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MEMORANDUM

Agenda Item No. 14(A)(8)

TO: Honorable Chairman Jean Monestime DATE: October 20, 2015
and Members, Board of County Commissioners

FROM: Abigail Price-Williams SUBJECT: Resolution approving the
County Attorney Amended and Restated Brickell

Parcel A Land Lease and the
Amended and Restated Brickell
Metromover Parcels B, C and D
Development, Maintenance and
Easement Agreement between
Miami-Dade County and Brickell
City Centre Project, I.LI.C, a
Florida Limited Liability
Company, as Trustee under Land
Trust No. BCC-2012 to reflect an
increase of 2,240 square feet in
the leased area for additional rent
to the County in the amount of
$635,040 and a decrease of 2,240
square feet in the Development,
Maintenance, and Easement
Agreement and authorizing the
County Mayor to execute the
Amended Agreement and
Amended Lease for and on
behalf of the County, and to
exercise any cancellation and
renewal provisions and all other
rights contained therein
Resolution No. R-955-15

The accompanying resolution was prepared by the Miami-Dade Transit Department and placed
on the agenda at the request of Prime Sponsor Commissioner Bruno A. Barreiro.

Abigail Price-Williamscﬁﬂ/\

County Attorney
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MIAMIDADE

Memorandum

Date: October 20, 2015

To: Honorable Chairman Jean Monestime
and Members, Board of County Commissioners

From: Carlos A. Gimene
Mayor

Subject:  Resolution Approving the Amended and Restated Brickell Parcel A Land Lease and the
Amended and Restated Brickell Metromover Parceis B, C and D Development, Maintenance
and Easement Agreement Between Miami-Dade County and Brickell City Centre Project,
LLC, as Trustee Under Land Trust No. BCC-2012 to Reflect an Increase of 2,240 Square
Feet in the Leased Area for Additional Rent to Miami-Dade County in the Amount of
$635,040.00 and Authorizing the County Mayor to Execute the Amended Agreement and
Amended Lease

RECOMMENDATION

It is recommended that the Board of County Commissioners (Board) adopt the attached resolution approving
the Amended and Restated Brickell Parcel A Vacant Land Lease (Amended Lease) and Amended and
Restated Brickell Metromover Parcels B, C and D Development, Maintenance and Easement Agreement
(Amended Development Agreement) between Miami-Dade County (County) and Brickell City Centre Project,
LLC, a Florida limited liability company, as Trustee under Land Trust No. BCC-2012 (BCCTLT) to refiect an
increase of 2,240 square feet in the leased area for additional rent to the. County in the amount of $635,040.00
and authorize the County Mayor to execute the Amended Agreement and Amended Lease and exercise all
provisions contained therein,

SCOPE
The impact of this project is countywide; however, it is located within Commissioner Barreiro's District 5.

FISCAL IMPACT/FUNDING SOURCE
This item represents a positive fiscal impact to the County as the project will be wholly financed by BCCTLT.

As a result of the Amended Lease for the retroactive use of 2,240 square feet in the leased area (Attachment
A, Schedule 1.2), the County will receive $635,040.00 in additional rent. Upon execution of this Amended
Lease, BCCTLT will pay Miami-Dade Transit (MDT) a one-time payment of $17,653.00 with a balance due of
$617,387.00. Upon completion of construction, BCCTLT will pay the balance of $617,387.00, in addition to a
one-time guaranteed rent payment of $1,100,000.00, for a total guaranteed rent payment of $1,717,387.00.
BCCTLT will continue remitting annual initial rent payments of $50,000.00 to MDT in monthly installments
until completion of construction. Upon completion of construction, BCCTLT will commence annual
guaranteed rent payments of $2,100.00. All other terms and conditions of the Amended Lease remain the
same.

As it relates to the Amended Development Agreement, the terms of the executed agreement remain the

same, BCCTLT will provide supplemental [andscaping under the Metromover guideway; improve the existing
station platform; install new signage and security camera upgrades; replace the existing elevator and
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escalator with new, larger capacity versions; install a new escalator at the north entrance of the Eighth Street
Station platform; and construct a connection from the station to the Brickell City Centre Project (Project).
Additionally, BCCTLT will donate all of these improvements to MDT and. continue to maintain them for the
remaining term of the Amended Agreement (96 years).

TRAGK RECORD/MONITOR

Swire Properties Inc. (Swire) has been developing the site for two (2) years and MDT has had no issues. The
terms of the attached Amended Lease and Amended Agreement will be monitored by Froilan Baez, Chief of
MDT’s Right-of-Way, Utilities and Joint Development Division.

BACKGROUND :
On April 3, 2012, the Board passed Resolution No. 306-12 approving the Brickell Parcel A Vacant Land Leas
and the Brickell Metromover Parcels B, C and D Development, Maintenance and Easement Agreement with
Swire, as a result of Request for Proposals No. 798, for the development of four (4) parcels of property located
adjacent to and under the Metromover System (between SE 6 Street and SE 8 Street within the City of Miami).
Swire assigned the land lease to BCCTLT in 2012.

The Project is a $1.05 billion mega mixed-use development which, when complete, will span four (4) blocks:
to include two (2) luxury residential towers, two (2) mid-rise office towers, a hotel and a luxury retail shopping
center. The Project will include Miami's first “climate ribbon,” an Environmental Management System (EMS)
to collect and reuse rain water. The EMS will use the most current climate technology utilizing the outdoor air
to cool the developments’ open spaces. The Amended Lease covers only Parcel A which (s not encumbered
by the’ Metromover system, but was overbuilt by BCCTLT by approximately 2,240 square feet (7.47 feet wide
by 299.80 feet long). The Amended Development Agreement covers Parcels B, C and D and is revised by
the Amended Lease overbuild accordingly (Attachment B).

Federal Transit Administration concurrence to proceed with the Amended Lease and Amended Agreement
was received on August 25, 2015.

A

Alibd T. Hudak
Deputy Mayor




MEMORANDUM

(Revised)
TO: lnorable Chairman Jean Monestime : DATE: October 20, 2015
d Members, Bf%rd of County Commissioners
FROM: SUBJECT: Agenda ltem No. 14(A)(8)

Counfy*Attorney

Please note any items checked.

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

4 weeks notification to municipal officials required prior to public
hearing :

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

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

No committee review

Applicable legislation requires more than a majority vote (i.e., 2/3’s ,
3/5°s , Inanimous ) to approve

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

RESOLUTION NO.  R-955-15

RESOLUTION APPROVING THE AMENDED AND
RESTATED BRICKELL PARCEL A LAND LEASE AND THE
AMENDED AND RESTATED BRICKELL METROMOVER
PARCELS B, C AND D DEVELOPMENT, MAINTENANCE
AND EASEMENT AGREEMENT BETWEEN MIAMI-DADE
COUNTY AND BRICKELL CITY CENTRE PROJECT, LLC, A
FLORIDA LIMITED LIABILITY COMPANY, AS TRUSTEE
UNDER LAND TRUST NO. BCC-2012 TO REFLECT AN
INCREASE OF 2,240 SQUARE FEET IN THE LEASED AREA
FOR ADDITIONAL RENT TO THE COUNTY IN THE
AMOUNT OF $635,040 AND A DECREASE OF 2,240
SQUARE FEET IN THE DEVELOPMENT, MAINTENANCE,
AND EASEMENT AGREEMENT AND AUTHORIZING THE
COUNTY MAYOR OR MAYOR’S DESIGNEE TO EXECUTE
THE AMENDED AGREEMENT AND AMENDED LEASE FOR
AND ON BEHALF OF THE COUNTY, AND TO EXERCISE
ANY CANCELLATION AND RENEWAL PROVISIONS AND
ALL OTHER RIGHTS CONTAINED THEREIN .

WHEREAS, in 2012 Miami-Dade County (“County”) and Brickell City Centre Project,
LLC (“Brickell City Centre”) entered into a Lease Agreement (“Lease™) and a Development,
Maintenance and EFasement Agreement (“Development Agreement”) to develop Brickell
Citicentre; and

WHEREAS, in the course of construction, Brickell City Centre inadvertently overbuilt
the project, thereby encompassing an additional 2,240 square feet in the leased area and resulting
in a decrease of 2,240 square feet in the Development Agreement; and

WHEREAS, the parties desire to conform the Lease and the Development Agreement to

reflect the actual premises constructed thereon, including additional rent payment for the

additional square footage under the Lease as well as obligations and responsibilities therein; and
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WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference,

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

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

Section 2, This Board hereby approves the Amended and Restated Brickell Parcel A
Land Lease (Amended Lease) and Brickell Metromover Parcels B, C and D Development,
Maintenance and Easement Agreement (Amended Development Agreement), between Miami-
Dade County and Brickell City Centre Project, LLC, a Florida limited liability company, as
Trustee under Land Trust No. BCC-2012 attached as Exhibits A and B to reflect an increase of
2,240 square feet in the leased area for an additional rent to the County in the amount of |
$635,040 and a corresponding decrease of 2,240 square feet from the Amended Development
Agreement.

Section 3. This Board authorizes the County Mayor or Mayor’s designee to execute
the attached Amended Development Agreement and Amended Lease for and on behalf of
Miami-Dade County and to exercise any cancellation and renewal provisions and all other rights
contained therein.

Section 4. This Board directs the County Mayor or the County Mayor’s designee,
pursuant to Resolution No. R-974-09, to record in the .public records the instrument(s) creating
or reserving a real property interest in favor of the County and shall provide a copy of such
recorded instrument(s) to the Clerk of the Board within thirty (30} days of execution. The Board
directs the Clerk of the Board, pursuant to Resolution No. R-974-09, to attach and permanently

store a recorded copy of any instrument(s) provided in accordance herewith together with this
resolution.

b
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The foregoing resolution was offered by Commissioner ~ Rebeca Sosa
who moved its adoption. The motion was seconded by Commissioner Sally A. Heyman

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

Jean Monestime, Chairman aye
Esteban L. Bovo, Jr., Vice Chairman aye
Bruno A. Barreiro absent 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 Xavier L. Suarez aye
Juan C. Zapata aye

The Chairperson thereupon declared the resolution duly passed and adopted this 20" day
of October, 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

B Christopher Agrippa
Y.

Approved by County Attorney as ZJ |
to form and legal sufficiency. .

Bruce Libhaber

Deputy Clerk



[Attachment A |

This Instrument Prepared by and
after Recording Return To:

T. Spencer Crowley
Akerman LLP

t SE 3rd Avenue, 25th Floor
Miami; FL 33131

- Amended and Restated

Brickell Parcel A Vacant Land
Lease

{30573392;10}
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AMENDED AND RESTATED BRICKELL PARCEL A VACANT LAND LEASE

THIS AMENDED;AND RESTATED BRICKELL PARCEL A VACANT LAND LEASE,
dated as of the . dayof " 2015, made by and between MIAMI-DADE COUNTY, a
political subdivision of the State of Florida, through Miami-Dade Transit, having its principal office
and place of business at i 7th Floor, Overtown Transit Village, 701 N.W. 1st Court, Attn: Director,
Miami-Dade Transit, Miami, Florida 33! 36_ {hereinafter called "Landlord" or "MDT"), and
BRICKELL CITY CENTRE PROJECT LLC, a Florida _Iimitéd liability company, as Trustee
: (“Tﬁsfee") under that certain Land Trust Agreement déted as of July 10, 2012 (as modified,
amended, réstated 'zind supplemented from time to time, the “Trust Agreement”) and known as Land
Trust No. BCC-2012, whose address is ¢/o Swire Properties, 501 Brickell Key Drive, Suite 600,
R Miém’i, Florida 33131 (hereinafter called "Teﬁant"). |

A. _Landio_rd (;\vns approximately 11,250 square feet of vacant real property located in
Miami-Dade County, Florida, with a current Folio No. 0f01-0210-060-1191, commonly referred to
as Parcel A, as more particularly described on Schedule 1.1, attached hereto, and generally depicted
on Schedule. 1.2, aftéchéd hereto, and made a part hereof (the "Land"} adjacent to the Metromover
right-of;way.

B. Landlord and Swire Properties Inc, as Tenant, entered into that certain BRICKELL
PARCEL A VACANT LAND LEASE dated as of April 20, 2012 and recorded in Official Records
Book 28128, Pages 2029, as assigned by Swire Properties Inc to Brickell CitiCentre Retail LLC, a
Florida limited liability company (f/k/a Brickell CitiCentre West LLC, merger successor to Brickell
CitiCentre North LLC) pursuant to Assignment and Assumption of Brickell Parcel A Vacant Land

13057339210}
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Lease dated as of April 25, 2012 and recorded in Official Records Book 28128, Page 2161, as further
é.ssigned to Tenant (f/k/a Brickell CityCentre LLC and Brickell CitiCentre LLC), pursuant to
Assignment ana Assumption of Brickell Parcel A Vacant Land Lease dated as of July 10,2012 and
recorded in Official Records Book 28184, Page 693, and as aﬁended by Amendment to Brickeli
Parcel A Va_éant Land Lease datéd as of July 16, 2012 and recorded in Official Records Book 28190,

| Page 277, all of the Public Records of Miami-Dade County, Florida (hereinafter, as so assigned and
amended, the "Prior Lease"). Pursuant to the Pr_ior Lease, among other thingé, Lahdlord leased a
portion of the L.and to Tenaﬁt on the terms and c.onditions set forth therein.

C. Landlord desir_es.to lease to Tenant,_ and Tenant dgsires to lease from Landliord all of
the Land and th; Derﬁised Premises (as hereinafter defined) as part of the Tenant's development of
the Project (as héfeinaﬁer defined), and to amend, restate, and replace the Prior Lease in its entirety,
on the terms and conditions hereinafter set forth. .

D. Landlord recogni.zes_thc potential for public and pri\)ate benefit through a joint use
development of the Demised Premises in order to prbmote public transit usage and to further
economic development in Miami-Dade County.

E. It is hereby mutually covenanted and agreed by and between the parties hereto that
this Lease (hercinafter defined} is made upon the agreements, terms, covenants and conditions
hereinafter set forth, and amends, restates and replaces the Prior Lease in its entirety as provided
herein. Capitalized terms used herein shall have the definitions set forth in Article 2 hereof.

ARTICLE 1
Premises - General Terms of Lease
Section 1.1  Lease. In accordance with {a) Chapter 125, Florida Statutes; (b) the powers granted
to Landlord pursuant to authority properly delegated by the Florida legislature; and (c) the authority

{30573392;10)
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to lease real property and air rights over real property belonging to Miami-Dade County; and, for and
in consideration of the rents, covenants. and'agreen';_ents specified herein, and the easements reserved
.unto Landlord, its successors and assi gﬁ_s, Landlord agrees, pursuant to the terms of this Lease, and
does hereby lease.:and demise unto Tenant, its successors and assigns, and Tenant does hereby take
and hire, upon and subject to the conditions and limitations herein expressed, tﬁe Demised Premises,
reserving to Landlord the rights described herein, to have and to hold the same unto Tenant, its
successors and assigns for the Term. This Lease and the demise hereunder is made to Tenant with
the power and authority to protect, to conserve, to sell, to convey, to lease, to eacumber and/or
mortgage, and otherwise to manage and dispose of the Demised Premises described herein, pursuant
ic F ..S_. 689.073(1). The interest of any beneficiary 'heréundér and under the Trust Agreement is
hereby declared to be personal property and may be assigned and transferred as such.

Section 1.2 Prior Lease,. Landlord ﬁnc_l Tenant hereby agree that this Lease shail amend, restate,
replace and supersed_e. the Fﬁer Lease in it.s entirety. No provision of the Prior Le_asé which cﬁnﬂicts
withj this Leaéﬁ or any of its provisions shall temain effective unless otherwise agreed upon by
Landlord and Tenant,

Section 1.3  Term of Lease.

(a) The term of this Lease shall be ninety nine (99) years, commencing on the Commencement Date
and expiring on the ninety ninth (99") year thereafter (the "Term”).

(b) Landlord delivered possession, to the extent described herein, of the Demised Premises to
Tenant's predecessor under the Prior Lease on the Commencement Date at which time such
tenant had the right to take pﬁssession thereof.

Section 1.4 Conditions Precedent te Effectiveness of Lease. This Lease shall not become

effective unless and until the Board of County Commissioners (the “Board”), the Federal Transit

(3057339210
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Administration (FTA) z_md .the Florida Department of Tfansp_ortatio.n (FDOT) shall have approved the
execution of this Lease. | | |
Section 1.5  Conditiens Precedent to _Comméncem’eht of Construction, Landlord aécepts '
Tenant's proposed development as depicted in t].1e Special Area Plan, which describes develapfﬁent
of the Brickell CitiCentre project. .Huwever, given the proximity 'ﬁf the Demised Pr.er._n_ises.td .the
Systeni, the Tenant and Landlord agree that specific constmctidn and devéicpmen_t plans forthe area
of the Demised Premises within thirty (30) feet of the System (the "Afﬁ:cted Area") shall be _squ ect
to the review and approval of MDT to z;ssure the public saféfy and the Syst_em's integrity and
operation. Precedent to any construction, excavation, .demoliti'o'n,r restoration, testing or .siaging. '
within the Affected Area, Tenant shall submit to the MDT Right.-.of-Way Division _thruugh the MDT
- Director or the Desi gnatéd Re_presentafive (as hereina.ﬁer deﬁ_ne’d),. three (3) copies of drawings and
calculations showing the relationship between the propoéed_ activities within the Affected Area and
the System. The drawings and ca]culatiuns. shall have sufficient detail to allow MDT to determine if
such activities are likely to 1mpact the System and the extent of that impact, if any. The drawmgs
and calcu]atmns shall include (if applicable} the following;

{a} Site plan;

(b}  Drainage area maps and drainage calculations;

(c)  Sheeting and shoring drawings and calculations;

(dy  Architectural drawings {ail underground levels through the top floor);

(e) Sections showing.foundations and System sffucture_s;

3] Structural drawings;

{g) Column ioan tables;

{h) Pertinent drawings detailing possible impacts on the System;
{30573393;10} :
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(i} Geotechnical report;

i) Settlement mon-it_oring plan., if applicable; and

(k)  Proposed sequence of activities.
Any such proposed construction, excavation, demoli_tiﬂri, restoration, testing or staging within the
Affected Area may cﬁmmence only after MDT has completed its review and the MDT Diféc_tor or
the Designated Representative, or their designee(s) have issued writien approval of the p]aﬁs and
drawings, which such approval shall be subject to Section 23.17 herein, Notwithstanding anything
herein, all construction on the Demised P.rem.ises sﬁall be in compliance with the Miami-Dade -
County Adjacent Construction Safety Manual, or its replacement.

Section 1.6 Performance Bonds. The _Parties‘ agree that the Improvements are not a public

building or pubiic work as contemplated under.Section 255.05, Florida Statutes .(201 1). TheT eﬁﬁnt
shall deliver, or cause its contractors to déliver, to MDT executed performance bonds, or their
equivalent {including without limitation, the right to deliver alternative security pursuant to Section
713.23, Florida Statutes), to guarantee the construction of tﬁc Impfovemems then be_iﬂg construétgd_
by such contractor on the Land, and which will be delivered to MDT prior to thc commencement of
construction of the applicable Improvements by such contractor on the Land. The amount of such
bond shall be equal to the proportionate share of the applicable hard costs of construction of the
applicable Improvements then being constructed on the Land by such contractor. Each bond shall
name the Landlord as beneficiary thereof and shall be issved by a surety reasonably acceptable to
MDT. Tenant shall have the right from time to time to substitute or replace, or cause its contractors
to substitute or replace, such bonds as deemed necessary by the Tenant for any pértion of the work
on the Land then being done. Any such performance bonds, or the equivalent, and Tenant's
obligations thereunder, shall terminate upon paymeant of such work as required under the Tenant's
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construction contract. In any event, Tenant's obligations to maintain any.pefformance bond shall
terminate at DEO. Notwithstanding anything in the foregoing, the Landlord acknowledgés_ that the
entire Project is not being constructed on the Property and the ﬁerfonnance bond is not and .shall not
he based on the amount of the hard construction costs of the entire Project or any portion of the:

Project that is not located on the Demised Premises.

ARTICLE 2

Definition of Certain Terms
Section 2.1  Terms Defined.
The terms set forth below; when used in this Lease, shail be deﬁﬁéd as follows:
(a) Acceptance Notice shall liave the meaning:ascribcd to it in Section 17, lQ(b) herein.
(bj - Additional Notice Period shall have the meaning ascribed td it in Sactiqn_ 4.2(a)

hereof.

(c) Administrative Review Period shall have the meaning ascribed to itin Section 4.2(a)

heréof;

(d) Advanced Rent shall have the meaning ascribed to in Section 3.2 herein.

(e) Affected Area shall have the meaning asecribed to it in Se;tion 1.4 herein.

18} Air Right_s shall mean ali of the airspace and air rights above the Land and the
Building and any other improvements, together with all other air rights, easements, rights-of-way and
all appurtenances thereto leased to Tenant pursuant hereto as part of the Demised Premises.

(2) Association shall mean any ccndominiufn association, property owners' or master

association, homeowner's association or other third party group having ownership or other rights in
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any con.d.aminium constructed on all or:_ aﬁy portion of the Demised Premises, together with its
members, and the successors and/or assigns of any of the foregoing,

(h) Association Mortgage shall mean a project, cohstruction, or development mortgage or
mortgages, or other similar security agreements given to any Association Mortgagee of the interest of
the Associat_ion. or any 6f’ its members or owners, and .shall be deemed to include any mortgage or
trust indenture under whicﬁ any condominium unit or commoﬁ elements of ahy condon_iiniurr’x
constructed on the Project shall have been encumbered.

(i) Association Mortgagee.shall mean any recognized lending institution, such as anjr |
fedcral,; state, ccﬁnty or municipal governmental agency or bureau, bank, savings and loan, pension
fund, insurance company, real estate investment trust, tax credit syndication entity, or other real
estate inveshneni or lending entity, savin.g's bank, whether local, national or intema_tio.n'a_l,' and/or the
holder of any purchase fnoncy mortgage given back to a transferor, that is or becomes. the hblder,
mortgagee or beneficiary under any Association Morigage and the suecessors or assigns of such
hol_dér, mortgagee or beneficiary, and shall be deemed to include the trustee under any'su;h trust
indenture and the success.ors or assigns of such trust.

) Board shall have the meaning set forth in Section 1.3 above.

&) | Building shall mean the buildings, facilities, structures and other improvements to be
erected on, above, or below the Demised Premises or a portion thereof as part of the Project
(including any replacements, additions and substitutes thereof).

)] Casualg:}g Termination Notice shall have the meaning ascribed to such termin Section.
16.1 herein.

(m)  Certificate of Occupancy shall mean the certificate issued by the person or agency

authorized to issue a certificate of occupancy or certificate of completion, as applicable, evidencing
{30573392:10} '
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that the applié_able Building(s) is (are) ready for occupancy in accordance with applicable Law or
Ordinarice. |

()  Commencement Date shail mean April 20% 2012 or the date on which the Prior Lease
was executed by both Landlord and Tenant and approved by the Board and Landlord delivered the
Demised Premises to Tenant’s predecessor under the Prior Lease. |

{0) Completion of Construction shall mean the date a Temporary Certificate of

Occupancy or Certificate of Gccupancy is issued for the portion of the Project on the Dcmised
Pre.mises.
{(p) -~ Construction Plans shall means those plans as set forth in the Special Area Plan,
which, subject to Section 1.4, are dcerﬁeé accepted by MDT.,
-(q) DBO shall mean the Date of Beneficial Q¢cupancy, which means the earliest of (i)
the date on which Completion of Construction has occurred and the appropriate agency has issued a
| Temporary Certificate of Occupancy or a Certificate of Occulna_ncy that enables the Tenant to éceupy
or utilize the Building {exciuding any tempbraw trailers or sales centers) in any lﬁmmer for jts intended”
use and (i1) the date on which the Tenant commences the use of the Building for its intended use (with
or w.ithout a Temporary Certificate of Occupancy or Certificate of Occupancy.
{9] Demised Premises shall mean collectivély:
(i) the Land;
(iiy  theImprovements and any other improvements now or hereafter existing; and
(iit)  the Air Rights, TOGETHER WITH:
{A)  all the right, title and interest of Landlord in and to the sidewalks,
streets, avenues, curbs and roadways fronting on or abutting the Demised Premises except to
the extent expressly reserved herein to Landlord;

(3057339210}
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(B)  thedrains, utility lines, utility or other easements, stairwells, elevator
shafls and pits and headhouses, and other ifnprove_ments of Landlord located on the Land or
in areas adjacent to the Demised Premises to be used in connection with the Project,
substantially.as t_:ontemplafed and to the extent set forth in the Proposal and the Special Area
Flan and as shall be set forth in the Plans and Specifications;

(Cy all r_i_ghts of support and rights of use in respect 0f,. if necessary,
columns, supports, and fbundatians for thé support of the Demised Premises, Improve.ments,'
and any other improvements and the Project thereon; provided, that nothing in the foregoing
shall give the Tenant the right to construct on or use in construction of the portion .(.)f the

. Project on the Demised Premises any of the foundations or support columns of the System;

(D) the right of access to .er'ect, 'c::on'struct, lnaintiin, repair, renew and
replace such columns, supports., foﬁndations, stairwells, facilities, Buildings and
Improvements on, beneath, above or abutting the Demised Premises;

(E) = therightofingress, egress and passageway to, from, over and beneath
the Demised Premises and the System which shall be necessary or desirable for the

| construcﬁon (subject to Section 1.4 hercof). and operation of the Imﬁrovements and the
Project; entrance, exit and passageway to and from the Demised Premises, and to and from
the System for the use in common of Landlord (with respect to Public Areas only) and
Tenant, and their respective successors, assigns, patrons, tenants, invitees and all other
persons having business with any of them;

(FY the right fo submit the Property and its air rights and subsurface rights
to the condominium form of wnership by the recording of a declaration of condominium or
similar instrument in the Public Records of Miami-Dade County, Florida; and

{30573392:10}
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(G)  alitheright, title and interest of Landlord in ail parking rights and al

' subsﬁrfac'e rights under the sidewalks, Building(s), Improvements, streets, avenues, vaults,

curbs and raﬁdways on, beneath, above the Demised Premises and the Project or abutting to

thie north and south of the Demised Premises and the Project, and all ﬁghtsﬁ of ingfess and

egress thereto, including, without !imitation; ti‘ne ri:ght .pf pédestrians and vehicles to access

any qf the Improven;eﬂt.s; and. the n'ght_tc_o construct, operate, inspect, maintain, service and

repair thé 'Building(sj aﬁd Imprdvéménts;_ | |

(iv). RESERVING UNTO LANDLORD, s.ubje'ct to the remaining provisions of

this Lease aﬁd .on[y. to thé extént 11..0t required, needed or used in connection with the
Improvements and the Project, all subéulj'face ﬁgl.u's uncfe: the sidéwalks, streets avenues, |

. curbs 'zmd réédw_a_ys ﬁohfiné on and hbuttiﬁg tﬂe Démised Premises subject to Tenant’s rights

described in subparégfapll (iii} of this definition.

