedule

Commencement of Financing : 60 Days
HUD Disposition 120 Days
Construction Documents 60 Days
Permit Drawlngs 90 Days

Closing ' 180 Days

** Construction Schedule ' ‘
25% Completion : 4 Months

E0% Completion . 8 Months

75% Completion 12 Months

100% Cempletion 16 Months

Certificate of Completion 16 1/2 Months
Tenant Relocation 18 Months

* predevelopment Schedule Commences from the Effectlve Date of the MDA
*# Constructlon Schedule Commences After Closing
*¥% Completion of Phase Three ls a Total of 24 Months
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Exhibit C

Three Round Towers Phase Three (Tower One)
NW 29th Street & NW 18th Avenue
Mlaml, FL,

* predevelopment Schedule

Commencement of Financing ’ 60 Days

HUD Disposition 120 Days

Construction Documents ' ' 60 Days

Permlt Drawlings _ 80 Days

_ Closing 180 Days
** Construction Schedule

25% Completion 4 Months

50% Completiof 8 Months

75% Completion ‘ | 12 Months

100% Completion 16 Months

Certificate of Completion 16 1/2 Months

Tenhant Relocation 18 vionths

* predevelopment Schedule Commences from the Effective Date of the MDA

*¥ Construction Schedule Commences After Closlng
#k% Completion of Phase Three Is a Total of 24 Months
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Exhibit C

Three Round Towers Phase Three (Tower Two)

NW 28th Street & NW 18th Avenue
Miami, FL.

¥ predeveiopment Schedule

Commencement of Financing 60 Days
HUD Disposition 120 Days
Construction Documents 60 Days
Permit Drawings 90 Days
Closing 180 Days

** Construction Schedule S L
25% Completion 4 Months
50% Completion 8 Months
75% Completion 12 Months
100% Completion 16 Months
Certificate of Completion 16 1/2 Months
Tenant Relocation 18 Months

* predevelopment Schedule Commences from the Effective Date of the MDA
** Canstruction Schedule Commences After Closing
k%% Completion of Phase Three is a Total of 24 Months
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Exhibit D

Unpit Mix

Refer o Exhibit A-1 Scope of Work for unit mix.
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Exhibit E

Subcontractor/Supplier Listing Form

To be provided at a later date once Subcontractors and Suppliers are selected,

DU383474,00CX /3 DC233-100)
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Exhibit F

Apblicable HUD General Conditions for Construction Coniracts

Londuct of Work
1..  Disputes
(a).

(b)

(c)

C)

(e)

H

DOREITADOCK 7 B

“Claim,” as used in this clanse, means a written demand or writlen assertion by
one of the contracting parties seeking, as a matter of right, the payment of money
in a sum certain, the adjustment or intetpretation of contract terms, or other relief
arising under or relating to the contract, A claim arising under the contract,
unlike a claim relating to the contract, is a claim that can be resolved under a
contract clause that provides for the relief sought by the claimant. A voucher,
invoice, or other routine reguest for payment that is not in dispute when submit-
ted is not a claim, The submission may be converted to a claim by complying
with the requirements of this clause, if it is disputed either as to liability or
amount or is not acted upon in a reasonable time.

v

Fxcept for disputes arising under the clauses entitted Labor Standards and
Labor Standards- Nonroutine Maintenance, hetein, all disputes arising under ‘or
relating to this contract, including any claims for damages for the alleged breach
thereof which are not disposed of by agreement, shall be resolved under this
clause. : LT

All clajms by the Developer shall be made in writing and submitted to the
Contracting Officer for a written decision. A claim by the County against the
Developer shall be subject to a written decision by the Confracting Officer.

shall be the “Contracting Officer.” The Contracting Officer
shall, within 60 (unless otherwise indicated) days after receipt of the roquest,
decide the claim or notify the Developer of the date by which the decision will
be made.

The Contracting Officer's decision shall be final unless the Developet (I) appeals
in writing to a higher level in the County in accordance with the County’ s policy
and procedures, (2) refers the appeal to an independent mediator or arbitrator, or
(3) files suit in a court of competent jurisdiction. Such appeal must be made
within (30- unless otherwise indicated) days after receipt of the Conlracting
Officer's decision,

The Developer shall proceed diligently with performance of this contract,
DC253-100)
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pending final resolution of any request for relief, claim, appeal, or action arising
under or relating to the contract, and comply with any decision of the
Contracting Officer. :

-2, Lead-Based Paint

The Developer shall comply with the requirements concerning lead-based painted contained in the
Lead-Based Paint Poisoning Prevention Act (42 U.S.C. 4821-4846) as jmplemented by 24 CFR Part
35, : _ . | |

3, Health, Safety, and Accident Prevention
(8}  In performing this contract, the Developer shall:

1, Ensure that no.Jaborer or mechanic shall be required to work in sutroundings
ot under workinig conditions which ate unsanitary, hazardous, or dangerous to
histher health and/or safety as determined under construction safety and
health standards promulgated by the Secretary of Labor by regulation;

ii, Protect the lives, health, and safety of other persons;

iil, Prevent dainage to property, materials, supplies, and equipment; and

L)

iv.  Avoid work interruptions,
(b) - For these purposes, the Develaper shall:

i, Comply with regulations and standards issued by the Secretary of Labor at 29
CFR Part 1926, Faiture to comply may result in tmposition of sanctions
pursuant to the Contract Work Hours and Safety Standards Act (Public Law
91-54, 83 Stat, 96), 40 U.S.C. 3701 et seq.; and

i, Include the terms of this clause in every subcontract so that such terms will be
binding on each subcontractor,

(c)  The Developer shall maintain an accurate record of exposure data on all
accidents incident to work performed under this contract resulting in death,
traumatic injury, occupational disease, or damage to property, materials,
supplies, or equipment, and shall repott this data in. the manner prescribed by 29
CER Part 1904,

(d)  The Contracting Officer shall notify the Developer of any noncompliance with
these requirements and of the corrective action required. This notice, when
delivered to the Developer or the Developer’s representative at the site of the
work, shell be deemed sufficient notice of the noncompliance and corrective
action required, After receiving the notice, the Developet shall immediately take
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corrective action (unless Developer disputes the notification in accordance with
Section 1), If the Developer fails or refuses to take corrective action promply,
the Contracting Officet may issue an order stopping all or part of the work until
satisfactory corrective action has been taken, The Developer shall not base any
claim or request for equitable adjustment for additional time or money on any
stop order issued under these circumstances, ’

(&)  The Developer shall be responsible for its subcontractors’ compliance with the
provisions of this clanse, The Developer shall take such action with respect to
any subcontract as Miami-Dade County (the *County”), the Secrstary of
Housing and Urban Development, or the Secretaty of Labor shall direct as &
means of enforcing such provisions.

