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

MEMORANDUM

Agenda Item No.  11(A)(14)

TO: Honorable Chairman Jean Monestime DATE: March 17, 2015
and Members, Board of County Commissioners

FROM: R. A.Cuevas, Jr. SUBJECT: Resolution approving an

County Attorney agreement in the amount of
$38,500,000.00 (plus closing
costs) for sale and purchase
between AAAA Universe,
LLC, as seller, and Miami-
Dade County, as buyer

Resolution No. R-242-15

The accompanying resolution was prepared and placed on the agenda at the request of Prime
Sponsor Commissioner Jose "Pepe" Diaz and Co-Sponsor Commissioner Audrey M. Edmonson.
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Jackson EXE

HEALTH SYSTEM

Miracles made d%é’g,

TO: Honorable Jean Monestime, Chairman
and Members, Board of County Commissioners
FROM: Darryl K. Sharpton, Chairman =~ ° %z %E SHa
Public Health Trust Board of Trustees
DATE: March 17, 2015
RE: Resolution Authorizing Aequisition of Property Located at 7800 NW 29% Street, Doral, Florida

for expansion of Jackson Health System to West Miami-Dade County

Recommendation )

it is recommended that the Board of County Comumissioners approve the attached resolution fo authorize the
execution of an Agreement for Sale and Purchase between Miami-Dade County and AAAA Universe, LLC, In
summary, the resolution does the following:

--Authorizes the acquisition of approximately 27.27 acres of real property located at 7800 N'W 29" Street, Doral,
Florida, which is situated North of NW 25™ Street and West of State Road 826 for purpose of the expansion of
Jackson Health System to west Miami-Dade County;

--Authorizes the County Mayor or County Mayor’s designee t0 execute the Agreement for Sale and Purchase in the
amount of §38,500,000 plus closing costs in the estimated amount of $90,000;

--Authorizes the County Mayor or the County Mayor’s designee to accept the conveyance by warranty deed, fo
record the instnument of conveyance in the public records of MlamJ-Dads County, and to exercise any and al} other
provisions set forth in the Agreement for Sale and Purchase; and

—Diesignates the aforementioned real property to the Public Health Trust under Chapter 25A of the Code.

The real property is to be used for the expansion of healtheare services, including programs presented as part of the
general obligation bond approved by voters in November 2013. -

. Scope

The property comprises approximately 27.27 acres located at 7800 NW 29" Street, Doral. Tt is located in
Commission District 12, which is represented by Commissiener Jose “Pepe” Diaz, and includes folio numbers 33-
3027-037-0010, 35-3027-037-0020, and 35-3027-037-003C. The Agreement for Sale and Purchase is atiached to the

resolution as Exhibit A.

l‘g_cal Im _@ct/Fun ing Source

The purchase price for the property is $38,500,00¢ plus closing costs in the estimated amount of $20,000. This
purchase price is approximately one percent {1%) lower than the average appraised value of $38,895,000, obtained
from independent appraisals consistent with Miami-Dade County regulations and procedures. Proposed
construction, equipiment, and other capital needs on the site are expected to cost an additional $31,000,000. Funding
of approximately $15,000,000 would be a capital contribution from Jackson Health System’s operating budget. The
balance of approximately $54,500,000 would be fimded through the Jackson Miracle-Building Bond Program,
approved by voters in November 2013, That fimding would include the entire $40,000,000 allocated for a children’s
ambulatory center; $10,000,000 from the $353,000,000 allocated for technology and cquipment; and $4,500,000
from the $40,000,000 allocated for urgent care centers.
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Track Record/Monitoring

Madeline Valdes, corporate director of the Property Management Division would manage the purchase of this
property. Isa Nufiez, vice president, facilities design and construction, would manage capital development on the
site. This property purchase has been reviewed by and received a favorable recommendation from the Jackson Bond
Citizens® Advisory Cornmittee and the Public Health Trust Board of Trustees on February 27, 2015 (Resolution No.
PHT 02/15-014). The Trust Board would authorize contracts, spending, and strafegic programming associeted with
this project. The Advisory Committee would continue monitoring spending and progress on this project, which
would be included in its mandated quarterly reports to the Mayor and Board.

Delegation
Authorizes the County Mayor or the County Mayor’s designee to execute the attached Agreement for Sale and

Purchase and to exercise any provisions contained therein,

Background
The strategic vision and capital plan for fackson Health System — including the commitments made as part of the

Iackson Miracle-Building Bond Program in 2013 — call for the expansion of Jackson’s footprint into communities
that currently lack sufficient healtheare services in general and access to Jackson programs specifically. The ballot
language in the November 2013 election spoke to “facilities located throughout the county, including, but not
limited to, emergency rooms, children’s ambulatory pavilion, and urgent care centers.” :

Afler extensive review of market dafa, demopraphics, land availebility, and programmatic sirategy, staff bas
identified a 27.27-acre property in the Cify of Doral that presents substantial opportunity o create a new Jackson
campus fn West Dade, The site would serve an arca that is growing geographically, increasing its medical utilization,
and is medically underserved by having no nearby emergency room and no Jackson facility of any kind.

Detailed analysis of the site confirms it is ripe for development of a free-standing emmergency room/urgent care
center for both adults and children; and a children’s outpatient center that would provide primary and specialty care,
The pediatric services would be equivalent to those curently provided at Holtw Children’s Hospital and other
prograrns at the Jackson Memorial Medical Center campus without requiring families to travel so far from their
neighborhoods.

In the Jonger term, the site inclades sufficient space to accornmodate changes to healthcare and gvolution of the
community by allowing Jackson to consider firther programming that may include services such as diagnostics,
imaging, medical offices, ambulatory surgery, cardiac catheterization, dialysis, infusion, laboratory, optometry,
owtpatient rehabilitation, worker’s compensation, a wellness center, and other programs.

'The property is located totally withis the municipal boundaries of the City of Doral, Fiorida. With respect to the
zoning of the property, the City of Doral has provided a zoning verification letter to confirm that Jackson’s proposed
uses of the site ave permissible under existing zoning and land use.

The Agreement for Sale and Purchase contains requirements for title insurance and an epvironmental assessment.
The Trust procured a Commitment for Title Insurance from National Title and Abstract Company, The
Commitment was igsued December 15, 2014 and shows that title to the property is good, marketable and insurable.
Tn addition, the Trust engaged URS Corporation to complete & Phase I Envircnmenial Site Assessment. The
environmental assessment is finished and has been provided to DERM for its review.

Seller conditioned the sale of the real property upon a lease back from the Trust at closing to the Seller’s affiliaic
company, AAAA World, Inc. (“Fenant™). In accordance and consistent with the authority delegated io the Trust
under Chapter 25A. of the Code, the Board of Trustees approved the lease on Febroary 27,2015 by Resolution No.
PHT 02/15-015. The lease is an exhibit to the Agreement for Sale and Purchase. Under the terms of the lease, the
Trust would receive amnuzl rent payment of $250,000 per year for the first two years, increasing to $1 million per
year in each of the three one-year options ic renew. Tenant has the option to extend by exercising the option (180)
calendar days prior to the lease termination date, subject to approval by the Board of Trustees. .
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Alhough the purchase price for the property is approximately $400,000 less than the average of the appraisals, an
exiraordinary vote of the Board of County Commissioners will be required to comply with Fla. Stat. 125.335.

Additional purchase details are as follows:

SELLER: AAAA UNIVERSE, LLC,, a Florida Limited Liability Company
COMPANY PRINCIPAL: Kiran Patel, Manager
LOCATION:

Parcel 11 7800 N.W. 29" Street, Doral, Florida.
Parcel 2: Northeast quadrant of N.W, 25" Street and N.W. 79™ Avenue, Doral, Florida.
Parcel 3: Northwest quadrant of N.W. 25" Street and State Road 826, Doral, Florida.

SIZE:
Parcel 1: A 13.61 acre site improved with a2 warehonse/showroom building known as
AAAA Universe.
Parce] 2: A 3,14 acre vacant upland site.
Parcel 3: An 8.52 acre vacani wetland site.

FOLIOMNOS.  Parcel 1: 35-3027-037-001¢
Parcel 2: 35-3027-037-0020
Parcel 3: 35-3027-037-0030
ZONING: I, Industrial District
1€, Industrial Commercial District
CC, Commercial Corridor District
PURCHASE AMOUNT: $38,500,000

APPRAISED VALUE: $39,300,600 and $38,490,000 (See attached appraisal sumumaries, Exhibit B}



TO:

Honorable Chairman Jean Monestime DATE: March 17, 2015 i
and Members, Board of County Commissioners :

SUBJECT: Agendaltem No. 11(A)(14) !

County Attomey

Please note any items checked.

%
A

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

4 weeks notification to municipal officials required prior to public
hearing

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

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

No committee review

Applicable legisiation requires more than a majority vote (i.e., 2/3’s ‘2 ,
3/5%s , Ananinous ) to approve

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



Veto
Override

WHEREAS, the Public Health Trust (“Trust”) is an agency and instrumentality of

Approve%ﬂ Mayor Agenda Item No.

e | 3-17-15

RESOLUTION NO. R-242-15

RESOLUTION APPROVING AN AGREEMENT IN THE
AMOUNT OF $38,500,000.00 (PLUS CLOSING COSTS) FOR
SALE AND PURCHASE BETWEEN AAAA UNIVERSE, LLC,
A FLORIDA LIMITED LIABILITY COMPANY, AS SELLER,
AND MIAMI-DADE COUNTY, AS BUYER, FOR
APPROXIMATELY 2727 ACRES OF REAL PROPERTY
LOCATED AT 7800 NW 29™ STREET, DORAL, FLORIDA,
FOR EXPANSION OF JACKSON HEALTH SYSTEM TO
WEST MIAMI-DADE COUNTY; AUTHORIZING THE
COUNTY MAYOR OR COUNTY MAYOR’S DESIGNEE TO
EXECUTE THE AGREEMENT, EXERCISE ANY PROVISIONS
CONTAINED THEREIN, TO TAKE ALL OTHER ACTIONS
NECESSARY TO EFFECTUATE SAID PURCHASE AND
ACCEPT CONVEYANCE OF PROPERTY BY WARRANTY
DEED; AND DESIGNATING THE REAL PROPERTY AS A
DESIGNATED FACILITY OF THE PUBLIC HEALTH TRUST
UNDER CHAPTER 25A OF THE CODE OF MIAMI-DADE
COUNTY, FLORIDA

11(A) (14)

Miami-Dade County, Florida, responsible for the operation, maintenance and governance of

Jackson Health System, including, but not limited to, J ackson Memorial Hospital, Jackson North

Medical Center, Jackson South Community Hospital, Ryder Trauma Center, and other

designated facilities in accordance with Chapter 25A of the Code of Miami-Dade County,

Florida (the “Code™); and

WHEREAS, subject to prior approval of this Board, the Trust is authorized to purchase

or otherwise obtain real property, title to which shall be vested in the County and the possession

and operating control of which shall be held in trust for the County under the provisions of

Chapter 25A of the Code; and
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WHEREAS, on February 27,2015, the Board of Trustees of the Trust adopted
Resolution No. PHT 02/15-014, authorizing the Trust to acquire a 27.27 acre property located at
7800 N'W 29% Street and situated on the north side of NW 25" Sireet and West of State Road
826, Doral, Florida, for the expansion of Jackson Health Syster to west Miami-Dade County
(“Jackson West”); and

WHEREAS, Jackson West will bring the world-renowned services of the Jackson Health
System to an area of Miami-Dade County with a rapidly increasing population which presently
lacks optimal access to certain medical services, including emergency medical services; and

WHEREAS, the Trust’s planned development of Jackson West includes a children’s
outpatient clinic, a free-standing emergency department and urgent care center, physician clinics,
as well as other medical facilities; and

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

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

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

Section 2. This Board approves the Agreement for Sale and Purchase between AAAA
Universe, LLC, a Florida limited lisbility company, the Seller, and the County, the Buyer, for
property located at 7800 NW 29" Street, Doral, Florida, in substantially the form attached hereto
as Exhibit A and incorporated herein by this reference, which property has been appraised as
reflected in the two appraisal summaries attached hereto as Exhibit B, in the amounts of

$39,300,000.00 and $38,490,000.00. This Board further anthorizes the County Mayor or the

7




Agenda Itern No. 11(A)(14)
Page No. 3

County Mayor’s designee to execute said Agreement for Sale and Purchase on behalf of Miami-
Dade County, to exercise all provisions contained therein, to take all other actions necessary 1o
effectuate said purchase and to accept conveyance of said property by warranty deed in
substantially the form attached hereto as Exhibit C and incorporated herein by this reference.

Section 3. Pursuant to Resolution No. R-974-09, this Board directs the County Mayor or
the County Mayor’s designee to record the instrument of conveyance evidencing the transfer of
title to the County in the public records of Miami-Dade County, Florida; to provide a recorded
copy of the instrument of conveyance to the Clerk of the Board within thirty (30) days of
execution of said instrument of conveyance; and directs the Clerk of the Board to attach and
permanently store a recorded copy of the instrument of conveyance logether with this
Resolution.

Section 4. This Board designates the property located at 7800 NW 29" Street, Doral,
Florida, as a designated facility of the Trust. The Trust shall operate, maintain and govern such
property in accordance with Chapter 25A of the Code.

Section 5. Pursuant to Resolution No. R-791-14, this Board directs the County Mayor or
thé County Mayor’s designee to provide a copy of the lease between the Trust and AAAA
World, Inc. that is attached as Exhibit B to the Agreement for Sale and Purchase to the Proberty
Appraiser’s Office within 30 days of execution of such lease.

The Prime Sponsor of the foregoing resolution is Commissioner Jose “Pepe” Diaz and
the Co-Sponsor is Commissioner Audrey M. Edmonson. It was offered by
Commissioner  José “Pepe" Diaz , who moved its adoption. The motion was seconded by

Commissioper Audrey M_Edmonson  and upon being put to a vote, the vote was as follows:
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Page No. 4
Jean Monestime, Chairman aye
Esteban L. Bovo, Jr., Vice Chairman aye |
Bruno A. Barreiro aye Daniella Levine Cava  aye |
Jose "Pepe” Diaz aye Audrey M. Edmonson  aye §
Sally A. Heyman aye Barbara J, Jordan aye _
Dennis C. Moss aye Rebeca Sosa aye |
Sen. Javier D). Souto  absent Kavier L. Suarez aye :

Juan C, Zapata aye |

The Chairperson thereupon declared the resolution duly passed and adopted this 17th day :
of March, 2015. This resolution shall become effective upon the earlier of (1) 10 days after the
date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and

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

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

HARVEY RUVIN, CLERK

By: Christopher Agrippa
Deputy Clerk

Ap};roved by County Attorney as UU
1o form and legal sufficiency. . E _6

Eugene Shy, Jr.




EXHIBIT A"

AGREEMENT FOR SALE AND PURCHASE

Street Address: 7800 N.W. 29 Street
Doral, FL, 33122-1104

Felio Nos.: 35-3027-037-0010
35-3027-937-0020
35.3027-037-0(30

This Agreement for Sale and Purchase is entered into as of the day of

, 2015 by and between MIAMI-DADE COUNTY, a political

subdivision of the State of Florida, hereinafter referred to as "Buyer,” whose Post Office Address

is 111 N.W. 1st Street, Suite 2460, Miami, Ploride 33128, and AAAA UNIVERSE, LLC, a

Florida Limited Lizbility Company, hereinafter referred fo as *Seller” whose Post Office
Address is 7800 N.W. 28th Street, Doral, FL 33122-1104.

WITNESSETH, that for and in consideration of the mutual covenants confained herein,
the Buyer and Seller agree as follows:

1. REALTY. Seller agrees to sell t6 Buyer, and its successots in interest, and Buyer
agrees to purchase from Seller that certain real property, located in Miami-Dade County, Florida,
which real property is legally and more specifically described in Exhibit “A” herefo and
incorporated berein by this reference, together with all tenements, hereditaments, privileges,
servitudes, rights of reverter, and other rights appurtenant to said real property, if any, and all
buildings, fixiures, and other improvements therecn, if any, all 1! and top soil thereon, if any, all
oil, gas and mineral rights possessed by Seller, if any, and all right, fitle and interest of Seller in
and to any and all streets, roads, highways, easements, drainage rights, or rights-of-way,
appurtenant to the Real Propezty, if any, and all right, title and interest of Seller in and to any and
all covenants, restrictions, agreements and riparian rights as same may apply to and benefit the
Real Property, if any (collectively, the “Real Property™).

2. PURCHASE PRICE. Buyer agrees to pay & purchase price for the Real Proper’ty.
of Thirty-Bight Million Five Bundred Thousand and 00/100 Dollars ($38,500,000).

The purchase price to be paid at closing shall be subject to adjustments, reductions and
prorations provided for below and will be paid at closing by wire transfer of U.S. funds for the
Reul Property referenced above, as follows:

(8)  The purchase price shall be adjusted according to the net acreage as determined
by the final survey as reforred to in Paragraph 8 herein, and exclusive of any
dedicated rights-of-way located, thereon.

(b)  The purchase price shall be reduced based upon results from environmental
inspections which may include, but are not limited to soil borings, percolation,
engineering studies, environmental tesis and other studies and or other tests as
Buver considers necessary for Buyer and its consultants to review and evalmaie
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the physical characteristics of the Real Property and fo perform certain work or
inspections in connection with such evaluation. .

(c}  The reductions in the purchase price shall be agreed upon between Buyer and
Seller by thirty (30) days prior to closing. In the event the parfies canmot agree
upon the total reduction in the purchase price, then this Agreement shall be
automatically ferminated,

If the purchase price is changed based on (a} through (c) inclusive above, the new
purchase price shall be agreed to by both parties, Buyer and Seller, within (15) days of notice
from the Buyer io the Seller of the new purchase price ("New Price Notice™). Failure of either
party to disapprove the new purchase price within (15) days of the New Price Notice, shall be
deemed an automatic approval of the new purchase price. :

If Seller ghall be unable to convey tifle to the Real Property according to provisions of
{his Agreemenf, Buyer may: (i) elect to accept such title that Seller may be able to convey, with a
reduction in purchase price; or (ii) terminate this Agreement. Upon such termination, this
Agreement shall be mall and void and the parties herefo shall be relieved of all further obligation
and liability, and neither party shall have any further claims against the other.

3. Seller shall use its best effort to obtain the satisfaction or release of record of the
following recorded title matters by thirty (30) days prior to closing:

a, Unity of Title recorded in Official Records Book 16049, Page 2547, of the Public
Records of Miami-Dade County, Florida.

“ b Covenant with Miami-Dade Couniy recorded in Official Records Book 16049,
Page 2540, of the Public Records of Miami-Dade County, Florida.

¢. = Declaration of Use recorded in Official Records Book 16299, Page 1153, of the
Public Records of Miami-Dade County, Florida '

d. Agreement for water and sewage faciliies with Miami-Dade County recorded in
Official Records Book 16049, Page 2553, of the Public Records of Miami-Dade

County, Florida.

& Easement granted to Miami-Dade County recorded in Official Records Book
16643, Page 3433, of the Public Records of Miamu-Dade County, Florida.

4. INTEREST CONVEVED. Seller is the record owner of the fee sinple title to the
subject Real Propérty and agrees to convey good, marketable and insurable title by General
Warranty Deed, '

5. AD VALOREM TAXES. Buyer, a political subdivision of the State of Florida, is
exempt from payment of ad valorem taxes. Therefore, it shall be Seller's responsibility to
comply with Section 196.295, Florida Statutes by placing the appropriate amount of pro rata
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taxes to the day of closing and any dejinguent taxes in escrow with the Miami-Dade County Tax
Collector. '

6. TITLE INSURANCE. Buyer may, at its expense, within thirty (30) business days
of the Jiffective Date of this Agreement, obtain a marketable title insurance commitment and
furnish a copy to the Seller. Said commitment shall show a good, marketable and insarable title
to the Real Property in the Seller’s name. Buyer shall have ten {10) business days from receipt of
title commitment to inspect said title documents and report defects, if any, in weiting fo the
Seller, Buyer may at Buyer’s expense obtain an owner’s marketable title insurance policy
(ALTA Form “B”) from 2z tifle insurance company licensed by the State of Florida (“Title
Company”) in the amount of the purchase price. In addition, the policy shall insure titie to the
Real Property for the period between closing and recording of the General Warranty Deed In
conmection herewith, Seller agrees to provide all affidavity and other documents as requited by
the tifle insurer. If fhe title- commitment shows title to the Real Property to be unmarketable,
uninsurable or contains unsatisfied exceptions, which are not safisfactory to Buyer, then this
Agreement shall be rendered null and void and both Buyer and Seller shall be released of all
obligations hereunder, except that Buyer may waive any defects and proceed with closing at
Buyer's option, with a reduction in purchase price.