(s) Desipnated Representative shall have the meaning ascribed thereto in Section 4,10
herein.
| (® - Event(s)of Default shall have the meaning ascribed to such term in Sections 19,1 and
19.8. |
() Fair Markef Value shall be that sum which, considering all of the §irc-ﬂmstances,
would be arrived at by good faith, fair, arm's-length negotiations between an owner willing to sell
and an independent third party purchaser willing to buy, neither being under any pressure.
(v) m shall have the meaning ascribed to s.uch term in Section 1,3.

(w)  Foreclosure Purchaser shall have the meaning ascribed to such term in Section 19.3(b)

herein,

(x) FTA shall have the meaning ascribed to such term in Section 1.3.
130573392:10}
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(v} | Guarantged Rent shall havé the meaning _agcﬁbed to such term in .S.ection 3.2 hercin;

(z)  Guaranteed Rent Commencement Date shall have the meanisng ascribed to such term
in Section 3.2 herein.

.(iaa} 1mp,05iﬁ'ons shall mean all ad valorem taxes, special assessments, sales taxes and
other governmental charges and assessments levied or assessed with rgsi}eét to the Demised Premises
and the activities éond_ucted thereon or therein, except.for such faxes, assessments and charges as
they relate to the Land, Building(s) or improvements of Landlord located on the Demised Premises
which shall be the responsibility of Landlord.

(bb) Imgrﬁvements shﬁll méan the Bui Iding(s), parking' areas, parking garages, above and
below surface improvements, utiiitiés, utility lires and appurtenant eq:ui:pment, vaults, infrastructure
and other improvém_énts to be ercctgd op; ab(.)wfz.B or be.:zlt.)w the ]?@*fniéed Premises or a portion .thereof
in accordance Qith Article 4 below, and all equipment, furﬁiture and fixtures located or to be located
therein which are owned bjr Tenant (including any replacements, additions and substitutes thereof)
as part of the Project on the Demised Premises.

(cc)  Initial Rent shall have the meaning ascribed to such temi int Section 3.1 herein. |

(dd} Land shail mean the real property described in Schedule 1.1 h_ereté, and generally
depicted on Schedule 1.2 hereto, together with all rights, privileges and easements appurtenant to
said real property, and all rig'ht, title and interest of Landlord, if any, in and to any Air Righis,
subsurface rights and any land lying in the bed of any street, road, alley or right-of-way, open or
closed, adjacent to or abutting the Land.

{(ee}  Landlord shall mean, on the on the date of this Lease, Miami-Dade County, a political
subdivision of the State of Florida, by and through Miami-Dade Transit, Thereafter, "Landlord” shall
mean the owner at the time in question of Landlord's interest in the Demised Premises, so that if

130573302:10}
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Miami-Dade County or any successor to ité interest hereunder ceases to have any interest in the
Demised Premises of if there is any sale or transfer of Landlord's interest i the Démised' Prémis_e_s,'
the seller or transferor shaﬁ be entirely freed and rélieﬁd of all ag‘reemeﬁ_ts; cov_enaﬁts and
obligations of Landlord hereunder to be performed afier the date of such sale or transfer prﬁvided
that the purchaﬁcr, successor or transferee of Landiord’s interest in the Demised Premises assumes in
writing all shch agresments, covenants and obligations of Landlord. Nothing hercin shall be
construed to relieve Landlord from any liability .or damages arising from actions or omissions
oceurring or ag_reefnents, coVenanfs and obligations required to be performed prior to the date of any
such assignment, transfer or sale of Landlﬁrd‘s interest hereunder, Noiwithstanding the foregoing
and without limiting the prévious sentence, Miami-Dade County shall remain liable for the

representations and warranties of Section 24.1,

(ff) Laws and Ordinances or Laws or Ordinances shall mean all present and futu'ré_:
applicable laws, ordinances, rules, regulations, authorizations, orders and_fequifemcnts of all federal,
state, county and municipal governments, the departments, bureaus or commissions therecf,
authorities, boards or officers, any natic*nal or local board of fire underwriters, or any other body or
bodies exercising similar functions having or acquiring jurisdiction over all or any part of the
Demised Premises.

{(zg) Lease shall mean this Lease and all amendments, supplements, addenda or renewals

thereof.

{(hh) Leasehold Mortgage shall mean a mortgage or mortgages or other similar security

agreements given to any Leaschold Mortgagee of the leasehold interest of Tenant hereunder, and

shall be deemed to inclnde any mortgage or trust indenture under which this Lease shall have been

encumbered.

[30573302;40)
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{(ii)  Leaschold Mortgagee éhall mean any recogni:ﬁed lending. institution, such as any
federal, state, county or municipal governmental agency or bureau, bank, savings and loan, pension.
fund, insurance company, real estﬁt_e investment trust, tax credit Syndicati‘o.n entity, or other real
estate investment or lending entity, savings barﬂc, whether local, national or imemationgl, and/or the

| holder of any purchase money mortgage given back to a transferor, that is or becomes the holder,
mortgagee or beneficiary under any Leasehold Mortgage aﬁd' the suécessors or assigns of such

- holder, mortgagee br beneficiary, and shall be deemed to include thé trustée undexj any sugh trust
indenture and the successors or assigns of such trust,

Gn Le:ase. Year shall mean each separate and consecutive period of 'twe_lve (12) full
calendar months beginning upon the first day of the first month.foilowing the Cdmménéement Date
and upon each anniversary of such date thereafter until the expiration of the Lease, provided that
Tenant may by written notice to Landlord elect to cause the Lease ‘féar to be a calendar year.

(kk) Lender shall mean any Associaﬁon Mortgagee, Leasehold Mortgagee or Subleasehold
Mortgagee. | |

(I MDT shzﬂl have the meaning set forth in the Preamb1¢ of this Lease.

(mm) Mortgage shall mean collectively, a Leasehold Mortgage, Subleasehold Mortgage and
Association Mortgage, as applicable.

{nn} Mortgapgee Cure Period shall havé the meaning set forth in Sectiot: 17.5(a).

(00) Notice shall have the meaning ascribed to such term in Section 20.2 herein,

(pp)  Offer to Purchase shall have the meaning ascribed to such term in Section 1?.10&:)

hereir.

{qq) Offcred Property shall have the meaning ascribed to such term in Section 17.10(b})

herein,

(36573392;10}
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() Permit shall mean any permit issued or to be issued by the appropriate agency or

person, including but not limited to applicable permits for construction; demolition; installation;

foundation; dredging; filling; the alteration or repair. or installation of sanitary plumbing, water

supply, gas supply, electrical wiring or equipment, elevator or hoist and HVAC; sidewalk; curbs;.

gutters; drainage structures; lift stations; paving; grease traps; subdivision plat and/or waiver of plat

dpprovals, csVenant or unity lof title acceptance or the release of existing unities or covenanis or

- agreements in lieu thereof; building permits; certificates of use and/or occupanéy; starmwatef;
development of regional impact approvals, modifications or exemptions; and the like and any other
official action of the City of Miami, Miami-Dade County, State of Florida, MDT, FDOT, FTA orand
other government agency. |

{ss}  Plans and Specifications shall mean the plans and specifications for all the work in
connection with the alteration, construction aﬁd reconstruction of the Project on the Demiséd_
Premises pursuant to the Special Area Plan, iﬁc!uding, any changes, additions or m'odiﬁc.aiions

: thereof, provided the same are approved pursuant to applicable Laws and Ordinances; provided the
same are appfoved sithject to Section 1.4 hereof.

(tt}  Project shall mean the development on the Demised Premises contemplated by the
response by Tenant to the request for proposal for the Development of Brickell Metromover Property
RFP No. 798, as such proposed development may be amended and/or revised from time t§ time
("Proposal”) (except that any material amendment to the Project as it may expressly effect the
Demised Premises, shall require the consent of the parties), specifically as it pertains to the
construction on the Demised Premises, including, but not limited to the development and integration
of the Land as part of 2 mixed use condominium tower, currently referred to as Brickell City Centre
North (formerly known as Brickell CitiCentre North).

(3057339%;10)
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{vu)  Proposal shall have the meaning ascribed to such term iﬁ the preceding definition.
(v) Refund Expiration Date shall have the meaning ascribed to such term in Section 16.3
| her:in.
{ww) m shall collectively mean Initial Rent and Guaranteed Rent.

(xx) Review Period shall have the meaning ascribed thereto in Section 17.10(b) herein.

(yy) SpaceLease shall mean a lease (other than this Leasc ora Sublease), license or other
agreement between Tenant and a third party for the use or occupancy of space on or within the
Demised Premises.

(2z)  Space Lessee shall mean the tenant, lessee, or licensee, or their successors or assigns,
- under a Space Lease.

- (ana) Special Area Plan shall mean the plans for the imi)rovements to be constructed on the

Demised Premises set forth in that certain "Special Area Plan" for Brickell CitiCentre approved on
July 29, 2011 'by the City of Miami, as amended from time to time.

{bbb) Station shall mean the existing Eighth Street Metromover Station portion of the

System.
(cec}  Sublease shall mean any instrument, excluding a Space Lease, pursuant to which al] -
or any portion of the Demised Premises is subleased, including but not limited to a grant by Tenant

of the right to develop the Project or any portion thereof.

(ddd) Subleasehold Mortgage shall mean a mortgage or mortgages or other similar security
agreements given to any Subleaschold Mortgagee encumbering the Subleasehold interest of a
Sublessee heretinder,- and shall be deemed to include any mortgage or trust indenture under which
any Sublease shall have been encumbered.
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(cec) Subleaschold Mortgagee shall mean any rcco.gnized lending institution, sﬁch as a
bank, federal, state, county, or municipal governmental agency or bureau, savings and loan, pension
fund, 'ipsurance compény, savings bank, real estate invést_mcnt trust, tax credit syndication entity,
other real estate inveétment orlending éntity, whether local, county, state, national or intemational,
and/or the holder of any purbhase money mortgage given back to a transferor, that is or becomes the
tolder, fnortgagee or beneficiary under any Subleasehold Moﬂgage and the successors or assigns of
such holder, mortgagee or beneficiary, and shall be déemed to include the trustee upder any tfust
indenture and the successors or assigns of trustee,

. (ffff  Sublessee shall mean the tenant, lessee, or [icegsee or their successors or assigns
~under any suéh Sublease. |

(geg) System shall mean the Miami-Dade County Transit System including, without
limitation, al} trains, buses, fixed guideways, stations, parking lots and parking structures, drop
off/pickup a’reaé, bus stops and shelters, bus bays, streets and sidewalks, maintenance facilities,
structures and all associated facilities required in thé operation of the Systexﬁ.

(hhh) Taking shall mean the exercise of the power of eminent domaiﬁ as described in
Article 13, |

(iii} ’f‘emgorag{ Certificate .of' Qccupancy shall mean the temporary certificate issued by
the person or agency authorized to issue a temporary certificate of occupancy or temporary certificate
of completion, as apﬁlicable, evidencing that the applicable Building(s) is (dre) ready for occupancy
in accordance with applicable Law er Ordinance.

(jji)y  Tenant shall mean, on the date of executign, Brickell City Centre Project LLC, a
Florida limited liability co'mpa.ny, as Trustee under the provisions of the Trust Agreement, and
known as Land Trust No. BCC-2012. Thereafter, "Tenant" shall mean the owner(s) at the time in
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question.. of the Tenant's interest ﬁnder this Lease, ;so that if Trustee or any successor to its interest
heréunder ceases to have any interest in the leasehol_d estate hereby created, whether by reason of
assignment, transfer or sale of Tenant's interes.t hereunder, the assignor, transferor or seller shall,
subject to the provisions of Sectioh' 17.1, be released from and relieved of all agreements, covenants
and oﬁligatitjns of Tenant hereunder to be performed after the date of such assignment, transfer or
sale. Nothin g herein shall be construed to felié\ie Tenant from any liability or dainagcs arising from
actions or omissions 'dccurring or agreements, covenants and obligations required to be performed
prior to the date of ﬁny such as_sig_nment,:. transfer of s:a!e of Tenant's interest hereunder.
Notwithstanding the forcgéing, Trustee shall remain liable for the representations and warranties of
Section 24.2, |

(kkk) Unavoidable Delays are de.liaglfs' beyond'the control of a party required o perform, such
as, but not limited to, delays due to stﬁkes; acts of God; floods; ﬁres; any act, neglect or failure to
perform of or by the Laﬂdlord; enemy action; civil disturbance; sabotage; restraint by court or public
authority; litigation or administr#tive challenges by third paﬂieé to the exécutidn or pgrfannance of
this Lease or the procedures leading to its éxecuti'on_; moratoriums; or any release, dischargc or
presence of hazardous .su'bstan.ces or other environmental contamination or hazard. The obligated
party shall be entitled to an extension of time because of its inability to meet a time frame or deadline
.spe:ciﬁcd in this Lease where such inability is caused by an Unavoidable Delay, provided that such
party shall, within fiftcen (15) days after it has become aware of such Unavoidable Delay, give notice
to the other party in writing of the causes thereof and the anticipated time extension necessary to
perform. Neither party shall be Hable for loss or damage or deemed to be in default hereof due to
any such Unavoidable .Dela_y(s), provided that party has notified the other as specified in the
preceding sentence and further provided that such Unavoidable Delﬁy did not result from the fault,
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neg!i gence 6r failure to act of the party cl_aimiﬁg the delay. F ailzu;re'h.) ndtify a party of the existence
of Unavoidable Delays within the fifteen (15) days of its discovery by a party shall not void the
Unavoidable Delays, but the time period between the expiration of the fifteen (15) days period and
the date actual notice of the Unavoidable Delays is given shall not be éredited to tﬁe obligated barty
in determining the anticipated time extension. in no event _shzzll a delay by the. County or the
Landlord in issuing an approval, consent, joinder, Permit or certificate be deemed an Unavoidable
_ Déiay by which the Landiord may benefit or receive an extension of time. -
| ARTICLE 3 .
_ et _

‘Section 31 Ini.tial Rent. Duriﬁg the _.perio_d. from the daté of fhis Lease until the Date of
Beneﬁcial Occupa.n(;.y. (:thr;: “'DBQ"), Tenantshal] pay the sﬁm of Fifty Thousand and 04/100 Dollars
{$50,000.04) per annum, payable by Teﬁant to Laﬂdlord in monthly installments of Four Thousand
One Hundred Sixty Six and 67/100 Dollars ($4,166.67) on 6r before the 5th businéss: day of each
month of such Lease Year (the “Initial Rent“).. In addition, Tenant shail maice a one-time paymént of
Seventeen ’['hﬁljsand Six Hundréd and Fiﬁy Three and No/1 OD'Dollars'($ 17,653.00) on the due date
of the first mon.thly installment following the execution of this amended &nd restated Lease, Upon
the request of either Landlor.d or Tenant, thé Landlord and Tenant shall execute a cert_iﬁcate
confirming the DBO,

Section 3.2 Gﬁaranteed-Rent. The Tenant shall cease paying Initial Rent the first full calendar
month after the DBO at whi.ch ti.me Tenant shall commence payment of Guaranteed Rent (the
"Guaranteed Rent Commencement Date"). Commencing on the Guarantee_d Rent Commencement
Date, the "Guaranteed Rent" shall be payable from Tenant to Landlord as follows: (i) an initial sum
in the amount of One Million Seven Hundred Seventeen Thousand Three Hundred Eighty Seven

{30573392;10)
23

&2



Dollars ($1,717,387) payable within five (5) business days after the DBO (the "Advanced Rent"),
and thereafter (ii) commencing on the first anniversary after the Guaraht_eed Rent Ccﬁmencéﬁent
Date and continuing for the remainder of ihe Term, annual installments of Two Thousand Qne
Hundred and No/100 Dollars ($2,1é0,00) due on or _befoire.the 5" business day, subject to an
Unavoidab’ie Delay, follbwing the respective annivcfsary of the Guaranteed Rent Commencement
Date, it bcihg agreed anﬂ acknowledged that in consideration of the Advanced :Rent'- unde.r_'the
forepoing c_:lause (i), there-sha_l‘l be no increases i_n Guaranteed Rent under clause i) for t.h.e
rem.ainder of the Term. Tenanf shall not be required to pay any additional Rent, other than the
Guaranteed 'Renf:; on the Bpilding qr_lmprove_rr_zents constructed or caused to be constructed by
Tenant duriﬁg the Term. - |

Section 3.3 Late Pavments. In the cvent that any payment of Initial Reﬁt_ or Guarantcéd Rent-dut_‘,
Landlord shall remain unpé_icl for a period of twenty (20) days beyond their due date, a late chaf‘_gé_ of
five percent (5%) of the amount of such payment shali. be. #dded to.sucl.) delinquent payment. In
addition to' the 'rights. and remeﬁ'ies provided fﬁ_r 'hcréin, Landlord shall also have all rights and
remedies afforded by law for enforceﬁént and collection of Rent and any late charges which are not
inconsistent with the limitations or remedies contained in this Lease. All Rent and other payments
due Landlord under this Lease shall:be paid to Landlord at the address specified herein for notice to

Landlord.

Section 3.4  Approved Restriction Adjustments. Landlord and Tenant acknowledge that the
Initial Rent and Guaranteed Rent established in this Lease were based on the un;lerstanding that
Tenant would be able to develop the Project in substantially the form .described in the Proposal and
the Special Arga Plan. In the event, due to Laws and Ordinances and/or Unavoidable Delays, the
Tenant is not able to build the Project as originally described in the Proposal and the Special Area
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Plan or Tenant cannot oBtain its Permits (as reasonably dcteun_iﬁcd By Tenant), then in addition to
any either rights Tenant has hereunder, (a) Tenant shall héve the right to terminate this Lease and its
ob]i gations hereunder by giving written notice to Landlord within six {6) months after such inability
becomes known to Tenant, and the obligations of Tenant to pay Rent under this Lease shall be abated
as of the date of the giving of such notice, and in such event this Lease shall terminate as of the date
set forth in such notice from tenant, or if no date is indicated , then oﬁ the fifteenth (iS‘i‘) day
following the Landlord’s receipt of notice of termination; .and (b) in the event Tenant does not
terminate this Lease, as set forth above, Tenant shall become entitled to an #batement in Rent onan
equitable basis as mutually determined by the parties, taking into consideration the amount and
character of the Building space or other aspect of the Project described in the [’ropos'ai and Special
Area Plan, the use of which will be denied to the Tenant, as. compared with the Building space
described in the Proposal and the Special Area Plan.

ARTICLE 4

Develogment of Land and Construction of Buildings

Section 4.1  Land Uses.

(a) Tenant and Landlord agree, for themselves and their successors and assigns, to devote the
Demised Premises to the uses specified in this Lease, or for other or additional uses, which
subject to Section 1.4, are consisient with the Proposal and the Speqial Ares Plan.

(b) The parties recognize and acknowledge that the manner in which the Demised Premises and
Improvements are developed, used and operated are matters of critical importance to Landlord
and to the general welfare of the community. Tenant agrees that during the Term, Tenant will
use reasonable efforts to create a development on the Demised Premises consistent with the
Proposal and the Special Area Plan, the intent of which is to (i) enhance the ridership and
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(©)

usage of the System and (ii) create a mixed use center with a quality of character and operation

consistent with similar comparable projects of this nature.

Tenant shall establish such reasonable rules and regulations governing the use and operation as

~ Tenant shall deem necessary or desirable in order to assure the level or quality and character of

operation of the Demised Premises required herein; and Tenant will use reasonable efforts to

enforce such rules and regulations.

Section 4.2 Deve!oginent Rights and Censiruction. Tenant shall have the right to develop the

Demised Premises and to construct the applicable portion of the Improvements and the Project

required in connection with such development, subject to the terms and conditions of this Lease,

including the following:

(a)

Development Rights of Land. It is intended that the Demised Premises will be develéped
pursuant to the Proposal and the Special Area Plan. Except as provided in Secﬁori 1.4 and
subject to the terms set forth in this Section 4.2, in connection with the cohstn;uction of the
Project, the Landlord will join in such Permits or ﬁtﬁer permits,.licenses, approvals, declaration
of condominium or other administrative documents, including but not fimited to non-
disturbance and attornment agreements as provided in this Lease, as may be necessary for
Tenant to develop and use the Demised Premises in accordance with the Special Area Plan and
Proposal and in 2 manner otherwise permitted hereunder, provided that (i) such joinder by
Landlord shall be at no cost to Landlord other than .its costs of review; (ii) the location, terms,
and form of any such Permits or other permits, licenses, approvals or other administrative
documents shall be reasonably acceptable to Landlord; and (iii} the Landlord agrees to use best
efforts to review and approve (or disapprove with an explanation for such disapproval) any

such requests within seven (7) business days of such request from the Tenant (the
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(b)

(c)

"Administrative Review Period"), except in the event that Board approval is required under
applicable Laws and Ordinances for such approval, in which case Section 23.17 shall prevail.
In the event that Beard approval is not required under applicable Laws and Ordinances,

Landlord agrees that if Landlord has not provided the Tenant with written notice of its approval

or disapproval within the Administrative Review Period, then Tenant shall have the right to

deliver written notice to Landlord advising Landlord that Landlord has not responded to Tenant
within the Administrative Review Period and Landlord shall have an additional three (3)

business days' thereafter to respond to Tenant with such approval or disapproval (the

"Additional Notice Period"). Inthe event that Landlord fails to respond after the expiration ef

- the Additional Notice Period, the Landlord shall be deemed to have consented to the app]icaiﬁle

request of Tenant that is then at issue under such request.

Easements, Rights to Land. Notwithstanding anything in Section 4.2(a) to the contrary,

‘nothing herein shall be construed to limit the rights of the Landlord under Section 4.2(c) herein

~or to require the Landlord, subject to Section 23.17, to agree to any easements, restrictive

covenants, easement vacations or modifications or such other documents that require the -

consent of the Board pursuant to applicable Laws and Ordinances.

Miami-Dade County's rights as sovereign. It is expressly understood that notwithstanding any

provision of this Lease and Miami-Dade County's status as Landlord thereunder:

(i)  Miami-Dade County retains all of its sovereign prerogatives and rights as a county under
Florida laws (but not in regard to its status as Landlord and the performance of its
confractual duties hereunder) and shall in no way be estopped from withholding ot
refusing to issue any approvals of applications for building or zoning; from exercising its

planning or regulatory duties and authority; and from requiring development under
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- present or ﬁ;ture Laws and Ordinances of whatever nature applicable to the desigﬁ, |
construction and development of the Buildings and improvements provided for in this
Lease; and
(i1) Miami-Déde County shall not by virtue of this Lease be obligated to grant Tenant, the
Demised Premises or the Prcsje.c't any approvals of applications for building, zoning,
planning or d.evel'optnent under present or future {as applicable) Laws and Ordinances of
: wﬁatever nature applicable to the design, construction and development of the Buildings
and other Pfoj;ect impfovements_provided‘for in this Lease.
(d) Submission to Condominium. Landlord agrees that it will join in and consent to a declaration
of condominium or similar declaﬁ‘ation of covenanté, conditions and restrictions é.ubmitting the
Demis'ed Premises, or any _pc':fti‘on tﬁereof as required by Tenant, to the condominium form of
ownership. ..
Section 4.3 Cdnfofmig of Plans. Construction Plans and all work by Tenant with respect to the
Demised Premises and to Tenant's construction of or installation thereon shall be in conformitjf with
this Lease, applicable building codes, and all other applicable federal, state, county and locaf laws,

all as subject to Section 1.4,

Section 4.4 ~ Tenant Obligations. MDT approval of any concept plans pursnant to this Article 4

and Section .1.4 hereof shall not relieve Tenant of its obligations under applicable Laws and
Ordinances to file such plans with any other department of Miami-Dade County or any other
| governmental authority having jurisdiction over the issuance of building or other Permits and to take
such steps as are necessary to obtain issuance of such Permits. Landlord agrees to cooperate
pursuaﬁt to the terms of Section 23.17 and join in (if applicable}, with Tenant in connection with the
obtaining of such approvals and Permits, and that Tenant shall have the right to execute any and all
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applications, approvals and consents for anf Permits relating to the Improvements of the Demised
Premiseé and the Project without any further joinder, consent or approval from Landlord as ong as
the contemplatcd Improvements are consistent with the Proposal and the Special Area Plan, but in |
the event that Landlord's authorization or signature is required for any Permit and Board app::oval
thereof is not required under applicable Laws and Ordinances, Landlord agrees to execute any such
Permit, approval or consent within the Administrative Réview Period. By execution of'this Lease,
Landlord agrees that Tenant may unify the Land with property adjacent to the Land through a unity
of'title, covenant in lieu of a unity of title or aﬁy other similar agreement, such agrecment to be in
substantially the form as set forth ﬁn Schedule 4.4? which may be executed and rec_orded in the public
records of Miami-Dade Coﬁﬁty, Florida, and Landiord ag'rees.tha.t no further consent of Landlord
shall be required therefor, but in the event that Landlord's authorization or signatur’é is required on

- such agfeemcnt to effectuate same, Landlord agrees to execute any such agreement within the
Administrative Review Pcripd. Tenant acknowledges that any approval given by MDT, as Landlord
pursuant to this Article 4, shall not constitute an opinjon or agreement by MDT thét the plans are
structurally sufficient or in compliance with any Laws or Ordinances, and no such approval shall
impose aﬁy liability upon MDT.