4. Royalties and Patents

The Developer shafl pay all royalties and license fees, It shall defend all suits or claims for
infringement of any patent rights and shall save the County harmless from loss on account thereof;
except that the County shall be responsible for all such loss when a particular design, process or the
product of a particular manufacturer or manufacturers is specified and the Developer has no reason
to believe that fhe specified design, process, or product is an infringement. If, however, the
Developer has reason to believe that any design, process or product specified is an infringement of a
patent, the Developer shall promptly notify the Contracting Officer. Failure to give such notice shall
meke the Developer responsible for resultant loss.

5, Clean Alr and Water

The contactor shall comply with the Clean Air Act, as amended, 42 USC 7401 et scq., the Federal
Water Pollution Control Water Act, as amended, 33 US.C. 1251 et seq., and standards issued
pursuant thereto in the facilities in which this contract is to be performed.

. 6 Energy Efficiency

The Developer shall comply with mandatory standards and policies relating to energy efficiency
which are contained in the energy conservation plan issued in compliance with the Energy Policy
and Conservation Act (Pub.L. 94-163) for the State in which the work under the contract is
performed,

7. Subcontrants
(@)  Definitions. As used in this contract:

i, “Subcontract” means any confract, purchase order, or other purchase
agreement, including modifications and change orders to the foregoing,
entered into by a subcontractor to fornish supplies, materials, equipment, and
‘services for the performance of the prime contract or a subcontract.

i, #Subcontractor” means any supplier, vendor, or firm that furnishes supplies,
materials, equipment, or setvices to or for the Developer or another
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subcontractor,

The Developer shall not enter into any subcontract with any subcontractor who
has been temporarily dented participation in a HUD program ot who has been
suspended or debarred from participating in contracting programs by any agency
of the United States Government or of the state in which the work under this
contract is to be performed.

The Developer shall be as fully responsible for the acts or omissions of its
subcontractors, and of persons either directly or indireotly employed by them as
for the acts or omissions of persons directly employed by the Developer.

The Developer shall insert appropuiate clauses in all subcontracts to bind
subcontractors to the terms and conditions of this coniract insofar as they are
applicable to the work of subcontractors.

Nothing contained in this contract shall create any contractual Ielatlonshlp
between any subcontractor and the County or between the subcontractor and
HUD. -

8. Subcontracting with Small and Minority Firms, Women’s Business Enterptise, and Labor
Surplus Area Firmns,

The Developer shall take the following steps to ensure that, whenever possible, subcontracts are
awarded to small business firms, minotity firms, women’s business &nterprises, and labor surplus

area firms:

()

(b)

©

(d)

(e)

Placing qualified small and minority businesses and women’s business
enterprises on solicitation lists;

Ensuring that small and minority businesses and women’s business enterprises
are solicited whenever they are potential sources;

Dividing total rcqmrcments, when economically feasible, info smaller tasks or
quantities to petmit maximum participation by small and minority businesses
and women’s business enterprises;

Establishing delivery schedules, where the requirements of the confract pelm;t
which encourage participation by small and minority businesses and women’s
business enterprises; and

Using the services and assistance of the U.S. Small Business Administration, the
Minority Business Development Agency of the U.S. Department of Commerce,
and State and Jocal governmental small business agenmes.

9. Equal Employment Opportunity.

During the performance of this contract, the Beveloper agrees as follows:
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The Developer shall not disoriminate against any employee or applicant for
employment because of race, color, religion, ancestry, national origin, sex,
pregnancy, age, disability, marital status, familial status, or sexual orientation or
added gendet identity and expression,

The Developer shall .take affirmative action to ensure that applicants are
employed, and that employees are treated during employment without regard to
theit race, color, religion, ancestty, national origin, sex, preghancy, age,
disability, marital status, familial status, or sexual orientation or added gender .
identity and expression. Such action shall include, but not be limited to, (1)
employment, (2) upgrading, (3) demotion, (4) transfer, (5) recruitment or
recruitment advertising, (6) layoff or termination, (7) rates of pay or other forms
of compensation, and (8) sclection for training, including apprenticeship,

The Developer shall post in conspicuous places available to employees and
applicants for employment the notices to be provided by the Contracting Officer
that explain this clause,

The Developer shall, in all solicitations or advertisements for employces placed
by or on behalf of the Developer, state that atl qualified applicants will receive
consideration for employment without regard to race, color, religion, ancestry,
national origin, sex, pregnancy, age, disability, marital status, familial status, or
sexual orientation or added gender identity and expression,

The Developer shall send, fo each labor union or representative of workers with
which it has a collective bargaining agreement or ofher coniract or
understanding, the notice to be provided by the Contracting Officer advising the
1abor union or workers’ representative of the Developet's commitments under
this clause, and post copies of the notice in conspicuous places available to
employees and applicants for employment. " ‘ :

The Developer shall comply with Executive Order 11246, as amended, and the
rules, regulations, and orders of the Secretary of Labor,

The Developer shall furnish all information and reports required by Executive
Order 11246, as amended, Section 503 of the Rehabilitation Act of 1973, as
amended, and by rules, regulations, and orders of the Secretary of Labor, or
pursuant thereto, The Developer shall petmit access to ifs books, records, and
accounts by the Secretary of Labor for putposes of investigation to ascertain
compliance with such rules, regulations, and orders.