7. INSPECTIONS/HAZARDOUS MATERIALS. Buyer shall, at Buyers sole cost
- and expense and at least sixty (60) days from the Effective Date of this Agreement, furnish to
Seller an environmental site assessment of the Rea] Property. The foregoing 60-day period shall
be referred to herein as the “Inspection Period.” The Buyer shall obtain a Letter of Current
Enforcement Status of the Real Property by the Miami-Dade County Departinent of Regulatory
and Economic Resources (DRER) and conduct 2 yeview of the environmental site assessment as
required or recommended by DRER to determine the existence and extent, if any, of hazardous
materials or toxic substances and hazardous waste on the Real Property in violation of any laws,
ordinances, tules or restrictions of any governmental authority baving jurisdiction. The term
"Hazardous Materials* shall mean any hazardous or toxic substance, material or waste, it shall
also inchade solid waste or debris of any kind. Should such inspections show defects to the Real
Property, including the presence of hazardous material and/or excessive development cost, which
Buyer is unable or unwilling to accept, Buyer may elect to termminate its processing of this
Agreement by giving Seller written notice prior to the expiration of the Inspection Pertod,
whereupon both Buyer and Seller shall be released from all further obligations herennder, except
those which expressty survive the tenmination hereof, unless Seller, in Seller’s sole discretion,
clects in writing to repair such defects to Buyer’s satisfaction. If Seller agrees to repair such
defects by Closing, Buyer will proceed to Closing without delay. If Seller is unwilling to repair
such defects to Buyer’s satisfaction, Buyer may waive all such defects and proceed to closing at
Buyers option with adjustment fo the Purchase Price, such oplion fo be exercised in writing
within thirty (30) days of Seller’s notice fo Buyer that Seller is unable or nunwilling to repair such
defects. If Buyer does not waive such defects, this Agreement shall terminate as above set forth.
If the Letter of Cument Fnforcement Status or subsequent testing confirms the presence of
" ‘hazardous materials or toxic substances and hazardous waste on the Real Property, Buyer or
Seller may elect to terminate this Agreement within fifteen (15) days of receipt of such Letter or
testing reporis by giving written notice to the other party, whereupon both Buyer and Seller shall
be released from all further obligations hereunder, except those which expressly survive the
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termination hereof. Should Buyer and Seller elect not to terminate this Agreeraent and proceed
with Closing, Seller shall, at Seller’s sole cost and expense, prompily and diligently commence
and complete any and all assessments and clean nps and monitoring of the Real Property
necessary 1o obfain filll compliance with any and all applicable governmental restrictions.

g, SURVEY. Buyer, af Buyer’s sole cost and expense and not less than thirty (30)
days prior to closing, procure a current, certified boundary survey of the Real Property prepared
by a professional land surveyor licensed by the State of Florida. The survey shall be certified to
ihe Buyer (and its agency, the Public Health Trust) and the Title Company. The date of
certification shall be within sixty (60) days before the Closing date, unless this sixty (60) day
time period is waived by Buyer and by the Title Company for purposes of deleting the standard
exceptions for survey matters and easements or claims of easements not shown by the public
records from the owners’ title policy, The survey shall confain a certification of the number of
square feet and caleulated acreage contained in the Real Property, less any dedicated right of way
thereon. If the survey shows any encroachment on the Real Property or that any improvements
on the Real Property encroach on the land of others, the same shall be regarded as a title defect.
‘The legal description in the survey shall be subject to Seller’s and Buyer’s approval.

9. RIGHT TO ENTER REAL PROPERTY. Seller agrees that Buyer and its agents
shall, upon reasonable notice, have the fght fo enter the Real Property for all lawfil and agreed
1pon purposes in connection with this transaction provided the Buyer shall indemnify and hold
Seller harmiess for damage or injury incurred by its agents, or caused by Buyer and its agents
subject to all limitations of Section 768.28, Flonida Statnies. Buyer may in the course of such
entry make any invasive tests, alterations or imuprovements to the Real Property owned by Seller,
with the express written consent of Seller, which consent may not be unreasonably withheld. The
Buyer, at ifs sole option, may extend the Inspection Period for an additional Thirty (30) Days if
based upon the results of the testing, additional testing is warranted. For the purpose of
conducting the Environmental Inspection, Seller hereby grants to Buyer and its consultants and
agents or assigns, full right of entry upon the Real Property during the Inspection Period through
the closing date. I Closing does not oceur, Buyer shall repair and restore the Real Property to
the condition existing prior to any test or consiruction on the site.

10. TENANCIES; LEASE TO AAAA WORLD, INC. AS CONDITION TO SELL.
Seller further wairants and represents that no person is living on or occupying the Real Property,
that AAAA World Inc., is the tenant in possession of the warehouse located on Tract A of the
Real Property and that there are no other leases or agreements and understandings affecting
possession, use or occupancy of the Real Property. At closing, as a condition to Seller’s
obligations hereunder to sell the Rea! Property to Buyer, AAAA World, Inc. and Buyer (through
the Public Health Trust of Miami-Dade County, an agency and instrumentality of Buyer) shall
enter into the lease in substantially the form aftached hereto and made a part hereof as Bxhibit

(&B HE]

11, PRORATIONS. In addition to proration of taxes as provided in Paragraph 5
above, expenses for eleclricity, water, sewer, waste coliection, and personal property taxes, if
. any and all revenue if any shall be prorated to the day prior fo clasing.
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12.  LIENS. Al lens of record, including certified municipal and county Liens, as
well as special assessments, if any, shall be paid in full at or before closing by the Seller. If a
pending lien has been filed against the subject Real Property which has not been certified as of
the date of closing, and the work and improvements for which the lien was filed have been
completed prior to the closing, despite the fact that the pending lien has not been certified, such
lien shall be paid by the Seller.

13, CLOSING. The closing of this transaction shall be completed within ninety (90}
calendar days of the Effective Date of this Agreement unless otherwise extended, as mutally
agreed upon by both Buyer and Selfer or as otherwise provided herein. The precise date, time,
and place of closing shall be set upon agreement by Buyer and Seller.

14. TIME OF THE ESSENCE. Buyer and Seller mutnally agree to fully and timely
execute such papers as deemed necessary to complete the conveyance in accordance with the
terms of this Agreement. Time is of the essence of this Agreement. All obligations are subject
to Acts of God or Nature or any other occurrence, ‘which is beyond the control of Selier or Buyer.
All time periods except for Section 13 CLOSING, will be calculated in business days.

15. BROKERS. Any and all real estate fees or coramissions ciaimed due purspant o
this transaction to any real estate broker or agent shall be paid by the Seller. Seller shall hold
Buyer harm]ess from and against any and all claims, lisbility, cost, expense, damages, judgments
and canses of action, including reasonable attorney's fees, based on real estate cotamissions
cjaimed due pursuant to this fransaction to any real estate broker or real estate agent.

16, EXPENSES. . Seller shall be responsible for recording foos on the General
Warranty Deed.  Seller shall be responsible for the payment of Florida Documentary- Stamp
Taxes and Miami-Dade County Surtax on the General Warranty Deed,

. 17. LOSS. Al risk of loss or damage to the Real Property By fire or otﬁer casnalty,
acts of God, shall be borne by Seller umtil transfer of title.

18.  ACCESS. Seller warrants and represents that there is legal ingress and egress to
the Real Property being purchased under this Agreement.

19,  POSSESSION. Seller shall deliver possession of the Real Propeity and keys to

all locks, if any, to the Buyer at closing, or shall enter into a lease with Buyer as set forth m

paragraph 10 of this Agreemont.

20. DEFAULT. If either party defaults under this Agreement, then the other party
may waive the default and proceed with closing without adjustment to the purchase price, in
which event any and all claims with respect to such default shall be deemed extinguished, or
cither party may sesk specific performance. In no event shall either party be liable for any
damages {(actual, special comsequential, punilive or otherwise) for any default under this

Agraement.
.
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21. LITIGATION. In the event of any litigation arising out of this Agreement, the
prevailing party shall be entitled to recover reasonable attorney’s fees and costs from the other
party upon final cowrt judgment, including appellate proceedings.

22,  DISCLOSURE. Seller warrants that there are no facts which materially and
adversely affect the physical condition aud present use of the Real Property which have not been
disclosed by Seller to Buyer or which are not readily observable to Buyer or which Buyer cannot

discover duning customary due diligence.

23, SUCCESSORS IN INTEREST. This Agreement will inure to the benefit of and
be binding upon, and is intended solely for the benefit of the parties hereto, and their respective
heirs, personal representatives, successors, and assigns; and no third party will have any rights,
privileges or other beneficial interests herein or hereunder,

24,  GOVERNING LAW. This Agreement is governed by and will be consirued m
accordance with the laws of the State of Floride, and in the event of'any lifigation concerning the
terms of this Agreement, proper venue thereof will be in Miami-Dade County.

25.  INVALID PROVISIONS. In the svent any tenn or provision of this Agreement
is held illegal, unenforceable or inoperative as a matter of law, the remaining terms and
provisions will not be affected thereby, but will be valid and remain in force and effect, provided
that the inoperative provision (s) are not essential fo the interpretation or performance of this
Agreement in accordance with the clear intent of the parties.

26, RECORDING. This Agreement or notice thereof may be recorded by Buyer in
the mimtes of the Clerk of the Board of County Commissioners of Miami-Dade County, Florida,
but shall not be recorded in the official public records of the Clerk of the Court of Miami-Dade

County, Florida.

v

27.  ASSIGNMENT. Neither this Agreoment nor any interest therein shall be assigned
by Buyer or Seller without the express writien consent of each other, which consent shall not be

unreasonably withheld.

28.  RADON GAS. Radon is a naturally occurring radioactive gas that, when if has
accumulated in the building in sufficient quantities, may present healih risks to persons who are
exposed to it over time. Levels of radon that exceed Federal and State guidelines have besn
found ir buildings in Flonida. Additional information regarding radon and radon testing may be
obtained from your County Public Health Unit.

29.  NOTICE. All communications regarding this transaction shall be directed to:
as fo Buyer:
Cartos A. Migoya, CEO

Public Health Trust
1611-NW 12th Avenue

6
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West Wing, Suite 117
Miami, FL 33136-1096

With a copy to:

-as to Seller;

County Attorney’s Office
1611 NW 12th Avenue
“West Wing, Snite 109
Miami, FI. 33136-1096

Property Management Division
Corperate Director

1611 NW 12th Avenue
Institute Annex, Suite 419
Miami, FL 33136-1096
Telephone No.: (305) 585-7737

Miami-Dade County-Internal Services Department
Real Estate Development Division

111 NW 1* Street, Suite 2460

Miami, FL 33128

Kiran Patel, Manager
AAAA Unmiverse LLC
7800 NW 29™ Street
Miami, FL 33122

‘With a copy ta:

_ 30, AWARD OF AGREEMENT. Seller represents and warrants that it has not

“employed or retained any person employed by the Buyer fo soficit or secure this Agreement and
that it has not offered to pay, paid, or agreed to pay any person employed by the Buyer any fee,
commission percentage, brokerage fee, or gift for the award of this A greement.

31.  CONFRLICT OF INTEREST. The Sefler covenants thal nc person under s
employ who presently cxercises any functions or responsibilities in connection with purchase
and sale of the Real Property has any personal financial interest, direct or indirect, in this

Deborah Bdwards, Esg
Edwards & Associates, PLA.
10717 SW 104 Strest
Miami, FL 33176
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Agreement, excepl for the interest of the Seller in the sale of the Real Property. The Seller is
aware of the conflict of interest laws of Miami-Dade County, Florida (Miami-Dade County Code
Section 2-11-1) and the State of Florida (Chapter 112, Florida Statutes), and agrees that it shall
compiy in all respects with the terms of seid laws and any fiture amendments, as well as all
other federal or state laws or regulations applicable to the transaction that is the subject matter of

this Agreement,

32. WAIVERS. No waiver by either party of any failure or refusal to comply with its
obligations shall be deemed a walver of any other or subsequent failure or refiisal to comply. All
remedies, rights, undertaking, obligations and agreement contained herein shall be cumulative
and not mutually exclusive.

33.  SURVIVAL OF REPRESENTATIONS/WARRANTIES. The representations
and warranties contained in this Agreement shall survive the Closing and be enforceable by the
respective parties until such time as extinguished by law.

34,  PARTIAL INVALIDITY. Inthe event that any provision of this Agreement shall
be unenforceable in whole or in parf, such provision shall be limited to the exient necessary to
render same valid, or shall be excised from this Agreement, as circumstances require, and this
Agreement shall be construed as if said provision had been incorporated herein as se hmited, or
as if seid provision had not been incloded herein, as the case may be. .

35, ENTIRE AGREEMENT. This Agreement contains the entire agreement befween
the parties hereto as it pertains to the subject maitér contained herein and shall supersede and
take precedence over any and all prior and contemporaneous agresments and understandings

between the parties hereto,

36.  BFFECTIVENESS. The effectiveness of this :Agreement is confingent upon the
approval by (i) the Board of Trustees of the Public Health Trust of Miami-Dade County; and (if)
the Miami-Dade Comnty Beard of County Commissioners (“Board™), provided, however, that
such Board approval shall not be effective until the earlier of: a} the date the Mayor of Miami-
Dade County indicates approval of such Board action; or b) the Japse of ten (10} days without the
Mayor’s veto (the “Effective Date™). In the eveat that the Mayor vetoes the Board approval, the
Board approval shall not be effective in the absence of an override of the Mayor’s veto that shall
" be at the next regolarly scheduled meeting of the Board after the veto acours, in which case such
override date shall be the Effective Date. The actions of the Board and the Mavor in connection
with the award or rejection of any confract rests within their sole discretion. The date of such
approval of the A greement by Buyer, as set forth above is the Effective Date of this Agreement.

/>




N WITNESS WHEREOF, the Buyer and Seller have duly executed this Agreement as of
the day and year above writter.

BUYER:
ATTEST: MIAME-DADE COUNTY
By: By
Clerk County Mayor
Date:

/8




CW\ “ AAAA Universe, LLC, a Florida Limmited
Witnest :

Liability Company

] > QA% N "‘A@’ By: W“
Prin Kiran Patel, Manager

] Date: 2-17—1§
Witness |
Vidny el
Print
STATE OF FLORIDA

COUNTY OF _wmhmMi— DAbe

I HERBBY CBRTIFY, thaton this 9 dayof Ye ﬁ; , 20135, before me, an
officer duly avthorized to administer ozths and take acknowledgments, personally appeared,
Kirap Patel, as Manager, of AAAA Universe, LLC. a Florida Limited Lisbility Compan

personally known fo_me, or proven, by producing the following identification:
to be the persons who cxecuted the foregoing instrument freely and

volmtarily for the purposes therein expressed.

WITNESS my hand and official Seal at P4fti , in the County and State

aforesaid, on this, the 194 dayof Fe® 2015
e (SBAD)
- Public

Print Name
NOTARY SEAL /STAMP Notary Public, State of
: My Commission expires

; f""ﬂg‘ﬁ Nbucmaumoﬁd.

: . Charles ©
‘2-0' My Commisdon EE 854357
o

Approved as to form and legal sufficiency: Enshar ORORI0 Ty

Assistant County Attorney
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EXHIBIT “A”

DESCRIPTION OF PROPERTY ACQUISITION

(=) Legal Description:
See Bxhibit “A-17.
Containing 27.27 acres, more or less.

Folio Nos.:  35-3027-037-0010
35-3027-037-0020
35-30627-037-0030

&) Strect Address:
7800 N'W 29 Streetf, Miami, Florida 33122-1104

i1




Exlqilgi‘,’\\ﬂ*i”

Tract A, of BLUE HERON LAKE, uccording fo ihe Plat thereof, as recorded in Plat Book 144, Page 2, of the Pablie Records
of Miami-Dade County, Florida. -

AND

Tract B, of BLUE BERON LAKE, according to the Plat thereof, as recorded in Plat Book 144, Page 2, of the Public Recards
of Miami-Dade County, Florida, LESS the following paresl:

BEGIN et the Soutirwest corner of said Tract B lying upon the point of interscction of the West line of said Tract B with the
existing North right-ofway line of the North Line Canal, as shows on the Miami-Dade County Public Worl's Department’s :
Right-of-Way Map for N.W. 25th Styeet, as recorded in Road Map Book 124, Page 40, of the Public Records of Miami-Drde
County, Florida; thance North 01°36' 06™ West along said West line, for a distance of 5.36 feet; thence departing from said

West line, South 84° 56' 12" Rast,, a distance of 7.96 feel; thence South 88° 56' 26" East, 2 distance of 192.08 feet to a point of

intersection with the said North right-of-way line of the Nerth Line Canal; thence South 89° 40" 56" West, along the South

line of said Tract B and said North right-of-way line, a distance of 199.83 feet fo the POINT OF BEGINNING.

AND

Tract C, of BLYE BERON LAKE, according to the Plat thereof, as recorded in Plat Book 144', Page 2, of the Public Records
of Miami-Dade County, Florida, LESS the following two parcels:

COMMENCE at the Southwest corner of said Tract C lying npon the peint of intersection of the West line of said Tract C
with the existing North right-of-way line of the North Line Canal, as shoen on the Miami-Dade Connty Public Work's
Department's Ripht-o-Way Map for N.W. 25th Street, as recorded in Road Map Book 144, Page 40, of tie Public Records of
Miami-Dade Coanty, Florida; thence run North 89° 40" 56" East along the Sonth line of said Tract C and said North right-of-
way Hue of the North Line Canal, for a distance of 187,31 to the POINT OF BEGINNING of the parcel hereinafier to be
deseribed: Thence ren North 00° 19" 14" ‘West perpendicalar with the previously described course for a distance of 5,50 feet;
thence ron North 89° 407 56" East parallel with said Nerth right-of-way line of said North Line Caral for a distance of 11.00
foet; thepee ron South 60° 19" 04" East perpendicular to said North right-of-way line for a distance of 5.50 feet; thence run
South 89° 40' 56" West along the South line of said Tract € angd said North right-of-way line for a distance of 11.00 feet to the

POINT OF BEGINNING.

AND

COMMENCE at the Southwest corner of said Tract C Iying upon the peint of intersection of the West line of said Tract C
with the existing North right-of-way line of the North Line Canal, as shown on the Miami-Dade County Public Work's
Department's Right-of-Way Map for N.W, 25th Street, as recorded i Road Map Boek 124, Page 40, of the Public Records of
Miami-Dede County, Florida; thenee run North 89° £6' 56" East along the South ime of said Tract  and said North right-of-
way line of the North Line Canal, for a distance of 339.19 fo the POINT OF BEGINNING of the parcel hereinafier to be
deseribed: Thence ren North 069 197 14" West perpendicular with the previously described conrse for a distance of 2.5¢ feet;
thenee run North 89° 40° 56" East parailel with said North right-of-way line of said North Line Canal for a distance of 11.00
feet; thence ran South 60° 18" 04" East perpendicular to said North right-of-way line for a distance of 2.50 feet; thenee run
South 89° 40" 56" West along the South line of said Tract C and said North right-of-way line for a distance of 11.00 feet fo the

POINT OF BEGINNING.

=




EXHIBIT “B”

Lease by and between the Public Health Trust and AAAA World, Inc.
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Exhibit-“B”

SE ACGREER

This LEASE AGREEMENT (“Agreemeni™ iz entered inio as of {the “Lessg
Commencement Date™), by and between the PUBLIC HEALTH TRUST OF MIAMLDADE COUNTY, FLORIDA, an agency

and instrumentality of Mismi-Drade Coenty, Florida {“Landlord™), and Tenent.

WITHNESSETH, thet in consideradon of the mummal promises of the Perties contained herein and other good and
valuabie consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows:

ARTICLE I EXHIRITS,
& OTHER DE TIONS

[ Exhibits. The following Exhibits shafl form a part of this Agreement and are incorporated herein:

Exhibif “A” The Property
Exhibit “B” The Premises
Exchibit “C* Rules & Regulations
Exhinit “Ir Sign Packags

12 References.

1.2.1 Tenaot: AAAA World. Tne.,
’ A Fiorida Corporation
Employer Identification Nurher: 59-18583%87

1.2.2 Tenant Nobice Address: 7300 NW 26% Street
Miami, Florida 33122-1104
Adtention: Kiran Patel, President & Director
Ernail addrass: kiranf@anapworld.com

1.2.3 Tenant Trade Mame: AAAM Untverse
1.2.4 Tenant Floor Area: +-179,523 square feet
1.2.5 Lease Commencemegt Dater  The date Landlord closes on the pumhasc of the Property
. which is
1.2.6 Lease Termipation Date: The close of the last calendar month of Rmial Year 2, except wiren ex!xndcd,

then at the close of the Jast calendar month of the following:
(a} Option ! —Reutal Year 3
b} Option 2 — Renta! Year 4
{e) Option 3 —Rental Year§

1.2.7 Renewa] Options: Three (3} suceessive periods of one (1) years cach, conmmencing as follows:
{n) Option 1 — commencing on the first day of Rental Year 3.
(b} Option 2 - commencing on the first day of Reatal Year 4.
{c} Option 3 —commencing on the first day of Rentel Year 5,

1.28 Advance Renty Intentionally deleted.

[.2.5 Secunrity Deposit: Lqgual to two (2) monthly instaliments of Annual Base Rent

1.2.10 Letter of Credit: Intcntiona]ly deleted.

1211 Rent Commencement Date:  The date Landlord closes on purchase of the ?ropt:rty
whichis____

1.2.12 Annug! Bace Renf: Two Hundred Fifiy Thousand and No/100 Doltars ($250,000) per armum for
Rental Year 1 and 2.

2>




r One Million and No/108 Dollars ($1,000,000) per anuum for Regtal Year 3, 4
and 5 (Option 1, Option 2 and Option 3).