Section 4.5  Facilities to be Constructed. Landlord shall not be responsible for any costs or

. expenses of construction or installation of the Improvements, except as otherwise provided hercin or

agreed to by the parties.

Section 4;6 Progress of Construction. Subsequent to the delivery of possession of the Demised
- Premises to Tenant and until Completion of Construction, upon written request of the Designated
Representative, which such request shall not occur more than quarterly, Tenant shall submit a report
to the Designated Representative of the progress of Tenant with respect. to development and
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construction of the _Préjec’t.' Tenaﬁt, by executing this Lease, refrres_ents it has visited the site, is
familiar with ocal conditions under which the construction and development is to be performed, will
perform all tést borings and subsurface engineering generally required at the site under sound and
prﬁdent engineering practices, and will c_orrelai:e the results of the test borings and subsurface
engineering and other av_ailabl'e studies and its ébée&ations with the requirements of the construction

and development of the improvements.

Section 4.7 O‘vgershi_n of lmnir_ovemeg;t;s. All ._Improvemcnts and.all matertal and equipment
provided by Tenant or on its behalf whic:h are incomorafed into or bécdme. a part of the Project
{excepting all of th‘e_ Systerﬁ facilities) shall, upon being added thereto or incdrporatéd therein, and
the P.mject itself, be an;i reﬁjain the 5;:p_rc:v;iél-:tylof Tena:nt, but subject to the same (not. including
perﬁonai property éf Tenant, S.ublessees or Space Lessees) becoming thé préper_ty of ._La_ndlord at the
- .cxpirat'ion or termination of this Lease. Landlord agrees that all or a p.c_:rtion of the Project may be
- subrﬁitted to the condominium form of owner_shi;ﬁ and may, ash result of such submission, be
subdivided into co_hdominiun_i units and parcels to be conveyed té individual unit owriers.

Section4.8 Mutual Covenants of Non-Interference. Tenant's developnient and construction of

the Project and its use and operation of the Demise&?remi_ses shall not materially and adversely
interfere with Land!ofd's cus£or;1ary and reasonable operation of the System, unless prior
érrangements have been made in writing between Landlord and Tenant. Similarly, Landlord's use of
the Station arca and the Sysiem shall not materially and adversely interfere with Tenant's
development and construction of the Project and its use and operation of the Demised Premises and
the Improvements to be constructed thereon, unless prior arrﬁng_ements have been made in writing
between Landlord and Tenant. Landlord may at any time during the term of this Lease, stop or slow
down construction by Tenant, but.only upon Landlord’s reasonable determination that the safety of
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the System, or of the users of the System or of any 'emplcr}.«ees, agents; licensees and permittees of
Landlord is jeopardized. Any such slowdown or stoppage shall be deemed to be an Unavoidable
Deiay and shall entitle Tenant to appropriate extensions of time hereﬁncier, and an abatement of
Rent, if applicable, for such period of time, provided that such safety hazard Which caused the

slowdown or stoppage is not the result of Tenant's negligence or willful act.

Section 4.9  Connection of Buildings to Utilities. Tenant, at its sole cost and expense, may |
instali or cause to be installed all necessary conﬁections between the Improvements constructed 6r
erected by it on the Demised Premises, and the water, sanitafy and storm drain mains and mechzmic;a!
and electrical conduits and other utilities, wheiher or not owned by Landlord. Tenant shall pay for
the additional cost, if any, of locating and installing new facilities for sewer, water, electrical, and
other utilities as needed to service the Demised Premises, 'La'mdlord.shall cooperate with Tenant to
the extent Tenant needs Landlord to join in any agreements or éocuments for installation of aﬁy
connections necessary for the Project or required by '}‘enant._ |
Section 4.10 Designation of Landlord's Regreséhtative . The Miami-Dade Transit Director or
his/her designee, or such person as subsequently designated by the Miami-Dade Transit Director
upon written notice te Tenant, shall have the power, authority and right, on behalf of the Landlord, in

its capacity as Landlord hereunder, and without any further resolution or action of the Board, FTA or

FDOT, to the extent allowed by applicable Laws and Ordinances, to:

(a) review and approve (if required) documents, plans, applications, lease assignments and
requests required or allowed by Tenant to be subniitted to Landlord pursuant to this Adticle and
this Lease;

{b) consent to actions, events, and undertakings by Tenant for which consent is required by
Landlord;
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(c) make appointmenls of individuals or entities required to be appoinfed_ or designafed ..by o
Landlord in this Lease;

(d) execute non-disturbance agreements and declération of condominiuins, and issue estoppel
statements as provided elsewhere in this Lease;

(e) execute any and all documents on behalf of Landlord necessary or convenient to the 't'orcgoi_ng
approvals, coﬁsents, and appointments;

(f) execute on behaif of Miami-Dade County any and all consents, agreements, easer_nents,
applications or other documents, needed to compl_jr with applicable regulatory procedﬁfés and
secure Permits, other permits or other approvals needed to accomplish the coﬁstruction of any
and al} Improvéments in and refurbishments of thé Demised Premises, and to amend this L'ea_sc
to correct any typographical or non—mateﬁ'él e‘rréfs. |

Notwithstanding anything herein to the contrary, the Landlord has delivered (or agrees that within

three (3) business days after the date hereof it shal] deliver) written notice to Tenant desi gnating

Landlord's designated representative (the "Designated Representative”). The Designated

Representative shall have the rights as set forth in clauses (a)-(f} above and will be the primary

~contact for the Tenant in connection with this Lease and any submissions, approvals, consents,
joinders or inquiries with respect to this Lease, the Demised Premises and/or the Improvements -
thereon.
ARTICLE 5
Pavment of Taxes, Assessments

Sectiﬁn 5.1  Tenant's Obligations for Impesitions. Tenant shall pay or cause to be paid, prior to

their becoming delinquent, all Impositions, which at any time during the Term have been, or which

may beceme a lien on, the Demised Premises or any part thereof, or any appurtenance thereto (it
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being understood and acknowledged by Landlord, that such Impositions only pertain to the portion of

the Project located on the Land and not the entire Project), provided, however, that:

{a)

(b)

{©)

{d)

If, by I_A-w, any Imposition (for which Tenant is Hable hereunder) may, at the option of Landlord

or Tenant be paid in installments (whether or not interest shall accrue on the unpaid balance of

such Imposition), Tenant may exercise the option to pay the same, including any accrued

interest on the unpaid bélance of such Imposition, in installments and, in such event, shall pay
such installments as may become due during the Term (and pfevided further, that those
installments which are to become due and payable after the expiration of the Term, but relating
to a fiscal period fully included in the Term, shall be paid in full by Ténant);

Any Imposition for which Tenant is liable hereundef relating to a fiscal period, a part of which |
period is included within the Term and a part of which is included in a period of time after the
expiration of the Term, shall be adjusted between Landlord and Tenant as of the expiration of
the applicable Term so that Tenant shall pay only that pertion of such Imposition which is
applicable to the period of time prior to expiration of the applicable Term, and Landlord, if s;oi
obligated, shall pay the rema:inde.r thereof, |

Any Imposition relating to the period prior to the Commencement Date shali be the sole
responsibility and obligation of Landlord,;

If Landlord transfers its interest in any portion of the Demised Premises and by virtue of such
transfer, the Demised Premises becomes 'subject to ad valorem taxes which .are not an
Imposition, or if prior to such transfer, the Demised Premises had become subject to ad

valorem taxes which are not an [mposition, then from and after such transfer the new owner of

the Demised Premises, and Landlord, not Tenant shall be liable for and shall pay such taxes;

and
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{e)

Upon the request of Tenant, the Landlord shall cooperate with Tenant, from time to time, in
order for Tenant to receive (i} any sales tax exemptions provided under any applicable Laws
and Ordinances and (il) any benefits to which Tenant may be entitled, including, but not

limited to any entitlements as a result of being in an enterprise zone or empowerment zone,

Section 5,2  Contesting Impositions.

(a)

(b)

Tenant shall have the right to contest the amount or validity, in whole or in part, of any

" Imposition, for which Tenant is or is claimed to be liable, by appropriate proceedings diligently

* conducted in good faith but only after payment of such Imposition, unless such payment or

payment thereof under protest would operate as a bar to such contest or interfere materially

with the prosecution thereof, in which event, notwithstanding the provisions of Secﬁon 5.1

herein, Tenant may postpone or defer payment of such Impoéition ifs

(i) Neitﬁer the .Demised Premises nor any part thereof would by reason of such
‘postponement or deferment be in danger of being forfeited or lost; and

(i) Upon the termination of any such proceedings, Tenant shall pay the amount of such
Imposition or part thereof, if any, as finally determined in such proceedings, together
with any costs, fees, inciuding counsel fees, interest, penalties and any other liability in
connection therewith,

Landlord agrees to cooperate with Tenant in connection with any proceedings referred to in this

Section 5.2, but Landlord shall not be required to join in any proceedings referred to in this

Section 5.2 unless the provisions of any Law or Ordinance at the time in effect shall require

that Landlord is a necessary party to such proceedings, in which event Landiord shall

participate in such proceedings at Tenant's reasonable cost.

ARTICLE 6
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Surrender

Section 6.1 © Surrender of Demised Premises. Tenant, on the last day of the Term, or upon any

earlier termination of this Lease, shall surrender aﬁd deliver up the Demised Premises 1o the
possession and use of Landlord without deiay and, subject to the provisions of Articles 16 and 19
herein, in good condition and repair, reasonable wear and tear, acts of God, and casualties excepted,
subject to any rights the Landlord may grant to the Association under any declaration of

condominiumn or other covenants and restrictions and easement agreement, if any.

Section 5.2  Remaval of .Personal Property or Fixtures. .Where furnished by or at the expense
of Tenant, the AsSociation (if not the Tenant), Sublessee, or any Space Lessee, or secured by a lien
~ held by ei;her th:e OWﬁcr or _h lender financing same, signs, furniture, furnishings, mo_vabl_e trade
'ﬁxt'ures, bﬁsinesé'equipment aﬁd_alterations and/or other'.s'injilar items may be removed by Tenant,
or, if approved By Tenant, by the Association (if not the Tenant) or by such Sublessee, Space Lessee
or lien holder at, or prior to, the tenﬁi'n_ation or expiration of this Lease; provided however, that ifthe
removal thereéof will damage the System or necessitate changes in or répair_s to the System‘, Tenant
_ _shal! repair or 'festore (or cause to be repaired or restored) the System to a condition substantially
similar to its condition immediately preceding the removal of such furniture, furnishings, movable
trade fixtures and business equipment, or pay or cause to be paid to Landlord the reasonable cost of

repairing any damage arising from such removal.

Section 6.3 .Subjcct to Rights of Association. Landlord acknowledges and agrees that in the
event the Demised Premises is part of or subject to the coridominium form of ownership, Landiord's
lien rights shall be subject to the rights of the Association and individual condominium owners
pursuant to Florida Statutes Chapter 718, as may be amended from time to time, subject to the terms
{30573392:10)
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of a declaration of condominium or easements, covenants and réstrictioris that is consistent with this |
Leasé.
S.ectiim 6.4  Survival. The provisions of this Articlg 6 shall survive any tenmination or exi)iration
- of this Lease. | | |
ART[CLE 7
| Insurance
Landlord and Terant hereby agrée thﬁt the terms and provisidns goveming the insurancé required
pursuant to this Lease are contained iﬁ Schedﬁlé 7 hereto, which is hereby incorporated herein by
reference. - | |
' ARTI.CLE 8

Operation
Section 8.1 ﬂontml Qf Demised Premises. Landlord hereby agrees that, subject to Section 1.4
hereof, Tenan_t shall be ffe_e fo perform and exercise its rights under this Lease and shall have
exclusive authority t6 direct, operate, lease and manége the Demiscd Premises. |
Se_c.tic.m 8.2 Repair and Reip__c_a:tidn of .Ut.ili.ties. Landlord and Tenant hercby agree to maintain
and repair, and each party is given the right to replace, relocate, and remove, as necessary, utility
tacilities within the Demised Premises required for the pperaticm of the Demised Premises or of the
System, provided:
{a). Such activity does not materially or ad#ersely interfere with the other party's operations;
(b) Al costs of such activities are promptly paid by the party céusing s;.u:h activity to be
undertaken;
(c} Each of the utility facilities and the Demised Premises are thereafier restored to their former
state; and
{30573392;10}
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(d) Each party complies with the provisions of all Permits ahd licenses which have been issued and
are affected by such repair and relocation.

Landlord agrees to cooperate with Tenant in relocating existing utility lines and facilities on the

Demised Premises which neéd to be reloCa.ted to develop the Project, including reasonable use of

existing easements benefiting the Land and adjoining rights of way to the Land.

Scction 8.3  Rights to Erect Signs.

.(a) - Landlord hereby agrees that, to the extent p.en'n.itte.d by law, Tenant shall have the right during
the Term, to place, erect, maintain and operate, or cause, allow and control the placement,

~ grection, maintenance and operation of any signs or advertisements consisting of commercial
speech in accordance with subparagraph (L3} belew? in or on.th_e_Demi.s.ed Premises. Tenant
shﬁll be fesponsibie for obtaining any and all Permits and llicénses which maj be required from
time to time by any govemmental authority for such signs and advertisements, and Landlord
agrees to execute any consents reasonably necessary or required by any governmental authority
-as.part of Tenant's application for such Permits or licenses, sqch éxeéutinn and consent to be
provided within the Administrative Review Period. In thé evént that Landlord fails to respond
within the Administrative Review Period and Board approval is not required under applicable
Laws and Ordinances, Landlord agrees that if Landlord has not provided the Tenant with
written notice of its approval or disapproval within the Administrative Review Period, then
Tenant shall have the right to deliver written notice to Landlord advising Landlofd that
Landlord has not responded to Tenaat within thei Administrative Review Period, Tenant shall
have the right to send written notice to Landlord of Landlord's failure thereof, and Landlord
shall have the Additional Notice Period to respond to Tepant with such approval or

disapproval. In the cvent that Landlord fails to respond after the expiration of the Additional

- {3057339x10)
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Notice Period, the. Landiord shall be deemed to have consenied to the applicable request of
Tenant that is then at issue under such request.

(b) Tenant shall have the right to remove any signs whi:ch, f_rom time to time, may have become
oE’solctc, unfit for use or which are no longer usefui, neceséary or profitable in the cqnduct of
Tenant's business, br in the occupancy and enjoyment of the Demised Premises by _Témint-, or -
any Sublessees or épace Lessees,

(¢} Asused in this Lease, "sign(s)" shall be deemed to in'clﬁdé any display of r;haracte_rs, Eétters, |
illustrations, logos or any ornamentation designed or used as an adﬁrenisemént- or to indicate
direction, irrespective of whether the same be temporary or pem‘ténent, clcctn’cal,_ illuminat_ecl,
stationary or otherwise. | - |

ARTICLE 9

Tenant Repairs and Maintenance of the Demised Premises

Throughout the Term, Tenant, at its sole cost and expense, shall keep the Demised Premises in good
order and condition, and .mal.(e all necessary repairs thereto; provided, hewevgr, that Landlord shall
be responsible for all reéairs necessary or required as a result of Landlord'§ gross negligence or
misconduct. Landlord, at its option, and after thirty (30) days written notice to Tenant, may perform
any matntenance or repairs fequired of Tenant hereunder which have not been comrﬁence& and are
not being pursued by Tenant following the notice describéd above, and may seek reasonable cost and

expenses thereof from Tenant.

(3057338210}
I8



ARTICLE 19

Compliance with Laws and Ordinances; Operation

Section 10.1 Compliance by Tenant. Throughout the Term, Tenant, at Tenant's sole cost and
expense, shall promptly comply with all applicable Laws and Ordinances, provided such Laws aﬁd
Ordinances apply to similar properties located in Miami-Dade County, Florida or the City of Miami
as the Demised Premises generally, and is not specific to the Demised Premises or similar leases
such as this Lease. To the extent that T.enant's compliance shall require the cooperation and
participation of Landlord, Landlord agrees to use its best efforts to cooperate and participate in
accordance with the Joint Use Poii;cy for Joint Development Projects, as set forth in County

Commission Resolution R-1443A-81, adopted September 28, 1981.

Section 10.2 Centest by Tenant. Ténant shalt have the i g‘ﬁf, after prior written notice to
Landlord, to contest the validity or applicatioh of any Law or Ordinance by appropriate legal
proceedings diligently conducted in good faith, in the name of Tenant witﬁout c.ost OF expense to
Landlord, except as may be required in Landlord's capacity as a party adverse to Tenant in such
contest. [f counsel is required, the same shall be selected and paid by Tenant, except to the extent
that Landlord is an adverse party to Tenant, in which case Tenant shall have no obligation to pay for
Landlord's counsel. Landlord hereby agrees to execute and deliver any necessary papers, affidavits,
forms or other such documents necessary for Tenant to confirm or acquire status té confest the
validity or application of any Law or Ordinance, which instrument shali be subject tg.the reasonable
approval of counsel for Landlord, which approval shall not be unreasonably withheld or delayed.
Landlord shall not be required to join in any such contest unless its joinder is required for a contest to
be valid. |

{30573392:40]
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ARTICLE 11

Changés and Aiterations to Buildings by Tenant

Afier the construction of the Improvements, Tenant shall have the right, subject to Section 1.4, at any
time and from time to time during the Term, at its sole cost and expense, to expand, rebuild, alter
and/or reconstruct the Improvements and to raze the Improvements in accordance with applicable
Laws and Ordinances and provided any such razing shail b¢ prcliminary to and in connection with
the rebuilding of anew Imp:;ovements.

ARTICLE 12

Discharge of Obligations

Section 12,1 Tenaut's Duiv. During the Term, except for any Mortgages or as otherwise allowed

- under this Lease, Tenant will discharge any and all obligations incurred by Tenant which give rise o
any liens on the fee of the Demised Premises, it being undérstood and agreed that Tenant shnil have
the right to witﬁhold any payment (or to transfer any such lien to a bond in accordance w.ith
applicaﬁle Florida law) so long as it is in good faith disputing liability therefor or the amount ﬂzereof.
Section 12.2 Landlord's Duty. During the Term, Landlord will diséharge ény and all obligations
incurred by Landlord which give rise to any liens on the Demised Premises, ii being understood and
agreed that Landlord shall have the right to withhold any payment so long as it is in good faith
disputing liability therefor or the amount thereof,
ARTICLE 13

Use of Premises

Section 13.1 Use of Derised Premises by Tenant.

(a) The Demised Premises shall not knowingly be used for the following;

(i) any unlawful or illegal business, use or purpose; or
{30573392:10)
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(i) any purpose which violates the approvals of applicable government authorities as

expressly required under this Lease.

(b) No covenani, agreement, lease, Sublease, Space Lease, Mortgage, conve.yénce or other

©

instrument shall be effecied or executed by Tenant, or any of its successors or assigns, whereby
the Demised Premises or any portion thereof is restricted by Tenant, or any successor in
interest, upon the basis of race, cblor, fe‘ligion, seﬁua] oriéntatian, sex or national origin in the
sale,_]eaée, use or occupaﬁcy' thereof. Tenant shall comply with al appiicab.lé Laws and

Ordinances, in effect from time to time, prohibiting discrimination or segregation by reason of

- race, color, religion, sexual orientation, sex, or national origin in the sale, lease or occupa.ncy of

the Demised Premises.

Except as otherwise specified, Tenant rhay use the Demised Premises for any léwﬁal purpose or
use #uthorized by this Lease and allowed under the Ordinance establishing the zoning for the
Demised Premises, including, without limitation, the use of the Demised Premises ﬂ_)r the
Project and the use of the Dchised Premises as a condominium and for condominium type of

ownership,

Scction 13.2 Dangermis Lignids and Materials. Tenant shall not knowingly permit its

subtenants or other person or entity in contractual privity with Tenant to carry flammable or

combustible liquids into or onto the Demised Premises during cor following completion of

construction except as such substances are used in the ordinary course of business, and shall prohibit

the storage or manufacture of any flammable or combustible liquid or dangerous or explosive

materials in or on the Demised Premises; provided that this restriction shall not apply to prevent

(@)

the entry and parking of motor vehicles carrying flammable or combustible liquids sofely for

the purpose of their own propulsion,
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{b) the maintainin g retail inventﬁﬁes .for sale to retai] customers of mcrto.r oi lé and similar types of
products,

(¢} the use of normal cleaning and maintenance liquids and substances, or

{d) their use in consiruction o_f I‘mpro?cments in the Demised Premises.

Section 13.3 Tenant's Duty and Landlord's Right of Enforcement Against Tenant_and

Successor and Assignee. T.énant, promptly upon leaming of the occurrence of actions prohibited by
Section 13.1 and 13.2; shall take reasonable steps to terminate same, including the bringing of a suit
- in Circuit Court, if necessary, but not the taking or defending of any appeal therefrom. Inthe event

Tenant does not promptly take steps to tenﬁinate a prohibited action, Landlord or Miami-Dade

Cou:nt_\} may seck appropriétc: i_njunctive relief against the party or parties actually engaged in the

prohii}ited action in the Citcuit Court of Miami-Dade County without being required to prove or

establish that Landlérd or Miami-Dade County have inadequate remedies at law. The provisions of
this Secti;o_n sh_ail be deemed automa.tically included in all Subleases, Mortgages and Space Leases,
and ﬁnj' other conveyances, tr#nsfers and assi_gnm_ents under this Lease, a'nd. any transferce who
accepts such Sublease, Mortgage, Space Léase or any other conveyance, transfer or assignment
her¢under shall be deemed by such acceptance to adopt, ratify, confirm and consent to the provisions
of 'Sect_ions. 13.1, 13.2 and 13.3 and to Landlord's and Miami-Dade County's rights to obtain the
injunctive relief specified therein. Notwithstanding anything to the contrary herein, Tenant's breach
of Sections 13.1, 13.2 and 13.3 of the Lease shall not constitute an Event of Default or a breach of

lease sufficient to permit Landlord to terminate this Lease.

Section 13.4 Designation of Improvements by Name, Tepant shall have the right and privilege
of designating name(s) by which ali or any portion of the Improvements or the Project shall be

known,
{30573392;10)
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ARTICLE 14

Entry on Premises by Landlord

Section 14.1 Inspection by Landlord of Demised Premises. Landlord and its authorized

representatives, upon reasonable notice and in the presence of a representative of Tenant, shall have
thé right to enter the Demised Premises at reasonable times during nommal businiess hours for the
purpose of inspecting the same to insure itself of compliance with the provisions of this Lease.

Section 14.2 Limitations on Inspection, Landlord, in its exercise of the right of entry granted to it

in Section 14.1 herein, shall (a) not unreasonably disturb _thé nccupancy of Tenant, the Association,
Subllessecs or Space Lessees nor disturb their business activities; and (b) with respect to any
coﬁdominium ownership or residential Sublessee or Space Lessee, shall comply with all laws, rules
and reg'ﬁlatiﬁns gdtfcfnihg or applicable to th:e Landlord of residen.tial premises. |
ARTICLE 15
Limitation of Liability

Section 15.1 Limitation of Liability of Landlord. Landlord shall not be liable to Tenant for any

incidental or consequential loss or damage whatsoever arising from the rights of Landlord hereunder.

Section 15.2 Limitation of Liability of Tenant. Tenant shail not be liable to Landlord for any

incidental or consequential loss or damage whatsoever arising from ﬁghts of Tenanf hereunder.
Excluding damage to the System caused by Tenant, any liability of Tenant hereunder shall be limited
to the Fair Market Value of the Improvements located on the Land.

ARTICLE 16

Damape and Destruction

Section 16.1 Tenant's Right te Restore. If, at any time during the Term, the Demised Premises

or any pait thereof shall be damaged or destroyed by fire or other casualty, Tenant shall have the
{30573392;10)
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right, at Tt:‘naﬁt'é sole option, (a) to terminate this Lease and its obligations hereunder by giving
written notice to Landlord within six (6) months after such damﬁge or destruction; (b) to terminate
: fhis Lease and its obligations he_feunder by giving written notice to Landlord within _s’ii (6) months
ﬁﬁer Tenant's receipt of notice that that the insurance proceeds are not being made available. or
Tenant's determination that the insurance proceéds are ?nadcq_uatc_, in Tenant's discretion, to replace
or rebuild the Premises fo the condition prior to S?!Cl‘l éas_ualty; or (c) to repair, alter, restore, replace
ot rebuild the [mprovements, of any portidn thereof, subject to the terms of Section 1.4 hereof,
Provided Tenant otherwise complies with the t:enﬁs_ of this Lease; including, without limitation,
Secﬂon f.4 hereof, and the Teﬁant e.lects Ehe option in this Section 16.1(c) above, Tenant may
construct ImproVéments which are larger, sz_ﬁalle’r_ or di-ffereﬁt in design, function or use and which
represent a use comparable to prior use or campaﬁbic with uses of property in the immediate
geographical area, to the extent such i:onétfuction and improvement are allowed by applicable Laws
and Ordinances. A'nﬁticé by Tenant terminating this L_ease un_der Section 16. l(a) or Sectioﬁ 1.6. l.(b}
shail be refeﬁed to herein as a "Casualty Termination Notice."