In the event of a determination that the Developer is not in compliance with this
clause or any rule, regulation, or order of the Secretary of Labor, this confract
may be canceled, terminated, or suspended in whole or in patt, and the
Developer may be declared ineligible for forther Government contracts, or
Federally assisted construction contracts under the procedures authorized in
Executive Order 11246, as amended, In addition, sanctions may be imposed and
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remedies invoked against the. Developer as provided in Executive Order 11246,
as amended, the rules, regulations, and ordexs of the Secretary of Labor, or as.
otherwise provided by law. :

The Developer shall include the terms and conditions of this clause in every
subcontract of purchase order unless exempted by the rules, regulations, or
orders of the Sectetary of Labor issued under Executive Order 11246, as
amended, so fhat these terms and conditions will be binding wpon each
subcontractor or vendor, The Developer shall take such action with respect to
any subcontract or purchase order as the Secretary of Housing and Urban
Development or the Secretary of Labor may direct as a means of enforcing such -
provisions, including sanctions for noncompliance; provided that if the
Developer becomes involved im, ot is threatened with, lifigation with a
subcontractor or vendor as a result of such direction, the Developer may request
the Unifed States to enter into the litigation to protect the interests of the United
States.

Compliance with the requirements of this clause shall be to the maximum extent
consistent with, but not in derogation of, compliance with section 7(b) of the
Indian Self-Determination and Hducation Assistance Act and the Indian
Preference clause of this contract,

10,  Employment, Training, and Coniracting Opportunities for Low-Income Persons, Section
3 of the Housing and Urban Development Act of 1968,

{a)

(b)

©

D3RI DOCK /3

The work to be performed under this contract is subject to the requirements of
section 3 of the Housing and Urban Development Act of 1968, as amended, 12
1.8.C. 1701u (section 3). The purpose of section 3 is to ensure that employment
and other economic opportunities generated by HUD assistance or HUD-assisted
projects covered by section 3, shall, to the greatest extent feasible, be directed to
low- and very low-income persons, particularly persons who are recipients of
HUD assistance for housing,

The patties to this contract agree to comply with HUD's regulations in 24 CFR
Part 135, which implement section 3. As evidenced by their execution of this
contract, the parties to this coniract certify that they are under no contractual or
other impediment that would prevent them from corplying with the Part 135
regulations, o

The contractor agrees to send to cach labor organization or reptesentative of
workers with which the contractor has a collective bargaining apreement or other
understanding, if amy, a notice advising the labor organization or workers'
sepresentative of the confractor's commitments under this section 3 clause, and
will post copies of the notice in conspicuous places af the work site where both
employees and applicants for training and employment positions can see the
notice, The notice shall describe the section 3 preference, shall set forth
minimum number and job titles subject to hire, availability of apprenticeship and
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training positions, the qualifications for sach; and the name and location of the
person(s) taking applications for each of the positions; and the enticipated date
the work shall begin, oo

The contractor agrees to include this section 3 clause in'every subcontract
subject to compliance with regulations in 24 CER Part 135, and agrees to fake.
appropriate action, as provided in an applicable provision of the subcontract or
in this section 3 clause, upon a finding that-the subcontractor is in violation of
the regulations in 24 CFR Part 135, The contractor will not subconiract with any
subconiractor where the confractor has notice or knowledge that the
subcontractor has been found in violation of the regulations in 24 CFR Part 135, -

The contractor will certify that any vacant employment positions, including
training positions, that are filled (1) after the contractor is selected but before the
contract is executed, and (2) with persons other than those to whom the
regulations of 24 CFR Part 135 require employment opportunities to be directed,

~ were not filled to circumvent the contractor's obligations under 24 CER Part 135,

Noncompliance with HUD's regulations in 24 CFR Part 135 may result in
sanctions, termination of this contract. for default, and debatment or suspension
from futyre HUD assisted contracts.

With respect to work performed in connection with section 3 covered Indlan
housing assistance, section 7(b) of the Indian Self-Determination and Education
Assistance Act (25 U.8,C. 450¢) also applies to the work to be performed under
fhis confract. Section 7(b) requives that to the greatest extent feasible (i)
preference and opportunities for training and employment shall be piven to
Indians, and (i) preference in the award of contracts and subconiracts shall be
given to Indian organizations and Indian-owned Economic Enterprises. Parties to
fhis contract that are subject to the provisions of section 3 and section 7(b)agree
to comply with section 3 to the maximum extent feasible, but not in derogation
of compliance with section 7(b).

11, Interest of Members of Congress

No member of or delegate fo the Congress of the United States of America shall be admitted to any
share or part of this contract ot to any benefit that may arise therefrom,

12,  Interest of Members, Officers, or Employees and Former Members, Officers, or EBmployees

No member, officer, or employee of the County, no member of the governing body of the locality in
which the project is situated, no member of the governing body of the locality in which the County
was activated, and no ofher public official of such Jocality or localities who exercises any functions
or responsibilities with vespect to the project, shall, during his or her tenure, or for one year
thereafter, have any interest, direct or indirect, in this contract or the proceeds thereof.

' 13, Limitations on Payments made to Influence Certain Federal Financial Transactions.
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The Developer agrees to comply with Section 1352 of Title 31, United States
Code which prohibits the use of Federal appropriated funds to pay any person
for nfluencing or attempting to influence an officer or employee of any agency,
a Member of Congress, and officer or employee of Congress, or an employee of
a Member of Congress in connection with any of the following covered Federal
actions: the awarding of any Federal contract; the making of any Federul grant;
the making of any Federal loan; the entering into of any cooperative agreement;
or the modification of any Federal conftract, grant, loan, or cooperative
agreement. :

The Developer further agrees to comply with the requirement of the Act to
fyrmish @ disclosure (OMB Standard Form LLL, Disclosure of Lobbying
Actlvities) if any funds other than Federal appropriated funds (including profit or
fee received under & covered Pederal transaction) have been paid, or will be paid,
fo any person for influencing or attempting to influence an officer or employee
of any agency, a Member of Congress, an officet or employee of Congress, or an
employee of a Member of Congress in connection with a Federal contract, grant,
Joan, or cooperative agreement,

14, - Examination and Retention of Developer’s Records -

(a)

(b)

)

(d)
)
®

The County, HUD, or Comptroller General of the United States, or any of their
duly anthorized representatives shall, until 3 years after final payment under this
contract, have access to and the right to examine any of the Developet’s directly
pertinent books, documents, papers, ot other records iovolving transactions
related to this contract for the purpose of making andit, examination, excerpts,
and transcriptions.