1.2.13 Ront Eseslator Imtoniionally deleted.

1.2.14 Intentionally deleted,

1.2.15 Minimum Annual Gnarantes:  Intentionelly delcted,

1.2.16 Operating Charge: Intentionally deleted

1.2.17 Cifice Hours: Monday through Friday, no less than eight (8) hours per day; excinding all
federal, state and county holidays,

1.2.18 Permitted Use: Solely for reta] store and distributor of consumer electronics and applicances,

1.2.1% Probibited Use: (2) any mlawful purposes of in any manner that will danse waste, nuisunes,

or nnreasonable annoyence.

(b} ihe sale or distribution, for the on- or off-premises consunption, of any
aleobolic beverage,

(¢) Any other use not Usied as 3 Permified Use,

1.220 Trash Pactor Tmientionally deleted.

1.3 Other Definitions. Any word contzined in the fext of this Agreement shail be read a5 the singnlar or the
ploral and as the mascnline, fominine or neuter gender as may be applicable in the particnlar context  Move specifically,
however, for purposes of this Agreement, the following words shall have the meanings ascribed to them in this Section 1.3.

13.1 “ADA” shall have the meaning escribed to It in Section 10.5.

132 “Additional Reny™ shall mean all those additional sums, charges, or amounts which may beceme
duc under this Agrecment, whether so labsled or not, and distinct from such recurring charges as Annual Base Rent.

133 Intentionally deieted.
134 “Aoreement” shull have the meaning ascribed to i id the Preamble.

) 135 “Annual Base Rent™ shall mean an anmval rental amount, subject to adjustment pursuant 1o Section
3.1.1, plus applicable sajes/usc tax.

1.3.6  Imtentionzily deleted.
137 Intentiorally deleted,
1.3.8  Intentionally deletsd
139  “Bond” shall have the meaning ascribed to it in Section 17.5.

13.10  “Building Floor Area” shall mean that certain fmproved porilon of the Building intended fo be
leased to tenant, as depicted in Exhibit “B,” which portion may be altered, reduced, expanded or repleced from time to time.

1.3.11 “Building” shall mean the property and the improvements constructed thereon, as depicted in
Exhibit “B,” attached hereto ind made a part hereof, which improvements may be aliered, reduced, expanded or replaced fom

time to time,

1312  “Casualty Prevention™ shall ni;;m__emy action or effort of (or caused by) Landlord for the prevention
or mitigation of damage o, or destruction of, the Buildifig which may be the result of a Casualty.

1.3.13  “Casualiy” shell have the meaning ascribed fo it in Section 13.1.

-2 -
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1314  Inteptionsily deleied.

13.15 “Commpon Ares” shall mean those areas and {acilities which may be farnished by Landlosd or
others in or nezr the Building for the non-cxclusive gencral common use of tmant, their officers, agents, smployees and
enstorgers, jncluding (without Hmitation) parking aress, access areas, employes parking areas, fuckways, driveways, loading
docks and ey, delivery passageways, package pick-up stotions, sidewalks, interior and exterior padestrian walkways, malls,
promenades, mezzanines, roofs, sprinlders, plazae, conrts, ramps, eommon Seating areas, landscaped and planted arcas, reteining
walls, baloonies, stafrways, escelators, elevators, bus stops, first-aid stations, sewage beatrment facilities, lighting facilities,
comfort stations or resEooms, civic center, meeting rooms, and other similar areas, facilities or improvements.

1316 “Coppty™ shall mean Miami-Dade County, Floride, a political subdivision of the State of Florida,
Tts agencies and instrnentalities,

1.3.17 Intenfionally deleted.

1318  “Default Rate® shall mean en amonnt egual to the mavimum percentage permitted by law, not fo
excesd eighteen (18%6) percent per smmus.

13.19  *Display Apparatus® shall refer to Gisplay cases, exhibits, dioramas, backiit showeases, video (or
other animated) displays, courtesy direct-line phones, brochure dispensers, kiosks, and restricted-use computer petworks and
fermminals. .

1320 “Lezse Commencement Date™ shall mean the date the Landiord closes on the purchase of the
Property and this Agreement shall havr: been sigoed by the Prosident, which date shall be so entersd and scoorded on the
signature page. .

1.3.21  “Event of Defanlt® shall have the meaning ascribed to & in Section 13.1.

1322  “Federal Banktoptey Code™ shell mean Title 11 of the United States Code, entitled “Baskrupicy,”
as amended, logether with all regulations promulgated thereunder.

13,23 “Force Maisure” shall meas failure of power for a period in excess of seventy two (72} consecutive
hours, restrictive governmentel Iaw or regulation, riots, msurrection or wars, Acts of God, Casualty, acts of temorism, and strikes,
lockouts or other concerted industrial actions. In ne event shall financial inability constitde Force Majeure,

1.3.24  “Governmental Anthority™ shall mem any federal, state, cotmiy, mummpa] or other goveranental

dcpzn’tm:nt, entity, authority, commission, board, buresu, court, agency, or any insinmmentality thereof, having jurisdiction over
the Premises or e activiiies conducted therein.

1.325 Intentionally deleted.
1.336 Intentionally deleted..

1.3.27 Intentionally deleted.

1.3.28 “Hazardous Materdals Taws” shall mean alt epplicable requirements of federal, state and local
environmental, public health and safety Jaws, regnlations, orders, permifs, liccascs, approvals, ordinances and directives,
incloding but not limited to, 2ll applicable reguirements of: the Clesn Alv Act; the Clesn Water Act; the Resonros Conservation
and Recovery Act, as amended by the Hazardous and Solid Waste Amendments of 1984; the Safe Drinling Water Act; the
Comprehensive Environmental Responss, Compensation and Liability Act, et amcnded by the Superfund Amendments and
Reanthorization Act of 1986, the Ocenpational Health and Safety Act; the Toxic Substances Control Act; the Pollutant Discharge
Prevention and Control Act; the Water Resources Rostoration and Preservation Acs the Florida Air and ‘Water Pollution Controt
Act: the Flarida Safe Drinldng Water Act; and the Florida Envirotmental Reorganization Act 0f 1975,

1.326  “Hazamjous Materials” shall mean any material, substance or waste that is or has the characteristic
of being hazardous, loxic, ignitable, reactive or corrosive, including, without limitation, petroleum, PCBs, sshestos, materinls
knewn (o cause emmeer or reproductive problems and those materials, substances amd/or wastes, including iufectious waste,
medical waste md potentially infectious biomedical wasie, which are or Jater become repulated by any local goverumental

-3

2<

Form Leave Apresment




authority or the United States Govemment, inchuding, but not limited to, substances defined as "hazardous sehstznces,”
"hazardous materials,” "taxic substences,” or "huzardous wastes” under any Hazardous Materials Laws.

1.3.30

1331

“Haldover Penod” shall have the meaning aseribed fo in Section 3.4,

“Imposition” shall mean all assessments, fees, charges and levies imposed by a Governmental

Avthority, including without limitation, frenchise fees, excises, impact fess, Heoense and permit fees, Jevies, charges and taxes
(including ad valorem real estate taxes on the land under the Premises and on the leasehold improvements, whether installed by
the Tenant or by Landlord on the Tenant’s behalf), personal property txes, sales taxes, and fire fecs of any kind now or hereafter
enacted, whether petietal or special, ardinary or extracrdivary, foresecn or unforescen, and of which is propery levied agaimst fhe
Premises, the leasehold improvements, the lcaschald estate, or any sub-leasshold estate, as apphcable.

1.3.32
1333

1334

1335 °

1.3.3¢6
1.3.37
1.3.38
1.3.39
13.40
i.3.41
1342
1.3.43
- 13.44
1.3.45
1.3.46
1.3.47
1.3.48
1.5.49
1.3.50
1351

13352

Totentionally deleted,

Intentionally deleted.

Intentionally deleted.

“Indemupijess™ shall have the meaning ascribed to It in Section 17.6.

“Insyance Requiremeats” shall have the meaning ascribed to it in Ssetion 17.1.
“IPSIG" shell have the meaning aseribed to it in Sections 2024 and 20.25.
“Lapdiord Construction™ shall have the meaning ascribed fo #t in Section 20,19,
Intentionally deleted.

Intentionally delated.

Intentioneily deleted.

“Landlord” shall have the meaning aseribed fo in the Preambie,

“T ease Cormmencement Date” shall mean the date siated in Section 1.2.5.

“Leage Termination Date” shall mean the date or dates staied in Section 1.2.6.

Intentionally delefed.

1 iabilitios” shall have the meaning aserfbed to it in Section 17.6.
Intemtionally delcted.

Intentionally deleted.

“Notice Regipient’ shail have the meaving ascribed to it in Section 10.5.
“Notifying Party” shall have the meaning aseribed o ¥ in Section 10.3.
Intentionally deleted.

“Perling Facility” shall mean any aces desipnated by Landlord for the patking of mntomobiles,

subject to any rule or regulation promowigated by Landiord.

1.3.53

1.3.54

“Parties™ shall mean, collectively, the Landlord and the Tenant,

“Pegnitted TIse™ shall mean the uses stated in Section 1.2.18, subject to any prior agreement of

Landlord prohibiting other nses and for no other purpose whatsoever. )

Fomn Lense Agreement
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1.3.55 “Person” shall mean any natural person, fum, parnership, essociation, corporation, fimited lability
company, frust, public body, autherity, governmentsl unit or other entity.

1.3.56  “Promises” shall mean that portion of the Proparty being more particrlarly depicted in Exhibit “B,”
attached herefo and made a part hereof,

1.3.57 “President™ shall mean the Presideny/Chief Executive Officer of the Landlord, or histher designes.
1.3.58  “Prohibited Use™ shall mean the uses stated o Section 1,219,

1.3.39  “Property” shall meen the land more particularly described in Exhibit “A." attached hereto and
made a part hereof, topsther with the building, parking lot, and aif other improvements located thereon.

1.3.60  “Retpipt” shall have the meaning ascribed to it m Ssetion 20,1,

1.3.61 “Renewal Option™ shall mean additiona successive perfods as siated in Section 1.2.7.
1.3.62 “Reni Commencement Dale™ shall mean the date stated in Section 12,11,

1.3.63 Intentionally defeted,

1.354 “Rent” shall have the meming ascribed to ji in Saction 5.1.

1365 “Renial Vear” shell mean that period commencing on the Rent Commencement Date znd
terminating on either {a} at the close of the lasi calendar month to oceur prior to the first (1st) auniversary of the Rent
Commencement Dofe. if the Rent Commencemnent Date shall occur on the first day of & calendar month; or (b) st the close of the
calendar month to occur during the first {1s) anniversary of the Remt Commencement Date, for  Rent Commencement Date
occurring on any oiher dais; and theresfter, in all circnmstancss, consisting of successive periods of twelve (12) calendar months
each. Rental Years shall be reforred to es Rental Year *x” where “»” equals the sequential Renlal Year munber beginning with

the first Rental Year, refemed to as Rental Year 1.

1.3.66 “Rastricied Enfity” shall mean (i) any Person named by any executive order of the United States
Depariment of Treasury 25 » terrorist; (H) any Person listed on the “Specially Designated National and Blocked Person™ List, as
amended from time 10 tme, published by the Office of Fareign Assets Conirol; or (ili} other banned or blocked Person, or
transaction pursuant to any law, order, rule, or regulation that is enforced or administered by the Office of Foreign Assels

Control.

1.3.67 “Risk Administrator” shall mean the director of the Trst™s Department of Risk Management, or
hisfher designes. '

1.3.68 “Securd it” shall mean the sum stated in Section 1.2.9, plus spplicable salesfuse twc

1365 Infentionally deleted,

1.3.70  Imnteationally deleted,

1.3.71  “Dffice Houes” chall mean those hours stated i Section 1.2.17.

1.3.72  “Tax Year” shall mean each pericd as may be established by the taxing Governmental Authority
having lawfl jurisdiction over the Premises.

13,73  “Tenant Contractors™ shall have the meaning asciibed {o it in Section 7.2.

1,374 “Tepant Floor Aver” shall mean the number of square feet, stated in Section 1.2.4, contained in that
portion of the Building Floor Area constifufing the Preinises which shall be measured () with respect to the front and rear width
theteof, from the exterior face of the cxderior or earridor wall, or if none, from the center of the demising partition, to the epposite
exterior faca of the exterior or corridor wall or, if none, to the center of the opposite demising partition, and (b) with respect 1o
the depth thereof, from the exterior face of the front exterfor wall fo the exterior face of the rear extsrior wall, er corridor wall, or,

-5
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if neither, to the cemter of the rrar demising partition; and in no case shall there be any deduction for columms or ofier stuciural
elements within any tenant’s premises.

1.3.75  Intenfionally deleted

13.76  “Tenant Notice Address” shaill mean the address stafed in Section 12,2,

1.3.77  “Tenant Represeniatives” shall have the meaning ascribed to in Section 10.5.

1.3.78  “Tenent Trade Name™ shall mean trade name stated in Section 1.2.3.

1378  “Tenmt” shall mean the Person siated in Sestion 1.2.1.

1.3.80  “Term™ shall have the meaning ascribed to # in Section 3.1.

1.3.81 “Termination Damages™ shatl have the meaning ascribed fo it in Section 13.3.

13.82  “Trade Name Licenss™ shall have the meaning ascrbed to i in Section 4.4.1,
_ 1.2.83 Intentionally deleted,

1.3.84 Infenfionally deleted.
ARTICLE 3 PREMISES

21 Lesse. Landlord hereby leases to Tenant, and Trnant hereby leases from Landlord, the Premises, subject to
any and al! existing encumbrances and other matters of record, and the terms and conditions of this Apreement.

2z Quiet Enjoyment. Tenmnt, sobject to the terms and conditiops of this Agrecment, vpon payment of Rent,
upun observing, keeping and performing all of Its covenants and obligations vnder this Agreement, shall Iawfully, peacefully and
quistly heve, hold and enjoy the Premises during the Term hereof withou! hindrance or gjection by any person lawiully cleiming
unider Landlord. :

23 Copdition of Premises. Notwithstanding any other provision to the contrary, Tenamt has fnspected the
Premises and accepis the same in i3 present “as is, where is” condition. Tenant agrees that Landlord has made no representation,
warranty or inducement respecting the condition of the Premists to Temant. Tenant’s taking possession or occupying the whole
or a portion of the Premises shall be deemed conclusive evidence of Tenant’s sceeptance of the Premises in satisfactory condition
and in fill compliance with all covenauts and obligations of Lendlord, if sny, in connection therewith.

231 Condition gt Surrender. Af the expiration or sooner termination of this Agrespoent, Tenant shall
surrcnder the Premises broom clean and in the same condition as when delivered by Landlord, or hereinafier improved by Tenant
purszant fo Atticle Vi, excepting depreciation caused by ordinary wear apd tear, demage by Casuaity, wmavoidable sccident or

Act of God.

2.4 Agcess fo Premises. In edditiop to any ofher right fo enter the Premises undor this Agreement, Landlord and
ite agents shall have the right to enter and pass theough the Premises during business hours on business days () {o examine the
Premises and to show thera to actual and prospective sopeorior lessors, superior mortgagees, mswrers or prospective purchasers,
morigagees or lessees of the Building, and (b) Lo meke such repafrs, slterztions, additions and improvements in or to.the Premises
and in or to the bulding I which the Premises sre locared, or Landlord's facilities and equipment as Landlord iz required to
make. Landlord shall be allowed to take all meterisls into and upen the Premises that may be required in comnsction therewith,
without any Hability to Tenant and without any reduction of Tenant's covenants und obligations heremumder, Landiord shall ase
corumercially reasonable efforts to minimize interference with the operation of Tenant’s business.

2.4.1 Kevs, Locks & Codes. Deor locks may not be changed, or additienal door locks installed without
the prior wriiten approval of the Landiord. Tepant shall provide Landlord with entrance-door keys for emergency aceess.
Lendlord shall have a current working copy of 2l keys, cards, or codes fo all exterior doors providing ingressfegress to the

-
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Premises. Tenant shall provide Landlord with such keys, cards, or codes pricr to taking occupancy and within 24 hours upon
change, modification or replacement. Tenant cxpressly acknowledges the pofential safety implications related o itz faflure to
comply with this Section 2.4.1, and that such failure shall constitute an Event of Default.

ARTICLE TH: TERM

31 Termn. The term of this Agreement shall commenee on the Lease Commencement Dale snd shall torminate,
withoot necessity of potice from efther Party, on the Lease Termination Date, valess sooner ferminated pursuant to any applicable

provisian of this Apreement {“Tenm™).

32 - Option o Extgnd. Tenant shall have the option to extend the Term of this Agreement through the exercise of
2 Renewal Option, as pranted in Section 1.2.7, provided: (i) no defanlt in the obligations of Tenant ender this Agreement shall
exist at the time such optien is exercised; (i) Tenant, and its affiliates, are current on any and alt otber obligations to Landlord
and the County; (iii} Tenant shall provide notice to Landlord of its exerciss of such option, the Reesipt of which shall ocpur no
fesg than One Hundred Bighty (180) calendar days priot to the Leass Termination Dete, as the same may have been extended
pursuapt to this Section 3.2; end (iv) approval is granted by fhe Board of Trustees of the Pubhc Huealth Trust of Miami-Dade

Couaty, Fiorida, or muy successor govermning body of Landlord.

33 Termpnation. This Agreement shall terminate on the Lease Terminstion Date, and Texant bereby waives
notice 10 vacate or quit the Premises and sgrees thet Landlerd shall be entfitied fo the benefit of any and all provisions of law
Tespecting the summery recovery of possession of the Premises from a tenant holding over to the same cxtent as if statatory
nofice had been given. . Tenmnt hereby agrees that if it fails to surrender the Premises st the end of the Term, Tenant shall be
linble to Lendlord for any and all demages which Landlord shall suffer by reason thercof, md Tenant shall indemnify Landlord

. againgt all claims and demends made by any secceeding tonant.

3.4 olding Over, I Tenant shall be in possession of the Premises after the expiration, or sooner termination, of
the Agrecment, the tenancy under this Agrecment shall becoms a tenancy at sufferance, on 2 month-fo-month basis, terminable
by either Parly upon notice thereaf, Receipt of which shall occur ne later than thirty (30) days prior to terznination, and shatl be
subject 1o all terms and conditions contained in this Agreement as though the Term had been extended from month o month
{(“Holdover Period™). Such holding over shall not be deemed to operate as a renewal or extension of this Agreement, and pothing
herein shafl be interpreted to permit Tenent to retain possession of the Premises after the Lease Termination Date or sooner

termination of this Agreement.

) 341 Holdover Rent. Notwithstending the provisions of Seetion 3.4 to conirary, Terant covenants to pay
to Landlord, Rent zdjusted as follows; (a) the Annual Base Renf payeble hereunder for each month during the Holdover Period
shall be two (2) ties the monthly instaliment of the Asnnal Base Rent payable during the last month of the Term; and (b) all
Addltlona] Rent payable hereunder shall be prorated for each month dm‘mg the Holdover Period.

ARTICLE TV: TISE

4.1 Occupancy and Use.  Tenant shalf occupy the Premises on the Lease Commencement Date and shall,
thereafier, have the non-exclusive right, privilege and obligation to continnously operate and use the Premises for the Permitted
Use. Without Himiting the general prohibition of the foregoing sentence, Tenant covenants not 1o use, nor penmit the nse of, the
Premises for any Prohibited Use. Landlord reserves the right to permit individuals or entities other than Tensal {i) to carry on the
same bustness a« is being carzied on by Tenam at the Premises, or (if) to sell the sare products as are being sold by Tenant at the
Premises, al sny other location owned or operated by Landlord or ifs affiliates, incinding within the buflding at which the

Premises is locaied.

42 Logatl Compliance, Tentant shall comply with all appliceble Iaws, ordinences (including zoning ordinsnces
and land-use requirements), rules, regulations and orders of ail Governmental Authorities and any other public or quasi-public
authority having jurisdiction over the Premists or the business activities conducted herein, including particularly, but without
limitation, these conceming the use, occupancy sod condition of the Premises und at] machinery, equipment and firnishings
Iocated therefn, md of any insurance underwriting board or msurencs inspection bwroay baving or clafining a jurisdiction or eny
other body exercising similar functions and of all insurance companies from time 1o time selected by Landlord to write policies of

o
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insurance covering the Building aud its swrounding property and any business activity conducied thersin or there-from. It is
expressly understood that if apy present or futore law, ordinance, regolation or order requires an occupancy permit for the

Premises, Tenant will obtain such permit #t no cost o Landlord

The Parties agree that this Agreement and #s terms were not entered info as an inducement or payment for refertal of patients by
either party 10 the other. The amounts paid by Tenant to Landiord have been determined by the Parties, through good faith and
arms-length bargaining, fo be commerdally reasonable and consistent with fair market value, and do not include soy rebae,
idekback, or other reduction in charge. The Parties agree 1o comply with sl applicable laws, inclndisg, bt not Hmited {0, Stark
and the Anti-Kickback statutes and regnlations, The Parties focther agres o restruchuze or amend this Agreement, if necessary, to

facilitate such compliance.

43 Office Hours. Beginning on the Rent Commencement Date, Tensnt covenanis to open the Premises, fully
fixtured, stocked and staffed, and 1o conduct it business in such a manner as 10 transact the maximom volume of basiness in and
#t the Premises and shall kecp the Premises open for business during Offiee Hours or any period in exisasion theresf, or suchk
gther hours ag may be established by the Landlord from time to {ime. Tenant agrees o puy wo Landlord, s Additional Rent, an
arnount equal to One Fundred and No/100 Dollars {$100.00) for each hour, or portion thereof, the Teoant fails to keep the
Premises open for business during Office Hours, and such fathure 1o open is not dee fo Force Majeure. The provisions of this
Section 4.3 shall be in addition to any other remedy available to Landlord under this Agreement. Tenant shail not be in defaull of
this Agreement for temporery closings in connection with maintenance or repairs, renovation or remodeling, inventories or other
temporary closing in the normal course of business provided that Tepaot is m Rezelpt of written congent from Landlord for such

femporary closing.