Section 16.2 Loss Payees of Tenant-Maintained Property Insurance. With respect to all

policies of p'roperty insurance required to be maintained bj{_ Tenant in accordance with Schedule 7
attached, (a) Landlord shall be named as an additional insured as its interest may appear, which such
interest shall be limited to the Land and shall not be applicable Ito the Iimprovements or the Project,
and (b) the .loss thercunder shall be payable to Tenant and to any Leasehold Mortgagee under a
standarﬂ mortgage endorsement. Neither Landlord nor any Lender shall unreasonably withhold its
consent to a release of the proceeds of any fire or other casualty insurance for any loss which shall
occur during the Term for repair or rebuilding. Any proceeds remaining after completion of
rebuilding or repair under this Article, shall be paid to Tenant

{30573392:10) :
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Section 16.3 Abatement of Rent.

()

In the event that Tenant sends Landlord a Casualty Termination Notice, the following
provisions shall be applicable: |
(B Landlord shall have thirty (30) days from the date of receipt of the Caéualty
Tennimition Notice to cie[ivér tc} Tenant written notice that Landlord desires the Tenant
surrender the Demised Premises to Landlord in a vacant condition as a requirerne:it to such
tefminatidn;

(ii) if the Casualty T_ehnination Notice is delivered to Landlord prior to the dgte that is
ten{10) years from the DBO (the "Refund Ekpiration [)élte") s.md(A) the insurance j:rroceed's
are not available or are not ﬁdequate to reimburse .T&:nant for the Fﬁir Market Yalue of the
Project and (B) such casualty is not a result of the negligenee or imiscoﬁduct of Lgﬁdlord, or
its agents, employees or representatives, then the Advanﬁed Rent shall be prorated (such
proration to be based on the perib'd from the DBO to the Refund Expiration Date and not the
entire Term} as of the date of‘ the Casualty_Terrﬁination Notice, and Landlord shall return
such prorated amount to Tenant within thirtff {30) days of request therefor;

(ifi)  if the Casualty Termination Notice is delivered to Landiord on or after the Refund
Expiration Date and such casualty is not a -res.ult of the negligence or misconduct of
Landlord, or its agents, employees or representatives, then the Landlord shall be entitled to
retain the Advanced Rent and such Advanced Rent shall not be prorated or required to be
refunded to Tenant, and

(iv)  if the Casualty Termination Notice is delivered to Landlord at any time during the
Term and (A) the insurance proceeds are not available or are not adequate to reimburse

Tenant for the Fair Market Value of the Proj.ect and (B) such casualty is a result of the
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negligence or misconduct of Landlord, or its agents, employees or representatives, then the
Advanced Rent shall be prorated aver the then rem.aining Term and Landlord shall return
such prorated amount to Tenant within thirty (30) days of requeét’ therefor; ;Srovided, that
nothiag in the forégoing- shall limit any other rights or ren‘iedies of the Tenant hereunder.
b) Tenant shall be entitled to a proportioﬁate abatement, allowance, reduction or suspensiori of
any Ren_t or other payments due to Landlord under this Lease beginning on the date of such
casualty and, if Tenant elects to rebuild, continuing for the period necessary, if applféablc, to
reconstruct the Improvements. If Tenant elects to restore or rebuild the Improvements under
Section 16.1{c), then the Term of this Lease shall be extended for each dgy of such
restoration or rebuilding until completion thereof, |
ARTICLE 17

Mortgages, Transfers, Subleases. Transfer of Tenant's Interest,
New Lease and Leéase in Reversion

Section 17.1 Right to Transfer Leasehold, During the Term, Tenant shall have the right and

privilege from time to time to sell, assign or otherwise transfer all or any portion of iis rights under
this Lease (if the portion sold, assigned or transferred is less than all of the Demised Premises, such
instrument is a "Sublease"), to an Association or such other persons, firms, corporations, general or
limited partnerships, unincorporated associations, joirﬁt ventures, estates, trusts, any Federal, State,
County or Municipal government bureau, department or agency thereof, or any other entities as
Tenant shall select; subject, however, to the following:
(a) Inthe eventofatransfer of all of Tenant's rights hereunder, Tenant shalk deliver written notice
to Landlord of such transfer, together with a copy of the tranéfer agreement (if applicable) and
the address for the transferee thereunder; provided, however, in no event will the Tenant or the
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(b)

{c)

Asseciation to which any portion of the Project may be transterred be required to deliver
notices fo Landlord of any transfers to any condominium unit owners, Sublessees or Space
{ essees;

Upon the transfer by Tenant, Tenant shall be released and discharged from all of '}ts duties and
obligations hereunder which pertain to the portion ofthe Demised Premises transfeﬁed forthe
then unexpired Term, including the payment of Rent and Impositiens which are not then due
and payable; it being the intenﬁon of this Lease that the tenant then in possession shall be liable
for the payment of said Rent and Impositions becoming due and payable during the term ofiits
possession of the Demised Premises, and that there shall be nio obhg,dtlon on the part of such
tenant (or any transferor) for the payment of any such Rent or other Irnposmons which shall
become due and payable with respect to the portion of the Demised Premises transferred
subsequent to the termination of its possession of any portion of the Demised Premises under
the terms of this Lease;

Any sale, assignment or transfer of all or any part of Tenant’s interest in the Lease and the
Demised Premises shall be made expressly subject to the terms, covenants and cendltlons of
this Lease, and such assignee or transferee shall expressly assume all of the obligations of
Temmt. under this Lease applicable to that portion of the Demised Preﬁises being sold,
assigned or transferred, and agree to be subject to all conditions and restrictions to which
Tenant is subject, but only for matters accruing while such assignee or transferee holds, and
only related to, the sold, assigned, or transferred interest. However, nothing in this subséction
or elsewhere in this Lease shall abrogate (i) Landiord's n'ght to payment of all Rent and other
amounts due Landlord which accrued prior to the effective date of such transfer, and Landlord

shall always have the right to enforce collection of such Rent or other sums due in accordance
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with the terms an:d provisions of this Lease; and (ii) the obligation for the development, use and
operation of éve:}f part of the Demised Premises to be in compliance with the requirements of
this Lease; and

(d) Tenant shall not have the right to assign this Lease or its rights and obligations under this Lease
to a party that is on the Miami-Dade County Delinquent Vendor List or Disbafment List, orits
then equivalent, without the ptior consent of the Landlord. Nnihiing in the foregeing shall

prevent aﬁy such party from acquiring a condominium unit in the Building.

Section 17.2 Right to Mortgage Leasehold. Notwithstanding Section 17.1 to the contrary,
Tenant, any Sublessees and any Association shall have the right from time to time, and without prior.
consent of Landlord, to mortgage and otherwise encumber their rights under 'this. Lease, a Sublease
 thereof, its condominium unit, the common elements of the condominium and/or the leasehold

estate, in whole or in part, as applicable. Such mortgages or encumbrances shall be expressly subjecf
to the terms, covenants and conditions of this Lease. The granting of 2 Mortgage against all or part
_ of the leasehold estate in the Demised Premises shall not operate to make such Lender thereunder
liable for performance of any of the covenants or obligations of Tenant, the Aséociation or Sublessee
under this Lease or a Sublease, except in the case of a Lender which owns or is in possession of alt or
a portion of the Demised Premises, and then only for the applicable portion of the_ Demised
Premises, and its period of ownership or possession, but Landlord shall always have the right to
enforce the Lease obligations against such portion of the Demised Premises, including such
obligations accruing prior to such period of ownership or possession, subject to the terms hereof.
The amount of any such Morigage may be increased whether by an additional mortgage and
agreement consolidating the liens of such Mortgage or by amendment of the existing Mortgage, and
may be permanent or temporary, replaced, extended, increased, refinanced, consolidated or renewed
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on all or any portion of the Demised Premises without the consent of Landlord. Such Mortgag_e may
contain a 'prov.is'ion for an assignment éf any rents, revenues, monies or other payments due to
Tenant, Sublessee or the Association, as a landlord or under any declaration of condominium (but
| such Mértgage shall not contain a provision for an assignment of rents, revenues, monies or other
payments due from the Tenant, Sublessee or the Association to Landlord) from Tenant, a Sublessee
or the As's.oci'ation fo the Lender, and a pmvisiéh therein that the Lender in any action to foreclose

the same shall be entitled to the appointment of a receiver,

Section 17.3 Not‘ice to Landlord of Mertgage. In order for a Lender to be ;—:ntitied to receive any
notiées from the Landlord under this Lease, such Mortgagee shall be required to deliver a notice to
 the Landlord specifying the name and address of such Lender to which notices under this Lease from
the Laﬁdlord shall be sent. For the benefit ﬁf any such Lender who shall have become entitled to
notice as hereinafter provided _in.this Article 17, Landlord agrees, subject to all tHe terms of this
Lease, not to accept a voluntary surrender, termination or modification of this Lease at any time
while such Lender shall remain a lien on Tenant's, Sublessee's or the Assoctation’s leasehold estate.
No sale or transfer of Landlord’s fee simple interest in the Land or any portion thereof to Tenant
shall terminate this Lease by. merger or ofherwise so long as the lien of the Lender remains
“undischarged, The foregoing is not meant to prohibit a sale of the fee to Tenant.

Section 17.4 Notices to Lenders, Sublessee(s) and the Association. No notice of default under

Section 19.1 or notice of failure to cure a éefaglt under Section 19.2(a) shall be deemed to have been
given by Landlord to Tenant unless and until a copy has been given to each Lender, Sublessee and
Association who shall have ﬁotiﬁed Landlord pursuant to Sections 17.3 or 17.5 of'its name, address
and its interest in the Demised Premises prior to Landlord's issuance of such notice. Landlord agrees
to accept performance and compliance by any such Lender, Sublessee or Association of and with any
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of the terms of this Lease with the same force and effect as though kept, observed or performed by
Tenant, provided such act or performance is timely under Sections 17.5 or 19.3. Nothing contained
herein shall be construed as imposing any obligation upon any such Lender, Sublessee or Association

to so perform or comply on behalf of Tenant,

Section 17.5 Right to Cure Default of Tenant.

(a) In addition to any rights a Lender, Sublessee or the Association may have by virtue of Article
19 herein, if, within ninety (90) days after the mailing of any notice of termination orsuch later
date as is thirty (30) days following the expiration of the cure period, if any, afforded Tenant
(th_e “Mortgagee Cure Period"), such Lender, Sublessee or Association shall pay, or arrange to
the satisfaction of Landlord for the payment of, a’sum of money equal to any and all rents ﬁr
cﬁher payments dué and payable by Tenant hereunder with respect to thé por:t.ion of the
Demised Premises to which such Lender, Sublessee or Association claims an interest as of the
datc of the giving of notice of termination, in addition to their pro rata share of any and ail
expen.ses, costs and fees, including reasonable attomneys’ fees, incurred by Landlord in
preparation for te:r_rﬁinating this Lease and in acqui:n"ng possession of the Demised Premises,
then, upon the written request of such Lender, Sublessee or Association made any time prior to
the cxpiration of the Mortgagee Cure Period, Landlord and the party making such request {or
its nominee) shall mutually execute pﬁor to the end of such Mortgagee Cure Period a new
Lease of the Demised Premises (or such portion thereof as they have an interest in or mortgage
on) for the remainder_of the Term and on the same terms and conditions, and with the same
priority over any encumbrances created at any time by Landlord, its successors and assigns
which Tenant has or had by virtue of this Lease; provided, however, that in addition to the
above payments such Lender, Sublessee or Association shall have paid to Landlord a sum of
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(b)

(e)

money equal to the rents and othei' payments for. such portion of the Demised Premises
aceruing from the date of such termination fé the date of the commencement of the term of
such new _Lease, together with their pro rata share of all expenses, including reasonable
atto_m.ejfs' fec.s,' incident to the ﬁreparation, printing, execution., delivery and récdrding of such
new lease. Such priority shall exist by virtue of the notice created by.this Lea.é_e to any
transferee of Landlord or person receiving an encumbrance from Landlord, and the priority
shall be self-operati;s.fe and shall not require any future act by. Landlord. Such new Lease(s)
shall contain the same clauses subject to which this demise. is Imade, and shall be at the rents
and other payments for such portion of the D.eiﬁised.l’rémi:ses due Landlord and upon the terms
as are herein contained. Tenant(s) under any such new Lease(s) shall have the same right, title
and interest in and to and all obligations ac?niing thereafter under this Lease with respect to the
applicable portion éf the Demised Premises as Tenant ﬁas under this Lease. |
If, withi.n the.M'ortgagee Cure Period, more than oné (1) reguest for a new lease shail havebeen
received by Landlord for the same portion of the Demised Premises, priority shall be given
(regardless of the order in which such requests shall be made or received) to the Lender,
Sublessee or Association making such a request in order of their priority of interest in said
portion of the Demised Premises. It shall be a condition of the effectiveness of any request for
a new lease that a copy of such request be sent {with receipt for delivery) by the _Sublassee,
Association, Subleasehold Mortgagee or Association Mortgagee, as the case may be, to the
Leasehold Mortgagee,

Simultaneously with the making of such new lease(s), the party obtaining such new lease and
all other parties junior in priority of interest in the Demised Premises shall execute,

acknowledge and deliver such new instruments, including new mortgages and a new Sublease,
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(d)

(e)

(t)

as the case may be, and shall make such pay‘mcn'ts and adjustments among themselves, as shail
be necessary and proper for the purpose of restoring to each of such parties as nearly as
reasonably possible, the respective interest and status with respect to the Démised Premises
which was possessed by the respective parties prior to the termination of this Lease as
aforesaid.

Nothing herein contained shall be d.e,emed to impose a.ny obligation on the part of Landlord to
deliver physical possession ofthe Demised Premises to such Lénder, Sublessee or Association
or to their respective nominee until the new Ieasé(S} has beén exécuted by all pertinent parties.
Landlord agrees, however, that:_ Landlord will, at the cost and expense of such Lender,

Sublessee or Association or respective nominee, cooperate in the prosecution of judicial

proceedings to evict the then defaulting Tenant or any othe_r'occupan_ts of the Demised

Premises.

If such Lender, Sublessee or Association or respective nominee shall acquire a néw lease
pursuant to this Article 17 and if, upon the termination of this Lease, Tenant, but for such
termination, would have been entitled to receive any amount p'u.rsuzmt to the provisions of this
Lease, then Landlord agrees that the same shall be paid to the new tenaht, in the same mannér
and to the same extent as it would have been paid or applied the same to or for the benefit of
Tenant as if this Lease had not terminated, subject however to Landlord's right to offset any
damages accrued as a result of said termination.

Nothing contained in this Lease shall require any Leasehold or Subleasehold Mortgagee or its
nominee as o condition to its exercise of its right to enter into a new lease to cure any default of
Tenant or Sublessee not reasonably sUsceptible of being cured by such Leasehold or

Subleasehold Mortgagee or its iominees, in order to comply with the provisions of this

{30573392;10}
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Section 17.5.
(g) The provisions of this Section 17.5 shall survive any termination of this Lease.

Scetion 17.6  Rights to Sublease and Non-Disturbance to Sublessees and/or Space Lessevs,

Tenant shall have the right to enter a Subleqse or Space L‘ea.se. withﬁu_t 'anj' approval or consent of
Landlord. |

Section 17.7 Estoppel Certificates from Landlord. Upon request of Tenant, any Lender, any )
Sublessee of any Association, Landlord agrees to give such requesting party an estoppel certificate in
accordance with Section 22.2 herein. |

Section 17.8 Limited Waiver of Landlord Lien. In order to enable Tenant, its Sublessees and

Space Lessees and the Association to secure ﬁnaricing for the purchase of fixtures, equipment, and
other personalty to be located on or in the Demised Premises, whether by security agreement and
financing statement, mortgage or other form of security instrument, Landlord does waive and will
from time to time, upon request, execute and deliver an acknowledgment that it has waived its
"landlord's" or other statutory or common law liéns securing payment of rent or performance af |

Tenant's other covenants under this Lease as to such fixtures, equipment or other personalty.

Section 17.9 No Subordination or Mortgaging of Lajdldrd's Fee Title. There shall be no

subordination of Landlord's fee simple interest in the Land to the lien of any Mortgage financing nor
shail Landlord be required fo join in such mortgage financing. No Lender may impose any lien upon
the Landlord’s fee simple interest in the Demised Premises.

Section 17.10 Transfers by Landlord; Right of First Refusal; Right of First Offer.

(@)  Transfer by Landlord. During the Term, the Landlord's right to transfer the Demised

Premises or any portion thereof; to assign any of its rights and obligations under this

Lease, shall be subject to the following:
£30573392; 103
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(i)

(i)

Prior to any transfer or assignment by the Landlord, Laﬁdlord shall mhply
with the terms of Sections 17.10(b) heréin;

In the event that Tenant does not ele¢t to proceed with its purchase rights
under Sections l%l()(‘b). herein and‘or Landlord otherwise transfers the
Demised Premises or any portion thereof or any of its ri_.ghts and obligations
under this Lease, then:

{A) Landlord shall deliver writien notice to Tenant of such transfer, together

‘with a copy of the transfer agreement (if applicable) and the address for

the transferee thereunder;

(B) Upon the transfer by Landlord pursuant to the terms of this Lease,

Landlord shall be released and discharged from all of its duties and
obligations hereunder from and afier the effective date of such transfer
and only those which pertain to the jjurtion of the Demised Premises

transferred;

(C) Any sale, assignment or transfer of all or any part of Landlord's interest in

the Lease and/or to the Demised Premises or any portion _thereof shall be
made expressly subject to the terms, covenants and cénditions of this
Lease, and such assignee or transferee shall expressly assume all of the
obligations of Landlord under this Lease applicable to t_hat.portiﬂn of the
Demised Premises being sold, assigned or transferred, and agree to be
subject to all conditions and restrictions and obligations to which

Landlord is subject, but only for matters accruing while such assignee or

&/
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transferee holds, and only related to, the sold, assigned, or transferred
interest; and

(D) Any successor, assignee or transferee of Landlord shall be prohibited
from using the Demised Premises, aﬁy portion thereof or any adjacefit
land to the Project ownéd by the County for any of the prohibited uses as
described in Article 18 herein or in a manner that will adversely impact
Tenant or the Project,

Right of First Refusal. During the Term and provided that there is not then any Event

of Default of Tenant beyond all applicable grace and cure periods, Tenant shall haQe
the continuous right to 'exércis’.e a right of first l;eﬁjsal to purcﬁase the Dém’iséd
Premises or an applicable portion thereof from Landlord pursuant to the terms set
forth in this Section 17.10¢b) and provided, that such right is not expressly prohibited

by applicable Laws and Ordinances. In the event that Landlord shall rcceivé abona

fide written offer to purchase the Demised Premises, or any portion thereof, from a

third party (the "Offer to Purchase™), then Landlord shall deliver to Tenant a copy of

any such Offer to Purchase to which Landlord desireés or intends to agree, which such

Offér to Purchase shall set forth detailed terms and condition under which the
proposed purchaser intends to acquire the Demised Premises, or an.y portion thereof,
(the "Offered Property”). Tenﬁnt shall have a reasonable time period, which such
time period shall be set forth in the Offer to Purchase notice from Landlord, to review
the Offer to Purchase (the "Review Period") and to send Landlord notice if Tenant
desires to purchase the Offered Property, on the same terms and. conditions as set
forth in the Offer to Purchase or does not elect to exercise its rights of first refusal to
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acquire same (the "Acceptance Notice"). If the Tenant does not deliver the
Acceptance Notice to Landlord within the Review Period, then Tenant shall be
deemed to have waived its right of first refusal to purchase the Offered Property
pursuant to the specific Offer to Purchase delivered to Tenant. If, for any reason,
Landlord's proposed purchaser under the Offer io Purchase fails to purchase the

: Offerc(.i. Property, or any portion of the Offer to Purchase is modified, the Tenant's
right of first refusal herein shall be revived and be of the same force and effect as if
no bona fide Offer to Purchase wéS ever received by Tenant and Landlord shall be

- required to resubmit any revised Offer to Purchase to Tenant and Tenant shall have
the rights set forth above with respect to such revised Offer to Purchase.

ARTICLE 18

Eminent Domain

Section 18.1 Taking of Entire Premises. If at any time during the Term the power of eminent
domain shall be exercised by any federal or state sovereign or their proper delegates, by
condemnatién proceeding (a "Taking"), to acquire the entire Demised Premises, such Taking shall be
deemed to have caused this Lcase to terminate and expire on the date of such Taking. Tenant shall
have the right to recover, subject to Landlord’s limited right below, the award for a Taking,
including, without limitation, the fair market value of the Improvements, plus the value of Tenant's
interés_t in the unexpired Term of the leasehold estate created pursuant to this Lease, plus the
damages caused by such Taking on the Project as a whole, but in no event shall Tenant be entitled to
compensation for any fee interest in the Land. Landlord acknowledges that the Demised Premises
are a part of a larger project commonly referred to as Brickell CitiCentre, that the Demised Premises
are intended to be unified pursuant to the covenant in lieu of unity of title in substantially the form

{30573392:10}
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attaéhed hie.r'eto as Exhibit H adjacent propertir cﬁt‘rently owned by the Tenant and that a taking of all
or a part of the Demised Premises would materially damage the Project . Subject to the foregoing,
Lahdlord shall be entitled to receive from the condemning autherity the appraised value of the Land,
subject to the Lease, and as if vacant and aséuming no improvements existed on the Property, af the
time of the Taking; but in no event shall such award to the Landlord reduce the award to which
Tenant is entitled. For the purpose of this Article 18, the date of Taking shall be deemed to be either
the date on which actual possession of the ngised Premises or a portidn thereof, as the case may
be, is acqﬁired by any lawful power or authority pursuant to the Taking or the date on which title
vests théréin, whichever is earlier. All Rents and other payments required to be paid by Tenant under
this Lease shall be paid up to the date of the notice :a_f suéh Taking, Tenant and Landlord shall, in all

_ other respects, keep, observe and perform all the terms of this Lease up to the date of such Taking,

Section 18.2 Proceeds of Taking. In the event following any such Taking as aforesaid, this Lease
is terminated, or in the event following a Taking of less than the:\vhble of the Demisad Premi_ses this
Lease is terminated as provided for in Section 18.3 herein, the proceeds of any such Taking {whole
or partial) shal! be distributed as described in Section 18.1. Lenders shall be entitled to participate in
any proceedings in connection with a Taking, and to receive directly from the taking authority any
sums to which they are found to be entitled.

. Section 18.3 Partial Taking:; Termination of Lease. If, in the event of a Taking of 1¢ss than the

entire Demised Premises, the remaining portion of the Demised Premises not so taken cannot be
adequately restored, repaired or reconstructed as required by Tenant, in Tenant's sole discretion, then
Tenant shall have the right, to be exercised by written notice to Landlord to terminate this Lease by
written notice to Landlord on a date to be specified in said notice, and Tenant shall be entitled to the
award as described in Section 18.1 and Section 18.2.

{30573392:10}
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Scction 18.4 Partial Taking; Conti.nuation of Lease. If fdll’owing a partial Taking this Leaseis
not terminated as hereinabove provided theﬁ, this Lease shall terminate as to the portion of the
Demised Prern_ise_s taken in such condemnatio'n:pro_cecdings; and, as to that portion of the Dcfniscd .
Premises not taken Tenant shall have the right, but ﬁot the obligétion, to proceed at its own cost and
expense either.to make an adequ'gt_e rEStorafiﬁn, repair or recpnstruction or to rebuild Improvements
R upon the Demised Premises affected by the Taking. In such event, Tenant's share of the award shall
be determined in accordance with Section 18.1 hérein.. Such award,' at Tenant's option, niay be used
by ff‘enant forits reconstrucfien, repfair or rebuilding, and in such event, any excess award after such
reconsiruction, repair or rebuilding, may be retained by Tenant. In the event, the partial Taking -
results in making it impossible or unfeasible to feconstruct, restore, répair or rebuild Improvements,
és determined by Tenant, Te_ﬁant‘é share of the award shali be determined in accordanee with Section
18.1 herein. In: such event, if Tenant elects not to temﬁnate this Lease, then the Rent shall be
partially abated on an equitable basis to be agreed to by Tenant and Landlord.
Section 18.5 Temporary Taking. Ifthe whole orany part ofthe Demiséd Premises or of Tenant's
intereét under this Lease be taken or condemned by any competent authority for its or their temporary
use or occupancy, Tenant shall have tﬁe right to terminate this Lease. If Tenant does not so terminate
this Lease, the Rent shall abate for the period of time of such partial Taking Lease and Tenant shall
have the right to extend the Term of this Lease for the period of time of such temporary use or
occupancy. Further, in the event of any such temporary Taking, Tenant shall be entitled to receive
the entire amount of any award made for such temporary Taking (attributable to the period within the
Term) as described in Section 18.1, other than any portion of Rent which was abated by Landlord
pursuant to this Lease, which amount Landlord shail be entitled to claim from the taking authority,
whether paid by way of damages, rent or otherwise.
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Section 18.6 Additional Takings. In_j case of a second, or any additional partial Takiné, or T'aking;v. '
from time to time, the provisions in Seétion 18.5 shall apply to each such partial'Takiﬁg. Inthe event
any federal ot Qtate sov¢rei_gn or their proper delegates with the power of eminent domain
appropriates or condemns all or a portion of the Demised Premises, and Landlord is a beneficiary of
such Téking, the award shall Be divided in accordance with the provisions of this Article 18.
Section 18.7 Inverse Condemnation or Other Damages. Inthe eventof damagé to the valuc of
the Demised Premises or the Project as a whole by reason of chénge of grade, access rights, stféet
alignments or any other governmental or quasi-governmental act (not involving Landlord) {vhich
constitutes an inverse cendemnaﬁon. of any portion of the Demised Premises creating a right to full
compensation therefor, then Landlord aﬁd Tenant shall each be.gntitled to claim and recei_vé frbm the
net payment or award made on accoﬁnt' there.ef, the compénsation. for their respective estates and

interests as set forth in Section 18.1.