The Developer agrees to include in firsi-tier subcontracts under this contract a
clanse substantially the same as paragraph (a) abové, “Subcontract,” as-used in
this clause, excludes purchase orders not exceeding $10,000.

The periods of access and examination in paragraphs (a) and (b) sbove for
records relating to (1) appeals under the Disputes clause of this contract, (2)
litigation or settlement of claims arising from the performance of this contract,
or (3) costs and expenses of this contract to which the County, HUD, or
Comptroller General or any of their duly authorized representatives has taken
exception shall continue until disposition of such appeals, litigation, claims, or
exceptions,

Lunches, dinners, etc, are not acceptable reimbursable expenses.

Acceptable reimbursable expenses are defined ast

Payments to Developer shall be based on services rendered/work completed, not
costs incutred Tor deposits/retainers, - :

15. Labor Standards - Davis-Bacon and Related Acts.

D0383474.DOCX / 3

DC233-100)

71
116



Iaster Developient Agresment Between
Miami-Dade County and RUDG, LLC
Page 56 of 69

If the total amount of this contract exceeds $2,000, the Federal labor standards set forth'in the clanse
below shall apply to the development or construction work fo be peiformed under the contract,

(8)

D0383474.D0CX /7 3

i

ii.

1i,

Minimum Wages.

All laborers and mechanics employed under this contract in the development
or construction of the project(s) invoived will be paid unconditionally and not ,

" Jess often than once a week, and without subsequent deduction or rebate on

any account (except such payroll deductions as are permitied by regulations
issued by the Secretary of Labor under the Copeland Act (29 CFR Part 3)),

- {he full amownt of wages and bona fide fringe benefits (or cash equivalents

thereof) due at time of payment computed at rates not less than those
contained in the wage determination of fthe Secretary of Labor which is
attached hereto and made a part hereof, regardless of awy confractyal -
relationship which may be alleged to exist between the Developer and such
laborers and mechanics, Contributions made or costs reasonably anticipated
for bona fide fringe benefits under Section 1(b)(2) of the Davis-Bacon Act on
behalf of laborets or mechanics are considered wages paid to such laborers or
mechanics, subject to- the provisions of 29 CER 5.5(a)(1)(iv); also, regular
contributions made or costs incutred for more than a weekly period (but not
less often than guarterly) under plans, fands, or programs which cover the
regular weeldy period, are deemed to be construclively- made or incurred
during such weekly period, Such laborers and mechanics shall be paid the

appropriate wage tate and fringe benefits in the wage determination for the

classification of work actually performed, without regard to skill, except as
provided in 29 CFR 5.5(a)(4). Laborers or mechanics performing work in
more than one classification may be compensaied at the rate specified for
ecach classification for the time actually worked thereln; provided, that the
employer’s payroll records accurately set-forth the time spent in each
classification in which work is performed, The wage determination (including:
any additional classification and wage rates conformed under 29 CFR
5,5()(1)(if) and the Davis-Bacon poster (WH-1321) shall be posted at all
fimes by the Developer and its subcontractors at the site of the work in a
prominent and accessible place where it can be easily seen by the workets,

Any class of laborets or mechanics, including helpers, which is not lsted in
the wage detetmination and which is to be employed under the contract shall
be classified in copformance with the wage determination. HUD shall
approve an additional classification and wage rate and fringe benefits therefor
only whon all the following criteria have been met: (A) The work to be
performed by the classification requested is not petformed by a classification
in the wage determination; and (B) The classification is utilized in the area by
the construction industry; and (C) The proposed wage rate, including any
bona fide fringe benefits, bears a reasonable relationship to the wage rates
contained in the wage determination.

Tf the Developer and the laborers and mechanics to be cmployed in the
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classification (if known), or their representatives, and HUD or its designee
agree on the classification and wage rate (including the amount designated for
fringe benefits where appropriate), a report of the action taken shall be sent by
HUD or its designee to the Administrator of the Wage and Hour Division,
Employee Standards Administration, U.8, Department of Labor, Washington, -
DC 20210. The Administrator, or an authorized representative, will approve,’
modify, or disapprove every additional classification action within 30 days of
receipt and so advise HUD or its designee or will notify HUD or its designee -
within the 30-day period that additional time is necessary;

In the event the Developer, the laborers or mechanics to be employed in the
classification or their representatives, and HUD or its desigtice do not agree
on the-proposed classification and wage rate (including the amount designated
for fringe benefits, where appropriate), HUD or its designee shall refer the
questions, including the views of all interesied parties - and the
recommendation of HUD or its designee, to the Adminisirator of the Wage
and Hour Division for determination. The Administeator, or’an authotized
representative, will issue a determination within 30 days of receipt and so
advise HIUD or its designee or will notify HIUD or its designee within the 30~
day period that additional time is necessary. S - :

The wage rate (including fringe benefits where appropriate) detetmined
pursuant to subparagaphs (a)(2)() or (iit) of this clause shall be paid to all
workers performing work in the classification,under this contract from the
first day on which work is performed in classification.

‘Whenever the minimum wage rate prescribed in the contract for a class of
laborets or mechanics includes a fringe benefit which is not expressed as an
hourly rate, the Developer shall either pay the benefit as stated in the wage
determination or shall pay another bona fide fringe benefit or an houtly cash
equivalent thereof, :

If the Developer does not make payments to a trustee ot other third person,
the Developer may consider as patt of the wages of any laborer or mechanic
the amount of any costs reasonably snticipated in providing bona fide fringe
benefits under & plan or program; provided, that the Secretary of Labor has
found, upon the written request of the Developer, that the applicable standards
of the Davis-Bacon Act have been met, The Secretary of Labor may require
the Developer to sef aside in a separate account assets for the meeting of
obligations under the plan or program.