4.4 Tenent Trade Name, Tenant agrees to conduct its busipess in and at the Premises at all fimes required
hereander, under Tenant Trade Name, The Tenant Trude MName shalf not be altered without: (2) the Tenant having first been in
Receipt of written conseat from Landlord; and (b) such afteration to the Tenant Trade Name be made fo 2 majerity of swores,
operated by the Tenant or Tenant affiliate, and operating under the Tenant Trade Name. Tenant agrees 1o make, st itz soie cost
and expense, afl necessary alterstions 1o signage on the Premises Lo reflect the shiered Tenant Trade Name, no later than thirly
{30) days following its Receipt of consegt. In addition to the reguirements of this Section 4.4, all alteratiohs shall ‘e puribrmed
pursuant to Article VIII of this Agreement.

4,4}  Licensing, Tenant shall provide Landlord copies of fully exeeuted licensing or franchise
agreements by and between the Tenent and the applicable Hoonsor, franchisor or other party, the terms of which shali grant
Tenant the sotherity to opetate under the licensed Tenant Trade Name pursuant o this Agreemest (“Trade Name License”).
Lzzpdlord shall be in Receipt of the Tmde Natne License, as required by this Section 4.4.1, no later than thirty (30) days prier to
the Rent Commencement Date.  Landlord shall have the right, in its sole and reasonsble judgment, to determine whether the
Trade Name License matetially interferes with Tenant’s ability to cormply with Tenant’s sbligations under this Agrecment, and in
such event, the Landlord shall have the right to terminate this Agrecment upon wriften notice to Tenant,

ARTICLE V: RENT, AUDTTS & SECURITY

5.1 Rent; Rent Payments Dus. Tenant eovenants io pay to Landlord, as rent for the Premises, the following: (4}
Annual Base Rent; and (b} Additional Rent {coflectively, “Rent™, without any seteff, deduction, or demend thevefor, Except as
may be otherwise provided herein, Tenant shafl not pay suy Rent earlier than ose (1) month in sdvance of the: date on which it is
due, and any Additional Rent which shall besomme due shall be payable with the next installment of Annmal Base Reat.

511  Aunpal Base Rent Tensnt shall pay the Anmial Base Rent in equal monthly stellments in
advance of the first day of cach calender month during the Termn. The firet such payment due uader this Section 5.1.1 shall be
promted 1o inchde any period ftom the Rent Commencement Date to the first day of the first full caleadar momth o ocour

thereafter,
5.2 Annuzl Adjostments. Intentionally deleted,

522 No Watver: Survival. Any delay or failure of Landiord in billing Tenant for the escalnfion of
Annual Base Reul shall not constitute a waiver of or in sty vs;ay mpair the continuing obligation of Tenant to pay such escalation
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of Annual Base Reot. Tenant’s obligation to pay the escalated Annuat Bese Rent pursoant fo Section 5.2, shafl continue and shatl
cover all periods up to the schednled expiration or early termination of this Agreement.

523 Intentionally deleted,

53 Late Chorges: Inferest. If Tensnt shall fill to pay any Rent when the same is due, Tenaot shall be ablipated 1o
puy & late payment charge cqual to five (5%) percent of any Rent payment not paid when dus to reimburse Landlord for its
additions} administrative costs. Any Rent which is not paid when the same is due shall bear interest al the Defanlt Rate from the

first day due untl] paid.
54 Intentionallv deleted.
3.5 Inteotionally deleted.

5.6 Intentionally delated.

5.7 Rent Payments. All payments of Rent shell be by check, drawn on a United States bank, mads payable to the
“Pablic Health Trust of Miami-Dade Couunty, Flarida,” and delivered to Landlerd at the following address:

To the Landlerd:  Public Henlth Trest of Mismi-Dade County, Florida
1500 NUW, 128 Avenus, Suite 103
Miami, Florida 33136
Amta: Rent Collections

5.7.1 Remyned Checks. In the svent a check, due pursuant fo Section 5.7.1, is retumed to Landlord as 8
result of nonsuficient finds or is ofherwise uncollectable, then in addition to any other romedy available wnder this Agreement,
Tenant shall pay 10 Landlord, as Additional Rent, an administrative fee, the amount of which sball be the greater of (a) Fifty and
Nof100 Doltars ($50,00); or (b) five (5%) percunt of such returned check. Landlord may require Tenant to provide a certified or
cashier’s chietk upon the oceurrence of any retumed check.

5.8 Pariial Rent Payments, Any payment by Tenant or acceptance by Landlord of & lesser smnount than shall be
due from Tenant 1o Landlard shall be treated as payment on accpunl. The acceptance by Landlord of a check for a lesser amomnt
with i endorsement or statement therson, or upan any letter acrompanying such check, that such lesser pmount is payment i
full, shall be given no effect, and i.andlord may accept such check without prejudice o any otber rights ar remedies which

Landlord mey heve ageiost Tenant,

58 Scourity Interests,

581 Trade Fixtures. To proteet Landlord in the event Temant defuults hereunder, Tenant hereby grants
to Landiord a security interest in all goods, mventory, equipment, trade fixtures, and al personsl property belonging to Tenant
which ere or may bs put inio the Premises during the Term and al} proceeds of the foregoing. Said seenrily interest shall secure
all amounts © be paid by Tenant to Landlord hereander, inchiding all costs of collection and other costs as may be redquired
herein, an administrative charge equal to fifieen (15%%) pereent of such costs, and any other indebtedness of Tenaut to Landiord.
Tenant aprecs to sign any finencing statement of security agréement requested by Lendlord to perfect such security mferest The
lien granted hercunder shall be in addition to any lien of Landiord thal may now or at any time hereaficr be provided by law.

5.10 Advance Rent. Intentionatly deleted.

511 Secopity Deposit.  Simulmucously upen the execution of this Agreement by Tepant, Tenmnt shall pay to
Landlord the Secutity Deposit, the same to be held a5 security for performance by Tenant of all obligations fmposed under this
Agresment which Tepant is required to perform Guring the Tarm, and any extension thereof. If Tenant defaults in its payment of
Rent or performancs of any of its other obligations under this Agrsement, and any renewals or extensions thereef, Landlord may,
al s sole optien and without auy obligation, whether before or afier enforcing its remedies against the Tenant under Article XTI
hereof, retain, use, of apply the whale or any part of the Security Deposit to such extent, against any damages which Landlord

-
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may sustain by reason of Temafit’s failure to perform such obligations, but such epplication shall not prechude Landlord drom
recovering grealer damages if the same can be established. Tn no event shall the Security Deposit serve as Advence Rani If
Laodlord uses, applies, or retains ulf or any portion of the Security Depesif, Tenant shall restore the Security Deposit 1o Its
original amount within five {$) days of Receipt of written demend from Landlord, Tenznt’s failure to timely comply with the
provisions of this Section 5.9 shall be mm Event of Default. Exccpt s may be required by applicabie low, Landlord: (2} shall not
be required 1o keep the Secusity Deposit separate from fts own fimds, snd may commingle the Security Deposit with its, own
funds; {0} shal} have no fduciary responsibilities or trust obligations whatsoever with regard to the Security Deposit and shall not
assume the duties of 2 frnstes for the Ssemrity Depasity and (c) shall not be required to keep the Secinity in an interest-bearing
accovnt. Proviged ibat Landlord has determined, I its sole discretion, that Tenant has fiully and faithfully complied with all the
terms, provisions, eovenagts, and conditions of this Agreement, and any rmodificafion, exfension, or rencwal thereof, Landlord
shail return any umused perl of the Secarity Deposit to Tenant within a reasonable time following the expirstion or eatfier
tormination of the Agreement. The Security Deposit shall not be mortgaged or encumbered by Tenant, and neither Landlord ror
its sucesssors or assigns shall be bound by any such morigage or encumbrance. '

5.12 Letter of Credit. Intendonally deleted.

513 Guaranty. Intentionaily deleted.

ARTICLE V1: TATES AND IMPOSTTIONS

6.1 Payment of Impositions. Tenant shall pay, or cause to be paid, all Impositions before fhey become delinguent
{i.e., bsfore any penalty, fine or interest is addod fo the amount due, but withoul any requirement that fhe amount doe be paid by
any daie which will take advantage of any discounts available for carly payment). I by law any Imposition is payable or may, at
the option of the taxpayer, be paid in instaltments (whether or not interest shall acerne on the unpaid belance of the Imposifion),
Tenant may pay fhe sams (and any accroed interest on the unpaid balance of the Jmposition) in installments, but same shali in all
cvemts be paid before they become delinguent. Landiord may require that Tenant’s leaschold improvements be separately

assessed by the Govemmental Authority.

6.2 Taxes on Rept. Tenant acknowledges and agrees that the amouots set forth herein as Rent do not mchide any
and sl applicable sales/nse tax. In addition to the payment of uny other tax or Imposition as may be required berein, Tenant shall
‘pay to Landlord any sales, excise and other tax levied, imposed or assessed by a Governmental Anthority upon any Rent payable

hereunder.

63 Proof of Payment. Tenmanl shall provide, or caused fo be provided, 1o Landlord, within thirty (30} days of
payment of any tax or Imposition, official receipts of the appropriate Govirnmental Avtbarity, photocopies thereof or ofher proof

of payment sstisfactory to Landlord,

6.4 Tax_Yesr Adjnstments, For a Tax Year in which the Term commences or terminuies, the provisions of
Sections 6.1 and 6.2 shall apply, but Tenzot's Hability for any Imposition or other tax for such Year shall be subject to a pro rata
adjustment bused npos the number of days of such Tax Year falling within the Term.

ARTICLE VI TENANT IMPROVEMENTS

71 Infemtionally deleted

7.2 Licne No work performed by Tenant pursuant fo this Agreoment, whether in the nature of erection,
constraction, alferation or repair, shall be deemed to be for the immediate use and benefit of Landlord so that no mechsnic’s or
otier lien, or tax, shall be allowsd againsttho cstate or estates of Landlord by reason of any consent given by Landlord to Tenant
to improve the Premisss. ‘Tenant shalf place such coniractual provisions as Landlord may request in afl contracts and
subcontracts for Tenant's improvements assuring Landlord that no mechanie’s tens will be asserted against Landlord's interest

or interests in the Premises or the property of which the Premises ere a part, Said confracts and subcontracts shall provide, infer
i, the foflowing: .

-
)

-10-

Form Lease Apeemen
32-




{a) that notwirthstending amything in said contracls or subcoptracts to the contrary, Temant's contractors,
subconiraciors, suppliers and matedatmen (collectively, “Tenant Contragtors™) will perform the wark and furnish the required

materials on the sole credit of Temant;

{B) that no Jion for abor or materials will be filed or claimad by the Tenant Contractors agaimst the laterest or
interests of Landiord in the Premises or the property of which the Premises are 2 par;

(¢) that the TE,HEI.III Conhaciors will immediately discharge amy such lien fled by any of the Tenant
Contractors’ suppliers, laborers, materialmen or subeontractors; and

() that the Tenant Comtrastors will indemmify and save Landlord harmless from any and all costs and
expenses, inclyding attomeys” fees, suffered or incurred as a resulf of any snch Ken imdertaken by the Tenant Contractors.

Tenant shall promptly pay il persons farmishing {abar or materials with respeet to any work performed by Tenant or Tenant
Cuntractors o or shout the Premises. If smy mechenic's or other liens shall st any time be filed against the Premises or the
property of which the Promises are a part by reason of non-peyment of faxes, work, labor, services or materizls performed or
finnished, or alleged to have been regardless of whether any such lien is asserted sgainsi the interest or interests of Landlord, or
Tenant, Tenant shall forlhwith canse the smme to be discharged of record or bonded 1o the satisfaction of Landlord. If Tenant
shall faif to cause such len forthwith fo be so distharged or bonded within ten {10} days following Tenant's Receipt of notice of
the filing thereof, then, in addition to any other right or remedy of Landlord, Landlord may bond or discharge the same by paying
the amount claimed to be due, and the mmount so paid by Landlord, meluding attomeys’ fees incurred by Landlord either
defending aguinst such fien or in procuring the bonding or discharge of such Hen, together with interest thereon 2t the Defnlt
Rete and an administrative charge equal fo fiflcen (15%) percent of such costs, shall be due and paysble to Landlord as

Additions) Rent.

7.3 Title to Lensehold Improvements. All leasehold improvements, cxcluding trede fixiures and apparatus,
installed in the Premises al any time, whether by on behalf of Tonant or by or behalf of the Landlord, shall not be removed from
the Premiscs &t awy time, wnless such removal is consented to in advance by Landlord; and at the expiration, or early termination,
of this Agreement, all such leasehold improvements shall be decmed to be part of the Promises, shall not be removed by Tenant
when it vacates the Premises, and title thereto shali vest solely in Landford without payment of any nature to Tenant.

74 Trade Fixtures, All trade firtares and apparatus, sxcluding leesebold improvements, owaed by Tensmt and
installed i the Premises shall remein the property of Landlord and shell not be removable at any tirpe, including upon the

expiration of e Tem,
1.5 Required Refurbishents, Itenfionally deleted.

ARTICLE VIIL: REPAIRS AN ALTERATIONS

8.1 Repairs by Landlord. Landlord, at its expense, will make or canse to be made, structural repairs o cxterior

walls, strustural columns, roof penchations and structural floors which collectively eaclose the Premnises (exeluding ail doors,
door frames, storefronts, windows and glass); provided Tenant shafl give Landlord notice of the necessity for such repairs.

8.2 Repsirs by Tensnt, All repsirs to the Premises or any instaflations, equipment or facilities thereln, other then
those repairs by Landlord pursuant to Section £.1, shail be made by Tenant at its expense. In addition to any repair that muy be
generally required herzin, Temant will keep the interior of the Premises, togsther with afl slecirical, plumbing and other
mechanieal fstullations therein aod the heating, ventilating and air conditioning syster instalied by Tonant in the Promises, in
good order and repair and will make ali replacements froxs time to time required $ercto af its expense. Tenant will aot overload
the electrical wiring within or serving the Premisus, and will install at ifs expense, subjeet to the provisions of Section 8.4, ay
additionat eleetrical wiring which may be required in connection with Tenant’s apparstus. Any damage or injury sustained by
any person becanse of mechsnical, électrical, plumbing or any other equipment or installations, whose maintenance and repair
shall be the respoasibility of Tenant, shall be paid for by Tenant, and Tenant hereby aprees to indemnify and hold harmiess
Landlord from and against all ¢faims, actions, damages and lability in connection therewith, mehding, but not limited to
attorneys’ feer and other professional fees, and any other cost which Landlord might reasonebiy incur.

-11-
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8.3, Dzmage to Premises, Tenant will repair promptly ar i3 expense agy damage to the Premises and, vpon
demand, shall reimburse Landlord, as Additional Rent, for the cost of the repair of any damage elsewhere on the Building, caused
by or arising from the installajon or removal of property in or fiom the Premises, regardless of fzult or by whom such damage
shall be caused (unless cansed by Landlord, its agents, erployees or coniractors). If Tenant shall fail to commsnee such repairs
within five {5) days after Tenant's Receipt of motice to do so from Landlord, Landlord may make or cause the same 1o be made
and Tenant agrees i pay in Landlord promptly upon Iandlerd’s demand, sy Additional Rent, the cost thereof, and sn
afdministrative fee equal to Sftsen (15%) percent of such costs, with interest thereon at the Default Rais untif paid.

8.4 Tenant Alterations, Tenant will not make any alterations, renavations, mprovements or wther installations in,
on of to any part of the Premises (iuchuding, without limitation, any alterations of the stotefront, signs, strictural altsrations, or
smy cutling or drilling juto any part of the Premses) noless and vatil Tenant shall have causerd plans snd spesifications therefor to
have been prepared, af Tennnd’s expense, by an architect or other duly qualificd person and shall have obtained Landlord’s
written approval thereof IF such approval is granted, Tenant shalf couse the work described in such plans and specifications to be
performed, at its expense, promptly, cEfciently, competently and in 2 good and workmanlike magner by duly qualified and
licensed persons or enfities, using first gtade materials, without interference with or disruption fo the operatioas of tenants or

_other occupants of the Building, Al sach work shall comply with all applicable codes, rules, regulations and ordinances. The
written approval of Landlord shall not constitute an opinion or agreament by the Landlord fhat the plans mnd specifications of the
improvements are stucturally sufficient or in compliance with any Jaws, codes or other appHesble regulations,

341 Congrugtion. Any such alferations, renovations, improvements or other installetions shall (a) be
conducted under the supervision of an architect or enginser selected by Temant and approved by Landlord, in writing, which
approval shall not be unressonsbly withheld; (b) be mede in accordance with detafled plans and specifications prepared by such
srchitect or enginesr and approved, in writing by Landlord; () be made prompily znd o good workmaniike mamsor; and {d) be
peit by, or caused to be paid by, Teaant flly and prompdy.

842  Constuction Plans. Plans and specifications shall, at a niinimurn, cover the following matters in
connetiion with any alteration, renovation, fmprovesment or other installation io the Premises: (i) basie construction and forther
leasehold improvements; {ii) proposed new equipment and fixteres; (i) proposed fumiture and décor; (iv) proposed signage,
which moust be in complianse with the overall lock of the area; and (v) other matiers relating o sife preparation, ncluding but nol
limiled to drainage, and other required facility improvements. No later than thirty (30) days following caraplction of sach work,
Tenant shalt defiver to Landlord & complete set of “as-built” drawings and such other related documents as may be reasonably
reguested by Landlord. Soch “as-buif” drawings and other relzted documents shall becoms the property of Landlord, except to
the extent of any intellectual property reflecting Tenant’s iradesnarks, irade names or trade dress contained therein, -

85 Landiord Alterations. Landlord reserves ihe right at auy time and from time to time to (&) make or permit
chenges or 1evisions i the plan for the Bumilding, or the Building Floor Arez including addilions to, sebiractions from;
rearrngements of, altermtions of, modifications of, or supplements to, the bulldipg rens, walloways, driveways, parking aress, ox
other Common Arens; (b) copstraet improvements in the Building and to make alerations thereof or additions thereto on or in
any such building or buildings and build adjeining seme; and (c} make or permit changes or revisions in the Building or the
Building Floor Arts, inctuding additions thereto, and to convey portions of the Building te othess for the purpose of sonstructing
thereon other buildings or improvements, including additions tharete and alterations thersofl

8.6 Roof and Walls, Landlord shall have the exclusive right to use all or any part of the roof of the Prerpises for
a0y purpose; to erect additional stories or other struciures over all or any part of the Premises; to erect in conneetivn with the
consiruction thersof lempurary scaifolds and cther aids 1o consimetion on the exterior of the Premises, provided fhat acoess to the
Premises shall not be deuied: and to instsll, maintain, use, Tepair and replace within the Premises pipes, ducts, conduits, wirss and
al other mechanical equipment serving other parts of the Building, the same 10 be ja locations within the Promises as witl not
wrreasonsbly deny Temnt’s use thereof. Landiord may make any use it desires of the side or rear walls of the Premises or other
structural elements of the Prernises, provided that such use shall not encroach on fie interior of the Premises nnless (i} all work
carried on by Landlord with respect to such eneroachmedt shell be done duriog hours when the Premises are not open for
business and otherwise shall be carricd out ja sach a mainer s not fo anreasonshly interfere with Tenant’s operations in the
Premises, and (i) Landlord, at its expense, shall repair all damege to the Preanises resuiling from such work
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8.7 Permits and Other Approvals. Teoani shall be responsible to securing all necessary permits and other
approvals as may be required apy Governmental Authority having jurisdiction over the Premises prior to the commencemernt of

any work pursuant to this Agreement.

ARTICLE X; OPERATIONS

10.1 Tenant Operations. Tenant will at its expense: () keep the inside and outside of all glass in the doors and
windows of e Premises clean; (b) keep all exterior store surfaces of the Pramises clean; (¢} tplace prompily sy cxecked or
broken plass of the Premises with plass of [ike color, grade and quslity; {d) maintin the Premises in a clean, orderly and sanitary
condition and free of nsects, rodents, vermin and other pests; (¢) kesp any parbage, trash, mbbish or other refuse in rodeat-proof
contamers within the interior of the Premises uniil removed; (f) deposit such garbage, trash, mbbish and refuse, on a daily basis,
in desipnated receptacles provided by Landlord; (g} keep all mechanical apparams free of vibration and noiss which may be
transmittod beyond fhe Premises; (b} comply with «ll laws, ordinences, rules end regulations, now or hereinafter in offect, of
Governmental Anthorities and all reasonable recommendations of the Landlord’s casuslty insurer or insurers and otiier applicabe
ingnrance rating organization now or hereinafter in offect; (i) light the show windows of the Premites and exterior signs and wrm
the same off to the extent required by Landlord; () comply with and observe all rules.and regulations established by Landlord
from fime to Bime which apply generally to all tepants in the Building; (&) mainfain sufficient and seasonal inventory and have
sufficient number of personnel to maximize sales volume in the Premises; snd (1) conduct its business in il respects ina

dignified manner tn ascordance with high standards of store operation.