Section 18.8 Taking bv Landlord. Subject to the terms and provisions set forth bel.ow in this

Section 18.8, should Landlo.rd condemn the Demised Premises or any portion thereqf within the:- -

Term, it is expressly agreed by Landlord that full compensation to Tenant shall be:

(a)  Those factors set forth in Section 18'.1. above;

(b)  The costs expended by Tenant in the development of the condemned portion of the Demised
Premises and the Project as it is impacted as a whole by such condemnation; and

{c) Any and all penalties, taxes (including penalties and interest thereon).

The costs referred to in clause (b) above include but are not limited to legal fecs; architectural,

engineering, surveying, planning, and other consulting fees; accounting fees; brokerage fees in

connection with leasing énd financing or otherwise; other financing costs; costs of infrastructure

such as water, sewer, other utilities and road, drainage and other land improvemenis; Tenant's
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overhead costs related to the portion of the Demised Premises taken and such Takiﬁgs impact on the

Project as a whole; and interest from the date such costs were expendéd to the date of compensation

at the prime rate from time to time in effect of Wells Farpo Bank, N.A. or its successor, but which in

no event shall be less than eight percent (8%). Landlord agreés that Landlord shall not condemn the

Demised Premises or any portion thereof except (i) in godd faith, (i1} when no other property is

reasonably suitable for the public use the Landiord needs, and (iit) for a purpose other than either

leasing or selling the condemned property to another person or entity engaging in Ténant‘s,_ ihe

Association's or Sublessee’§ business, including, without limitation, the Eusinésé of leasing, selling or |
developing office, commercial, retail, condOmin.ium, hotel or residentiai épace (oracombination of
such uses). If there is a taking by Landlord of a .:pa.ﬁion of the Demised Preﬁlises, Landlord

covenants that Lanc.llo.rd shall not use the pfopeﬁy it so acquires for any use detrimental to Tenant's |
remaining property or adjacent property, which prohibited uses include, but are not limited to a trash o
transfer station, Metrormover tuming or switching yard, train repair or étorage, but storage or repair,
warehouse having a truck parking area or loading dock visible from the road, jail of other use with
the clear likelihood of diminishing Tenant's u_se and enjoyment of the_ remainder of the Demised
Premises, the Project or the adjacent property thereto. Landlord shall consult with and coordinate
design of any improvements upon the land referred to in this péragraph with Tenant, so as to
maintain architectural compatibility with the balance of the Project and the Improvements located on
the Dermised Premises and adjacent thereto, and so as to coordinate trafﬁc in 4 manner that will not
adversely ilﬁpact Tenant,

Section 18.9 Involantary Conversion. Inthe event any Taking or other like proceeding or threat |
or imminence thereof shall occur as provided for hereinabove or otherwise, Landlord and Tenant
agree to cooperate with each other (especially in the event of 2 Taking under Section 18.8) in order to
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provide proper evidence of communication of the proceeding or threat or imminence thereof
(including evidence of like Takings under Section 18.7) to the Intermnal Revenue Service for purposes
of determining whether property has been voluntarily converted within the meaning of the Internal

Revenue Code.

Section 18.10 Condemnation of Fee Interest. Notwithstanding anything in Article 18 to the

contrary, Landlord hereby covenants and agrees with Tenant that (i} it will not agree to any Taking |
by any party without the consent of Tenant which may be withhr::!d in Tepant’s sole dir_ecti_nn, (i) it
will contest, at Landlord’s cost, such Taking, and (iii) it will as pﬁrt of its defense against a Taking
will avail itself of the defense, if available, that one entity with condemnatiqn powers cannot
condemn the property of another entity with similar powers.

|  ARTICLE 19

Default by Tenant or Landlord

Section 19.1 Evcnts of Default of Tenant.

The following provisions shall apply if any one or more of the following "Event(s) of Default of

Tenant" shall happeﬁ: |

() Default is made in the due and punctual payment of any Rents or other monies payable to
Landlord under this Lease when and as the same shall become due and payable and such
default shall continue for a period of thirty (30) days after written notice thereof from Landlord
to Tenant, subject to applicable extensions for Unavoidable Delays, with copies thereof to each
Lender, Sublessee and Association who shéll have notified Landlord of its name, address and
interest prior to such notice; or

{t) Default is made by Tenant in keeping, observing or performing any of the duties imposed upon
Tenant pursuant to the terms of this Lease, excepting the obligation to pay Rents or other

{30573392:10)
61

4



monies due Landlord, and such. non-monetary default shall continue for a period of sixty (60_).
days after written notice thereof from Landlord to Tenant setting forth with reasonable
specificity the nature of the alleged breach, with copies thereof to each Lender, Sublessee and
Association who shall have notified Landlord of its name, addres;s and interest prior fo such
notice; or in the case of such default or contingency which cannot with due d_iiig_ence and in
good faith be cured within sixty (60) days, Tenant fails within said sixty (SD) day period to
proceed' pmmpﬂy and with due diligence and in good faith to pursue curing said default,

subject to applicable extensions for Unavoidable Delays,.

Section 19.2  Failure to Cure Default by Tenant.

(a)

(b)

If an Event of Default of Tenant shall occur, Landiord, at any time after the periods set forth in
Section 19.1 (a) or (b) and provided Tenant has failed fo cure such Event of i}efault within
such applicable period, shall give written notice to Tenant and to any Lender, Sub!es.see or
Association who has notified Landlord in accordance with Artic]e. 17, specifying such Event(s)
of Default of Tenant and stating that this Lease and the Term hereby demised shall expire and
temninate on the date specified in such notice, which shall be at least sixty (60) days after thé
giving of such notice, during which time Tenant and‘or the Lender, Sublessee or Association

shall have the right to cure such defauit, and upon the date specified in such notice if the Event

of Default has not been cured, then, subject, however, to the provisions of Sections 17.5 and

19.3 herein, this Lease and the Term hereby demised and ali rights of Tenant under this Lease,
shall expire and terminate.
If an Event of Default of Tenant shall occur and the rights of Lender, Sublessee or Association

shall not have been exercised as provided within this Lease, then Landiord at any time after the
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periods for exercise of rights as set forth under Sections 17.5, 19..1 and 19.3 herein shall have

the foliowing rights and remedies which are cumulative:

(1) Léndlord shail bé eﬁtit]ed to sue Tenant for the Rent or monies due and the costs and

_ éxpens.es' arising from Tenant's committing an Event of Default hereunder_and to recover

all such damages, costs and expenses, including reasonable attorneys' fees at both trial
and appellate levels, all of which shall be limited by Section 15.2; .and

(ii) to festrain, by injunction, the commission of or attempt or threatened commission of an
Event of Default and to obtain a decree speciﬁca}ly compelling perforimance of any S_ﬁch
term or provision of the Lease.

Landlord agrees and acknowlcdges that nutwi_l;hstanding anything herein to thé contrary, that

the Tenant intends to construct a condominium tower as part of the Project and that pufsuant to

Section 718.401, Florida Statutes, the Landlord shall not have any right to terminate thiﬁ Lease

or evict the Asﬁoc_iation or any owners of condominium units.

Section 19.3 Rights of Lenders, Sublessees and A.s_sc'uciatilon.

(a) If Landlord shall have given notice to any Lender, Sublessee or Association, as required by
Sections 17.3 and 19.2(a) herein, such Lender, Sublessee or Association shall, have, and be
subrogated to, any and all rights of Tenant with respect to the curing of any such Event of
Default but shall also have the right to extend the period of time for curing of any such Event of
Default for an additional period of ninety (90) days from the date contained in the notice given
pursuant to Sections 17.3 and 19.2 herein, or in the case of an Event of Default which cannot be
cured within said ninety (90} day period, for such additional period as, with all due diligence
and in good faith, is necessary to cure the Event of Default.
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(b} Irrespective of any other righta Lender.may have to_maintain this Lease free from default and
in the meantinic to foreclose its Mortgage, such Lender, as to any Event of Default of Tenant
~ that may not be cured by the payment of money and which is not su’sceptiblé to cfuring by entry
upon the Demised Premises or otherwise, shall have the right to further extend the period of
time within which to cure such Event of De.fault of Tenant for such additional period as, with
all due diligence and in good faith will enable such Lender to institute foreclosu;e proceedings,
apply ﬁ:n: the appointment of a receiver for the purpose, among other things, of cuﬁﬁg such
Ev-ent of Default, if such is susceptible to curing, and o acquire by foreclosure Tenant's or
Sublessee's intere_st in this Lease, to effect a removal of Tenant or Sublessee from the Demised
Premises and, in the meantime and at the earliest opportunity, to cure such Eventof Defaultif
such is susceptible"té curing. In the event the leasehold estate created by this Lease or by a
Sublease hereunder shall have been duly acquired by_ such Lender or any purchaser at a
foreclosure sale (hercinafter referred to as "Foreclosure Purchaser™) and such Event of Default
of Tenant shall have been duly cured, then the notice of termination of this Lease based upon
Tenant's, Sublessee's or the Association's failure to timely cure such Event of Default of Tenant
shall be deemed withdrawn, terminated and of no further force or effect. In the event,
however, that such Lender or any Foreclosure Purchaser fails to cure such Event of Default of
Tenant within the time periods set forth in this Section 19.3, Land!ord reserves the right to (and
must do 5o to effect a tenmination) give such Lender or any Foreclosure Purchaser, an
additional thirty (30) days' written notice of termination of this Lease due to such failure by the
Lender or any Foreclosure Purchaser to cure such prior Event of Default by Tenant. All such
Notices shall be sent by: (g) United States registered or certified mail, return receipt
requested,(b} hﬁnd delivery, (c) nationally recognized overnight courier, or (d) telefacsimile,
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provided the transmi.ttin.g telefucsimile electronically confirms receipt of the transmission by
the receiving telefacsimile and the original of the Notice is sent by one of the foregoing means
of transmitting Notice within 24 hours of the transmission by te!éfacsimile,- All postage or
other charges incurred for transmitting of Notices shall be paid by the party sending same. Such
Notices shall be dcemed served or given on (a) the date receiQed, (b) the date delivery of such

* Notice was refused or unclaimed, or (c) the date noted on the return receipt ot delivery receipt
as the date delivery thereof was determined impossible to aécompiish because of an unnoticed
change of . address.

After the giving of such notice of termination to such Lender or any Foreclosuré Purchaser and
upon the expiration of said'.thirty (30) days, during which time such Lender or Foreclosure
P'urchaser shall have failed to cure such defai._tlt, this Lease and th_e term thereof shall end and
expire as fully and completely as if the date oFexpiration of such thirty (30) day period were

the day herein definitely fixed for the end and expiration of this Lease or Sublease and the term
thereof. If Tenant, Suhleésec, Leﬁsehdld Mortgagee (or Subleasehold Mortgagee), or any
Foreclosure Purchaser is in possession either personally or by a receiver, Tenant, Sublessee,
Leasehold Mortgagee {or Subleasehold Mortgagee) or any Foreclosure Purchaser or such
reéciver as the case may be, shall then quit and peacefully surender the Demised Premises to
Landlord, subject to the rights of the Association or any condominium unit owners.
Notwithstanding anything contained herein to the contrary, such Leasehold Mortgagee (or
Subleaseheld Mortgagee) shall not be required to institute foreclosure proceedings if it is able
to acquire and does acquire Tenant's or Sublessee’s interest in the leasehold éstate by any other
means so long as such Leasehold or Subleasehold Mortgagee fulfills ali other requirements of

this Article 19 and of Section 17.5.
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Section 19.4 Surrender of Demised Premises. Upon any expiration or termination in accordance

with thf; terms and conditions of this Lease, Tenant and all Sublessees and Space Lessees shall quit
and peacefully surrender the Demised Premises to Landlord, .e'xcept as provided under any non-
disturbance agreement provided by Landlord to any Sublessee or Space Lessees, and subject to the
rights of the .Associatidn and any condominium u'nif buyers.

Section 19.5 _l}jghts of Landlord After Termination. Subject to Sectiof 718.401 , Florida Statutes

and Section 17.5 of this Lease, at any time or from time to time after such termination, Landlord may
relet the Demised Premises or any part thereof, for such term or terms {which may be greater or less
than the pérind which would otherwise have constituted the balance of the Term) and on such
conditions (which n‘ia.y include concessions or ﬁ'ee rent) as Landlord, in its n_aascnab?e discretion,
may &etenniné; provided, that any such paﬁy fo which the Demises _Prerhises nﬁa}r be transferred will
be subject, if applicable, to the rights of the condominium unit owners and the Association, under
any.declaratinn of cond_omin.ium affecting the Demised Premises, and may collect and receive 'thé.
rents therefor, so long as Landlord uses normal and c_uStomary commercial praétices in attempting to
relet the Deﬁised Premises or any part theréoﬂ and in collecting rent due from such reletting during
the balance of the term of the Lease or any renewal thereof, Landlord shall in no way be responsible
or liable for any failure to relet the Demised Premises of any part thereof, or for any failure to _collect
any rent due for any such reletting, |

Seetion 19.6 No_Waiver by Landlord. No failure by Landlord to.insist upon the strict

perfdnﬁance of any of the terms of this Lease or to exercise any right or remedy consequent upon a
breach thereof, and no acceptance by Landlord of full or partiﬁl Rent during the continuance of any
such breach, shall constitute a waiver of any such breach ar of any of the terms of thié Lease. None
of the terms Qf this Lease to be kept, observed or performed by Tenant, and no breach thereof, shéll
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be waived, altered or modified except by a written instrument executed by Landlca_rd. No waiver of
 any default shall affect or alter this .Lease, but each of the terms of this Lease shall céntinue in full
force and effect with respect to any other then existing or éubsequent breach thereof. No lwaiver- of
any default of Tenant hereunder shall be implied from any omission by Landlord to take any action
on account of such default, and no express waiver shail affect any default other than the default
specified in the express waiver and then only fqr the time and to the éxtent there__in stated. One or
more waivers by Landlord shall not be construe& as a waiver of a subsequent breach of the samé

covenant, term or conditions.

Section 19.7 Events of Default of Landlord. .Tl-.le provisions of Section | 9.8'sh.all applyif any of
the following "Events of Default of Landlord” shall happen: .if default shall be made by Landlord in
keeping, observing or performing an‘y'of thé ﬁﬁt_ies_ imposed uporn Lz‘mdlo’r_d pursuant to the terims of
this Lease, excepting the obiigatidn to ﬁSr Landlord to éo_mpiy with the tenné of the Administrative
Review Period and the Additional Notice Period, it being agreed that the notice and time periods set
forth in this Section 19.7 are not intended to extend such Administrative Review Period and
Additional Notice Period time frames, and'é_uch default shall continue for a peﬁod-ﬁf'sixty (60) days
after written notice thercof from Tenant to Land]ofd setting forth with reasonable specificity the
nature of the alleged breach; or, in the case of any such defﬁuit or contingency which cannot, with
due diligence and in good faith, be cured within sixty (60) days, Landlord fails within said sixty (60)
day period to proceed promptly after such notice and with due diligence and in good faith to cure

said Event of Default, subject to applicable extensions for Unaveidable Delays.
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Séction 19.8 Failure to Cure Default by Lnndlord, if an Event of Default of Landlord shall
occur, Tenant, at any time after the period set forth in Section 19.7 shall have the following rights
and remedies which are cumulative:

{a) In addition to any and all other remedies, in law or in equity, that Tenant imay have against
Landlord, Tenant shall be entitled to sue Landiord for all damages (as limitéd by Sectior; 5.1
above), costs and expenses _arising from Landlord's éommitting an Event of Défault hereunder
and to recover all such damages, costs and expenses, including reascnable attorneys’ fees at
both trial and appéllata levels.

(b) Torestrain, by injunction, the commission of or attempt or threatened commission of an Event

| of Default of Landlord and to obtain a decree speci.ﬁcal}y'compellir}g performance of any su;:h
term or provision of the Lease. N | |

(¢} To terminate any and all obligations that Tenanf may havé under this Lease, in which event
Tenant shall be released and relieved from any and ali Lability under this Lease and shall

surrender possession of the Demised Premises to Landlord.

Section 19.9 No Waiver by Tenant. Failure by Tenant to insist upon the strict.ps.erfonnance ofany
of the terms of this Lease or to exercise any right or remedy upon a breach thereof, shall not
constitute a waiver of any such breach or of any of the terms of this Lease, None of the terms ofthis
Lease to be kept, observed or performed by Landlord, and no breach thereof, shall be waived, attered
or modified except by written instrument executed by Tenant. No waiver of any default of Landlord
hereunder shall be implied from any omission by Teﬁant to take any action on account of such
default if such default persists or is repeated, and no express waiver shall affect any default other
than the default specified in the express waiver and then only for the time and to the extent therein
(3057139310}
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stated. One or more waivers by Tenant shall not be construed as a waivei' of a subsequent breach of
the same covenant, term or condition,

| CARTICLE 20

Naotices

Scetion 20.1 Addresses. All notices, demands or requests by Landlord fo .Tenant shall be
deemed to have been properly served or given, if addressed to Tenant at Brickell City Centré |
Project LLC, c/o Swire Properties, 501 Brickell Key Drive, Suite 600, Miami, Florida 33131,
Attention: Christopher Gandolfo, with a copy to Akerman LLP, One SE Third Avenue, 25%
Floor, Miami, Florida 33131, Attention: Neisen Kasdin, and to such other ﬁdd’ress and to _tﬁe
attention of such other party as Tenant may, from time to time, dgsigfﬂaﬁ_e by written notice. to |
Landlord. If Tenant at any time during the Term hereof chéﬁgés its office addres.s as herein |
stated, Tenant will promptly give notice of same in writing to Landlord. The Lender, Sublessee
or Asséciation shall bé decmed to have béen properly served or given notice if addressed to such
party at the addrﬁss furnished pursuant to the provisions of Section 17.3 above. All notices,
demands or requests by Tenant or by a Lender, Sublessee or Association to Landlord shall be
deemed o have been properly served or given if addressed to the Miami-Dade Transit, Director,
or his designee, 17" Floor, 701 NW First Court, Miami, Florida, 33136, and to Such other
addresses and to the attention of such other parties as Lancﬂord may, from time to time, designate
by written notice to Tenant. {f Landlord at any time during the Term hereof changes its office
address as herein stated, Landlord will promptly give notice of same in writing to Tenant.

Section 20.2 Method of Transmitting Notice. All such notices, demands or requests (a

"Notice") shall be sent by: (a) United States registered or certified mail, return receipt

requested,(b) hand delivery, (c) nationally recognized overnight courier, or {d) teléfacsimile,
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provided the transmitting telefacsimile electronically confirms receipt of the transmission by the
receiving telefacsimile and the original of the Notice is sent by one of the foregoing means of
transmitting Notice within 24 hours of the transmission by telefacsimile. All postage or other
chargf:s incurred for transniitting of Notices shall be paid by the party sending same. Such
Notices shall be deeméd served or given on (a) the date received, (b) the date delivery of such
Notice was refused or unclaimed, or (c) the date noted on the retur:n receipt or delivery receipt as
the date del_ivery thereof was determined impossible to accomplish because of an unnoticed
change of address. |

ARTICLE 21

Quiet Enjoyment

Section 21.1 Grant of Quict Enjoyment,

Tenant, upon paying all Rent as herein provided for and performing in accordance with the terms,
agreements, and provisions of this Lease, shall peaceably and quietly have, hold and enjoy the
Demised Premiéés during the Term without interruption, disturbance, hindrance or molestation by
Landlord or by anyone claiming by, through or under Landlord.

| ARTICLE 22

Certificates by Landlord and Tenant

Section 22.1 Tenant Certificates. Tenant agrees at any time and from time to time, upon not less
than twenty (20) days’ prior written notice by Landlord, to execute, acknowledge and deliver to
Landlord a staterment in writing setting forth the rents, payments and other monies then payable
under the Lease, if then known; certifying that this Lease is unmoﬂiﬁed and in full force and effect
(or ifthere have been modifications, that the Lease is in full force and effect as modified and sta.ting
the modification), and the dates to which the rents, payments and other monies have been paid, and
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staﬁng (to the best of Tenant's khowiedge)' whether or not Landlord is in default in keeping,
observing or performing anf of the terms of this Lease; and, if in dcfault, specifying each such
default (limited to those defaults of which Tenant has knowledge). It is intended that any such
statement delivered pursuant to this Section 22.1 may be relied upon by Landlord or any prospective
aésignee, transferee or purchaser of the fee, but reliance on such certificate shall not extend to any
default of Landlord as to which Tenant sﬁall have no actual knowledge.

Section 222 | Landlord Certificates. .Lancllord agrees at any time and from time to time, upon not
less than twént;y (20) days' prior written notice by Ténan;t or by a Lender, Sublessee or Association,
to furnish a statement in writing, in substantially the form attached hereto as Schedule 22.2 sefting
fonh.the rents, paj,rmen'ts and other monies then payable under the Lease, if then known; certifying
that this Lease is unmodified and in ful.l force and efféct {or if thére shall have béen modifications
that the Lease is in full force and effect as modified and stating the modifications) and the dates to
which rents, 'pamcnts and other monijes haye been paid; stating whether or not to the best of
L_andlord's'knﬂwlcdge, Tena;zt is in defaultin kéepin g, observing and performing any of the terms of
this Lease, and, if Tenant shall be in defau]t; specifying each such default of which Landiord may
have knowledge. It is intended that any such statement delivered pursuant to this Section 22.2 may
be reiiecf upon by any prospective assignee, transferee or purchaser of Tenant's interest in this Lease,
any prospective Sublessee, Lender or Association or any assignee thereof, but reliance on such
certificate may not extend to any default of Tenant as to which Landiord shall have had no actual

knowledge.
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ARTICLE 23

Construction of Terms and Miscellaneous

Section 23.1 Severability. If ._any provisions of this Lease or the applic’:hﬁdn thereof to any peréon
or situation shall, to .any extent,. be.heid invalid _4::}1' unenforceable, the remainder of this Lease, and the
~ application of sUcﬁ pro‘;/isiﬂns to persons or situations other th’aﬁ those as to which it shajl have been
held invalid or unenforceable, shall not be affected thereby, and shall continue valid and be enforced
to the ﬁillest extent permiited by law. | |
Section 23.2 Captions. The Art_iéle headings and captions of this Lease and the Table of Contents
preceding this Lease are for convenience and reference only and in ﬁo way defmé, limit or describe
the scope or intent of this Lease nor in any way affect this Lease.
Saction 23.3 Relationship of f'arties, This Lease does not create the relationship of ﬁﬁnci_pal a.nd.
agent or of mortgagee and morigagor or of partnership or of joiﬁt venture or of any associati.on
bétween' Landlord and Tenant, the sole relationship between Laadldrd. and Tenant being that of
Landlord and Tenant or lessor and lessee.

Section 23.4  Recording. A Meiﬁorandum of this Leas_é, or at Tenant's behest, a full copy hereof,

shall be recérded by Tenant among the Public Records of Miami-Dade County, Florida, at the sole
cost of Tenant,
Section 23.5 Constructibm All pronouns and any variations thercof shall be deemed to refer to
the masculine, feminine or neuter, singular or plural, as the identity of the party or parties may
require. The parties hereby acknowledge and agree that each was properly represented by counsel
and this Lease was negotiated and drafted at arm's length so that the judicial rule of construction to
the effect that a legal document shall be construed against the draftsman shati be inapplicable to this
Lease which has been drafted by counsel for both Landlord and Tenant.
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Section 23.6 Ceonsents, th_nevér in this Lease the consent or e’lppraxwa!j of Landlord or Tenant |s
required, excépt as expressly set forth herein, such consent or approval shall be made by the County
Mayor or his/her designee on behalf of Landlord and:

(@) shall not be unreasonably or arbitrarily withheld, conditioned, or délayed_ unless épeciﬁca]ly
provided to the contrary, and shall not require a 'fee from the party requesting same;

{(b) shall not be -e_ffec'tive. unless it is in writing; and

(c) shall apply only ta the sﬁe_ciﬁc act or transaction so approved o.r consented to and shall not
reli¢v¢ Tcnant or Lahdlord, as applicable, of the obligation of obtaining the other's prior written
consent or appfbval to any futuré similar act or transaction.

Section 23.7 Entire Agreément, : This Lease contains the entire agreement between the pa_rtieé

hereto and shall nof be ﬁmdiﬁcd or amended in any manner except by an instrument in writing

executed by the parties hereto. |

Scction 23.8 Suceessors and Assigns. The terms herein contained shall bind and inure to the

benefit of Landlord, its successors and assigns, and Tenant, its successors and assigns (including
Sublessees, Lenders, Association and Space Lessees as appropriate and applicable), except as may be

otherwise provided herein.

| Section 23.9 Station ﬂl.ld. §§'stem Plans. Landlord agrees, at the request of Tenant, to make
available to Tenant for inspection all plans, spcciﬁcation's., 1vs.fork_ing drawings and 'engineeﬁng data in
the possession of Landlord, or available to it, relating to the Station, the Systern and other facilities of
Landlord in Miarﬁi-bade County, it being understood and agreed that Tenant will retmburse
Landlord for any duplication costs incurred in conneqtion therewith .a_nd Landlord assumes no

responsibility or liability for the information obtained pursuant to this Section.
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Seetion 23.10 Holidays. 1t is hereby agreed and declared that whenever the day on which a.
payment due under the terms of this Lease, or the last day on which a response is due to a not_ice, or
the last day of a cure period, falls onsa day whiéh is a legal holiday in Miami-Dade County, Florida,
or on a Saturday or Sunday, such due date or cure period expiratibn date SEalE' be postponed to the
next following business day. Any mention in this Lease of a period of days for performance shall
mean calendar days, unless stated herein otherwise.

Section 23,11 Schedules. Each Schedule referred to in this Lease has beewinitialed by tﬁc partia:s
and forms an essential part of this Lease. The Schedules, even if not physically attached, shall be
treated as if they were part of the Lease.