- Withholding of funds, JUD or its designee shall, upon its own action or upor
written fequest of an authorized representative of the Depariment of Labor,
withhold or cause to be withheld from the Developer under this contract or any
other Federal contract with the same prime Developet, or any other Federally-
assisted contract subject to Davis-Bacon prevailing wage requirements, which is
held by the same prime Developer, so much of the .accrued payments or
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advances as may be considered necessary to pay laborers and mechanics,
including apprentices, trainees, and helpers, employed by the Developer ot any
subcontractor the full amount of wages required by the contract, In the event of
failure to pay any laborer or mechanic, including any apprentice, trainee, or
helper, employed ot working in the consteaction or development of the project,
all or part of the wages required by the contract, HUD ot its designee may, after
written notice to the Developer, take such action as may be necessary to cause
the suspension of any further payment, advance, or guarantee of funds until such.
violations have ceased. HUD or its designee may, after written notice to the
Developer, disbutse such atnounts withheld for and on account of the Developer
or subcontractor to the tespective employecs to whom they are due,

© Payrolls and basic records,

Payrolls and basic records relating thersto shall be maintained by the
Developer during the course of the work and preserved for a period of three
years thereafter for all laborers and mechanics working in the construction or
development of the project. Such records shall contain the name, address, and
soclal security number of each such worker, his or her correct classification,
homty rates of wages -paid (including rates of coniributions or costs
anticipated for bona fide fringe benefits or cash equivalents thercof of the
types described in section 1(b)2)(B) of the Davis-Bacon Act), daily and
weekly number of hours worked, deductions made, and actoal wages paid.
Whenever the Secretary of Labor has found, under 29 CFR 5.5(a)(1)(iv), that
the wages of any laborer or mechanic include the amnount of costs reasonably
anticipated in providing benefits under a plan or program described in section
1(bY2)(B) of the Davis-Bacon Act, the Developer shall maintain records
which show that the commitment to provide such benefits is enforceable, that
the plan or program is financially responsible, and that the plan or program
has been communicated in writing to the Jaboregs or mechanics affected, and
records which show the costs anticipated or the actual cost incurred in
providing such benefits, Developers employing apprentices ot trainees under
approved programs shall maintain written evidence of the registration of
apprenticeship progras and cettification of trainee programs, the registration
of the apprentices and trainees, and the ratios and wage rates prescribed in the
applicable programs.

The Developer shall submit weekly for each week in which any contract work
ts performed a copy of all payrolls to the Contracting Officer for fransmission
to HUD or its designee, The payrolls submitted shall set out accurately and
completely all of the information required to be maintained under
subparagraph (6)(1) of this clause, This information may be submitted in any
form desired, Optional Form WH-347 (Federal Stock Number 029-005-
00014-1) is available for this purpose and may be purchased from the
Superintendent of Documents, U.S. Government Printing Office, Washingtosn,
D.C. 20402, The Developer is responsible for the submission of copies of

payrolls by all subcontractors. (Approved by the Office of Management and
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Budget under OMB Control Number 1214-0149.)

iii,  Bach payroll submitted shall be accompanied -by s “Statement of
Compliance,” signed by the Developer or subcontractor or his or her agent
who pays or supervises the payment of the persons employed under tho
contract and shall certify the following: : '

(1)  That the payroll for the payroll period containg the information
requited to be maintained under paragraph (¢) (1) of this clause and
that such information is correct and complete; -

(2)  That each laborer or mechanic (including each helper; apprentics, and’
trainee) employed on the confract during the payroll period has been
paid the full weekly wages earned, without rebate, either directly or
indirectly, and that no dedoctions have been made either directly or
indirectly from the full wages earned, other than permissible
deductions as set forth in 29 CER Part 3; and '

(3)  That each laborer or mechanic has been paid not less than the

applicable wage rates and fringe benefits or cash equivalents for the

classification of work performed, as spectfied in the applicable wage
determination incorporated into the contract,

iv, The weckly submission of a properly executed certification set forth on the
reverse side of Optional Rorm WH-347 shall’ sutisfy the requirements for
submdssion of the “Statement of Compliance” required by subparagraph
(c)(2)() of this clause, ,

v, The falsification of any of the above certifications may subject the Developer
or subcontractor to civil or criminal prosecution under: Section 1001 .of Title
18 and Section 3729 of Title 31 of the United States Code.

vi,  The Developet or subcontractor shall make the records: required under
subparagraph (c)(1) available for inspection, copying, or transcription by
authotized representatives of HUD or its designee, the Contracting Officer, or
the Department of Labor and shall permit such representatives to inferview
employees during working hours on the job. If the Developer or subcontractot
fails to submit the required records or to make them available, HUD or its
designee may, after written notice o the Developer, take such action. as may
be necessary to cause the. suspension of any further payment, advance, or
guarantee of funds. Furthermore, failure fo submit the required records upon
request or to make such records available may be grounds for debarment
action pursuant to 29 CFR 5,12, ' '

(d)  Apprentices.

1. Apprentices will be permitted to work at less than the predetermined rate for
the work they performed when they are employed pursvant to and
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individually registered in a bona fide apprenticeship program registered with
the U.S, Department of Labor, Employment and Training Administration,
Office of Apprenticeship . and Training, Bmployer and Labor Services
(OATELS), ot with a State Apprenticeship Agency recognized by OATELS,
or if & person is employed in his or her first 90 days of probationary
employment as an apprentice in such an apprenticeship progtam, who is not .
individually registered in the program, but who has been certified by

OATELS or a State Apprenticeship Agency (where appropriate) to be eligible

for probationary employment as an apprentice, The allowable ratio of
apprentices to joutneymen on the job site in any craft classification shall not
be greater than the ratio permitted to the Developer as to the entire work force
under the registered program, Any worker listed on a payroll at an apprentice
wage rate, who is not registered or otherwise employed as stated in this
paragraph, shall be paid not less than the applicable wage rate on the wage
determination for the classification of work actually performed. In addition,
any apprentice performing work on the job site in excess of the ratio

" permitted under the registered ‘program shall be paid not less than the

applicable wage ratc on fhe wage determination for the work actually
performed. Where a coniractor is performing construction on a project in a
Tocality other than that in which ifs program is registered, the ratios and wage
rates (expressed in percentages of the journeyman’s houtly rate) specified in
the Developer’s o subconftactor’s registered program shall be observed.
Every apprentice must be paid at not less than the rate specified in the
registered program for the apprentice’s level of progress, expressed as a
percentage of the journeyman hourly rate specified in the applicable wage
determination. Apprentices shall be paid fringe benefits in accordance with
the provisions of the appronticeship program, If the apprenticeship program
does not specify fringe benefits, apprentices must be paid the full amount of
fringe benefits listed on the wage determination for the applicable
classification. If the Administrator of the Wage and Hour Division determines
that a different practice prevails for the applicable apprentice classification,
fringes shall be paid in accordance with that determination, In the event
OATELS, or a State Apprenticeship Agency recognized by OATELS,
withdraws approval of an apprenticeship program, the Developer will no
lopger be permitted to utilize apprentices at less than the applicable .
predetesmined rate for the work: performed vntil an acceptable program is
approved.