Tenant will not; (m) use the Premises for any Prohibited Use; (n) place or maintsin any merchandise, signage, trash, refiise or
other arficles in a vestitule or entry of the Premises, on ihe walkways or corriders adjacent thersio or clsewhere on the exerior of
the Premises, nor obstruct any driveway, cotridor, watkway, parking area, mall or any other Common Area; (0) use or permit the
use of any objectionable advertising medfum, including without limitation, loudspeakers, phonographs, public address systems,
" sound amplifies, reception of radic or television broadcasis within the Bnilding, which is in any manner andible or visible
outside of the Premises; (p) permit undne sccumuiations of or bumn garbage, trash, mbbish or ather refiise within or outside the
Premises; (g} canse or permit objectionable edors (in the opinion of Landiord) to cmanate or fo be dispelled from the Premises;
(¥} solicit business in any Common Area; (5) distribute handbills or other advertising matfer in any Commeon Area; (1) perit the
parking of vehicles 5o 15 to interfere with the use of eny diiveway, corridor, walloway, patldng arca, mall or other Common Ares;
{u) recefve or ship articles of any kind outside the designated loading sreas for the Premises; (V) vse miall, corridor or eny other
Common Area ndjacent to the Premises for the sale or display of any merchandise or for suy other busincss, ecoupation ok
tndertaking; (w) conduet or permit to be conducted my auction, fictitious fire sale, going out of business sale, bankrpiey salc
(unless directed by court crder), or other similar fype sale in or connecied with the Premises (this provision shall not be
interpreted to restrict Tenant’s sbsolste freedom to determine selling prices, nor preclude the conduct of perindic seasonal,
promotional ot clemance sales); (x) use or permit the use of any porden of the Promises in o manner which will be in violation of
1aw; (5) place aload npon any foor which exceeds the floor load for which the floor was designed to carry; () operate jis hesting
or air-conditioning in such. & manner 25 to drein heat or air conditioning from the Common.Area or fram the premises of any
other tenant or sther oceupast of the Boilding; or (22) usc the Premises for any unlawful or illegal business, use or purpose, or for
any business, use or purpose which is immoral er disreputable (incinding without limitation “achuit cntertainment establishments™
and “adult bookstores™), or which is hazardous, or in such manner as to constifute a nuissnce of ay kind, or for avy purpose mn
any way in viclation of the certificate of occupimey or other stmilar approvels of applicable Goveramental Antherities.

10.2 Siens snd Advertising. Tenant will not place, or canse fo be placed or mainiained on the exterior of the
Premises, or any part of the imterior visible from the exterior thereof, any sign, banner, advertising matter or eny other thing of
any kind, and wil} not place or muintain awy decoration, Jetter or advertising matter on the gluss of any window o door of the
Premises without having first obiained the written approval of Landlord, which approval shall not be upmasonably withheld,
HNotwithstanding the gencral prohibition stated above, and subject to all applicable Taws, Tenzut shall be authorized to place
signege on {he Premises in compliance with the overall look of the Building, Tensmt shall, at no cost to Landlord, maintain‘such
sign, bannex, decoration, Jettering, advertising matter or other thing as may be permitted herein jn good condition and repair ot all
times. Landlord may, at its option, procure and install signs, at Tenant’s expense, within the Premises. No painting of signs shali
be pumitted directly to the masonty. ‘Tenant s expressly aware of Landlord’s Tight to remove, without notice, aoy signs i

violation of this Agresment.
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10.2.1  Commercigl Advertising. In addition to the prohibitions and requircments of Seetion 10,2, Tenant
ghall not, within the Premises, offer for sale or ingtall, maintain or operate, nor suffer o be installed in the Premises, auwy Display
Apparas for the provision of commercial advertismg of any item, product, service or thing which is not available as an Hem,
service, product for sale or product for demonstration within the Premises.

10.3 Painting & Displays. Tenant will not paint or decorete asy part of the csterior of the Premises, or any part of

the interior of the Premises visible from the exterier thersof, without have fivst obiained the writtca spproval of Landlord. Tenaat

will install and maintain at all times, subject to the other provisions of this Seefion 10.3, displays of merchandise in the show
windows (if any) of the Premises. All articles, and the arrangement, styie, color and general appearance therzof, tn the intedor of
the Premises, including without limitetion, window displays, advertising matler, signs, merchandise and store fixtures, shall be in
keeping with the charscter and standards of the improvements within the Building, as determined by Landlord Landiord
veserves the right to reguire Tepant to correct my nen-confonnity.

14 Intentionelly deleted,

10.5 Hazmdons Materinls. Tenant hereby sgrecs thit the Tenant and itz officcrs, directors, employees,
representatives, egents, contraelors, subconiractors, and any other nsers of the Premises (collectively, “Tenunt Representatives™)
shall not use, generate, mamufacture, refine, produce, process, store or dispose of, on, under or about the Premises and the
Building or frapsport 1o or from the Prernises and the Building in the fifore foe the pwpose of generating, manufacturing,
rebning, prodocing, sioring, handling, fransferring, processing or transporiing Hezardous Materials, except in compliance with all
apphieable Hazardons Materials Laws. Purthemmore, the Tenant shall, at its own expense, procure, maintain in effect and comply
with all condittons of any and all pecmits, licenses and other govemmental and reguletory approvals veguired for the storage or
use by the Tenant or any of the Tenant Represegtatives of any Hazardous Materials in the Premises, including without limitation,
discharge of (eppropriately treated) materials or wastes into or through any sanitery sewer serving the Preises.

Tenant represents and warrants that Tenant and Tenart Represeptatives shall af all times during the term of this Agreement be in
compliance with all HMerardous Materials Laws. Tenant shall indemnify, defepd and hold Landlord, the County, and their
respective Trustees, Commmissioners, medicel staff, officers, employtes, agents and instrmmentalities, harmless from and against
any eod all claims, Habilites, inhades, damages, costs and expenses (including attomeys' Tees and sosts through appeal) atising
out of or in canmection with any breach of this Section 10,5, This indemnity shatl survive the expiration or sooner tepmination of

this Agreement

Tach party hereto {for purposes of this paragraph, “Notifving Party™) shall immediately notify the other party {the “Notice
Recinient™) in wriling of {3) any enforcement, cleam up, removal or other govermmental or regulmtory action instituted,
coplemplated or threstened copcerning the Premiscs pursusnt to spy Harardous Materials Laws; (b) any claim mede or
threatened by any person against the Notifying Party, the Premises, or the Brilding, relating fo damage contribution, cost
recovery, compensation, Joss or injury resulfing from or claimed io result from any Hazardous Materials on or about the
Premises; and (o) any reports mads to any covironmental agency arising out of or in corncetion with auy Hazardeus Materfals in
or remaved from the Premises including eny complaints, notices, wamings or asserted violations in copmection therewilh, all
upon receipt by the Notifying Party of actual knowledge of any of the foregoing matters. Notifying Party shall also supply to
Notice Recipient as promptly as possible, and in any event within five (5) days after Notifying Party first receives or sends the
same, copics of all clafins, reports, complaints, notices, wemnings or asserted violations relating in any way o the Building or
Tenang Represeotatives' uso thereof,

The provisions of this Section 10.5 shall survive the expiration or sarly termination of this Agreement.
10.6 Management & Staff. Tenant shall {z) hire and assign such qualified and experienced manager oF MaNAEETS;

or {b) maintein such minimum operating quelifications at efl times during the Term hereof, for the proper operation of the
Premises. Tenant shall reesonazbly contro} the conduct, demeanor and appearance of its officers, members, sraployess, agents and

representatives, sad customers and patrons and upon objection of Landlord concerning the conduct, demeanor or appearance of -

any such persons, Tenmnt shall take il necessary steps io comréet the canse of such objection.

0.7 Food Operations. Inientionally deleted,
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10.8 Smoke Free Environment There shall be no smoking in {he Preises, Tenant ackmowiedges Landiord’s
smoke-free policy and the requitements placed upon Landlord by applicable laws of ceriain Governmentsl Authorities and

accrediting organizations.

169 Disabled lndividuels. Tenant tndarstnds, recognizes and warrants, thet the Premises are, and shall at all
times be maintained, iy accordance with the requirstments for disabled individuals contained in the Americans with Disabilities
Act of 1001 (“ADA™) and Section 553.48 of the Florida Stanstes, Landlord further warrants that aceess to and from the Pramises,
including, but not Euiied to restreoms, hallways, emiryways to the siveet, and aceassible parking will be brought info compliance
with the accessibility standards for govermment programs contained in the ADA and all requirements of Section 255.21 of the

Florida Statates.

10,16 Cther Maintenance Aercemenis. Inlentionally deleted,

10.11  NoLiens, Tensant agrees nofto suffer the estate of Landlord in the Premises, af any time during the Term, to
become subject to any Hen, charge, or encumbrance whatsoever, and to indemnify, and keep indemmified, Landlord agaipst all
such Hens, cherges and encombrances, # being expressly agreed that Tenent shall have no wnliority, express or implied, to crests
any lien, charge, or encumbrance upon fhe esiate of Landlord on the Premises. If Tenant shafl fail o canse any such Nen, charge,
or encumbrance forthwith to be so dissharged or bonded within ten (10} days following Tenant's Receipl of notice of the filing
thereof, then, in addition to eny other right or remedy of Landlord, Landlord may bond or discharge the same by paying the
amount claimed to be due, and the amount so paid by Landlord, including attorneys® foes incurmed by Landlord either in
definding against such lien or in procuring the bonding ar discharge of such fien, fogether with interest thereon at the Default
Rate and an administrative chargs equal to Gfieen (15%) percent of such costs, shall be duc and paysble to Landlord ss
Additional Rent. :

ARTICLE XT: UTILITIES

111 Negessery Utilities, Tenant shall pay, or canss to be paid, all proper charpes for gas, electricity, light, beat,
water and power, lelephone, protective and other commumication services, and att other public or private utility services, which
shall be vsed, rendered or suppiied upon or i conmection with the Premises, at agy time during the Term, and Tepant shatl
comply with il contracis refating to any such services and will do all other things required for the maintenance end continuance
of such services as are nevessary for the proper mainienance and operation of the; Premises. Tenant shail also at its sole cxpease
procure all necessary penmits, licanses or other anthorization required for the Jawful and proper installation and meintepance
fpon the Premises of wires, pipes, conduils, mbes and other equipment and appliances for use in supplying any such otitities,
services or substifites to the Premises. Landlord shall not be responsible for providing any ufility service to the Premises, nor for
providing meters or ather devices for the measurement of utilities supplied to the Premises, and Tepani shall awange for the
firnishing to the Promises of such utifity services as it may Teguire, as well as for the installation of all such meters or ather

devices.

ARTICLE XTI SUBLETTING & ASSIGNMENTS

121 Landlord's Copsent.  Tenant will not assign this Apreement, in whole or in part, nor sublet all or any past of
the Promises, mor license concessions or lease depariments therein (for purposes of this Asticle KT, each individually and
collectively, 4 “Transfer™), nor pledpe or cnoumber, by mortgage or other instriments, its interest in this Agreement without first
submitting a written request to Landlord (“Transfer Nogice™), sad having received the written consent of Landiord, which consent
tmay be withheld fa ils sole and absolute discretion. This prohibition shall include, without limitation, any Traesfer which would
otherwise occur by operation of lew, merger, consolidation, rearganization, transfer or other change of Tenant’s corporote,
partnership or proprstary structure or ownership. Consent by Landlord to my Transfer, pledge or enewmbrance, shall not
comstitule & waiver of the requirement for such consent to any subsequent Transfer, pledge or encumbrance. Notwithstanding the
foregoing, sale of sinck over a nationally recognized security exchange shall not be deemed 2 Transfer for purposes of this

Apresment

‘Notwithstanding any other pravision to the coniraty, Landlord’s spproval to any Transfer shall be subject to {a) uny uppropriate
adjusiment in Rent s the Parties shall mutnally agree upon {with each parfy acting reasonably and in good faith); and {b} the
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reasonabie discretion of the Landlord, which shall include such policy considersdions as ave deened approprtate by the Landlord
#t such time. -

122 Minimum Reguirements. Landlord apress fo not unreasonsbly withhold fs consent to a Transfer provided
that: .

122.1 =t least sixty (60) days before the proposed sifective dute of the Trunsfer, Landlord receives for
approval a copy of a fiully executed vaconditional Transfer whersin the assignee or sublessee expressly assumes afl of the terms
and provisions of this Agreement together with (i} reasonsbly detsiled information as to the character, reputation and business
experience of the proposed ‘assignes or sublesses, and {if) financial informeation and bank references on the proposed assigaes or
sublessee;

1222  no Transfer will relieve Tenant of any of #s primary obligations or fiabilities under this Agreoment,
and Tenant and any assignes of this Agreement will be held jointly and severally lisble;

122.3  Tenant Temains Tesponsible tp Landlord with respect to afl obligetions and Habiliies wnder this
Agresment;

12.2.4  no breach or default oo Tenant’s part exists at the time of the conseat request and at the effective
Transfer date;

1225 no assignee will have the right to Transfer or pledge or esenmber, by mortimge or other
instroments, this Agreement except pursuant fo this Arficle, and no soblessee will have the right fo Transfer;

12.2.6  amy space subject to & Transier is regular in chepe with wieans of ingress and egress snitabie for
nsual renting purpeses;

1227  eny Transfer will be subject to 2ll terms and conditions of dris Agreement and subject to the
minimum gualifications required in the Solicitetion Documents;

122.8  any use pursuent to the Transfer complies with applicable taw and in accordance with all necessury
approvals from apphiceble Goveromental Authorities; and . .

) 1229  po Transfer shall be for a lesser rontal rate than any Rent in affect

123 Adeministeative Fee. Tenant shall pay to Landiord, as Additional Rent, an administrative fes equal io Five
Thousand and No/100 Dollars (55,000.00) for sach request to Transfer pursuant 1o this Asticle XTI Such administrative foe shall
immediately become due and be paid sipultancousty with cach request to Transfer, and shall apply regardless of whether consent

1o such Transfer shall havs been granted.

12.4 Promiums Paid. Tn the event of eny Trumsfer, Tenant shall pay to Landlord an smount cqual to the
“"Premium® derived from such Transfer. The term “Premium” shall mean all monies and other consideration paid by any assignee
or sublessec (incinding sub-rent) ta or for the benefit of Tenant {inclnding all amowsts received by Tenant for or attributable to,
any "mcluded Property”, as hereinafter defined). "Included Property” shall meen ail property of Tenant transferred o the
assignee or sublessee 25 part-of the Trangaction {inciuding, tut not limited fo fixtures, other leaschold improvements, furniture,
equipmen: and firpishings). Tenant shall pay the Premium 1o Landlord as aod when such payment(s) from the assignee or

sutiessee shail become due,

125 Tepant’s Liabikty. Noiwithstending any Transfer made prrsuant to this Article X1, Tenant shall continue to
be primariiy liable in zccordance with he {exms and conditions of this Agreement and will not be released from the performance
thereof. The consent by Landlord to a partienfar assignment, mortgage, swbletting or other occupancy, pledge or encmbrance
shall not releve Tenant of the obligation of obtaining the cxpress written consent of Landlord 1o any other such Trmnsfer.
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126 Transferee Rent. The acceptanee by Landlord of the payment of Rent following émy Transfer prohibited by
this Articls XII shall oot be deemed to be 2 consent by Landlord to any such Transfer nor shall the same be deemed to be a
watver of any right or remedy of Landiord herennder.

127 Transfers Probibited. Without limiting Landlord*s right o withhold its consent to agy Transfer by Tenant,
eod regardiess of whether Landiord shall have consenied to axy snch Transfer, neither Tenant nor any other person baving en
interest in the possession, use or ooeupancy of the Promises or any part thereof shali efer inte amy lease, subleass, licznse,
concession, assignment or other fransfer or agreement for possession, nse or pecupancy of all or amy portion of the Fremises
vrhich provides for rental or other payment for such use, occupancy of utilization based, in whole or in part, on the net incame or
profits derived by umy person or extity from the space so leased, used or occupied, and eny such purported loase, sublesse,
license, concession, assignment or other bapsfer or agrecment shall be absolutely void and ineffective as o conveyance of any
right or iterest in the possession, use or accupancy of all or any part of the Premises. There shall be no deduction. from the reat
payzble under any sublease or other transfer nor from the mmount theraof pessed on to any person or entity, for any expenses or
costs related in any way to the subleasing or transfer of such place.

12.8 Unauthorized_Transfers. I Tenant shall make, or suffer fo be mads, any Trapsfer withont having first
obtained any wiitten consent of the Landlord a5 required under this Article X1, any aod all amonnts received as 2 resnlt of such
Transfer shall be the property of Lendiord to the axtent the same (as determined on 2 square Toot basis} s grester than the Annual
Basc Rent (on 8 square foot basis) payeble under this Agreement, it being the intent of the Parties thal any profit resufting from
such Trensfer shall belong to Landlord, but the same shail not be deemed to be a consent by Landlord to eny such Transfer or &
waiver of any right or remedy of Landlord hercunder.

ARTICLE XITE DEFAULT
13.1 Events of Defankt  Any one or more of the following events shall consiitale an “Event of Default”

15.1.1  The faiture of Tenant to pay any Rent or other sum of money within seven (7) days after the same
iz due hereunder.

13.12  The sale of Tenant’s interest in the Premises under attachment, exceution of similar legal proesss,
or if Tenant #s adjudieated as bankrupt or insolvent under any state bankruptey or insolvency lew or an arder (or refief is entored
against Tenant undar the Federal Benlauptey Code and such adjndication or orer is not vacated within ten {10) days.

v 13.13 The commencement of a case under the Federal Bankruptey Code by or aguinst Tenant or any
evarantor of Tenant’s obligations hereunder, or the filing of a volmtary or involuntary petition proposing the adjudication of
Tenant or any such goarentor as bankrupt or insolvent, or the teorganization of Tenant or any such gusrantor, or an arrangement
ty Tenant or any such garanfor with its eredhors, unless the petition is filed or case connenced by a party other than Tenant or
any such gmarantor and &5 withdrawm or distmissed within thirty (30) days after the date of its Aling.

13.1.4  The written admission of Tenant or amy Guuarantor of its inabilify to pay its debis when due.

13.1.5  The appolaiment of a receiver ot trustes for the business or property of Tepant or any aueh
goarantor, vmless such appointment shat] be vacated within ten (10) days of its eniry.

13.1.6 - The making by Tenant or soy Guarentor of an ussigument for the benefit of iis ereditors, or ifin
amy other manner Tenant’s interest in this Agresment shall pass to another by operation of law.

13.1,7 Defanlt by Tenant in the performance or observance of any covenant or agresment contained herein
{other than a defanlt involving the payment of money), which defanlt i5 not cured within fen (10) days after the Reeeipt of notice
thereof frorm the Landlord, unless such defatt is of such nature that it cannot be chred within such ten (10) day period, in which
case no Event of Defantt shall ocour so long as Tenant shall commence the curing of the defeuit within such ten {10) day period
apd shail theresfter diligently prosecute the endng of same; provided, however, if Tenant shall default in the performanes of ay
such covenant or agreement contzined herein twe (2) or more times in a» twelve (12) month period, then notwithstanding (hat
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each of such defanits shall have been cured by Tenant, sy further smifiar defanit shall be deemed an Event of Deffulf without
the ability to cure, ,

13.1.8  The vatation or abandonment of the Premises by Tenant (by reason other than fire or Casuaity) at
any time following delivery of possession of the Premises o Tenant,

13,19  The faflure of Tenent fo complete the improvements pursusnt 1o & tement improvement plaw, or
feilure of Tenant to defiver to Landlord the Improvements Completion Notice, prior to the fmprovements Deadline.