Section 23.12 Brokers. Landlord and Tenant hereby represent and agree that no reai estate broker

or other person is entitled to claim a commission as a result of the execuﬁen and delivery of this |
Lease.

Section 23.13 Protest Payments, If at any time a dispute shall arise as to any amount or sum of
money to be paid by Tenant to Landlord i.mdér the provisions of this 'Lease., in addition to the rights
set forth in Article 19 herein, Tenant shall have the right to make payment "under protest” and such
payment shall not be regarded as a voluntary payment, and there shall survive the right on the part of
Tenant to seek the recovery of such sum, and if it should be adjudged that there was no iegal
obligation on Tenant to pay such sum or any part thereof, Tenant shall be entitled to recover such
sum or so much thereof as it was not legally required to pay under the provisions of this Lease; and if
at any time a dispute shall arise bctwecn the parties hereto as to any work to be performed by either
of them unf:lef the provisions of this Lease, the pény against whom the obligation to perform the
work is asserted may perform such work and pay the cost thereof "under protest” and the
performance of such work shall in no event be regarded as a voluntary performance and there shall

{3057339%;10}
74

74



survive the right upon the part of said Tenant and/or Landlord to seek the recovery of the cost of suéh |

work, and if it shall be adjudged that there was no legal obligation on the part of said Tenant and/or

Landlord to perform the same or any part thereof, said Tenant and/or Landlord shall be entitied to

recover the cost of such work or the cost of so much the;‘ebf as Tenant or Landlord was not legally

. required to perform under the provisions of this Lease. |

Scctioﬁ 23.14 Radon. In accordance with Florida law, the following disclosure is hereby made: |
RADON GAS: Radon gas is a naturally occurring radioactive gas that, when it has
accumulated in a building in sufﬁciént quantities, may present health risk to persons who are
exposed over time. Levels of radon that exceed Federal and State Guidelines have been found
in building in Flonida. Additional information regarding radon and rzlldon.testing may be

obtained from your county public health unit,

Section 23.15 Energy Efficiency Rating Disclosure. In accordance with Flofida law, the following
disclosure is hereby made;
‘Tenant may have the Property’s energy éf_ﬁciency’ rating determined. Tenant acknowledges'
that it has received from Landlord a copy of The Florida Building Energy-Efficiency Rating
System Brochure as provided by the State of Florida Department of Community Affairs.
Section 23.16 Governing Law This Lease shall be govem;:d _b},r and construed in accordance with

the internal laws of the State of Fionda.

Section 23.17 Cooperation; Expedited Permitting and Time is of the Essence. Landiord and

Tenant agree to cooperate with each other to the full extent practicable pursuant to the terms and
conditions of this Lease. Landlord and Tenant agree that time is of the essence inall aspects of their

respective and mutual responsibilities pursuant to this Lease. Landlord shall use its best efforts to
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expedite the permitting and approval process in an effort to assist Tenant in obtaining its Permits and
achieving its development and construction milestones for the Project.

Sectioﬁ 23.18 Counterparts. This Lease may be executed in two or more counterparts, each of
which shall constitute an original but all of which? whgn taken together, shall constitute one and the
same agreement.

Section 23.19 Order of Precedence. Ifthere is a conflict between or among the provisions of this
Lease, t.h'e Scope of the Services (as set forth on Schedule 23.19), the Proposal and the Special Area
Plan, the order of precedence is as follows: (i) the terms of this Lease; (ii) the Scépe of the Services,
{iii) the Propoéal; {(iv) the Special Area Plan; and (v) the request for proposal for the Development of
Brickell Metromover Property RFP No. 798. |

Section 23.20 Proposal Incorporated. Landlord and Tenant acknowledpe that, in response to a

Reque’st for Proposal advertised by Miami-Dade County, the Tenant submitted the Proposal and that
such Proposal was the basis for award of this Lease and upon which the Landlord has relied. The
Proposal is incorporated herein by this reference.

Section 23.21 Veader Registration and Forms/Conflict of Interest.

{a) Conflict of Interest. Section 2-11.1{d) of Miami-Dade County Code as amended by
Ordinance 00-1, requires any county ém;ﬁoyee or any member of the einployec’s
immediate family who has a controlling financial interest, direct or indirect, with
Miami-Dade County or any person or agency acting for Miami-Dade County that is
competing or applying for any such contract as it pertains to the RFP solicitation,
must first request a conflict of interest opinion from the County's Ethic Commission
prior to their or their immédéatc family member's entering into any contract or

transacting any business through a firm, corporation, partnership or business entity in
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which the employee or any member of the employee's immediate family has a

coﬁtroliing financial interest, direct or indirect, with Miami-Dade County or any

persoﬁ of agency acting for Miami-Dade County and that any such contract,

agreement or business engagement entered iﬁ violation of this subsection, as

amended, shall render this Lease voidable. For additional information, please contact
- the Ethics Commission hotline at (305) 579-2593.

(b)  Vendor Registration. The Tenant shall be a registered vendor with the County —~

Department of Procurement Management, for the duration of this Lease. In
becoming s Registered Vendor with Miami-Dade County, the Contractor confirms its

knowledge of and commitment to comply with the following:

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

2. Miami-Dade County Empioyment Disclosure Afﬁﬂavit ' (Section 2.8-1(d}{2) of the County Cade)

3 Mlami-Dade Employment Drug-free Workplace Certlfication  (Seciion 2-8,1.2(b) of the County Code}

4, Miami-Dade Disability and Nondiscrimination Affidavit {Section 2-8.1.5 of the Counly Code)

5. Miami-Dade County Debarment Disciosure Affidavit {Secticn 10,38 of the Caunty Code)

6. Miami-Dade County Vendor Obligation to County Affidavil  (Section 2-8.1 of the County Code}

7. Miami-Dade County Code of Business Ethics ARidavlt (Section 2-8.1() and 2-11{h){ 1) of the County Code rhraugh (8} and
{9} of ihe County Code and Saclion 2-11,1{c} of the Counly Code)

a. Miami-Dade County Family Leave Affidavit {Article V of Chapler 11 of the County Coda)

$.  Miami-Dade County Living Wage Affidavit {Eection 2-8.9 of the Counly dee)

18. Miaml-Oade County Domestic Leave and Reporting Affidavit (Article 8, Section T1A-60 11A-67 of the Counly Code)

11. Swubgontracting Practices ' {Crdinance 97-35)

12, Subcontractor /Supplier Listing {Saclion 2-8.8 of the County Cade)

13. Environmentally Acceptable Packaging {Resalution R-735-93) |

4. W-9 and 8109 Forms (as requiced by the Internal Revenue Sarvice)

15, FEIN Number or Social Securlty Number

In order 1o establish a file, the Contractor's Federal Emplayer (dantification Number [FEIN)} must be provided. If rio FEIN exists,
the Social Setuwrity Number of the owner or Individual must be provided. This number becomes Contractor's “County Yendor
Mumber”. To comply with Section 119.071(5) of the Florida Stalutes refating to the collection of an individual's Social Security
Number, be aware thal the County requasts the Soclal Security Number for the following purposes:

= |denlification of individual actount records

= To make payments to individual/Contractor for goods and services provided to Miaml-Cade Counly

» Taxreporting purposes

* To provide a unique identifer in the vendor datatrase that may be used for searchifing and sorting departmental records
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16, Office of the Inspector General (Seciipn 2-1076 of !hé County Code)

17. Smalf Business Enterprises The County endeavars fo obtaln the pariicipetion of all small
business enterprises pursuant lo Seclions 2-8.2,2-8.2.3 and 2-
8.2.4 of the County Code and Tille 4% of the Code of Federal
Regulations,

18. Antitrust Laws _ By acceptance of any contract, tha Contractor agrees to comply

with ol antitrust laws of the United States and the Siate of -

Florida

 ARTICLE 24

Representations and Warral_!t'ies

Section 24.1 'Lan'dlord_'é Renresentations and Warranties.

, Landlord hereby repfééents and warrants to T.ena'n't.that:

{a) Ithasfull power and authority to enter into this Lease and perform in accordance witﬁ its terms |
and p_rovisibﬁé and that the .péxrties s;.i',r_;ani.rigj this Leasé on behalf of Landlord have the authority
to bind Landlord and to enter 'intE this transaction and Landlord has taken all re_quisi:te action
and steps to legally authorize it to execute, deliver and perform pursuant to this Lease.

{(b) Landlord will deliver possession of the Demised Premises to Tenant free and clear of any and
all tenancies and occupancies of e;.rery nattire whatsoever, whether by Miami-Dade County or
otherwise, and éléo free and clear of any violations by Miami-Dade County of Laws and
Ordinances, except as may be agreed by Tenant in writing, and subject only to the rights
reserved herein to Landlord.

(c) Tenant acknowledges that in accordance with Florida Statutes Section 125.411(3) (1990)
Landlord does. not warrant the title or represent any state of facts concerning the title to the

Demised Premises, except as specifically stated in this Lease.
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(d) Landiord has obtained all authorizations and g_overﬁmental approvals regarding this Lease,
including, without limitation, any approvals or authorizations as may be required by the FTA
or FDOT.

Section 24.2 Tenant's Representations and Warranties. Tenant hereby represents and warrants

to L_a_ndiﬁrd that it has full power and autherity to enter into this Lease and perform in accordance
with its terms and pro.visions and tha.t. the parties sigﬁing this Lease on behalf of Tenant have the
authority to bind Tenant and to énter into this transaction and Ténant :has taken all requisite action
and steps to legally authorize it to execute, deliver and perform pursuant to this Lease.
ARTICLE 25
Equal 'omgormnig .

Scction 25.1 Equal dgg_ort_uni'tv‘ Tenant will nof discriﬁiinatc against any employee or applicant
for employment because Of race, religion, color, sex, sexuat éx’ientation, age, ancestry, marital status,
handicap, place of birth, or national origin. The Tenant shall take affirmative aption to ensure that
applic:ants' are employed and that employees are treated during their employment, without regard to
their ruce, religion,.cc_tlor, sex, sexual orientation, age, ancestry, marital status, handicap, place of
birth or national origin. Such actions shail include, but not be limited to, the following; employment;
upgrading; transfer or demotion; recruitment or recruifment advertising; layoff or termination; rates
of pay or other forms of compensation and sglection for training, including apprenticeship. Tenant
agrees to post in conspicuous places, available to employees and applicants for employment notices
to be provided by Miami-Dade County setting forth the provisions of this Equal Opportunity clause.
Tenant will comply with alt of the following statutes, rules, regulations and orders to the extent that
these are made applicable by virtue of the grant to Landlord under the Urban Mass Transportation
Act of a Section 3 capital grant for Metromover:
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(a)
(b)
(c}
(d)
(e
H
(g)
(i)

0)

all regulations of the U.S. Departfnent of Transportation;

all applicable provisions of the Civil Rights Act of 1964;

Executive Order l f246 of September 24, 1964 as am_ended by Executive Order 11375;
Executive Order 11625 of October 13, 1971 |

the Age Discrimination Employment Act effective June 12, 1968;

the rules, regulations and orders of the Secretary of Labor,; |

Florida Statute 112,042, |

the applicable Federal Transit Administratiqﬁ regulations, includiﬁg but: not limited to .the
requirements found in 49 CFR Part 23.7 regarding non-discﬁmination based on race, color,
national origin orsex; in49 CFR Parts 27.7 and 27.9(b) regarding ﬁon-discﬁmination baséd on
disability and complying with the Américané With Disabilities Act .with regard fo any
improvements constructed; and in the Federal Transit.Administré.ti on Master AQreement dated
Qctober 1, 1999, in Sectioﬁ 3, Subparagraphs (a)(1), (a)(z)., and (b_) thereofrelating to conflicts
of interests and debarment. o

Articles 3 and 4 of Chapter lA of the Code of Metropolitan Miami-Dade County.

Tenant does hereby covenant and agree that in the event facilities are constructed, maintained or

otherwise operzited by Tenant on the Demised Premises for a purpose for which the State of Florida

Department of Transportation program or activity is extended or for another purpose involving the

provision of similar services or benefits, the Tenant shall maintain and operate such facilities and

services in compliance with all other requirements imposed pursuant to Title 49, Code of Federal

Regulations, Dcpartmenf of Transportation, Subtitle A., Office of the Secretary, Part 21, Non-

discrimination of Federally-Assisted Programs of the Department of Transportation ~ Effectuation

of Title VI of the Civil Rights Act of 1964 and said Regulations may be amended. Tenant does
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herehy covenant aﬁd agree (1) that no person on the grounds of race, color, gender, sexual
orientation, disability or national origin shall be excluded from participation in,i be denied the
benefits of, or be otherwise suhjected to discrimination in the use of said facilities, (2) that in the
_construction of any improvements on, over or under such land and the furnishing sefvices thereon,
n{) person on the grounds of race, color, gender, sexual brieh_tatioﬁ, diéabiii_ty or national origin shall
be excluded from the participation in, be denied the benetits of, or be otherwise subjected fc:n _
discrimination, and (3) that Tenant shall use the premises in compliance with all other requirements
imposed by or pursu_dnt- to Title 49, Code of Federal Regulations, Department of Transportation,
Subtitle A, Office of lhe Secretary, Part 21, Non-discrimi'na'tion_ in Federally-Assisted Programs of
the Departrﬁent of Transportation -- Effectuation of Title Vi of the Civil Ri ght_s Actof 1964, and as
said Regulations may Be amendc&. Notwithstanding anything in this Sectioﬁ 25,1 to the contrary,
the Landlord and Tenant agree that this Section 25.1 shall _only.be required with réspect to, apd is
only applicable for, the Demised Premises..

Section 25.2 Discrimination Prohibited. No person shall be excluded from participation in, -

denied the benefits of, or otherwise discriminated against in éonneétion ‘with the award and
performance of any contract covered by this part, on the grounds of race, color, disability, national
origin, or seﬁ. (49 CFR Part 23.7) Notwithstanding anythiﬁg in this Section 25.2 to the contrary, the
Landlord and Tenant agree that this Section 25.2 shall only be required with respect to, énd is only
applicable fbr, the Demised Premises.

[Signatures on Next Page]

{30573302:10}
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IN WITNESS WHEREOF, Landiord has caused this Lease to be executed in its name by the
County Mayor; as authorized by the Board of County Commissioners, and Tenant has caused this

Lease to be executed by its duly authorized representative all on the day and year first hereinabove

written.
MIAMI-DADE COUNTY, a LANDLORD
political subdivision of
the State of Florida
ATTEST: MIAML-DADE COUNTY
HARVEY RUVIN, CLERK
By: By:
Name: . : Name:
Title: ' Title:

Wyl paale 8/

Approved as to form and leg,al sufficiency

Prmt Name: f

130873392: 1)



Signed in the presence of:

Print Name:

Print Name:

{30573392;10}

TENANT

BRICKELL CITY CENTRE PROJECT LLC,
a Florida limited liability company;,
as Trustee under Land Trust No. BCC-2012

By:
Name:
Title:

Trustee executes this Lease solely as Trustee under
Land Trust No. BCC-2012 and not individually,
and no personal recovery or judgment shall ever be
sought or obtained against Trustee by reason
hereof.

Notarizations begin on following page.
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STATE OF FLORIDA )
) §S:
COUNTY OF MIAMI-DADE}

_ The foregoing instrument was acknowledged before me this _____ day of
201, by , 88 of Brickell City City Centre Project LLC, a
Florida limited liability company, as Trustee under Land Trust No. BCC-2012,

Pe’rsonﬁlly Known __ OR Produced Identification

Type of Identification Produced

Print or Stamp Name:

Notary Public, State of Florida at Large
Comimission No.: '

My Commission Expires:

{30573392,104
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Schedule 1.1
Land Description

A PORTION OF LOT 7 AND ALL OF LOT {5, BLOCK 1078, PATTERSON AND OLIVE
SUBDIVISION, ACCORDING TO THE PLAT THEREOF AS RECORDED IN PLAT BOOK “B”,
PAGE 77, OF THE PUBLIC RECORDS OF MIAMI-DADE COUNTY, FLORIDA, BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGIN AT THE NORTHEAST CORNER OF SAID LOT 7; THENCE SOUTH 02°16°37" EAST
- ALONG THE EAST LINE OF SAID LOT 7 AND ALONG THE EAST LINE OF SAID LOT 15
FOR 299.97 FEET TO THE SOUTHEAST CORNER OF SAID LOT 15 AND THE NORTH
RIGHT-OF-WAY LINE OF S.E. 7TH STREET; THENCE SOUTH 87°47° 15" WEST ALONG
THE SOUTH LINE OF SAID LOT 15 AND ALONG THE NORTH LINE OF SAID S.E. 7TH
STREET FOR 50.00 FEET TO THE SOUTHWEST CORNER OF SAID LOT 15; THENCE
NORTH 02°16'37" WEST ALONG THE WEST LINE OF SAID LOT 15 FOR 149.99 FEET TO
THE NORTHWEST CORNER OF SAID LOT 15; THENCE NORTH 87°47°23" EAST ALONG
THE NORTH LINE OF SAID LOT 15 FOR 25.00 FEET; THENCE NORTH 02°16°37" WEST
FOR 149.99 FEET TO A POINT ON THE SOUTH LINE OF SAID LOT 7 ALSO BEING THE
SCUTH RIGHT-OF-WAY LINE OF S.E. 6TH STREET, THENCE NORTH 8$7°47°31” EAST
ALONG THE SCUTH LINE OF SAID LOT 7 ALSO BEING ALONG THE SOUTH RIGHT-OF-
WAY LINE OF SAID S.E. 6TH STREET FOR 25.00 FEET TO THE POINT OF BEGINNING.

SAID LANDS LYING IN THE CITY OF MIAMI, MIAMI-DADE COUNTY FLORIDA,
CONTAINING 11,249 SQUARE FEET OR 0.258 ACRES, MORE OR LESS.

{30573392:10}
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Schedule 1.2

L.ecation Sketch
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Schedule 4.4

Form of Covenant in Lieu of Unity of Title |

{Rugarved for Clagh of Courv)

COVENANT IN LIEU OF UNITY OF TITLE

KNOW ALL BY THESE PRESENTS that MIAMI-DADE COUNTY, a political subdivision
of the State of Florida, through Miami-Dade Transit, having its principal office and place of business
at 17th Floor, Overtown Transit Vitlage, 701 N.W. [st Court, Attn: Director, Miami-Dade Transit,
Miami, Florida 33136 (the "County"}), and BRICKELL CITY CENTRE PROJECT LLC, a Florida
limited liability company, as Trustee (“Trustee”) under that certain Land Trust Agreement dated asof
July 10, 2012 (as modified, amended, restated and supplemented from time to time) and known as
Land Trust No. BCC-2012, whose address is c/o Swire Properties, 501 Brickell Key Drive, Suite
600, Miami, Florida 33131 ("BCCTLT" and together with the County, collectively, the "Owners")
jointly and severally, this ___ day of » 20, hereby make, declare and
impose on the land herein descnbed this Covenant in Lieu of Unity of T Tltle (the "Covenant"), which
shall be binding on Gwners, and their respective future grantors, grantees, successors and assigns,
and against all persons claiming by, through or under them;

WHEREAS, the County holds fee simple title to certain property located in the City of Miami,
Miami-Dade County, Florida, more particularly described on Exhibit "A" attached hereto and
incorporated herein (the "County Parcel"); and

WHEREAS, BCCTLT holds fee simple title to certain property located in the City of Miami,
Miami-Dade County, Florida, more particularly described on Exhibit "B" attached hereto and
incorporated herein (the "BCCTLT Parcels®); and

WHEREAS, collectively the County Parcel and the BCCTLT Parcels are referred to herein as
the "Property"; and

{20573392:10)
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WHEREAS, the County and the prcdecessor in interest to BCCTLT previously entered a
portion of the Property into that certain Covenant in Lieu of Unity of Title, dated June 27,2012, as
recorded in Official Records Book 28165, Page 3280 of the Public Records of Miami-Dade County,
Florida (the “Prior Covenant”), and the Owners now desire to amend, restate, replace and supersede
the Prior Covenant in its entirety; and

WHEREAS, the Owners may in the future offer for sale and convey title to portions of (or
interests in) the Property and/or the improvements now or hereafter developed thereon, and therefore
antmpate that title to portions of (or interests in) the Property and/or such improvements may not
remain in single ownership; and

WHEREAS, the Owners further anticipate that portions of the inprovements now or hereafter
developed on the Property may be submitted to the condominium form of ownership, allowing for
the sale of individual condominium units therein; and

WHEREAS, for properties which contain multiple owners, Miami-Dade County and the City
of Miami may accept a covenant in lien of unity of fitle; and

WHEREAS, the Owners wish to treat the Property as a single project for planning,
development and zoning purposes

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are

hereby acknowledged, and in consideration of the approval on the Property, the Owners hercby agree
as follows: |

1. Recitals: The recitals and findings set forth in this Covenant are hereby adopted by
reference thereto and incorporated herein as if fully set forth in this section.

2. Covenantin Lieu of Unity of Title: The Owners of the Property hereby agree and declare
that for the purposes of determining compliance with the Zoning Ordinance of the City of
Miami (the "City"), as amended, including without limitation, any future zoning
designations (e.g. "Special Area Plans" or similar designations), the Property shall be
considered as one piot and parcel of land, and so long as this instrument shall remain in.
effect, any and all conveyances or transfers of all or any portion of the Property by the
Owners shall be subject to the terms and conditions of this Covenant as if any such
grantee, Successor or assign were a party hereto or a signatory hereof. '

3. Covenant Running with the Land: The Covenant, once approved for legal form and
sufficiency by the City Attorney, or designee, shall run with the land and be binding upon
the heirs, successors, personal representatives and assigns, and upon all owners, future
owners, mortgages, and lessees and others presently or in the future having any interest in
the property. ' '

4. Easements: In the event of multiple Ownership subsequent to the approval of the
Covenant, each of the subsequent owners and other parties shall be baund by the terms,
provisions, and conditions of this Covenant. The Owners shali further agree not to

{30573302;10)
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(3057339210}

convey portions of (or interests in) the Property to such other parties (thereby creating
multiple owners of legal title to the Property) unless and until the Property is bound by an
easement and operating agreement, reciprocal easement agreement, declaration of
- covenants, restrictions and easements and/or similar instrument(s) {referred to herein as
the “Easement and Operating Agreement”), which, if applicable, shall contain:

(1)

(i)

(iif)

(iv)

(v}

(vi) -

(vii)

{viii)

(ix)

(x)
(xi)
{(xii)

(xiii)

Easements in the common area of each parcel for ingress to and egress from
the other parcels;

Eascments in the common area of each parcel for the passage and parking of
vehicles; :

Easements in the common area of each parcel for the passage and
accommodation of pedestrians; -

Easements for access roads across the common area of each parcel to public
and private roadways;

Easements for the installation, use, operation, maintenance, repair,
replacement, relocation or removal of utility factimes in appropriate areas in
each such parcel,;

Easements on each parcel for constructmn af buildings and i 1mprovements in

- favor of each other parcel;

Easements wpon each parcel in favor of each adjoining parcel for the
installtation, use, maintenance, repair, replacement and removal of common
construction improvements such as footings, supports and foundations;

Easements on each parcel for attachment of buildings;

Easements on each such parcel for building overhangs, other overhangs and
projections encroaching upon such parce! from adjoining parcels such as, by
way of example, marquees, canopies, lights, lighting devices, awnings, wing
wails and the like;

Appropriate reservation of rights to grant easements to utility companies;
Appropriate reservation of rights to road rights-of-way and curb cuts;

Easements in favor of each such parcel for pedestrian and vehicular traffic
over dedicated private ring roads and access roads: and

Appropriate agreements between the owners of the several parcels as to the
obligation o maintain and repair all private roadways, parking facilities,
comumon areas and common facilities and the like.

89
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5.

£30573392;10})

The easements and rights contained in the Easement and Operating Agreement, or
any of them, may be waived if approved by each of the directors of the Public Works
Department, the Planning Department, the Building Department, and the Office of
Zoning, or their designees, if the provisions are inapplicable to the Property. In
addition, the instruments shall contain such other provisions with respect to the
operation, maintenance and development of the Property as the parties may agree.

Such provisions may be modified or amended by such parties (or if any portion of the
Property has been submitted to the condominium form of ownership, then by the
association established to operate the condominium in lieu of all of the unit owners
and their morigages) without approval or joinder by the directors, or their designees,
if the Property is constructed and operated substantially in accordance with an
approved site plan. The multiple owners may, by mutual agreement, allocate among
themselves and the parcels owned by them, setbacks, parking, open space, floor area
and similar governmental requirements, and these allocations shall be honored in
connection with requests for future site plan changes.

Effective Date and Term of Covenant: The provisions of this instrument shall become
effective upon their recordation in the Public Records of Miami-Dade County, Florida,
and shall continue in effect for a period of thirty (30) vears after the date of such
recordation, after which time they shall be extended automatically for successive periods
of ten (10) years eﬂch unless refeased pursuant to Section 7.

Amendment and Modification: The provisions of this Covenant may be amended and
modified by a written instrument executed by the Owners of the Property and required
mortgagees, if any (or if any portion of the Property has been submitted to the
condominium form of ownership, then by the association established to operate the
condominium in lieu of all of the unit owners and their mortgages). Joinder is required
by the same Department directars, or their designees or successors, which approved the
original Covenant. Any amendment or modification of this Covenant or of the easements
referenced in Section 4 involving the City or its zoning regulations will be in a form
acceptable to the Planning Department, the Office of Zoning and the City Attorney.

Release: The provisions of this Covenant may be released in writing by the then Owners
of the Property and required mortgagees, if any (or if any portion of the Property has been
submitted to the condominium form of ownership, then by the association established to
operate the condominium in lieu of all of the unit owners and their respective mortgages).
Joinder is required by the same Department directors, or their designees or successors,
which approved the original Covenant. Any release involving the City will be in a form
acceptable to the City Attomey.