Trainees. Except as provided in 29 CIR 5.16, trainees will not be permitied to
work at less than the predetermined rate for the work performed unless they
are employed pursuant to and individually registered in a program which has
received prior approval, evidenced by formal certification by the U.S,
Department of Labor, Employment and Training Administration, The ratio of
trainees to journeymen on the job site shall not be greater. than permitied
under the plan approved by the Employment and Training Administration.
Bvery frainee must be paid at not less than the rate specified in the approved
program for the trainee’s level of progress, expressed as a percentage of the
DC233-100)
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journeyman hourly rate specified in. the applieable wage determination.
Trainees shall be paid fringe benefits in accordance with the provisions of the
trainee program, If the trainee program does not mention fringe benefits,
trainees shall be paid the full amount of fringe benefits listed in the wage
determination unless the Administrator of the Wage and Hour Division
determines that thete is an apprenticeship program associated with the
corresponding journsyman wage rate in the wage detetmination which
provides for less than full fringe benefits for apprentices, Any employeo listed.
on the payroll at a trainee rate who is not registered and participating in a
training plan approved by the Bmployment and Training Administration shall
be paid not less than the applicable wage rate in the wage determination for
the classification of work actually performed. In addition, any fraines
performing work on the job site in excess of the ratio permitted under the
registered program shall be paid not less than the applicable wage rate in the
wage determination for the wotk actually performed. In the event the
Employment and Training Adpministration withdraws approval of a training
program, the Developer will no longer be permitted (o utilize trainees at less
than the applicable predetermined rate for the work performed until an
acceptable program is approved. "

Equal employment opportenity, The utilization of apprentices, trainees, and
journeymen under this clause shall be in conformify with the equal
employment opportunity requirements of Executive Order 11246, as
amended, and 29 CFR Part 30, . .

Compliance with Copeland Act requirements. The Developer shall comply with
the requirernents of 29 CFR Part 3, which are hereby incorporated by reference
in this contract, ‘

Contract termination; debarment, A breach of this contract clause inay be
grounds for termination of the contract and for debarment as a Developer and a
subconttactor as provided in 29 CER 5.12.

Compliance with Davis-Bacon and related Act requirements. All rulings and
interpretations of the Davis-Bacon and related Acts contained in 29 CFR Parts 1,
3, and 5 are herein incorporated by reference in this contract.

Disputes concerning labor standards, Disputes arising out of the Tabor standards
provisions of this clause shall not be subject o the general disputes clause of this
contract, Such disputes shall be resolved in accordance with the procedures of
the Department of Labor set forth in 29 CFR Parts 5, 6, and 7. Disputes within

the meaning of this clause include disputes between the Developer (or any of its

subcontractors) and the County, HUD, the U.S, Department of Labor, or the
employees or their representatives.

Certification of eligibility.
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By entering into this contract, the Developer certifies that neither it {nor he or
she) nor any person ot firm who has an interest in the Developer’s firm is a
person or firm ineligible to be awarded contracts by the United States -
Government by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR
5.32()(1). '

No part of this contract shall be subcontracted to any persbn or. flrm ineligible
for eward of a United States Government contract by virtpe of section 3(a) of
the Davis-Bacon Act or 29 CER 5.12(a)(1).

The penalty for making false statements is prescribed in the U. 8. Criminal
Code, 18 U.S.C, 1001, : :

Contract Work Hours and Safety Standards Act. As used in this paragraph, the
terms “laborers” and “mechanics” include watchmen and guards.

_Ovettime requirements. No contractor or subcontractor contracting for any

part of the contract work which may requite or involve the employment of
laborers or mechanics, including watchmen and guards, shall require or
permit any such laborer or mechanic in any workweek in which the individual
is employed on such work to work in excess of 40 hours in such workweek
unless such laborer or mechamic receives compensation at a rate not less than
one and one-half times the basic rate of pay for alt hours worked in excess of
40 hours in such workweek,

Violation; liability for unpaid wages; lignidated damages, In the event of any
violation of the provisions set forth in subparagraph (f)(1) of this clause, the
Developer and any subcontractor responsible therefor shall be liable for the
unpaid wages, Tn addition, such Developer and subcontractor ghall be liable fo
the United States (in the case of work done under contract for the District of
Columbia or a territory, to such District or to such territory), for iquidated
damages, Such liguidated damages shall be computed with respect to each
individual Iaborer or mechanic (including watchmen and guards) employed in
violation of the provisions set forth in subparagraph ()(1} of this clause, in the
sum of $10 for each calendar day on which such individual was required or
permitted to work in excess of the standard workweek of 40 hours without
payment of the overlime wages required by provisions set forth in
subparagraph (}(1) of this clause. .

Withholding for unpaid wages and liquidated damages. HUD or its designee
shall upon its own action or upon written request of an authorized
representative of the Department of Labor withhold or cause fo be withheld,
fror any moneys payable on account of work performed by the Developer or
subcontractor under any such contract or any Federal contract with the same
prime Developer, or any other Federally-assisted contract subject to the
Contract Work Hours and Safety Standards Act, which is held by the same
prime Developer, such sums as may be determined to be necessary (o satisfy
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any ligbilities of such Developer or subcontractor for unpaid wages and
liquidated damages as provided in the provisions set forth in subparagraph-
(i)(2) of this clause, - o .

Subcontracts, The Developer or subcontractor shall insert in any subcontracts all
the provisions contained in this clause, and such other clauses as HUD or its
designee may by appropriate Instructions require, and also a clanse requiting the
subcontractors to include these provisions in any lower tier subcontracts, The
prime Developer shall be responsible for the compliance by any subcontractor of
lower tier subcontractor with all these provisions.