13.1.10 Tenant becomes a Restrictad Entity.
13.1,11 Tenant fails t¢ maintain the Insurance Requirements.

13.1.12 The occumence of any other event described as consgtuting as “Bvent of Defaull” elsewhere in (his
Agreement, ’

132 Remedies, Upon the occurrencs of an Eveot of Defanlt, the Landlord, withowt notice to Tenmt in any
instance {corcept where expressly provided for below or by applicable law) may do any one or more of the following:

132.1  With or without judicial process, emter the Premises and take possession of any and all goods,
inventory, equipment, fixtures and al! ofher personal property of Tenamt, which is or may be put into the Premises during the
Term, whether exempt or not from sale under execution or attachment (it being agreed that said property shall at 4l times be
bound with & lien in fevor of Landlord and shail be chargeabie for alf Rent and for the falfillment of the other covenants and
agroement hevein contained), and Landlord mey sell all or mmy part thereof at public or privale sale. Tenant agrees that five (5)
days prior notice of any public or private sale shall consfitute reagensble notice. The proceeds of apy sach sale shail be applied,
first, o the payment of all costs and expeoses of conducting the sale or caring for or storing said property (inchuding reasonabic
attorneys’ feas); second, toward the payment of any indebiedness, inchuding without Hmitation indebteduness for Rent, which may
be or may become due from Temsnt to Landlord; and third, fo pay Tensnt, on demand, any surplus remaining after all
mdebtedness of Tenant to Landlord has been fully paid;

13.2.2  Pegform, on behalf, and at the expense, of Tenaut, any obligation of Tenant mder this Agresment
which Tenant has failed to perform sad of which it is in Receipt of Landlord’s notice thereof, the cost of such performencs by
Landlord plus an adminisirative fee equal to fifteen (15%) percent of such costs, together with iriterest thereon at the Default Raie
from the date of such expenditure, shall be deemed Additional Rent and shall be payable by Tenzt io Landlord upen dersand.
Notwithstanding the provisions of fhis Seetica 13.2.2 and regardless of whether an Event of Dofault shail have cccumed, the
Landlord may exercise the remedy described in this Seetion 13.2.2 withont any notice to Tenant if the Landlord, in jts goed faith
judgment, belioves it would be meterially injured by faiture to iake rapid action or if the nnperformed obiigation of Tenamt

constitistes an emergency;
1323  Intentonally Deleted,

1324  Elect to terminate this Agreement and the tenancy ereated herehy by giving notiee of such election
fo Tenant, and reenter the Premises, without the necessity of legal proceedings, and remove Tenant and all other persons and
property from the Premises, and may store such property in a public warehouse or elsewhere at the cost of and for the account of
Tenant withoat resort to legal process and without Landlord being deemed guilty of trespass or becorning liable for sy inss or

damage occasioned thereby; or

1325 Exerciss any other legal or equitable right or remedy which it may have.

Anty cosis and sxpenses incwrred by Landlord (including, but not limited 1o, reasonable attormeys” fees) in enforcing any of its
rights or remedies under this Agreement shall be deemed to be Additions] Rent and shell be paid to the Landlord by Tenant upen

demimd,
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133 Damares. In the event fhis Agrecracot is terminated by Landford pussuant to Sceticn 13.2, Tenant
nevertheless shall remain lable for (a) any Rent and damage which may be due or sustained-prior 1o such termination, a1l
reasonable costs, fees and exponses including, withont Hmitation, reasonable attormeys’ fees, costs and expenses inciered by
Landlord in pursuit of its remedies hereunder, or in renting the Premises to others from time to time {collectively, “Termingion
Damages™), and (b) additional damages which, at the election of Landlord, shall be either:

i} an amount equal to the Rant which, but for the terminafion, of this Agresment, wonld have become
due diring the remainder of the Term, payable in one hump sum on demand and shall bear interest & the Default Rate until paid;

o

ii} an amount equal to the present worfh (25 of the date of such termipation) of Rent which, but for the

_termination of this Agreement, wouid have become due during the remainder of the Term, less the fair reats] value of the
Premises, as detsrmined by am independent real estate appraiser nemed by Landlord, in which case such damages shall be
payable to Landlord in one Tmmp sum on demand and shall bear interest at the Defavlt Rate nntif paid. For purposes of this

parugrash, “present worth” shall be computed by discounting such amount to present worth at a discount rate equal to ope
porcentage point above the discount rate for primary eredit then in effect at the federal reserve bank nearest to the Building.

I such termination shall take place after the expiration of two or more Rentel Years, then, for purposes of computing such
additional damages, the Rent payable with respect to each Rental Yeer following termination (incfuding the Rental Year in whick
such termination shall take pince} shall be conclusively presnmed to be equal to the average Rent payable with respect to each
complete Rental Year preceding tenmivation. I such tsrmination shall tuke place prior to the expiration of two Rental Years,
then, for purposes of computing the addiional dmmages, the Rent payable with respect 1o each Rental Year following termination
(nciuding the Rental Year in which such termination shail take place) shafl be conclusively presumed to be equal to twelve {12}
times the avernge monthly payment of Rent due prior to such termination, or if no Rent shall bave becn payable during such
peciod, then the Rent for cach year of the nnexpired Ters shall be conclusively presumed 1o be & sum cqual to twenty five (25%)
percent of the Annuel Base Rent due and payable during such taexpired Term. Termination Damages shall be due and payable
on demand by Lendiord following any termination of this Agreement pursuant to Scotion 13.2. Al other additional damages
shall be due and payable at the times set forth herein.

1331  No Limit an Damapes. Nothing comained in this Agreement shall mit or prejudice the right of
Landlord 1o prove for and obtain, in proceedings for the fenmination of this Agreement by reason of bankruptey or jnsotvency, an
amount equal fo the maxinum allowed by any statute or mlc of lav in cffoct at the time when, and governing the procsedings in
which, the damages are to be proved, whether or not the amount be greater, equal to, or less than the amount of the loss or
Uamages referred to sbove. The failurs or refusal or Landlord to relet the Premises or any part or parts theren{ shall not releass or

affect Tepant's liability for damages.

1332  Relet of Promises, If this Agresment is terminated pursuant to Section 13.2, Landlord may relet the
Premises ot any part thereof, alonc or fogether with other premises, for such term or ferms (which may be greater or Jess than the
period which otherwise would have constituied the balanee of the Term) aud e such terms and conditions (which may include
concession or free rent and allerations of the Promises) as Landlerd, fu s sole discretion, mey detenmine, but Landlord shall not
be liable for, nor shell Tenant’s obligations hereunder be Jirinished by reason of, any feilure by Landlord to relet fhe Premises
or any Taiture by Landlord to collect any rent due upon such reletting,

13.4 Bagkmupicy Remedies. In addition to Landlord’s rights and romedies established by law or sel forth
¢lsewhere in this Aereement, including withowt limitation Section 13.1, upon the occurrence of any event described in Sestion
13.12 and 13.1.3, Landlord shalt have the following righis and remedies with respect o Tenant or Tenant as debior-in-possession
or the trustee appuinted in any such proceeding (collectively, and for purposes of this Section 13.4 only, “Tenant”);

1341 Wihin twenty (20) days of the occurrence of a;ry event deseribed in Sections 13.1.2 and 13.1.3,
Tenant shall deposit with Landlord or a finaneis] institution reasonably acceptable to Landlord, = sum equal to three (3) months’
Rent for the Preinises, to be wiifized by Landlord as partial adequate assurance of the complete and continuous fihs
performance of Tenant’s obligations heremder,

-19-
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1342 Al provisions of this Agreoment governing fae poyment of interest and late charges are fully
applicable to ell Rent aceraing during any event described in Secfions 13.1.2 and 13,13

13.4,3 ¥ Tensnt assumes this Apreement and proposes-fo assigh the same (pursusat lo the Federal
Bankroptcy Code) then notice of such proposed assignment, selting forth (i) the name and address of suck person, (i) all of the
ierms and conditions of such offer, and (fif) the adequate assurancs to be provided to Landlord including, without limitation, the
assurance referred o in Section 365(b)(3) of the Federal Bankruptey Cods, must be provided to Landlord no Iater than thirty (30)
days prior to the date that Tenant shall make epplication o such court for approval to enter into snch assipnment and assumption,
and Landlord shall thercupon have the prior right and option, to be exercised by notics to Tenant given at any time prior 1o the
effective dale of such proposed assignment, to accept, or to canse Landlord’s designee fo accept, an assignment of this
Apreement wpon the same terms and vonditions and for the ssme consideration, if any, as the booa fide offer made by sach
person less apy brokerage commissions which may bc payable owt of the consideration io be paid by sech person for the
assignment of this Agreement.

1344  If Tenent asswnes this Agreerent and proposes o assigm the same, and Landlord docs not exercise
its option pursuant to Section 13.4.3, in addition o all of Landlord’s rights and remedies established by law or set forth elsewhere

in this Agreement, Tenant hereby agrees thet:

$)] such assignee shall assume in writing on Landfard’s standard form all of the terms, covenants and conditions
of this Leess and such pssignee shall provide Landlord with assurances satisfactory to Lendlord thar it has the
experience in operating stores having the seme or substantially similer uses as the Permitted Use, in similar
namber of total stores apd in the same peperal geographic area as Tenant prior to the commencement of any
even described in Sections 13.1.2 and 13.1.3, in first-class projects, sufficient to enable it so to comply with
the temms, covemmis mmd conditions of this Agrecment and succgssﬁllly operate the Premises;

(D) such assignee shall, at Landlord’s discretion, pay to Landlord or post to Landlord®s benefit and unconditional
leiter of credit in an amount equal to six (6) months’ Rent under this Agreement; and

(i) if such assignee makes any payinent t0 Tenant, or for Tenant’s account, for the right fo assume this
Aproement (including, without limitstion, any lomp sum peyment, installment payment or payment in ihe
nature of rent nver and above the Reni payable under this Agreement), Tenani shell pay over 1o Landlord
one-half (1/2} of any such peyment, -

’ 13.4,5 AN Rent shall be deemed “rent reserved” under this Agreement for purpeses of any claim made by
Laadlord, including without limitation, claims pursnant to Section 502(b)(6) of the Federal Bankruptoy Code.

13.4.6 Al ressonzble costs and feed of attorneys and other professionals expended by Landiord ss & result
of amy «f the ¢vents deseribed in Section 13.1.2 and 13.1.3 or in this Section shail be repaid to Landlerd by Tenent npon demand.

ARTICLE 3TV: SUBORDINATION & ATTORNMENT

14.1 Subordingtion. Tenant’s right under this Agrecoent are and shall remain subject and subordinate to the
operation and cffeet of any lease of land and building to Landlord involving the Premises, whether the same shall be in existence
&t the date hereof or creatod hereaflr, und the parly or parties having the benefit of the seme. Tenant's ackmowledgment and
agreernent of subordination provided for in this Scction 14.1 are selfoperative and no firther instrament of subordination ghatl
be required; however, Tenant shall exectte such further assurances as may be reasonably requested by Landlord, such other party

or parties i interest.

14,2 Attormment. If any person shell sneceed to all or part of Landlord™s interest in the Premiscs, whather by
purchass, foreslosure, deed in lieu of foreclosure, power of sale, termination of lease or otherwise, and if so Tequested or required
by such successer in interest, Tenmmt shall attorn to such suceessor-in interest and shafl sxecute such agreement in confirmation of
snch attornment as such successor in interest shell reasonably request, provided such successor in interest agrees to sssume all of
Landlord's obligations under this Lease nceurting subsequent fo ifs szccession. I snek snecessor in interest 1s o party in fnterest
az contemplated in Section 14.1, Tenant agrees thet auy claim jt may have against Landlord relating to aoy even oceurring before
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the date of atfornment may not be asserted against the successor i fnterest nor may Tenant offset the amount of any such claim
apaipst Rent payable herennder; provided that the successor in interest will be obligated to correct any tonditions thet existed as
of the dale of attorment which viclate the suecessor’s obligations as landlord wnder this Agresment.

ARTICLE XV: DAMAGE AND DESTRUCTION

151 Landlord’s Oblisations. If the Premises shall be damaged by fire, the elements, accident or other casuaity
{individually and collectively, "Casualty™), then, subject to the provisions of Section 15.2, Lapdlord shall in a reasonably prompt
mapner canse such damape fo be ropeired. ATl such repaims shull be made a¢ the expente of Lendlord; provided, however, that
Landiord shall not be liable for interruption 1o Tenant’s business or for damage to or replacement or repair of Tenant’s personal
property {which shell include, without Hmitation, inventory, made fhxtures, fisrnitise and other property removable by Tenant
under the provisions of this Agreement} or to any Jeasghold improvements installed in the Premises by or on behalf of Tenent, all
of which damnge, replacement or repair shall be underisken and complsted by Tenart promptly.

15.1.1 Caspaity Prevention. In fis sole discretion, znd solely for puxposes of preventing damage 1o, of
destruction of, the Building (including the Premises), Landlord may exsploy, or cause to be employed, any method of Casualty
Prevention (including, without limitation, the deployment of flood barier protection systems, hrricane defense sysiems, etz.).
Landiord shall provide Tenauf with reasonable notice prior 1o its use of amy Caswalty Prevention, provided however, that if in its
good faith judpment, Landlord believes it would be materdally infured by failure fo take rapid action in response t0 an emMergency,
Landlord may exercise its tights under this Section 15.1.1 without amy notiee to Tenant.

The Hghis granted to Landlord herehy shall not be construed as an obligation to the exercise thereaf. Landlord disclaims any
warranty {gxpress or implied) es to the fitness of any Casualty Prevention it may employ to protect againgt any damage or 2oy
destruction to any proparty or improvement. In ne event shall Lendlord be Habie to Tenapt for any damage to, or destruction of,
Tenant’s personal property o leasshold improvements cansed by any Casnalty which may have otherwise been prevented bul for
a feilure of Landlord’s Casnalty Preveation, regardiess of whether such failure fs, or is alleged to be, cansed in whole or in part
¢whether joint, concurrent or contributing) by any act, ommission, default or negligence (whether active or passive] of Landlord,

152 Oution_to Terminate Agreement. Landlord may elect to ferminate this Agreemeut if the Premises are (1)
rendered whelly untenantable, or (b) damaged as & result of any cause which is not covered by Landlord’s insurance, or (¢)
damaged or destroved in whole or in part during the Jast three (3) vears of the Term, or if Lendlord’s Building or the indjvidual
building in which Tensant is located is damaged to the extent of Bifty (50%) percent or mare or the leasable floor aves sontained
therein, by giving 1o Tenant notice of such election, Receipt of which shall occur no lster than ninety {90) days after the
Scourrence of such event, ’

Tenant may tlect to terminate this Agreement If (d) the Premises are damaged in whole or in part and are therchy rendered
wholly untenantable for a period of time exceeding ninsty (90) days during the Tetm, by giving Landlord writien notice of such
{ermination, Receipt of which shall cocur no later than, one humdred (100} days after the date of snch Casualfy: or (&) Landlord
does not commence to repair, restore or rebuild the Premises within cighteen (18} months after the ocowrrence of any such
Casuaity, by giving Landlord writien notice of such terniination, Receipt of which shall ocour no later than thirty (30) days afier
the expiration of sald perdod and provided Landlord does not commence to repair the Premises within thirty (30 days of Receipt
of said notice,

In the cvent this Agresment is derminated pursuant 1o this Section 15.2, the Parties will be relieved of all obligation under this
Agreement except those obligation occurring or aceniing prior to the date of such termination, and Rent sholl be adjnsted as of

such temmination date,

15.3 Demolition of the Building. In addition 1o Landlord’s termination rights described in Section 15.2, if the
Buflding or the individual building in which the Premises are located shall be so substantially damaged that it is reasanably
pecessary, in Landlord’s sole judgyoent, (o demolish same for the purpose of reconstruction, Landlord may demolish the same, in
which even the Rent shal) be abated to the same extont as i the Premises were rendered unicnantable by a Casualty.

15.4 Insyrance Proceeds. If Landlord docs not elect to terminate this Agreement pursuant lo Section 1352,
Lsndlord shall disburse and apply any instrance proceeds received by Landlord to the restoration and rebuilding of the Building
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in aceordence with Section 15.1 bereof, Exceptus may be otherwise provided herein, all Josurance proceeds payzble with respect
to the Premises shall belong to and shall be payable to Landlord and shail be applied toward the restoration of the Premises fo

substantialiy the same condition ay exisied prior to such damape.

ARTICLE XVT CONDEMNATION

16.1 Effect of Taking. ¥ any pert of the Premizes shall be taken voder the power of eminent domain, this
Apgreement shall tenninate on the date Tenaut is required %o yicld possession thereof. I twenty (20%) percent or more of the
Puilding Floor Aren, or of the individual building in which the Premises are located s so taken, or if parking spaces in the
Building are so taken theraby refucing the number of parking spaces to less than the number required by law and Landlord does
not desm T reasonably feasible o Teplace snch parking spaces with other parking spaces on the portion of the Building not taken,
then Landiord mey cloct o werminate this Agrecment as of the dale on which possession thereof 35 required to be yielded to the
condemning avthority, by giving notice of such slection, Receipt of which shall ocenr no later than ninety (90) days after such
date. ¥f any notice of iermination §s given pursuant to this Section 16.1, this Agresment and the rights and obligation of the
Parties herennder shal} cease as of the date of sach notice and Rent shall be edjusted as of the date of such termination.

16.2 Condemuation Awards. All compensation awarded for any taking of the Premises, or the Building, or any
interest in auy of the same, shall belong to and be the property of Landlord, Tenant hercby assipning to Landlord all rights with
respect thereto; provided, however, nothing confained herein shall prevent Tenant from applying for retmbursement frorn the
condemning authority for moving expenses, or the expease of removal of Tenant’s trade fixwres, or loss of Tepant's business
good will, but only ¥ such setion shall not reduce the amount of the award or other compensafion otherwise recoverable from the
condemning anthonty by Landlord. Notwithstanding the foregaing, Landlord shall pay Tenant that portion of any net {of
colleciion expenses) award or payment received by Landlord sitribwiable to the unamortized value of Tenant’s leasehold
improvements, srected at Tenant’s expense i the Premises, i permitted by law, based on straipht-line depreciation from
installation untft the Lease Termination Date, 1o the extent such fimds are so permitied to be paid, In order to give effect to the
immediately precoding sentence, Tenant shall give, and the Eandlord shall bs in Receipt of, within sixty (60) days after opening
for business, a written statement as to the value of its Jeasehold improvemenis (excluding any cash allowances or maonies
coptribated by Landlord to Tenant).

ARTICLE s INS BONDS & INDEMNIFICATIO!

17.1 Insumance. Upon Tenant’s occupying the Premises, throughout the construclion of Tenant’s improvements
pursuant to Article VII and Tenaut's alterations, and throughout the term of this Agrorment and any cxtension thereof, Tenant

shall maintain the following msurancs (“Ingurance Requirements™):

1711 Public Ligbility. Public Liability Tnsnrancs on a comprehensive basis end Coniractal Liability in
an amount pof fess thap Ope Million and No/100 Dollars ($1,000,000.00); vot less than Three Miltion and No/100 Doliars
($3,000,000.00) agpregate per occurence for bodily injury; and One Hendred Thousand and Nef100 Pollars ($100,000.00) per

oocurrence for property damage.

17.1.2  Automobile. Auntomobile liahility, and hired vehiclas with limits of not less than One Million and
No/108 Dollars ($1,000,000.00) per occurence of bodily injury; and One Hundred Thousand and Wo/100 Dollars ($100,060.00)

per coenrrence for property damage.

17.1.3  Workmen’s Compensation. Workmen’s compensation insurance #s requirsd by Chapter 440,
Florida Statutes,

17.14  Business Interruption. Business inferruption insarence (also known ss business income protection,
profit protection, or oul-oEbusiness toverage) which provides Tenant with funds to maice np the differsnce between its gormal

income and its income during a forced shatdowa.

The msurance required shall include those clasgifications as listed in Standard Liability Manuals which most nearly reflect the
operations of Tenant under fhis Agrecment. '

T

4y

Ferm Lease Agreement




172 Ten
Rigk Insurance during any construction required in connection with the Premises and shall insure the Premises for firs, exiended

coverage and vandalism znd malicious mischief in the full insurable valus of the Promises. In the event of loss, the procesds
shall be made available to Landlord for repair of the damage Premises, Tenant shall carry the ingmrance on the improvements
made o the Premises in the name of the Landlord snd in an amount not less then fask fill insurable value until the complete

amortization of all fmprovements permenently afffxed 1o fhe Premises.

17.3 Approved Tnsuregs. All insurance policies and surety bonds required under this Agreement shall be issued by
companies anthorized to do husivess under the laws of the State of Florids, and have & financial rating of at least bwelve (12)in

accordance with the latest edition of AM. Best’s mating guide on a scale of one (1) hrongh fifteen (15).

174 Insurance Cartifigates. Tenant shall frnish certificates of insuranes to Landlord prior to the commencement
of operations, which certificates shell clearly indicate that Tenant has obtained insarance in the type, amount #nd classification as
required for strict compliance. with this Agreement, and thai no material change or cancelation of the surance shall be effective
without thirty (30} days prior wrilien notice fo Landlord, Landlord shall be named additional insured in policies of insurance
required by this Article XV, Lendiord reserves the right to reasonably amend the Instrance Requirements by the isspence of
notice, in writing to Tenant. Compliance with the foregoing requirement shall not relieve Tenant of its liability and obligations

under any other provision of this Agreement

17.3 Bonds. Tenant shall obtain and deliver fo the Landlord, not less than {10) ten days prior to the anticipated
commencernent of any construction provided for under this Agreement, a completion and payment bond with 2 surety mesting
the qualifications sef forth above for ipsurers, in favor of the Landlord, which bond s required to be accepiable fo the Risk
Adminisirator (“Bond”). Bonds shall be for the full amount of contemplated constroction work and shall remain in effect untl

ths completion,

i7.6 Indermificetior. Temant shall indenmify, defend and hold harmless Landlord, the County, and their
Tespective Trustess, Commissioners, medical staff, officers, employees, agents and instumontaiities (ndividaally and
collectively, “Indemmnitess™ from and against alt loss, costs, penalties, fines, damages, claims, labilities or expenses (including
without Jimitation, attomeys® feas and costs through litigation and all appeals) (collectively, “Liabilities™) by reason of may infury
i, or death of, any person or damege 10, or destruction of loss of, any property arising out of, or resulting from, of in connection
with {f) the performance or non-perfornance of this Agreement which is or is alleged to be directly or indirectly cansed, in whele
or in past, by any act, omission, defanlt or negligence (whether active or passive) of Tenant or Tenant Representatives, or (i) the
failure of Tenant fo comply with any of the terms of this Agreement or the fhilure of Tenanit to comply with any applicable
Stattes, ordiances, or oiber vegulations or requirements of any Govermnmenta! Authority In connection with the performance off
this Agreement Tenan{ expressly agrees to indemmify, defend and hold harmless the Indemnitees from and ageinst all Liabilities
which may be asserted by an empicyce or former employes of Tenunt, or any of its covtragtors, stbeontractors, as provided
shove, for which the Tenant’s liability Lo such smployee or former employee would otherwise be limited to payments under state
Workers' Compensation or similar law.