Enforcement: Enforcement shall be by action against the individual property owners for
violations pertaining to their own property and against parties or persons violating or
atternpting to violate any of the provisions of this Covenant. The prevailing party to any
action or suit pertaining to or arising out of this Covenant shall be entitled to recover, in
addition to costs and disbursements, allowed by law, such sum as the Court may adjudge
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9.

to be reasonable for the services of such party’s attomey. The attorney’s fee provision in
this Section shall never apply against the City and no attorney’s fees may be awarded
against the City pursuant to this Section. This enforcement provision shall be in addition
to any other remedies available at law, in equity or both.

Severability: Invalidation of any of the provisions of this Covenant by judgment of court
shall not affect any of the other provisions, which shall remain in full force and effect.

10. Recording: This Covenant shall be recorded in the public records of Miami-Dade

County at Owners' expense and a certified copy hereof shall be delivered to the City
Clerk of the City of Miami, Florida within thirty (30) days after recording.

11, Effect on Prior Covenant: This Covenant shall amend, restate, replace and supersede the

{ins73342;10)

Prior Cavenant in its entirety.

(continued on following page)
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APPROVED AS T(Q FORM AND
CORRECTNESS:

OFFICE OF THE CITY ATTORNEY
By:

Printed: Victoria Mendez, Esq.
Its: City Attorney

APPROVED:;
DEPARTMENT OF PUBLIC WORKS
By:

Printed; Eduardo Santamana, P.E, CGC
Its: Director

APPROVED:
BUILDING DEPARTMENT
By:

Printed: Peter Iglesias
Its: Director

£30573392:10)

APPROVED;

OFFICE OF ZONING

By: .
Printed:
Its: Zoning Administrator

APPROVED:
PLANNING DEPARTMENT
By:

Printed: Francisco J. Garcia
its: Director

VzZ7



MIAMI-DADE COUNTY,a
political subdivision of

the State of Florida _ _
ATTEST: . o MIAMI-DADE COUNTY -
- HARVEY RUVIN, CLERK '
By: N ' By:
Name: ' Name:
Title: - Title:

ﬂ%&u% Dindlon o

Approved as to f6rm and legal sufficiency

Print Name; eS216le. Bul o

{HISTI392:10
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Andweq_ A CIpIneg

Printed:

Lo Gt

Printed:

STATE OF FLORIDA )
) ss:
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this I day of {JC

2015, by Aas \(I€

Florida limited liability company, as Trustee undet La

known to me or presented
ret————

V’\'.F-

Brickell City Cenire Project LLC,
a Florida limited liability company,
as Trustee under Land Trust No. BCC-2012

under Land Trust N6. BCC-2012 and not
individually, and*ho personal recovery or judgment
shall ever be sought or obtained against Trustee by
reason hereof.

(L

l f Brickell City Centre Project LLC, 3
nd Trust No. BCC-2012, He/She is persorially
as identification and who did not take

an oath.

NOTARY SEAL/STAMP

NATALIE GONZALEZ
MY COMMISSION # EE 834300
EXPIRES: Oclober 17, 2016
Bondad Thru Budgat biatary Saiviess

PSR
qp".' vy %

i &
P
e 0

[30573392:10)

Notary Public, State of Florida

Print Name Nk'm_le S‘Q\%CILE &
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EXHIBIT "A" TO COVENANT IN LIEU OF UNITY OF TITLE
County Parcel Legal Description

A PORTION OF LOT 7 AND ALL OF LOT 15, BLOCK 107S, PATTERSON AND OLIVE
SUBDIVISION, ACCORDING TC THE PLAT THEREQF AS RECORDED IN PLAT BOOK “B”,
PAGE 77, OF THE PUBLIC RECORDS OF MIAMI-DADE COUNTY, FLORIDA, BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS: '

BEGIN AT THE NORTHEAST CORNER OF SAID LOT 7; THENCE SOUTH 02°16'37” EAST
ALONG THE EAST LINE OF SAID LOT 7 AND ALONG THE EAST LINE OF SAID LOT 15
FOR 299.97 FEET TO THE SOUTHEAST CORNER OF SAID LOT 15 AND THE NORTH
RIGHT-OF-WAY LINE OF $.E. 7TH STREET; THENCE SOUTH 87°47'15” WEST ALONG
THE SOUTH LINE OF SAID LOT 15 AND ALONG THE NORTH LINE OF SAID S.E. 7TH
STREET FOR 50.00 FEET TO THE SOUTHWEST CORNER OF SAID LOT 15; THENCE
NORTH 02°16°37” WEST ALONG THE WEST LINE OF SAID LOT 15 FOR 149.99 FEET TO
THE NORTHWEST CORNER OF SAID LOT 15; THENCE NORTH 87°47°23" EAST ALONG
THE NORTH LINE OF SAID LOT 15 FOR 25.00 FEET; THENCE NORTH 02°16°37” WEST
FOR 149.99 FEET TO A POINT ON THE SOQUTH LINE OF SAID LOT 7 ALSO BEING THE
SOUTH RIGHT-OF-WAY LINE OF S.E. 6TH STREET; THENCE NORTH 87%47°31" EAST
ALONG THE SOUTH LINE OF SAID LOT 7 ALSO BEING ALONG THE SOUTH RIGHT-OF-
WAY LINE OF SAID S.E. 6TH STREET FOR 25.00 FEET TO THE POINT OF BEGINNING.

SAID LANDS LYING IN THE CITY OF .MIAMI, MIAME-DADE COUNTY FLORIDA,
CONTAINING 11,249 SQUARE FEET OR 0.258 ACRES, MORE OR LESS.

{30573392:10)
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EXHIBIT "B" TO COVENANT IN LIEU OF UNITY OF TITLE
BCCTLT Parcels Legal Description

LOTS 1 THROUGH 6, THE WEST HALF OF LOT 7, AND LOTS 9-14, BLOCK
1078, OF PATTERSON AND OLIVE SUBDIVISION, ACCORDING TO THE
MAP OR PLAT THEREQOF, AS RECORDED IN PLAT BOOK B, AT PAGE 77,
OF THE PUBLIC RECORDS OF MIAMI-DADE COUNTY, FLORIDA,

LESS AND EXCEPT THAT PORTION OF THE ABOVE DESCRIBED PARCEL
CONVEYEDBY RIGHT-OF-WAY DEED RECORDED IN OFFICIAL RECORDS

BOOK 25161, PAGE 1547, PUBLIC RECORDS OF MIAMI-DADE COUNTY,
FLORIDA. :

{36573392:10)
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Scheduie 7
Insurance

Tenant shall indemnify and hold harmless the County and its officers, employees, agents and
instrumentalities from any and all liability, losses or damages, including attorneys’ fees and costs of
defense, which the County or its officers, employees, agents or instrumentalities may incur as a result
of claims, demands, suits, causes of actions or proceedings of any kind or nature arising out of,
relating to or resulting from the performance of this Lease by the Tenant or its employees, agents,
servants, partners principals or subcontractors. Tenant shall pay all claims and losses in connection
therewith and shall investigate and defend all claims, suits or actions of any kind or nature in the
name of the County, where applicable, including appetlate proceedings, and shall pay all costs,
Judgments, and attorney’s fees which may issue thereon. Tenant expressly understands and agrees
that any insurance protection required by this Lease or otherwise provided by Tenant shall in no way
limit the responsibility to indemnify, keep and save harmless and defend the County or its officers,
employees, agents and instrumentalities as herein provided.

Except as provided in Section 768.28, Florida Statutes (2011), Landlord shall indemnify and held
harmless the Tenant and its officers, employees, agents and instrumentalities from any and all
liability, losses or damages, including attorneys’ fees and costs of defense, which the Tenant or its
officers, employees, agents or instrumentalities may incur as a result of claims, demands, suits, . .
causes of actions or proceedings of any kind or nature arising out of, relating to or resulting from the
performance of this Lease by the Landlord or its employees, agents, servants, partners principals or
subcontractors. Landlord shall pay all claims and losses in connection therewith and shall investigate
and defend all claims, suits or actions of any kind or nature in the name of the Tenant, where
applicable, including appellate proceedings, and shall pay all costs, judgments, and attorney’s fees
which may issue thereon. Landlord expressly understands and agrees that any insurance protection
required by this Lease or otherwise provided by Landlord shall in no way limit the responsibility to
indemnify, keep and save harmless and defend the Tenant or its officers, employees, agents and
instrumentalities as herein provided. ' '

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

A. Worker’s Cornpensation Insurance for all employees of the Tenant as required by Chapter
440, Florida Statutes.

B. Commercial General Liability Insurance, on a comprehensive hasis, in an amount not less
than $1,000,000 combined single limit per occurrence for bodily injury and property damage.
Miami-Dade County must be shown as an additional insured with respect to this coverage.

C. Automobile Liability Insurance covering all owned, non-owned and hired vehicles used in
conjunction with this Lease in an amount not less than $500,000 combined single limit per
occurrence for bodily injury and property damage.
{30573392,10)
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All instirance policies required above shall be issued by companies authorized to do business under
the laws of the State of Florida, with the following qualifications:

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

or

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

Certificates will indicate no modification or change in insurance shall be made without thirty (30)
days in advance notice fo the certificate holder.

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

Compliance with the foregoing requirements shall not relieve the Tenant of liability and obligation
under this Schedule or under any other section of this Lease.

Department of Procurement Management
Bids and Contracts Division
111 NW 1st Street, Suite 1300
Miami, Florida 33128-1989

30573392, 10
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Schedule 22.2

Landlord’s Estoppel Certificate
{Form subject to amendments based on Lender, Tenant, Sublessee, Space Lessee or the Association per requirements)

Re:  Amended and Restated Brickell Parcel A Vacant Land Lease dated
, 201 __ (the "Lease"), by and between Miami-Dade County,
acting by and through Miami-Dade Transit (together hereinafter "Landiord") and

- ("Tenant")

- Ladies and Gentlernen:

Larldlord has been advised that | ] (the "Relying Party"} intends to

____ [make a loan] [acquire | [sublease | [lease -
I [take an assxgnment of | (the "Transaction™) in connection with the

Demised Premises described in the Lease, and that, in connection with the Transaction, the
Relying Party will act in material reliance upon this Estoppel Certificate from Landlord.

Landlord hereby certifies, represents, warrants, acknowledges and agrees as follows:

1. A true, complete and correct copy of the Lease is attached to this Estoppel Certificate
as Exhibit A. There have been no amendments, modifications, extensions, renewa]s or replacements
of the Lease (cher than as attached hereta).

2. Other than those contained in writing in the Lease, Tenant has made no
representations, warranties or covenants to or in favor of Landlord with respect to the Demlsed
Premises or the Project. -

3, The Lease is in full force and effect. Tenant has accepted the Demised Premises,
presently is in possession of same, and is paying the Rent, if applicable, as specified in the Leaseona
current basis as of ~__[date]. Landlord has no knowledge of any set ofts, claims or
defenses to the enforcement of the Lease or Tenant's rights thereunder (except as expressed
hereunder or attached hereto).

4, To Landlord's knowledge, (i) there is no Event of Default by Tenant or Landlord; (ii)
neither Tenant nor Landlord is in breach under the Lease, and (iii} no event has occurred or condition
exists which, with the giving of notice or passage of time, or both, could result in an Event of Default
or bréach under the Lease by either party {except as expressed hereunder or attached hereta).

5. As of [date], the Rent is

{30573392:10}
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6. Landlord has no knowledge of any present condition or event that may give risetoa
violation of any federal, state, county or municipal law, regulation, ordinance, statute, rule, order or
directive applicable to the Lease, the Demised Premises, or the Project (except as expressed
hereunder or attached hereto).

7. The undersigned is properly authorized to execute this Estoppel Certificate and the
Relying Parties have the right to rely on this Estoppel Certificate.

Except as otherwise expressly defined in this Estoppel Cer_tiﬁcate, all capitalized and/or defined
terms when used herein will have the same meanings as given such terms in the Lease. This
Certificate may be delivered by Landlord by facsimile; pdf or facsimile signature.

Dated this day of 20

Very truly yours,

(3057330210}
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Schedule 23.19

Scope of Services (RFP No. 798)

24 Project Objectives

The objectwes of the County |n offenng the parcel of properly described in Schedule 1.1 are the
following: -

a) To focus density around the Eighth Street Metromover Station and promote increased
patronage of the Metrc:mover system.

b) To achieve functional and aesthetic integration of the Elghth Street Metromover Station info
the overali development with direct access links between the station and the development.

¢) To provide a long term source of income for the County.

23 TheProject Site

The Project Site is located within the City of Miami adjacent to the Metromover guideway between
SE 6" Street and SE 8" Street. Parcel A which is located adjacent to the Metromover guideway, is
not encumberead by the guideway and is available for full development. Parcels B, C, and D are
‘encumbered by the Metromover guideway and will be part of a separate development agreement.

1. Parcel A: Vacant property not encumbered by the Metromover guideway.

2. Parcel B: Parcel encumbered by the Metromover guideway.

3. Parcel C: Parcel encumbered by the Metromover guideway and Eighth Street Station,
4. Parcel D: Parcel encumbered by the Metromover guideway and Eighth Street Station.

2.4 Lease Agreement

Parcel A will be leased to the Tenant under a long-term Lease Agreement.
Fee simpie title ownership of the Site shall remain in the name of the County.

2.5 Project Construction

The construction phase of the Project shall be completed in accordance with the applicable rules,
regulations, ordinances and standards required by the City of Miami, Miami-Dade County or any
other appticable requlatory agency. The Tenant shall abtain certified, experienced and reputable
architectural and engineering services, and construction services including a general contractor,
project manager and subcontractors Applicable governmental regulations rnay include, but are not
limited to:

All appiicable Occupational, Health and Safety Administration (OSHA) regulations.
All applicable County construction regulations.

Florida Statutes Section 255.05 (Bond of contractor constructing public buildings).
Florida Statutes Section 255.20 (Local bids and. contracts for pubhc construction
works).

o Florida Statutes Section 287.055 (Acquisition of professional architectural,
engineering, landscape architectural, or surveying and mapping servicss).

{310573392;10)
1G1

/2d



« Miami-Dade County Inspector General (IG) requirement for new construction
projects.

+ Miami-Dade County Artin Public Places (APP) fea requirement for new construction
projects.

No construction will commence on the Site until the Tenant has obtained all appropriate approval
and permits from all appropriate jurisdictions.

The Tenant shall mitigate any negative impact to transit operations prior to commencmg any work
that may have such impact. The plan may be amended as necessary as the project progresses.
However, the plan and any amendments or changes to the plan must be approved by MDT in writing
prior to commencing any work that may impaclt transit operations.

26 Development Costs

The Tenant will be required to obtain all necessary permits and pay all required permit fees and
shall be responsible for all expenses incurred in connection with the proposed. development
including, but not limited to, surveying, platting, application fees, etc. All off-site -public
improvements and/or infrastructire required for development of the Site (streels, street widening,
street lights, sidewalks, water/sewer infrastructure, landscaping, etc.) will be the responsibility of the
Tenant. Extension, relccation, upgrading or connection of new utilities, if necessary, will be the sole
responsibility of the Tenant. All development fees imposed In connection with the development of
the Improvements that are part of the Project located on the Demised Premises by any municipality,
the County or any other agency of appropriate Junsdlchon will be the sole respnns:bllity of the
Tenant.

2.7 Financing

The Tenant shall secure all necessary financing, as well as any and all licenses and permits prior {0
and after construction. The Developer has historically financed projects from internal resources,
typically a line of credit supporied by corporate guarantes, and the Developer intends to use its
parent company resources in lieu of conventional bank financing to fund the construction of the
Improvements through self-financing.

28 Environmental Issues

The County will pravide the Tenant with envircnmental siudies as of the date of Project award, if
available. If necessary, the Tenant shall prepare any required additional environmental reviews,
pursuant to the requirements of the Miami-Dade Department of Environmental Resource
Management (DERM), or any other applicable regulatory agency as they pertain to the Site. The
County wili assistin the preparation and review of these assessments according to its obligations as
Landiord under the planned Lease Agreement. However, the Tenant shall be solely and fully
responsible for providing any and ali information and paying the cost of any and alt studies and
analyses required for completion of these assessments. The Tenant shall be solely responsible for
any further environmental remediation of the Sife, if required, The County does not make or offer
any representation or warranty, whatsoever, regarding the condition of the Site or its sustainability
for the uses contemplated by the RFP Solicitation.

29 Tenant's Responsibilities

13057339210}
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After & contract is awarded as a result of the RFP Solicitation, the Tenant shall be responsible for
the following pursuant to the terms of the Lease, as appiicable:

A, Submission of a project schedule/plan delineating steps to complete development of the
Site.
B. Atits sole costand expense, applying for, obtaining and maintaining any and all permits and

licenses and approvals, necessary prior to and after construction.

C. Submission of a pian to mitigate any disruption to transit operations. The plan must be
approved in writing by Miami-Dade Transit prior to commencement of any work that could -
impact transit operations. -

D. Any additional environmental review, soil testing, and/or remediation on the Site. This shall
be done at the sole expense of the Léssee.

E. Payment of any and all taxes associated with the development of the Site, and all recording
fees and taxes associated with fi Irng a tease memorandum and Project fi nancmg

- F. Aiter awarded project completion, payment of any other taxes, including, but not limited to ad
valorem real estate taxes, that may be associated with the Project and/or the Site.

G. Submissicn of status reports to the County regarding the Project development on a quarterly
basis, or more frequently, If required by the County.

H. Commencement and completion of the construction of the Project in a timely manner

210 Property Taxes

Because the Site is County-owned property, itis not currently subject to real estate taxes. However,
itis the responsibility of the Tenant to determine any and all tax consequences which may arise due
to placing the development on County-owned land. The County makes no representations or
warranties as to the continued availability of any exemption or tax benefit, or to the Tenant's ability to
receive any such exemption or benefit,

211 FTA and FDOT Approval

The RFP solicitation is for the joint development of property purchased, in part, with funds provided
by the Federal Transit Administration {(FTA)and the Florida Depariment of Transportation (FDOT).
Accordingly, all ~ agreements resulting from the RFP solicitation must comply with all FTA
requirements for joint development. (The FTA Joint Development Policy is attached as Exhibit B.)
Additionally, award of any agreement subsequent to this RFP will be subject to approval fram the
FTA and Florida Department of Transportation (FDOT).
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| |Attach'rﬁent B |

This Instrument Prepared by and
- after Recording Return To:

T.Spencer Crowley

Akerman LLP

- 1 SE 3™ Avenue, 25" Floor
Miami, FL 33131

Amended and Restated

Brickell Metromover

Parcels B,Cand D
Development, Maintenance

and Easement Agreement
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AMENDED AND RESTATED BRICKELY METROMOVER PARCELS B, CAND D
DEVELOPMENT, MAINTENANCE AND EASEMENT AGREEMENT

THIS AMENDED AND RESTATED BRICKELL METROMOVER PARCELS B, C AND |
D DEVELOPMENT, MAINTENANCE AND EASEMENT AGREEMENT, dated as ofthe __ day
of 2015, made by and between MIAMI-DADE COUNTY, a political subdivision of the
State of Florida ("County"), by and. through Miami-Dade Transit ("MDT" and together with the
County, collectively, the "Owner"), hav'ing its principal office and place of business at 17th Floor,
Ovenﬁwn Transit Village, 701 N.W: 1st Court, Attn: Director, Miami-Dade Transit, Miami, Florida
33136, and BRICKELL CITY CENTRE PROJ ECT LLC, a Florida limited liability company, as
Trustee (“Trustee”)_under that certain Land Trust Agreement dated as of July 10, 2012 (as modified,
amended, restated and supplemented from time to time, the “Trust Agreement”) and known as Land
Trust No. BCC-2012, whose address is ¢/o S%vire Properties, 501 Brickell Key Dﬁve, Suite 600,
Miami, Florida 33131 (hereinafier called "Developer” and together with the Owner, collectively,
referred to herein, as the "Parties").

Al The Owner owns certain real property located in Miami-Dade County, Florida, as
more particularly described on Schedule 1.1, attached hereto, and generally depicted on Schedule
1.2, aitached hereto, and made a part hereof and located within the Metromover right-of-way,
commonly referred to as Parcels B, C and D (the "Land").

B. Owner and Swire Properties Inc., as Developer, entered into that certain BRICKELL
METROMOVER PARCELS B, C. AND D DEVELOPMENT, MAINTENANCE AND
EASEMENT AGREEMENT dated as of April 20, 2012 and recorded in Official Records Book
28128, Pages 2376, as assi gned by Swire Properties inc. to Developer (f/k/a Brickell CityCentre LLC
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and Brickell CitiCentre LLC), pursuant to Assignment and Assumption _of Development,
Maintenance And Easement Agreement dated as bf July 12, 2012 and recorded in Official Records
Book 28186, Page 4805, both of the Public Records 6f Miami-Dade County, Florida (hereiﬁaﬂ:er, as
50 assigned, the "Prior Agreement"). Pursuant to the Prior Agreement, Developer and Owner agreed,
among other things, to develop certain property including the Land on the terms and conditions set
forth therein.

C. Developer desires to improve the Station (as hereinafter defined) and develop the
Property (as hereinafter defined) as part of its Project (as hereinaﬁef defined}, and the Owner desires
to encourage development of the Station and the Project, and to amend; réstate, and réplace the Prior
Agreement in its entirety, on the terms and conditions hereinafter set forth,

D, Developer agrees to maintain the Improvements (as hereinafter deﬁnéd) dﬁring the
Maintenance and Easement Term (és‘ her_einaft;:r 'de:ﬁnecl.) and the Owner agrees to grant to

Developer certain access rights hereunder. |

F. Developer desires to construct a Climate Ribbon (as hereinafter defined) and the
Owner agrees to grant to Developer an easement therefor pursuant to the terms herein.

G. Owner and the Developer recognize the potential for public and private benefit
through a joint use development of the Property in order to promote public transit usage , improve
the appearance and maintenance of the Station in the vicinity of the Project and to further economic
development in Miami-Dade County.

H. Owner and Developer agree that Owner hag specialized knowledge with respect to

operation and maintenance of the System, and that this Agreement (as hereinafter defined) does not
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obligate the Developer to opérate or maintain any part of the System except for the Improvements as
set forth in this Agreement.

G. It is hereby mutually covenanted and agreed by and between the Parties hereto that
this Agreement is made upon the agreements, terms, covenants and conditions hereinafier set fortﬁ,
and amends, restates and replaces the Prior Agreement in its entirety as provided herein. Capitalized
terms uged herein shalt have the definitions set forth in Article 2 hereof.

ARTICLE 1 |

| General Terms of Agreement

Section 1.1  Agreement. In accordance with (a) Chaﬁtéf 125, Florida Statutes; (b) the powers
granted to the Owner pursuant to authority properly delegated by the Florida legislature; and (c) the
authority to grant rights in real property .a.n'd air rights o{rer real property belonging to the aner;
and, for and in consideration of the covenants aﬁd agreerﬁents speciﬁed herein, the Parties agree to
the terms and conditions set forth in this Agreement. The Parties hgreby agrec th'at the consideration
and obligations recited and provided for under this Agreement constitute substantial benéﬁts to both
parties and thus adequate consideration for this Agreement.

Section 1.2 Prior Agreement, Owner and Developer hereby agree that this Agreement shall
amend, restate, replace and supersede the Prior Agreement in its entirety. No provision of the Prior_
Agreement which conflicts with this Agreement or any of its provisions shall remain effective unless
otherwise agreed upon by Owner and Developer.

Section 1.3 Term of Agreement.

(a) The term of this Agreement for purposes of the Development Rights, including alf rights and
obligations of the Developer to construct the Improvements and the Climate Ribbon, (the
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"Development Term") commenced on the Effective Date to Developer’s predecessor under the
Prior Agreernenf_, and will expire on the date of Completion of Construction {the "Deve]opment
Term Expiraﬁon Date")? subject to any Unavoidable Delays, Upon Completion of Constructi.o'n
of the Improvements and the Climate Ribbon, subject to any Unavoidable Delays, the rights and
ohligations of the Develc-per to develop the Property, any Improvement or the Climate Ribbon
thereon shall cease. |

{b) The term of this Agreement for purposes of 'ti]c maintcnaﬁce and easement obligations and rights
as set forth hereunder (the “"Maintenance and Easement Term" and together with the
Development Term, collectively, the "Term") shall commence on the Development Term
Expiration Date and shall expire on the date that is ten (10) years thereafier, after which time the
Maintenance and Easement Term shall be extended automatically for successive periods of ten
(10) years each, provided, that the Term shall not extend beyond ninety-nine (99) .years fom the
Effective Date irrespeétivc: of Unavoidable Delays. This Agreement shall be recorded by the
Developer, at the Developer's cost, in the public records of MiamifDade County, Florida. This
Agreement shall become effective on the Effective Date and shall for the Term constitute a
covenant running with the land that shall be binding upon, and inure to, the benefit of the Parties,
their successors, assigns, heirs, legal representatives, and personal .representatives.

(c) Upon the request of either the Owner or the Developer, the Owner and the Developer shall
execute a certificate confirming the Development Term Expiration Date, the Development Term
and/or the Maintenance and Easement Term, as applicable.

(d) The Developer agrees that it shall substantially complete the Improvemenis by the tenth {10%)
anniversary of the Effective Date, subject to Unavoidable Delays. In the event that the
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Improvements have not been substantia'lly completed by the tenth (10"} anniversary of the
Effective Date, subject to Unavoidable Délays, the (i) the Owner shall have the right to terminate
this Agreement with respect to the portion of the Improvements not completed upon written
notice to the Developer within sixty (60) days after such tenth (10%) anniversary of the Effective
Date, subject to Unavoidable Delays or (ii) the Owner shall have the ri g:ht.to extend the period of
time as reasonably determined by the Owner to. allow the Developer to complete the
Improvements. Any such tennination shall only be with respect to those Improvements that are
ﬁot completed by the time periods set forth herein. Ifany lmprovefﬁents are completed by sﬁch
date, this Agreement shall continue with reépect to such Imprpvemen_ts for purposes of the
Parties' maiﬁtenance and easement rights and obligations only.