16, Non-Rederal Prevailing Wage Rates - -

(a)

®

()

Any prevailing wage rate (including basic hourdy rate and any fringe benefits),
determined under Stafs or tribal law to be prevailing, with respect to any
employee in any trade or position employed under the contract, is inapplicable to
the confract and shall not be enforced against the Developer or any
subcontractor, with respect to employecs engaged under the contract whenever
such non-Federal prevailing wage rate exceeds: '

The applicable wage rate determined by the Secretaty of Labor pursuant to-
the Davis-Bacon Act (40 U.S.C. 3141 et seq.) to be prevailing in the locality
with respect to such trade; .

An applicable apprentice wage rate based thereon specified in an apprenticeship
program registered with the U.S, Department of Labor (DOL) or a DOL-~
recognized State Apprenticeship Agency; ot

An applicable trainec wage rate based thereon specified in a DOL-certified
trainee program. : I

17.  Procurement of Recovered Materials,

(a)

(b)

D03B34.DOCK /3

In accordance with Section 6002 of the Solid Waste Disposal Act, as amended
by the Resource Conservation and Recovety Act, the Developer shall procure
items designated in guidelines of the Environmental Protection Agency (BPA) at
40 CER Part 247 that contain the highest petcentage of recovered matetials
practicable, consistent with maintaining a satisfactory level of competition. The
Developer shall procure items designated in the EPA guidelines that contain the
highest percentage of tecoveted matetials practicable unless the Developer
determines fhat such items: (1) are not reasonably available in a reasonable
period of time; (2) fail to meet reasonable performance standards, which shall be
determined on the basis of the guidelines of the National Institute of Standatds
and Technology, if applicable fo the item; or (3) are only. available at an
unreasonable price, | '

Paragtaph (a) of this clause shall apply to items purchased undet this contract
where: (1) the Developer purchases in excess of $10,000 of the item under this
. DC235-100)

79
124



DD383474,DOCX /3

Master Development Agreement Between
Migmi-Dade County and RUDG, LLC
Page 64 of 69

contract; or (2) during the preceding Federal fiscal year, the Developer: (1)
purchased any amount of the items fot use under a contract that was funded with

- Pederal appropriations and was with a Federal agency or a Stafe agency ot

agency of a political subdivision of a State; and (ii) purchased a total of in excess
of $10,000 of the ttemm both under and oiitside that contract,
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Exhibit G

Vacancy Preparation Work

(Required to prepare existing vacant Public Housing
nnits for temporary relocations of residents affected
by the wotk covered by this MDA)

Should the County provide vacant units to the developer for its use for temporary relocation, the
developer shall provide vacancy preparation; -

1. Prior to being occupied by first relocated residents,

2. Perform maintenance and/or repairs to units during temporary occupancy petiod.

3. Perform a finaf vacancy preparation of unit after final resident(s) have been relocated back
and ptiox to turn-over back to PHCD for its use.

Developer agrees to perform vacancy preparation work in accordance with PHCD requirements
that will be provided when this vacant unit option is used for temporaty relocation.

DO3BMMDOCK /3 DC233-100}
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Exhibit H

Key Development Team Members

ER’ELAT E:D.

Jorge M. Perez

Principal / President ’

Since tha 1970’s, Jorge M. Perez has been at the forefront of affordable housing development and

the revitalization of urban communities throughout South Florlda, Making his mark Initlaily in the

rehabilitation of multl-family properties In Little Havana and the HUD Section 8 programs, Mr.

Perez went on to become one of the natlon’s leading developers of lew income rental properties
with financing attained through tax exempt honds and low income housing tax credits. His

attention to detail and commitment to creating quality living environments distinguished him

within the marketplace.

Through his ownershlp in Related Affordable Housihg, The Related Companles of Florida and The
Related Group of Florlda, Mr. Perez has developed, rehabilitated and managed over 10,000
affordable housing unlts in his Hlustrious career. Though he has been a successful developer of
mixed-used and condominium developments, Mr. Perez never lost his passion to provide high
quality affordable housing.

Albearto Milo, Ir.

Senior Vice President / Principal / Lead Developer

Albert has 25 years of experience In the real estate sales and mortgage hanking Industry. The
Urban Development Group, LLC {UDG) was founded in January of 2002 by Alberto Milo, Ir. The
company's mission Is to revitalize communities by creating affordable homeownershlp. UDG has
Identlfled several underserved markets, ane of which lies within the urban core of Mlaml-Dade
County. The underserved market consists of individuals that earn between 50% and 140% of the
Miami-Dade median income. These Individuals currently do not have an economically feasible
homeownershlp opportunity within Miami’s urban core.

UDG focuses on acquiring parcels of land that fall within HUD designated Target Areas, Locally
Deslgnated Target Areas, or Underserved Census Tracts, By purchasing land In these census tracts,
UDG can leverage private and publsc resources to create affordable homeownership with end
financlng subsldies. ‘

MATTHEW I, ALLEN
D0383474.D0CK /3 DC233-100)
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Executive Vice President and Chief Operating Officer

Matthew I. Allen Is Executive Vice President and Chief Operating Officer. Mr. Allen, who joined the
campany In 1999, Is responsible for overseelng the day to day operations of the company. In
addition, he directly oversees the finance, human resources, marketing, legal, accounting and asset
management divisions. Since 1999, he was directly responsible for raising over $10 billion

in debt and equity, Mr. Allen previously served as Senfor Vice President of Atlantic Gulf
Communities. Mr. Allen has over twenty three years of expetlence in Real Estate. He is a member
of the Executive Committee and Board of Directors of the Beacon Council, Executive Council and
the Board of Directors of Big Brothers Big Sisters of Greater Miami. Mr. Alleh completed his
undergraduate studles at Barry University and recelved his Mastet's degree in Business
Administration from Florida International University.