Fenant further acknowledges that, as Jawfil consideration for being granted a lease to ufilize end ccoupy the Premises, Tenant, on
behalf of itself, it5 agents, invitees and employees, does hereby release from any legal Hability the Indemnitees, from any and all
claims for injary, death or property damagy resulting from Tenant’s use of the Premises.

17.7 Landlord Limited Lisbility. Landlord shall not be liable to Tenant, or to those claiming throuph Tenant, for
any loss or damage which may result from (2} the acts or omissions of porson occupying space in any part of the Building, or
their agents, employees, contractors or mvitees or {b) fom the bresking, bursling, stoppage or lesking of elestrical cable apd
wires, or watar, gos, sewer or steam pipes. Tenant acknowledges that ifs nse of the Premises and the Building is at its own tisk.

173 Increased Premiums. Tenant wilt not do or suffer to be done, or keep or suffer to be kept, anything in, upon
ar zbout the Premises which will violaie Landlord’s policies of hazard or lisbility insursnce or which will prevent Landlord from
procuzing such policies in companies acceptable to the Risk Administrator, If anything done, omitted to be done or suffered by
Tenant to be kept jn, upon or about the Premises shail cause the rate of inswrance on the Premises or on ofher property of
Landlord, or of others within the Building to be increased beyond the minimum reté from time io time applicable to the Promises
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or o any such property for the use or uses made thereof, Tepant will pay, as Additional Ret, the amount of such-incrsase upan
Laudiord’s demand.

ARTICLE : WARRANTIES & REPRE ONS
181 enant’s jops. Tenant makes the following representations to Landlord;

fa) Tenant 18 tyly organized and validly cxisting under the Taws of its state of organization md bas fall
power mnd tapacity 1o carry om jifs business as presently condncted, and to perform its obligations tmder this Agreement.

{b) Tensnt s duly suthorized and entitled to the Tenant Trads Name pursuant to all applicable laws.

{c} Tenant's execntion, delivery and performance of this Apresment have been duly autherized by all
pecessary legal actions and does ot and shall not conflict with or constimte n defimlt under any indenture, agresment or
instrument to which Temant is a party or by which Tepant may be bound or affected, except for such approvals required by this
Agrestment.

@ The Agreement constituies the valid and binding obligation of Tenant, enforceable against Tenant
and itz successors and assigns, In acoordance with their respactive terms, subject to bankruptcy, insolvency and ofher similar laws
affecting the rights of creditors generally.

(&) Tenant is not, directly or indirectly, engaging, insigating or facilitating this trmsaction, nor acling

for or on the behalf of, any Restricted Entity.

i} HNeither the selection of Tenanf, nor the terms of this Agreement, are conditioped on Landiord and
Tenant (i) making referrals to the other; (i) being I 2 posifion to make or influence referrals to the other; or (i) otherwise
generating busiess for the Landlord.

{4 Tenant bas not (1) eoployed or retained; or (i1} offered 1o pay, paid, or agreed to pay, any natural
person, firm, parmership, association, corporation, lmited Hability company, frust, public body, authority, govemmental mit or
other entity empioyed by Landiord in exchange for this Agreement,

182 Landlord®s Representations. Landlord makes the fellowing represmtation té.Tecna:m:

{a) Lendlord is well seized of the Building, togsther with all buildings, mprovcmcuts facilities aad
fixtures, and that Landlord has full right and awtharity fo enter into this Agreement,

) Lmdlord it nof, divectly or indirectly, engaping, instigsting or facilitafing this transaction, ner
acting for or on the behalf of, any Restricted Entity.

ARTICLE XI¥: ADVERTISING & OTHER MARKETING

191 1andlord Adveriising, Landlord shall have the option to formulate and carry out e ongoing program for the
promotion of the Building, which program may include, without limittion, special events, shows, displays, signs, marquees,
décor, seasonal events, instibitional advertising for the Boilding, promotional Titershure to be distibuted with the Building (less
the Premises) and other activities within the Building designed to atiract customers. 1o marketing the Building, Landlord shall
bavs the right to name Tepant’s hisiness i the Boilding.

20.1 Notices, Any notice, reguest, demand, -approval or consent given or required to be given under this
Agreement shall be in writing and shall be decmed to kave been given as follows (“Receipt™):

1
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2011 Noficesto Landlord. Hintended for the Landlord, on the fifth (5th} day following the day on'which
the same shall have besn mailed by United States raglsrcmd or certified mail or cxprs&'i mail, return receipt requested, with all

postage charges prepaid, addressed to:

To the f_.and.lord. Pubiic Health Trust of Mismi-Dade County, Florida
1500 N.W. 12th Avenue, Suite 103
Miami, FL. 33136
Atm:  Lease Manager

2012  Notiges to Tenant If intended for the Tepant, npon. the earlier to ocour of () the fifth (5th) day
following the day on which the same shall bave been mailed by United Stales registered or centified mail or express mail, retm
receipt requested, with all postal charges prepaid. addressed to Tenant at the Tenant Notice Address; (b) actual receipt ot the
Tenant Notice Address, and in the svent more than one copy of such notice shall have been sent or delivered to Tenapf, e first
actually received shall contro] for the purposes of this cimumsiance (b), or {c) the date such notice shall havé been zffied to the

primary entrance door of the Premises.

20.1.3  Address Chanees, The Parties may, at any time, change its address for purposes of this Ssction
20.1 by sending a notice o the other party stating the change and setting forth the new address.

202 Entire Agresment This instrument constitutes the sole and enly egresment of the Parties, and comectly seis
forth the rights, duties, and obligations of the Parties. There are po collateral or oral agresments or understandings between the
Parties retating to the Agresment, Any promises, nsgotiations, or representations not expressly set forth in this Agreement are of
na force or effect, This Agreement shall not be modified in wry manpner except by an insirument in writing executed by the
Parties.

203 Sucgessors. This Agreement shall inre to the benefit of and be binding upon Landlord, ifs suecessors and
assigns, and shall be binding upon Tenamt, its snccessors and assigns and shal] inure to the benefit of Tenant and only such
assigns and subtenant of Tenant to whom the essignment of this Agreement or the sublctting of the Premises by Teurnt has been
coosented to by Lendlord as provided in this Agreement. Upon and sale or other transfer by Landlord of s interest i the
Premises and this Agresment, and the assumption by Landlord’s fansferee of the obligations of Landlord hereunder, Landlord
shall be relieved of any obligation under this Agreement ncerning thereafter.

20.4 Seversbility. This Agreement, and all matters relaling o it shall be governed by the laws, mles and
Tegulations of the State of Florida and the Comnty, as are now in effect or as m=y be later amended or modified, without reference
10 the cholce of law rules of any state. Should any provision contained in this Agreement be determined by a conrt of competent
jurisdfetion to be invalid, illegal or orherwise unenforceable vader the laws of the State, then such provision shall be deemed
modified to the cxlent necessary in order to conform with suck laws, or if not modifiable to conform with such laws, that same
shall be deemed severable, md in cither event, fhe remaining terme and provigions of this Agreernent shall remain unmodified
i in fiall foree and effect.

20.5 Poblic Records, Tenant acknowledges that Landlord, as « public entity, is subject o Florida’s public records
laws, which makes a1l materials communicated to or fom Landlord pursuant to this Agresment subject to disclosurs under such
lzws unless specificaily exempted from disclosure or made confidential,

206 Governing Law & Yeoue, The Parties unconditionally and irrevocably: (i) agrot that this Agreement shail be
poverned by the laws of the State of Floride; (i) submit to the exclusive jurisdiclion and veme of the state and fedwal cowts
localed in Miami-Dade county, slate of Florida; and (iif) waive any objections they may have at zny iime fo the laying of venue
of agy suit, action or procesding relating hereunder,

207 No Joint Ventyre. Any intention to coreate a joint venture or partnership relation between the Pm'i:ic_s hereto is
hereby expressly disclaimed. The provision of this Agreement in repard to the paymeni by Tenant and the actepiance by
Lendiord of 2 percentege of sales of Tenant and others is a reservation for rent for the use of the Premises,

_25.
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20.8 Centions; Headinas: Sections, ‘The captions and headings in this Agreement are for convenience only and are
not a part of this Agreement and do nol In any way define, limit, describe or amplify the terms and provisions of this 4 greement
or the scope or mtent thereof. Reference o one section shall include al] sbsections (Le. Section 1.4 shall inciude Sections 1.4.x,
1.4.x.y, cic), and vice versa, end shali be read as a whole,

209 Non-Discrimination. In conasction with the performence of eny obligation under this Agreement, Tenant,
for itseif and op behalf of its confractors and subcontmactors, agree not to tefise to hire, discharge, promote or demoie, or o
discriminate in matfers of compensation, against any person otherwise qualified an the basis of race, ealar, religion, nation origin,
gender, age, mililary status, sexual orjemistion, mariisl stares or physical or meatal disability; and firther agree lo insert the
foregoing provision in all contracts related fo the performance of this Agreement. Temnt shall vee the Premisss in compliance
with all other requirements imposed by or pursnaut to Title 45, Code of Federl Regulutions, Article 80, Non-discrimination
under programs receiving federal assistanee through the Department of Health, Education and Welfare - Effectoation of Title VI
of the Civil Rights Act of 1964, and as said regulations way be smended. Tenamt’s breach of any provision of this Section 20.9
shall be an Event of Defantt,

20,10 Judicial Interpretation.  Should the provisions of this Apreement require judicial indsrpretation, it is agreed
that the judicial body interpreting or construing the same shall not spply the assamption that the terms hereof shall be morc
strictly construsd against one party by reasen of the rule of construction that an insment is to be construed more strictly against
the party which itself or through its agents prepared same, it being agreed that the agents of the Parties have equally participated

in the preparation of this Agreement.

20.11  Waiver. Mo waiver or breach of any provision of this Agrecment shall constifute a waiver of any subsequent
bresch of the smne or any other provision hereof, and ro waiver shall be effective vnless made in writing.

2012 Third-Party Beneficiaries, Nothing i this Agreerocot, express or implied, is intended 10 {2) confer upon any
person, other than the expressed Parties herein, any rights or remedics ynder or by reason of this Apreement as a third-party
bensficiary, or otherwise; or (b) autherize anyone not a party to this Agreement to maintain an sction pursuant to or based upon

this Agresment.

20,13 Time of Essence. Time shal! be deemed of the essence on the part of the Parties in performing all of the
terms and conditions of this Apreement.

2014  Remedies Cumulative. Neo reference to eny specific fght or remedy shall preclude cither party from
ekereising sny other right or from having any other remedy or from maintaining avy action to which it may otherwise be entided
at law or in equity. e fajlure by either parly to insist upon the strict performence of any apreement, term, covenant or condition
hereof, or to exercise any right or remedy consequent upen 2 breach thereof, and no acceptance of fill or partial rent during the
continuance of wny such breach, shall constitute a waiver of any such breach, sgreement, term, covenant or condition. Na waiver
by sither party of any breach by the other party under this Agreement or 2 waiver by Landlord of any breach by any other tenant
nnder any other lease of any portion of the Building shall affect this Agreement in any way whatsoever.

2015 andlord Inspections apd Access. Tenant shell permit Landlord, and its agents, emplovees and contractors fo
enter al] parts of the Premises during Tenant’s business hours 10 inspect the same and fo enforee or carry ont any provision of this
Agreement, ncluding without Hmitetion, sny aceess necessary for the making of any repairs which are Lendiord’s obligation
herennder; provided, however, that in the event of an emergeney, Landlord may enter the Premises for such purposes at any time.
Amy such entry shall bs upon notice, if any, as shall be feasible under the circumstences and shall be made so as to reasonably

mjnimizs the disnuption of Tenant’s use of the Premises.

20.16  Egtoppel Cerificaies. Af any time and from Hme to iime, within thirty (30) days after Tepeot shall requoest
the same, Landjord will excoute, acknowledge and deliver to Tensnt, or such other parly as may he designated by Tenant, &
certificate seiting forth the commencement and termination dates of this Agreement, the amount of Rent payable by Tenant
hereunder and the nature, i any, of any Event of Default existing as of the daic of such ¢otificate. Tenant shall pay to Landlord,
as Addificnal Rent, an administrative fee of Two Bundred Fifty and No/100 Dollars ($250.00) per request,
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At #my tims ond fom Hme to time, within thiy (30) days efter Landlond shall request the same, Tenant will executs,
acknowledge and deliver to Landlord and to such other parfy as mey be desigaated by Landlord, a certificts i a form reasonably
acceplable to the requesting party with respect fo the matters required by sueh party and such ofher matiers relating to this
Agreement or the status of performance of cbligations of the Parties heretmder as may be reasonably requested by such party. If
Tenant fails to provide such certificate fo the Landlord, Receipt of which shall occnr ne later then thirty (30} days following the
request for same, Tenant shall be deemed 10 have approved the eontents of any such certificate submitted to Tenant by Landlord
and Landiord is hereby authorized to so certify. Tenamt shatl supply such certificate(s) at no cost to Landlord, i being agreed that
Tonsnl's obligations tnder this Section 20.16 is lawiul consideration for the grmt of this Agreement and the tenancy created

thersby.

. 2017  Memorandum of Lease. Neither this Agreement, nor a short form or memorandum theceof, shall be recorded
in the pubHe records. )

2018 Jomt apd Seversl Liability. If two or more individuals, corpermiions, parinerships or other business
essociafions (or any combingtion of two or more thereof) shall sipn this Agresment ae Tenant, the lshility of each much
individual, corporation, parinership or other business assosiation to pay 2ot and perform all other obligations hercunder shall be
desmed to be joint and several and all notices, payments and agreement given or made by, with or to any one af such Individuals,
corporstions, parnerships or other business associations shail be dsemed to have been given or made by, with or io all of them.
In like menner, if Tenant shall be 2 partmership or other business associatior, the members of which are, by virtue of statute or
federal law, snbject to personal linbility, the liability of each such member shali be joint and severak

. 2019  Relocation or Terminatiop. If in conpection with Landlord®s cxpension or renovafion of existing
improvemenis or vonstuction of new improvements {in each instance, “Landlord Construetion™), Landlord determines that it is
necessary that Tensnt vacaie the Presises or that the Premises be altered, Landlord may require that Tensnt surrender possession
of aHl or a portion of the Premises temporarily or permanently. In such event, Landlord, in its sole and absointe discretion, may
either (1) offer to amend this Agrsement to make the chaages associated with the chenge in the Tenant Floor Arca cansed oy AR
alteration, or (i) terminate thiz Agreement. I Landlord offers to amend this Agreement in aceordance with (1), Landlord shall
present a proposed amendment to Tenmt reflecting the change I the Tenant Floor Area. If the proposed amendment is not
executed by Tenant and retumed to Landlord, Receipt of which shall oceur o later than fifteen (15) days following its
presentation b Tenant, Landiord shall have the right at eny time thereafler to terminate this Agreement in accordance with (if). i
Landlord elecis to terminate this Agreement parsuant @ (i), Landlord shall do so by otifying Tenant in writing of iis election @
terminate, which notice shall specify the dals as of which this Agresment shal] terminste, which date will be no earlicr than
ninety {90) days from Tenant's Receipt of the notice. '

2020 No Option. The submission of this Agreement for cxamination dogs not constimie a reservation of or option
for the Premises, and this Agreement shall become effective only upon execntion and delivery thereof by the Parties.

2021  Waiver of Jury Trial and Qther Riohts. The Parties hereby mutualty waive any and alf righis which effher
may have to request a fury trial in any action, proceeding or counterclaim arising out of or relating in eny way to this Agreement
or Tensnt's occupancy of or rght lo cccupy the Premises. Tenant forther sgrecs that in the event Landlord commences any
summary proceeding for non-payment of Rent or possession of the Premises, Tenant will not impose and herehy waives all right
to interpose any non-compulsory counterclain of whatever neturs in such proceeding. Tenant Airther waives any right to remove
said summary proceeding to my other cormt or fo consolidate said summary proceeding with any other action, whether brought
prior or subsequent to the summary procesding, .

2072  Broker's Commissicsr. The Parties represent and warrant thet there are no claims for brokerape commissions
ur finders’ fees in connection with the execution of this Agreement, Tenant agrees to indemnify Lundiord, and hold harmless
from, ol lisbility arfsing from apy such claim. Lamdiord agrees to indemnify the Tenant, subject lo the Jimitations of Section
768,28, Florida Statutes, and hold harmless from, all liability arising from any such claim.

2023  Radon Gas. Radon is a naturally ccowming radioaclive ges that, when it has aceumulated iz 2 building i
sufficient quantities, may present health risks to persons who are exposed to I over ime. Levels of Radon that exceed federal
and state guidelines have been found in buildings n Florida Additional information regarding redue and radon testing mey be

obtained from your connty public health upit
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2024  Ipdependent Private Sector Inspector General. Pursuant to the Code of Mismi-Dade County, Resohudon # R~
516-96, and Miami-Dade County Administrative Order 3-20, and in connection with the award of this Agreement, the Landlord -
has the right in retain the strvices of an Independent Private Sector Inspector General (“IPSIG”) whenever the Landlord or
County desms it appropriate o do so. Upon written notice fiom the Landlord, the Tenast shall meke available, lo the IPSIG
retained by the Landiord, all requested records and documentation pertaining fo this Agreement, for inspection and copying. The
Landiord will be responsible for the payment of these IPSIG services, and under no circumstance shall the Tenant’s paymeats
under this Agreement be inclusive of any charges relating to these IPSIG services. The terms of this Section 20.24 shall apply to

the Tenant, lis officers, agents, employees and assigns.

Nothing confained in this Section 20.24 shell impair any independent tight of the Landlord to conduct, audit, or investigate the
operations, activities and performmce of the Tenant in connection with this Agreeroent. The terms of this Section 20.24 are
nefther intended nor shall the Tenant constrae them fo impose any Hability on the Landlord,

2025  Coonte Inspector General. According to Section 2-1676 of the Code of Miami-Dade Connty, the Connty has
established the Office of the Inspector General which may, on 2 random basis, perform audits, inspctions, and roviews of all
County and Landiord contracts. This random andit is separate and distinet from any other andit by Landlord. To pay for the
fimctions of the Office of the Tnspector General, avy and all payments to be made to Landiord under this Conract will be
assessed one quarter {1/4) of one (1%6) percent of the totel amouat of the payment, to be deducted from each progress paymen! ag
the serac becomes due Tnless, as stated in the this Apreement is federnily or stute funded where federal or state law ot regulations
preclude such a charge. Tenant shall, in stating its agreed process, be mindfial of this assessment, wirich will not be separately
identified, calentated or adjusted in the Tenant’s proposal. The avdit cost shall also be included in all change orders end all

coniract renewsls and extensions, if applicable.

The Office of Inspector General is sutharized to investigate County affairs and empowered to review past, present and proposed
County and Landlord programs, accounts, records, contracts and transactions. In addition, the Inspector General has the power to
sithposna witnesses, administer oaths, require the production of witnesses and monitor existing projscts and programs.
Monitoring of an existing project ot program inay include a report conceming whether the project is on time, within budget and
in conformance with plans, specifications and applicsble law. The Iuspector General shall have the power to andit, irvestigate,
monitor, overses, inspect and review operations, activities, performance and procurement process including bt not imited to
project design, proposat specifications, proposal submittals, activities of the Tenant, its officers, agenis and employees, lobbyisis,
County end Landiord staff and elected officials o enswe complismce with contract specifications and to detect fravd and

cormption,

Uptn ten (10) days writien notice 1o the Tenant, the Tenent shall make all requested records and docaments available to the
Inspector General for inspection and copying. The Tnspecter General shall heve the right o inspect and copy alf docymenis and
records in the Tenant’s possession, custody or conirol which in the Inspector General's éole judgment, pertain to performance of
the Agreement, Including, but not limited to original estimate files, change order estimate files, worksheets, proposals and
agreemnents fiom and with suceessful subcopiractors and suppliers, all project-velated correspondenee, memoranda, instrctions,
financial docoments, construction documents, proposal snd Lesse documents, back-change documents, all docimpents and
tecords which involve cash, trade or volume discounts, insurance proceeds, rebatos, ov dividends received, payroll :md personnel
rocords and sapporking documentation for the aforementioned docvments and records.

The Tenant shall make available at its office at all Teasonable times the records, materials, and other cvidence regarding the
acquisition (proposal preparation) and pecformance of this Agrecment, for examination, audit, or reproduction, until thres (3)
years afier fina] payment under this Agresment or for any longer period required by stairte o by other clanses of this Agresment.
In addition: () # this agrecment is completely or partially terminaied, the Tenant shall meke available records relating to the
work terminated until threts (3) yoars after any resulting final fermination settlement; and (1) Tensnt shall make availzble records
relating o appeals or o Ltigation or the setflement of claims atising under or relating to this agresment until such appeals,

Jitipation, or claims ars finafly resolved. ..
The provisians ju this Seetion 20.25 shall apply to the Tenard, its officers, agents, employees, subcontractors and suppliers. The

Tenant shall incorporate the provisions {a this Section 2023 in sll subcontracts and all other agreements execiied by the Tenant
in connection with the performeance of this Agreement  Nothing in this Section 20,25 shall impair any independent ght of the
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County to condnet andits or nvestigative activities, The provisions of this Ssction 20.25 are neither intended nor shall they be
construed 1o jinpose any Hability on the Comty or the Landlord by the Tenant or third parties.