TONY DEL PQZZO

Vice President of Finance Operations :

Mr. Del Pozzo has over 19 years of expetlence in the industry, He has procured over 5400 mifflon
in debt and equity, negotlated contracts for the sale of over $200 mlllion In assets and acqulsition
of over $200 million In assets and worked with lenders, equity nvestors and buyers through all of
the due diligence involved In the transactions. He works directly with the president of the TRG
Management Company to provide property and portfolioc management on over 30 assets reflecting
over 7,000 residential apartment units and 500,000 square feet of retall and office. th addition,
Mr. Del Pozzo s also responsible for the risk management of the company's entire portfollo. Mr.
Del Pozzo Is a licensed Florlda appralser and holds an M.B.A. from the Unlversity of Miami.

LUIS CASTELLON

Vice President of Development ' '

Mr. Castellon Joined the Related Group in 2006 and has been worldng in an array of projects, His
hackground in Architecture allows him to have knowledge and abllity to take a project from
conceptual phase, through deslgn development and construction administration. His ability to
analyze potential sites and pinpoint development opportunities through a current fand-use, and
providing design solutlons to allow optimum marketabllity potential are some of the strangths that
he brings to our organization. Mr. Castelion has a Bachelors of Architecture degree and Bachelors
of Science degree from Florida Agricultural and Mechanical Unlversity.

LARRY LENNON

President TRG Mandgement

larry Lennon oversees the operation of the TRG Management, a full-service real estate
management company. His responsibllities include directing operations and profitability. He also -
plays a key role In working with the development team on all new apartment developments, Mr.
Lennon has over twenty years of real estate management experience with some of the top flrms th
the industry. In addition to managing in excess of 120,000-unlts during hlis career, he has also built
and redeveloped a numbet of conventional and tax-credit apartment communities. Mr. Leanon
DO383474.D0CK / 3 DC233-100)
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received hls Bachelor's degree In Business Adminlstration from the University of Florida and his
Mastet's In Business Administration from the University of North Florida. .. -

MARILYN PASCUAL

President, TRG Mandgement Company of Florida, Affordable Division

The property management will be headed by our Reglonal Manager, Marllyn Pascual. She currently
manages all of our existing affordable and public housing portfolio ih Southeast Florida. - Marllyn
has more than nineteen vyears expetlence fn the management of multh-family housing
cammunities. She re-Joined TRG In Aptil of 2010 as a Reglonal Manager after having served as
President for the Housing Trust Management Group, Inc. for more than five years. Ms. Pascual was
also a Reglonal Managet with Cornerstone Residentlal Management, inc. and worked with TRG for
five years early In her career where she quickly advanced from property manager to district
manager. She has an excellent track record managing all types of apartment portfolios, but hasan
extensive history managing LIHTC, Bond and several ather affordable programs. Ms, Pascual holds
a Bachelor of Sclence Degree In Mechanlical Englneering from the University of Florida,

JASON GOLDFARB

Director of Acquisitions

Jason Goldfarh Joined the company in 2010 and Is primarlly responsib?e for identifying new
subsidies, negotlating the acquisitions of properties located In underserved markets, managing.
escrow during the contract period and packaging and submitting all applications to the approptiate
government entiiles providing funding for the project. Mr. Goldfarb previously served as a senior
assoclate for 6 years with the natlonal commerclal sales brokerage Marcus and Millichap., As a
sales assoclate, he negotiated and facilitated over $100 million of commerclal property
transactions. Mr. Goldfarb began his career with Owner’s Management Company in Cleveland,

Ohio as an affordable housing property manager/pro;ect manager, Mr. Goldfarh holds a bachelor's
- degree in Business Administration from Kent State Unlversity and is ficensed to seli real estate in
the State of Florida.

BRETT GREEN

Senlor Financlal Analyst :

Brett Green joined Related Urban in 2012, Mr, Green's responsibliltles include underwriting
potential multifamily development opportunities, reviewing closing documents, assisting In
‘negotiating debt and equity terms and conducting market research.  Mr. Green participated in
closing over $150MM In debt and equity transactions for the rehabilitation or construction of over
600 affordable housing units in 2012. Mr. Green holds & Bachelor of Science degree majoring in
finance and real estate from the Unwersxty of Central Florlda.
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BETTY GUTIERREZ
Relocation / Resident Services Manager

- Betty Gutlerrez (a/k/a Maria Beatriz Gutierrez) jolned the Retated Urban team in August 2012 as
Relocation / Resldent Services Manager overseeing all aspects regarding relocation of the elderly
residents during the rehabliitation period. Ms. Gutlerrez’ strong constituency and affordable
housing expetience during 14 years on Miami-Dade County Commissioner Bruno Barreiro’s staff is
an asset In attending to our senior residents. She started her civic involvement in the City of Miami
Beach with the Mlami Deslgn Preservation League (MDPL) which advocates for historic
preservation, She served as a member of the MDPL Board of Directors for many years and as
Chalrperson from 1993 to 1998. Her work with MDPL led her to involvement in other community
organlzations and community issues, She served as Chalrperson of the City of Miam] Beach
Hispanlc Advisory Board In 1993, at a time when there was little Hispanic representation on City -
Boards; and as a result Is one of the founders of Unidad of Miaml| Beach, better known as the’
Miami Beach Hispanic Community Center. She has served as Chalrperson of the City of Mlami
Beach Community Development Advisory which makes Community Development Block Grant
recommendations.to the Miami Beach Cammission, vice-president of the Miami Beach Community
Development Corporation which develops affordable housing and homeownership in Miami Beach.
Ms. Gutierrez also served oh the Mlami Beach Housing Authorlty Board from 2000 to 2006 and
presided as Chalrperson the last two years. Today, Ms. Gutlerrez is a member of the Clty of Miami
Ptanmng, Zoning and Appeals Board. She recelved her Masters Degree In Publlc Administration
from Florlda International University. Betty Gutierrez Is an active member of aur community.
LONG J. HA '
Director of Finance Operations
Long Ha is the Manager of Finance. Mr. Ha Joined the company in 2005 after earning his M.B.A,
from the University of Florida, Hls responsibilities include the financial modellng, analysis and due
dillgence review of potential acquisitions, In addition, he has been Involved In attaining new tax
exempt bonds and LIHTC to acquire and rehabilitate several multifamily rental projects, Mr. Ha
also holds a bachelors of science In Electrical Engineering from Florida State University.
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