Exception: the above application of one quarier {1/4} of one percent fee assessment shall not apply to the following conlracts: (=)
IPSIG contracts; (b) comtracts for legal services; [c} contracts for financial advisory services; (d) anditing contracts; (¢) facility
rentels and lease agreements; {f) concessions and other rental agresments; (g) ingurence contracts; (M) revenue-gemerating
contracts; (i) contracts whers an IPSIG is essigned at the thme the spreement is approved by the Landlord; () professional service
sprezments under $1,000; (k) management agreements, (1) small purchase orders as defined in Mismi-Dede County
Administrative Order 3-28; (m) federal, state and local povernment-funded grants; and (n} interdocal agreerncnts.
Motwithstanding the foregoing, the Landiord may authorize the inclusion of the fee asszssment of one-quarter (1M4) of one

percent in aoy exemmpied confract at the time of award.

Nothing contuined above shall in any way Jimit the powers of the Inspecior General to perform audits on all Landiord contrects
ncluding, but not limited to, those contracts spectfically exempied above.

20,26  Survival Al representation, warranties, covenants, conditions and agreeroents contained herein which either
are expressed ag surviving fhe expiration or termination of this Agresment or, by nahure, arz o be performed or observed, in
whole or in part, after the terrpiustion or expiralion of this Agreement, shall survive the termination or sxpiration of this

Agreement.
[SIGNATURES APPEAR. ON FOLLOWING PAGE]
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IN WITNESS WHERBOF, in considerntion of fhe mmutnal eniry into this Agreement, for ofher good and vauable
consideration, and intending fo be legalty bound, the Parties have execated this Agreement as of the Effective Date,

PUBLIC HEALTH TRUST OF MIAMI-DADE COUNTY,

ATTEST:
FLORIDIA, an agency and festrimnentality of Mismi-Dads
County, Florida (*Tst")
By: By
Cardos A, Wagoye
President/Chief Exoontive Officer
Date:
ATTEST: AAAA WORLD, INC., a Flaride Corporation (“Tenant™)
By (ﬂ i(\ &i\: )\" By:
(A Vi KiranEatel, Presidéat & Direotnr

Dater 2.'.]3'- is
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Approved for legal sufficiency and form by the Miami-Dade
County Aitomey’s Office

Approved Tor sufficiency as b insurance =nd Hisbility by the
Director of Risk Management, Jackson Health Systero

Sipnature Date

Signature Diate
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EXHIBIT "A"

Tract 3, of BLUE HERON LAKE, according to the Piatf fhereof, as recorded in Plat Book 144, Page Z, of the Prblic Rocords
of MGami-Dade Comity, Florida. ’

AND
Tract B, of BLUE HERON LAKE, according to thé Plat thereof, 25 recorded in Plat Book 144, Page 2, of the Public Records
of Miami-Dade County, Florida, LESS the following parcel:

BEGIN at the Soutkwest corner of said Tract B Iying wpor £he point of infersection of fre West line of said Tract B with the
existing North righi-of-way line of the North Line Canal, 25 shown on the Mismi-Dade County Pablic Work's Department's
Rigit-of-Way Map for. N.W. 25t Street, a5 recorded in Road Map Book 124, Page 40, of the Public Records of Miasmi-Dade
County, Florida; thence North 01° 36' (6" West along said West Hne, for 2 distance of 536 fest; theres depariing from said
West line, South 84° 56' 12 East,, a distance of 7.96 feet; thence South 88° 567 26" Xest, 2 distance of 192.08 feet 1o 2 point of
intersection yith the said North right-of-way line of the North Line Canal; thence South 39° 40 56" West, along the South
line of said Tract B and said North right-of-way line, 2 distance of 199.83 feet o the POINT OF BEGINNING,

AND
Tract C, of BLUE HERON LAKK, according to the Plat thereof, as recorded in Plat Book 144, Page 2, of the Public Records
of Miami-Dade County, Florids, LESS the following twe parcels:

COMMENCE =t the Scathwest corner of said Tract C Iyving upon the point of infersection of the West Hoe of said Tract €
with the exisiing North right~of-way Hine of the North Line Canal, as shown on the Miami-Dade Cownty Public Work's
Department's Right-of-Way Map for N.W, 25¢h Streset, 25 recorded in Road Map Book 124, Page 48, of the Pablic Records of
hiamj-Dade County, Florida; thence run North 89° 40" 56% East aiong the Souwth line of suid Tract C and said North righi-of-
way line of the North Line Canal, for a distance of 187.31 to the POINT OF BEGINNING of the parcel hercinafter to be
described: Thence run North [0° 19" 34" West perpendicular with the previously described course for a distance of 5.50 feef;
thence rim North 89° 40" 567 East parallel with said North right-of-way Bue of said North Line Canal for a distance of 1100
feet; thence run South 00° 19' 04" East perpendicuiar to said North right-of-vay line for a distance of 5.50 fect; thenes run
Sonth 89° 461 56™ West along the Sowuth Hne of said Tract C and said North right-of-way line for a distance of 11.00 fect to the

POINT OF BEGINNING.

AND

COMMENCE =t the Sonthwest coroer of said Tract C Iving wpon the point of intersection of the West Iine of said Tract €
with the existing North right-of-seay lne of the North Line Canal, as shown on the Miami-Dade Comniy Poblic Work's
Department's Right-of- Way Map for N.W. 25th Strest, as recorded in Road Map Book 124, Page 40, of the Publie Records of

' Mismi-Dade County, Florida; thence run North 89° 40° 56" East along the Sonth line of said Tract € and said North right-of-
way line of the Narth Line Canal, for a distance of 339.12 to the POINT OF BEGINNING of the parcet hereinafter to be
deseribed: Thence rum North 00° 19' 14" West perpendicular with the previonsty described course for a disinnce of 2.50 feef;
thence run North 89° 46" 56" East parallel with said North right-of-way Iine of szid North Line Canal for & distence of 11.60
feet; thence run South 00° 19" 04" East perperdicular fo seid North right-of-way line for a distance of 2.50 fect; thence run
South §9° 40' 56™ West slong the Sonth line of s2if Tract C and said North right-of-way line for a distance 0f 11.00 feef to the

POINT OF BEGINNING.
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D 1T “Cr
Rules 2pd Regnlatinns
' Eil All deliveriss or shipments of acy kind 1o and from the Premises, ncluding loading of goads, shall be made
ooly by way of the remr of he Presnises or any other location designated by Landiord, and only at such ‘hm designated for such

purpese by Landlord

El2 All canfractors end sohecriracies petforming work & the Premises shall park et such discrest locatlons es
may be desigaated by Landlord aod shell wse the rear cuirante of the tepant space. (st of the front doors or parkdng i the font

of agy building is prohibited. Copstruction crews shall not store equipment or maferisls in say brevzeway or elley, Violation of

any of the foregoing will result in Five Fhmdred aud Nof100 Dollars ($500)per day in liquidsed damages payable by Tenanf fo
Lendlord, s Additional Rent, .

El3  Demoiition cansing cxoessive noise or that treates & diginrhance to the adjointog property owoers shall only
be pecformed before of afler the rocma and customary business howrs of the Buflding so that others are not dismpied during
business hoors.

El.4  No garbags shall be placsd or disposed of in front of the Premises. Tepsmt shall stors soiled md diry linen in
gpproved fire rated costainers. Garbage removal shall be at those times agreed to by the Parties and pursuant to Section EL L

Ei.5 Intentionally deleted.

Elf Tenant shall keep all storefront windows and the outside areas immediztely adjoning the Premises, clean and
free from dirt and pubbish. Tenent shell not placs, suffer or permit any obstructions, signs or merchandise in sack sr=es and shall
not use stch areas for any purpose other than ingress or egress to end from the Premises,

EL7
foreign substances of 2oy kind shall be thrown thersin. The cxpensc of sny breakage, stoppage or damage resulfing from a

violation of this provision shall he borae by Tenant,

El§ Tenant shall not place, por sufftr the placement of any slgns, cquipment, Msplays or hventory on the
sidewnlk in front of the Premises or npen the Common Ares. )
Tenant shall keep ifs extedor store signs tinarnsted, seven days o week, fom smdown untl 12:00 midnight.

. EL®
ELI¢  Lapdlord ressrves the right, sxercisable without notice’ snd without hab“hty to Tenant, to change the name
@md street address of the Building.

EL1l  Tenant shall not do suything, or pedl amything to be dons, in or zbout the Building, or bring or kecp
anything therein, that will in eny wey increase the possibility of fire or other casnalty or obsiroct or interdfere with the rigits of, or
otherwise injure or amoy, other adjoining property owners, or do anything in coaflict with the valid pertinent Iaws, yules or
regulstions of any Goverpmental Authority, Tensnt shall not vse or kecp in the Premises any inflemrmable or explosive finid or
substance, or an illominsting material, unless if is battery powered, and UL epproved,  Tepant shail at all times maintein an
adequate mmber of suiteble fire mdinguishers on the Premizes for use in case of local fires, inclnding electrical or chemical fires.
A compelent purion or a recognized extinguisher servicing company shonlf provide swnmat servicing for all extinguishers on the
Premises, A tag should be attached indicating the roonth aod year of meimtenance md the recharpe, if performed.

E112  Tengnt sball not ipstsll any sipnege or zny advertising material anywhere within the property Hnes of the
Building {other then 25 pepnitted in fiis Agreement), inclnding bt not limited to, landscaped areas.

EL13  Tenant will not wilize auy uncthical mwethod of business operation mor shall any space in {he Preintses be used

for kiving quartes, whether termporary of permment.

Ei.l14
from infusy, theft and robbery and shall keep all doors and windows securely fastened when not in use
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Plmbing facilities shell not be used for any other porposes than that for which they are constructed, snd no

Tanant shall have full rspousibility for protusting the Pramises and the persony end property located therein




EL15  Tonant shall not allow its employess to smoke, socialize congregaiz or hehave in 2o vaprofessionsl mapaer in
fromt of the Promisss. 'Work breaks should be Bmited to the rear af the Premises.

ELIs6  Teusut shell not erect or mafntain any bamicade or scafolting which mey obscore the sipny, enfrances or
show window of the tuilding.

EL17?7  Tenent shall notuse or permit the vse of space heaters, whether elecitical or battery opersted, @n the Premises.

E118  Landiord reserves the right to pmend or rescind any of thess roles and meke such other and fusther sules and
Tegulations as in-the jndgment of Landlord shall fom time to fime be needed for safely, protestion, care and cleanliness of the
Building, the operation thereof] the prescrvation of good order fherein, and the protection aud comfort of its tenants, their agents,
employees and invitces, which rules when meade the notics thersof given 10 4 tenant shalt be binding tpon him in Jike mmmner as
if originalty herein prescribed. Dandlord reserves the right to waive amy muie in any partienler instence or as to any perticudar
PELSULL OF OLCITEncs,
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Simn Package

All sipnage shall be subject to Landlord spproval.

Storcfront Sipnage Criteria:

ol e opa e

Not o exceed 70% of the width of the storefront,

Limited to Tevani Trade Name.

Registered irademarks md manufastorers labels not ellowed,

All sieneps 1o be installed a3 per apphicable cods.

Al sigaege to bo removed af the scheduled expimmion or saddier fepmination of this Agreement.

Shall not adverfise or describe produsts, services, vendors, or deperiments or be informations! or directional In naturs,
regariless if snch signags is atteched as a tagline in, or iz included 2y part of, the Tenamt Trage Nems,

Extibi D




EXHIBTT "B*

Three Parcels NWY af the Pelmeite Expressway and NW 25% Street, Doral, FL

Tntraduciion
Summary of Pertinent Data
Location: Along the south side of NW 29th Street, between
77th Court and 7%th Avenue, with additional
acoess along the east side of NW 79¢h Avenue and
{via an eascment) along the north side of NW 25th
Street, Doral, Miami-Dade FL.
Addyess: 7800 W 29™ Street
Doral, FL 33122 (with respect to Tract A)
Tracts C and D have no recognized address.
Type of Use: Tract A: Distribution warehouse/showroom
Tracts B and C: Vacant land
Zoning: I, Industrial District by the ¢ity of Doral, FL
Census Tract: 20,16
Flood Zone: . AH (Map 12086C0287L)
Land Avea:
Sq. Bt Acres
Tract A . 552,634 13.61
Tract B 223,852 3.14
Total Usable Land Area 816,486 18.74
Tract C 371,305 .52

Waronker o, Tne, & I apmisers & Consnitants -
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Three Parcels NV of the Pelmetto Fxpressway and NP 25% Street, Dorad, FL

Iniroduction
Building Size;
e “Building Size Analysis
Rentable
Area {sq. 7.} % of Total
Warehouse area 140,081 84.6%
Showroom 12,834 7.7%
Office area 12,692 7.7%
Total* 185,607 100.0%
*  Excludes a 13,927 5. fl. storage mezzenine above the affice srea
Cost Approaclu Naot applicable
Income Capitalization Approach: Mot applicable
Sales Comparison Approach: $39,300,000
Market Value of the Fee Simple Interest; $39,300,000

Market Rent for Tract A%

Date of Valuation:

Date of Report:

$9.00 per square foot, triple net, Total annual rent
is $1,490,463 ($9.00 per sq. &t x 165,607 sq. fi.)

January 14, 2015

Pehruary 9, 2015

! Rental yate per 5q. fi. per year, based on a triple net lease

Waranker & Roscr, nc. & Real Estoie Approisers & Consultants

“Page 12
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SUMMARY OF SALIENT FACTS AND CONCLUSIONS

Purpose of Appraisal
Property Rights Appraised

Locaiion

Land Size

Improvements
Age

Zoning

Highest and Best Use

“As Ig"” Land Value:

" Indications of Valoe (Parcel 1)

“Asg Is” Market Value
Fee Simple

7800 N.W. 29 Street
Doral, Miami-Dade County, Florida

2727 Acres

One-story warehouse/showroom building with two
vacant excess sites

1994

I, Industrial District
IC, Industrial Conmuaercial District
CC, Commercial Corridor Distiict

Redevelopment with a commercial or industrial use.

Farcel 1-$27,845,000
Parcel 2 - § 10,545,000

Parcel 3-8 _ 180,000

Total  $ 38,490,000

Cost. Approach Not Applicable
Ineome Approach $12.930,000
Sales Comparison Approach $14,720,000
Final Estimate of \Talu;‘; (Parcel 1) $14,720,000
Final Bstimate of “As Is” Market Value $38,490,000 -
Date of Value Hstimate Tawuary 7, 2015
Date of Inspection - Janoary 7, 2013
Date ;)f Report ' Febmary 5, 2015
QUINLIVAN APPRATSAL
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EXHIBIT "C"

Instrument prepared by and returned to:

Public Health Trust

Property Management Division

1611 NW 12® Avenue

West Wing, Room 117

Miami, FL 33136

Under the direction of;

Eugene Shy, Fr., Assistant County Attorney

Folio Nos.: 35-3027-037-0010; 35-3027-037-0020; 35-3027-037-0030
WARRANTY DEED

THIS WARRANTY DEED, is made and entered into this day of
_, 2015, by and between AAAA UNIVERSE, 1L.LC., a Florida limited lability
company, as Grantor, and Miami-Dade County, Florida, a pelitical subdivision of the State
of Florida, whose address is 111 N'W 1% Street, Miami, Florida 33128-1994, as Grantee or the
County. Whenever used herein, the terms “Grantor” and “Granfee” shall include all of the
parties to this instrument and their successors and assigns.

WITNESSETH:

GRANTOR, for and in consideration of Ten and No/100 Dollars ($10.00) and other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
has granted, bargained and sold, and by these presents does hereby grant, bargain and sell to
Grapntee and Grantee’s heirs, successors and assigns forever, that certain parcel of land sztualed
. and being in Miami-Dade County, Florida (the “Property”), to wit:

LEGAL DESCRIPTION IS ATTACHED HERETQ AS EXHIBIT “A”
With a street address of 7800 NW 29% Street, Doral, Florida 33122-1104

TOGETHER with all and singular the tenements, hereditaments and appurtenances
thereunto belonging or in any way appertaining,

THIS CONVEYANCE is suﬁject to: (a) taxes and assessments for the year 2015 and
subsequent years; reservations, easements, matiers of plat, covenants and restrictions of public
record, 1f any, but this reference shall not operate to reimpose same.

TO HAVE and to hold the same in fee simple forever.

GRANTOR. covepants with Grantee that Grantor is lawfully seized of the above-
described land in fee simple; that Grantor has good right and lawful authority to sell and convey
the Property; that Grantor fully warrants title to the Property, and will defend the same against
the lawful claims of ail persons whatsoever; and that the Property is free of all encumbrances and
liens.

o



IN WITNESS HEREOF, Grantor has set its hand and seal the day and year first above
written.

Signed, sealed and delivered in the presence of: AAAA UNIVERSE, ILILC., a
Florida limited Hability company

Witness Signatore
Printed Name: By:

Kiran Patel, Manager

Witness Signature
Print Name

STATE OF FLORIDA

T

COUNTY OF MIAMI - DADE

The foregoing instrument was acknowledged before me this day of , 2015,
by Kiran Patel, as Manager of AAAA Universe, LLC. Such person is personally known to me or
produced as identification.

IN WITNESS WHEREOF, ] have hereunto set my hand and affixed my official seal on this
day of , 2015,

Notary Public

My Commission Expires:
{Notarial Seal]

The foregoing was approved by the Miami-Dade County Board of County Commissioners,
pursuant to Resolution No. __dated March 17, 2015.

oS




EXHIBIT “A"

Tract A, of BLUE HERON LAKE, according to the Plaf thereaf, as reeorded in Plat Book 144, Page 2, of the Public Records
of Miami-Dede Connty, Florida,

AND

Tract B, of BLUE HERON LAKE, according to the Plaf thereof, as recorded in Plat Book 144, Page 2, of the Pablic Records
of Miami-Dade County, Florids, LESS the following parecl:

BEGIHN at the Southwest corner of said Tract B lying upon the pobuf of intersection of the West line of gaid Tract B with the
exlsting North righf-of-way line of the Norik Line Canal, as shown on the Miani-Dade Conuty Public Work's Department's
Right-of-Way Map for N.W. 25th Street, as recorded in Road Map Book 124, Page 40, of the Public Records of Miami-Dade
Cownty, Florida; thence North 1° 36* 06" West nlong sald West Hne, for s distanee of 536 feet; thence departing from said
West Hue, South §4° 56 12" Egst,, a distauce of 7.96 Teet; thence Sonth 88° 56' 26" East, o distance of 192,08 feet fo a point of
intersection wilh the snid North right-cf~way line of the North Line Canal; thence South 89° 40' 36" West, along the Sonth
livte of said Tract B and said North righi-of-way line, a distance of 199.83 feet to the POINT OF BEGINNING.,

ARD

Tract C, of BLUE HERON LAXE, according te the Plat thereof, ar recorded in Plat Bogk 144, Page 2, of the Publie Records
of Miami-Drde County, Flovida, LESS the following fwo pareels;

COMMENCE at the Soutliwest corner of said Traet C lying upon the peint of infersection of the West line of sald Traci C
with the exisfing North right-of-way Hue of the North Line Canai, as shown on the Miami-Dade County Public Work's
Department's Right-of-Way Map for N.W, 25th Stree, as recorded In Road Map Book 124, Page 48, of the Public Records of
Mieni-Dads Comndy, Florida; thence run Nerth 89° 40° 56" East along the South line of said 'Tract C and sald Novth right-of-
way line of the North Line Canal, for a distance of 13731 {0 the POINT OF BEGINNING of the parcel hereinafter to be
described: Thence rnn North 60° 19' 14" West perpendicular with the previougly deseribed course for a distanee of 5.50 fect;
thence run North 85° 40' 56" Erst parallel with sald North righi-of-way line of said North Line Canal for a distance af 11.00
feet; thence run South 40° 19° 04" East perpendieudar to sald North right-of-way line for 1 distance of 5,50 feef; thence run
South 89° 40 56" West along the South ime of said Treet C and said Novth right-of-way Hue for a distance of 11,60 feet to the
POINT OF BEGINNING.

AND

COMMENCE af the Southwest corner of said Tract C lying upon the point of intersection of the West lue of said Tract €
with the existing North right-of-way jine of the North Line Canal, as shown on the Miani-Dade County Public Work's
Department's Righi-of-Way Map for N.W. 25th Street, as recorded In Road Map Book 124, Page 40, of the Public Records of
Miami-Dade County, Florida; thence run North 89° 40’ 56™ Bast aloug the Seuth line of said Tract C and said North right-of-
way line of the North Line Cansl, for a distance of 339,19 fo the POINT OF BEGINNING of the pareel heveinsfter to be
deseribed: Thence riun North 00“' 19" 14" West perpendleniar with the previousty descrilied conrse for a distance of 2.50 fect;
thence run North 89° 40° 36" East paralel with said North right-of-way Jine of sxid North Line Canal for a distance of 11.00
feet; thence run South 00° 19* ¢4* East perpendicalar te said North xight-of-way line for a distance of 2.50 feat: thence rin
South 89° 40' 56* West along the South Hae of said Tract C and sald North vight-of-way line for a distance of 11,00 feet to the
FOINT OF BEGINNING,
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