(e} The Developer agre:es that it shall éubstanti'ally complete the Climate Ribbon by the twelith
(12th) anniversary of the Effective Date, subject to Unavoidable Delays. In the event that the

: Ciimate'. RiEbon has not been substantially colmpieted by the twelfih (12th) anniversary of the

Effective Date, subject to Unavoidable Delays, the Owner agrees tol grant an extension of time,
as reasolnably determined by the Owner in coordination with tﬁe Developer, to allow lhe.
Developer to complete the Climate Ribbon.

Section 1.4 Conditions Precedent to Effectiveness of Agreement.  This Agreement shall not

beceme effective unless and until the Board of County Commissioners (the “Board™), the Federal
Transit Administration ("FTA") and the Florida Department of Transportation {("FDOT") shall have
approved the execution of this Agreement.

Section 1.5  Conditions Precedent to Commencement of Construction of Phase. The Owner

accepts the Developer's proposed development as depicted in the Special Area Plan and the Proposal,
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which describes development of the Bri'ckel:l City Centre project.. However, given that the
Improvements and the Climate Ribbon _w'il.l be cénstructed on, in, under and within thirty (30) feetof
the Station and the System, as applicable, the Parties agree that specific construction and
development plans for the Imﬁrovements and the Climate Ribbon to be constructed on thé Property

: shall be subj ect to the review and approval of MDT to assure consistency with the Special Area Plan
and the Proposal, the ﬁublic safety and the Sy_stem's integrity and operation, Precedent io any
construction, excavatiph, demolition, fest_oration, testing or staging on fhé Property, the Developer
shall subm:it_ tb the MDT Right-of-Way D.ivi_sion. through the MDT Director or the Designated
chresentétive (as hereinafter defined), three (3) copies of drawings and calcu].ations showing the
.' 'felationship between tﬁe proposed activities on the Préperty and the System. The draxﬁﬁgs and
calculations Shall.have sufficient detail to allow MDT to determine if suéh activiﬁes are Iikély to
impact the System and the exteﬁt bf tﬁat impacf, ifany. The drawings and calculations shall include
(if applicable) the following;:

(8)  Site plan;

{b} Drainage area maps and draihage calculations;

(c) Sheeting and shoring drawings and caléulatiéns;

(d)  Architectural drawings (all uﬁde'rground tevels through the top floor);

(e) Sectiohs showing foundations and System structures,

(6 Structural drawings;

(2 Column loan tabies;

(h)  Pertinent dra;&ings detailing possible impacts on the Systern;

(1) Geotechnical report; |
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() Settlement monitﬁ_riﬁg plan, if applicable; and
{k} Proposed seque‘n.ce of 'activitie.s'.
'Aﬁy such prqposed construction, excavation, demolition, restoration, testing or staging on the
Property may comunence only after MDT has completed its review and the MDT Director or the
Designéted Representative, or their designee(s) have issued written approval of the plans and
drawings, which such approval shall be subject to Section 19.15 herein. Notwithstanding anything
herein, all construction on the Property éha_ll be in compliance with the Miami-Dade County
Adjacent Construction Safety Manual, or its re_placefnent. Prior tﬁ seeking any amendment to the
Special Area Plan affecting the Property, the Developer shall notify and consult with MDT.
Section 1.6  Performance Bonds. |
()  Climate Ribbon, The P’aﬁ’ies .ag,-ree that the Climate Ribben is not a publ'ic_ building er
-pﬁblic work as contemplated under Section 255.05, Florida Statutes (2011). | Priﬁf to the
| Commencement of Construction of the Climate Ribbon, the Developer shail delivér, or cause
its contractors to deliver, to MDT e;ecuted performance bonds, or their equivalent (including
wit‘ndut limitation, the right to deliver alternative security pursuant to Section 713.23, Florida
Statutes (2011)), to guarantee the construction of the portion of the Climate Ribbon then
being constructed by such contractor on the Land. The amount of such bond shall be equal to
the proportionate share of the applicable hard costs of construction of the Cllimaté Ribbon
then being constructed on the Land by éuch contractor. Each bond shall name the Owner as
beneficiary thereof and shall be issued by a surety reasonably acceptable to MDT. Developer
shall have the right from time to time to substitute or replace, or cause its contractors to
substitute or replace, such bonds as deemed necessary hy the Developer for any pﬁnién ofthe
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(b)

- work on the Land then being done, Any such performance bonds, or the equivalent, and

Developer's obligations thereunder, shall terminate upon payment of such work as required
under the Developer's construction contract, Notwithstanding anything in the foregoing, the
Owner acknowledges that the entire Climate Ribbon is not being constructed on the Land

and the performance bond is not and shall not be based on the amount of the hard

~ construction costs of the entire Climate Ribbon or any portion of the Climate Ribbon that is

not located on the Land.

Improvements. The Parties agree that the Improvements are puﬁlic buildings or public
works as contemplated under Section 255.05, Florida Statutes (2011). Prior to the
Comméncement of Construction of the applicable Phase or Improvements on the Land, thé
contractor hired by the Developer éhall deliver to .'the Developer and MDT executed payment
and performance bonds as contémpiated under Section 255.05, Florida Statutés {(2011), to
guarantee the construction of the Improvcments then being c.ons.tructed by such contractor on
the Land and payment of claimants as defined in Section 713.01, Florida Statutes (2011).
The arﬁount of such bond shall be equal to contract price between the Developer and the
contractor. Each bond shall name both the Owner and the Developer as dual obligees thereof
and shall be issued by a surety reasonably acceptable to the Develqper and MDT. The
Developer shall have the right from time to time to subs‘timte or replace, or cause its
contractor to substitute or replace, such bonds as deemed necessary by the Developer for any
portion of the work on the Land then being done.

In addition, the Developer shall provide a letter of credit to the Owner for the Owner’s

benefit conditioned upon the contractor’s performance of the construction work in the time
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and manner prescribé'd in the contract and fhe contrqctorfs prompt payments to all persons
defined in Section 713.01, F lorida Statutes (201. i) who furnish labor, services, or materials
for the prosecution of the work provided for in the contract. The letter of credit sh.all be in
the amount of $100,000, the sum the Developer currently anticipates to be the amount of the
largest progress.payment requisition to be paid to the contractor for the prosecution of the
work on the Land. Should any progress payment be antici pated to be in excess of $100,000,
the Developer will cause the letter of credit to be modified to such amount. The letter of -
credit shall remain in full force _anci effect until 1) a certificate of occupancy or its equivalent
for the work has been issucd. by the permitting ;duthority and 2) the contractor has pmvidc;d
the Developer with a final release. Upon occurrence of both events, the letter of credit Shall.-
automaﬁcalliy be terminated without the need for any ﬁotic_e from, nor consent 0f‘, the Owner.

ARTICLE 2

Definition of Certain Terms

Section 2.1 Terms Defined.

The terms set forth below, when used axiywhere in this Agreement, shall be defined as follows:
(a) Additional Notice Period shall have the meaning ascribed to it iﬁ Section 4.2(a) hereof.
(b)  Administrative Review Period shall have the meaning ascribed to it in Section 4.2(a) hereof.
(c) Agreement shall mean this Agreement and all amendments, supplements, addenda or

renewals thereof,

{30573240;5) _
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(d)  Air Rights shall mean all of the airspace and air rights above thé Land. and Improvements,
together with all other air rights, easemen'ts, rights-of-way and all appurtenances. thereto affecting the
Land and deemed part of the Property as are necessary for the lmprcvéments, the Climate Ribbon
and the development of the Project, as contemplated in this Agregh]ent.

(e) Board shall have the meaning set forth in Section 1,3 above.

4] Building shall mean the buildings, facilities, structures and other improvements to be erected
-~ on, above, or below the Property or a portion thereof as part o.f the Projéct (including any
replacements, additions and substitutes thereof).

(g}  Certificate of Occupancy shall mean the certificate issued by the person or agency anthorized
to issue a certificate of occupancy or certiﬁcafe of completion, as applicable, .evidcncing that the
applicable Improvement(s) and/or Climate Ribbon, as applicable, is (aré) ready for occupancy or use

in accordance with applicable Law or Ordinance.
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(h)  Climate Ribbon shall mean that portion of a framed structure, which is open on its_ sides,
fixed and self-supporting to be constructed over and above the Propérty or a portion thereof as
contemplated by this Agreement and in accordance with Article 4 below, as generally depicted on
Schedule 2.2 .hereof. Tﬁé f’anies agfee and acknowledge that Schedule 2.2 is merely a general
depictioﬁ of the Chimate Ribbon and that it shall be constructed, subject to the terms of Section 1.4
hereof. The Climate Ribbon will serve as a unifying theme for the Project, éonneéting the various
parcels of Brickell City Centre and providing protection from the elements to patrons travelling
along the open air corridors of the Station, the retail center and across the pedeStﬁan connections.
The Climate Ribkon may incorporate solar panels and may assist with the collectiﬁn of rainfall that
can be used for various water features on-site. The Climate Ribbon is not deemed an "Improﬁement"
as defined herein. |

(i)  County shall mean Miami Dade County,.a. politieal subdi.vision of the State of Florida. |

(4} Commencement of Construction and "commenced” when used in connection with

chstmctiOn of a Phase, Climate Ribbon or the Improvements, as the case may be, shall mean the
earlier of the filing of the notice of commencement under Florida Stétutes .S'ection 713.13 or the
visible start of work on the site of a Phase, the Climate Ribbon or the Improvements, including
on-site utility, excavation or soil stabilization work. In order to meet the definition of
"Commencement of Construction" or commenced herein, such filing of notice or visible start of
work must occur after the Developer has received a building permit for the particular Phase,

Improvement or Climate Ribbon on which construction is proposed to commence.

£30571246:5)
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(k)  Completion of Construction shall mean, for lmprovements or the Climate Ribbon, or a Phase
(if applicable), the date a Temporary Certificate of Occupancy or Certificate of Occupancy is issued

~ for such Improvements or Phase.

$)] Construction Plans shall consist of final design plahs for particular improvements of a Phase
as approved by the County, tl1e'drawings and speciﬁcétions for which Iai'e in the format with
sufficient detail as required to ob_tain. Bﬁilding permits for such improvements and as ﬁlt‘thél‘
descri.bed in Section 4.4,

(m)  Designated Regreséntative shall have the meﬁning ascribed thereto in Section 4,14 herein.
(n)  Developer sﬁal'i mean, on the date of execution, Briék’e]] City Centre Project LLC, ﬁ Florida
limited liability company, as Trustee und%r the provisidns of the Trust Agreement, and known as
Land Trust No, BCC-2012. Thereafter, "Developer” sha:ll mean the owner(s) at the time in question
of thé Developer's interest under this Agreement, so that if Trustee or any successor to its interest
hereunder ceases to have any interest in this.Agreemcnt, whether by reason of assignment, transfer or
sale of the Developer's interest hei'eu_nder, the aséignor, transferor or seller shall, subject to the
_provisions o.f Section 14.1, be released from and relieved of all agreements, covenants and
obligations o.f the Developer hereunder to be performed after the date of such assignment, transfer or
sale. Nothing herein shall be construed to relieve the Developer from any liabi.lity or damages
arising from actions or omissions occurring or agreements, covenants and obligations required to be
performed prior to the date of any such assignment, transfer or sale of the Developer's interest
hereunder. Notwithstanding the foregoing, Trustee shall remain liable for the representations and

warranties of Section 20.2.

£30573240:5}
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{0)  Development Rights shall mean, for purposes of the Property and this Agreement, the rights
granted to the Developer pursuant to the terms of this AgTeemént.

(p Development Term shall have the meaning ascribed to such term in Section 1.2(a) herein,

(@)  Development Term Expiration Date shall have the meaning ascribed to such term in Section
L.2(a) herein.

(r) Effective_Date shall mean April 20th, 2012, or the date on which the Owner and the
Developer had both executed the Prior Agreement and the Develoﬁmeﬁt Term commenced.

(s) Event(s) of Default shall have the meaning ascribed to such term in Sections 16.1 and 16.4

herein,

(t} EDOT shall be given the meaning ascribed to such term in Section 1.3 herein.

(u)  Final Design Plans shall mean the final plans and specifications for a Phaée, for certain
Improvemenits, or for the Climate Ribbon, as applicable.

(v) | EI“_A shﬁ]l have the rﬁezming ascﬁbed to such térm in Section 1.3 herein.

(w) Impositions shall mean all ad valorem taxes, special assessments, sales taxes and other
governmental charges and assessments levied or assessed with respect to the Property and the -
activities conducted thereon or therein, except for such taxes, assessments and charges as they relate
fo the Land or improvements of the Owner located on the Property which shall be the responsibility
of the Owner, and the Developer shall be held harmless by the County for any claims therefor.

(x) Improvement(s) shall mean the enhanced vertical transportation to the Station, the horizontal
connection to Brickell City Centre and the supplemental landscaping which Developer intends to
install, subjeci to Unavoidable Delays. Such Improvements are generally depicted on the renderings

attached on Schedule 2.1 hereof; however, the Parties agree and acknowledge that Schedule 2.1 is
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merely a general depiction of the Improvements and that modifications may occur to same, subject to
the terms of Section 1.4 hereof. _Improvemcnt_s m_ﬁy also includ_e other buildings or structures (as the
context indicates) and ofher additions to be erected or installed on, abave, or below.the Propertyora
portion thereof as contemp]ate.d by this Agreement and in accordance with Article 4 below. The
Climate Ribbon is not an "Improvement” as defined herein.

(y}  Land shall mean the real property described in Schedule 1.1 hereto, and gtanerallggr depicted on
Schedule 1 .2,-attached hereto, EOgethér with all rights, privileges and easeménts ﬁppurtenant to said
real property, and all right, title and interest of the Owner, if any, in and to any Air Rights and any
land lying in the bed of any street, road, alley or right-of-way, open or closed, adjacent .to or abutting
the Land as needed for the Improvements, the Climate Ribbon and develc;pment of the Project.

(z} - Lawand Ordinance or Laws or Ordinanc_e's’ shall mean all present and future applicable laws,

ordinances, rules, regulations, authorizations, o.rders and rc_quirements'of all federal, state, county
and zﬁunicipal governments, thé departments, bureaus or commissions thereof, authorities, boards or
officers, any national or local board of fire underwriters, or any other body or bodies exercising
similar functions having or acquiring jurisdiction over all 6r any part of the Property.

(aa)  Maintenance and Easement Tenn shall have the meaning ascribed to such term in Section
1.2(b) herein.

{bb) MDT shall have the meaning set forth in the Preamble of this Agreement.

(cc)  Notice shall have the meaning ascribed to such term in Section 17.2 herein.

(dd) Owner shail mean, on the date of this Agreement, the County, by and through MDT.
Thereafter, “Owner” shall mean the owner at the time in question of the County's interest in the
Property, so that if the County or any successor to its interest hereunder ceases to have any interest in
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the Property or if there is any'sale or transfer éf the County's interéét in the Property‘, the seller or
transferor shall be entirely freed and relieved of all agreements, covenants and obligations of the
County hereunder to be pcrfbrmed after the date of such sale or transfer provided that the purchaser,
successor or transferee of the County’s interest in the P.ropert_y. assumes in writing all such
égrcements, covenants and obligations of the County. Nothing héréin shall be construed to relieve
the County or any subsequent Owner from any liability or damages arising from actions or omissions
occurTing or agreements, covenants and obligﬁtions required to be performed prio;' to the date of any
such assignment, fransfcr or sale of the County's or such applicable Owner's intereét hereunder.
Notwithstanding the foregoing and without limiting the previous sentence, the Coﬁ_nty shall remain
liable for {he re;ﬁresentations and warranties of Section 20.1.

(ee)  Permit shall mean any permit issued or to be issued by the appropriate agency or person,
including but not limited to applicable permits for construction; demolition; installation; foundation;
dredging; filling; the alteration or repair or ins.tal'lation of saﬁitary'plu'mbing, water supply, gas
supply, electrical wiring or equipment, elevator or hoist and HVAC; sidewa.lk; curbs; gutters;
drainage structures; lift stations; paving; grease traps; subdivision plat and/or waiver of plat
approvals, covenant or unity of title acceptance or the release of existing unities or covenants or
agreements in lieu thereof, building permits; certificates of use and/or occupancy; stormwater;
development of regional impact approvals, m.odiﬁcations or exemptions; and the like and any other
official action of the City of Miami, Miami-Dade County, State of Florida, MDT, FDOT, FTA or and
other government agency.

(ff)  Phase or Phases shall have the meaning ascribed to such term(s) in Section 3.1,

{30573240:5}
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(zg) Plans and Specifications shall mean .the plans and'sﬁecifications for all the work in
connection with the alteratioﬁ, construction and reconsiructi’on of the Climate. R‘ibboﬁ; the
Improvements, and all Pﬁases; ds applicable, of the Pfoject on the Property puréuant to the Special
Area Plan and the Proposal, including any changes, additions or modifications théreof, provided the

same are approved pursuant to applicable Laws and Ordinances and Section 1.4 hereof,

(hk)  Preliminary Plans shall mean plans for the Property or a portion thereof, as the case may be,
which have been submitted by the Devé.lop_er to the County, as may be requi;ed herein. |
(i)  Project shall meﬁn the develqpment on.the Property contemplated by the response by the
Developer to the request for proposal for the Development of Brickell Metromover Property REP
No. 798, as such proposed éevelopment. .may be amended and/or r:viSed from time to time
(“Proposal.") (except that any material amendment to the Project as it fnay expressly effect the
Property, shall require the consent of the parties) speci_ﬁéally as it pertains to the construction on thé
Property, including; but not limited to the development and integration of the Climate Ribbon and
Improvements contemplated hereunder. |
(iiy  Property shall mean collectively and to the extent required for development of the
Improvements and the Project: | |

(i) the Land;

(ii)  the Improvements, the Cl.imate Ribbon and any other improvements now or

hereafter existing; and

(i)  the Air Rights;

TOGETHER WITH:
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'(A) all the right, title and interest of the Owner in and to the sidewalks,
streets, avenues, curbs and roadways fronting on and abutting the Property except to the
 extent expressly reserved herein to the Owner; |
(B)  the drains, utility lines, utility or other easements, stairwells,
escalators, elevator shafts and pits and head_houses, and other improvements of the Owner
located on, in, beneath or in areas adj'ac:ent to the Property to be used in connection with the
Project, substantially as contemplated and to the extent set forth in the Proposal and the
Spécial Area Plan and as shﬁll be set forth m the Plans and Specifications;
(C) all éuch rights of suppoﬁ and rights of use for the support of the
Climate Ribbon, the Imprévements and ﬁny bther improvements and thé Project thereon;
(D}  the right of access to erect, maintain, repair, renew and replace such
. stairwells, escalators, elevators and other facilities; and |
(E)  theright of pedestrian ingress, egress and passageway to, from, over,
beneath and across the Station and System which .Shall be necessary or desirable for eﬁtrance,
exit an& passageway to and 'ﬁom the Property, and to and from the Station and the System for
the use in common of the Owner and the Developer, and their respective successors, assigns,
patrons, tenants, invitees and all other persons having business with any of them; and
RESERVING UNTO THE COUNTY, subject to the remaining provisions of this Agreement,
the following: |
{i} the permanent and perpetual non-exclusive right for the term of this Agreement of

ingress, egress and passageway in, over, through and across the Public Areas of the
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Property which shall be necessary or desirable for entranée, | exi.t and passageway of
persons and property, ihciuding vehicles, to and from the Station and the System;
(ii) all subsurface rights under the Land, sidewaiks,__streeté avenues, curbs and roadways
fronting on and abuiting the Property; | |
(iii) the permanent and perpetual non-exclusive right to use the space located in the Public
Areas of the Property; and
(iv) the permanent and perpetual non-exclusive right to use and occupy the 'spncé lot':atcd in
the Public Areas of the Property to be occupied by Station signs.
IT BEING UNDERSTOOD between the parties hereto that no portion of the Station Gr the System is
being leased, conv'eyed or granted or intended to be leased, conveyed or granted to the Developer and
that ail paﬂions Or areas Qf' fhe Station and the System are expressly EXCEPTED AND RESERVED
uﬁto the County, éxcept to the extent that rights in respect thereof and té the Climate Ribbbn‘ and
Improvements are granted to the Developer as hereinbefore prﬁvid_ed.
(kk) Proposal shall have the meaning ascribed to such term in the definition of "Project” above.
(1)  Public Areas shali mean those areas of the Property both enclosed and unenclosed, generally_
available and open to the public during normal business hours, but shall pot iné]ude COMIMON areas in
the respective residential, office or the cofnmercia] components of other areas of the Project or access
or entranceways thereto,

(mm) Special Area Plan shall mean the plans for the improvements to be constructed on the

Property set forth in that certain "Special Area Plan" for Brickell City Centre appro{red on July 29,
2011 by the City of Miami, as amended from time to time.
(nn}  Station shall mean the existing Eighth Street Metromover Station portion of the System.
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{00)  System shall mean the Miami-Dade County Transit System including, without limitation, all

trains, buses, fixed guideways, stations, parking lots and parking structures, drop off/pickup areas,

bus stops and shelters, bus bays, streets and sidewalks, maintenance facilities, structures and all
associated facilities required in the operation of the System,

(pp) = Taking shall mean the exercise of the power of eminent domain as described in Article 15,

{q9) Temporary Certificate of Occupancy shail mean the temporary certificate issued by the
person or agency authorized to issﬁe a temporary certificate of occupancy or tempdrary'certiﬁcate of
completion, as applicable, evidencing that the applicable Improvement(s) or Climate Ribbon, as
applicable, is {are) ready for occupancy in accordance with applicable Law or Ordinaﬁce.
{rr) T_e_nn shall have the meaning ascribed to such term in Section 1.2(b} herein.
{ss}  Unavoidable Delays are delays beyond the control of a party required to perform, such as, but
not limited to, delays due to strikes; acts of God; floods; fires; any act, neglect or failuré to perform
of or by the Owner; enemy action; civil disturbance; sabotage; restraint by court or public authority;
litigation or a&ministrative challenges by third parties to the execution or performance of this
A.greemenl or the procedures 1ea_ciing to its execution; moratoriums; or any release, discharge or
presence of hazardous substances or other environimental contamination or hazard. The obligated
party shall be entitled to an extension of time because of its inability to meet a time frame or deadline
specified in this Agreement where such inability is caused by an Unavoidable Delay, provided that
such party shall, within fifteen {15) days after it has become aware of such Unavoidable Delay, give
notice to the other party in writing of the causes thereof and the anticipated time extension necessary
to perform. Neither party shall be liable for loss or damage or deemed to be in default hereof due to
any such Unavoidable Delay(s), provided that party has notified the other as specified in the
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p_recéding sen.ten.ce and further provided that such Unavoidable Delay did not result from the fault,
negligence or failure to act of the party claiming the delay. Failure to notify a party of the existence
of Unavoidable Deiays within the fifteen (15) days of its discovery by a party shall not void the
Uﬁavoidab_le Dc_lays, but the time period between the expiration of the fifteen (15) days period and
t]ié date actual notice of the Unavoidable Delays is given shall not be credited to the obligated party
. in..determinin g the anticipated tirﬁe extension. Inno event shall a delay by the Owner or any agency
thereof in issuing an appmval, consent, joinder, Permit or certificate be deemed an Unavoidable
Delay by which the Owner may benefit or receive an extension of time.

ARTICLE 3

- Phased Development
Section 3.1 P.h'ased Development. To the extent desired by the Developer, the development of the
Property, the Improvements and the Climate Riﬁbon’ may Be done in phases pursuant to the Plans and
Specifications of the Developer, Each of the phases, if any, is hereinafter referred to as a "Phase”
~ and are collectively referred to as the f‘Phéses”. Each Phase may be constructed and developed
independently of the other Phases and in any sequence.

Section 3.2 Discontinued Use of Station or System. The Owner covenants and agrees with the

Develope; that the Owner will not discontinue, substantially curtail, or cease the operation of the
Station dr the System during the Term of this Agreement. In the event the Owner, directly or
indirectly, determines to discontinue, substantially curtail, or cease the operation of the Station or the
System, which under the terms of this Agreement and otherwise it has agreed to operate, in addition
to any other righis the Developer has hereunder, (a) the Developer shall have the right to tenminate
- this Agreement and its obligations hereunder by giving written notice to the County within six {6)
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months after suC_h_ discontinuance, substantial curtailment or cessation, aﬁd any obligations of the
Developer shall cease and abate as of the date of the giving of such notice, and in such event, this
~ Agreement shall terminate on the date set forth in such notice, or if no such date is provided, then on
the fifteenth (15" ) day following the Ownér's receipt of notice of termination; (b) in the event the
Developer does not terminate this Agrevarm:?':nti as set forth abo\_re, the Deyeioper shall have the right
after a discontinuance, c_llrtéi'lmént, or cessation of the Station and/or System, that is continuous for
ninety {90) consecutive days, excluding. any Unavoidable Delays, to cease its obligaﬁons to maintain .'
the Improvements as require’d. hereundc;; and (c) any time period under this Agreement shall be
totled for such period of dis.con-tinuance, substﬁntial curtailment and’/or cessation.
Section 3.3  Approved Restrict'ion: Adjustments. In the evént, ;lue to Laws and Ordinances
and/or Unavofdab]e Delays, _thc Developer is not able.tc:t build the Project as originally described in
the Proposal and the Special Area Plan or the Developer cannot obtain its Permits (as reasonably
determined by the Developer), then in addition to any other rights the Developer has hereunder, the
Developer shall have the right to terminate this Agreement and its obligations hereunder by giving
| written nbtice .to the Countjf within six (6) months after such inability becomes known to the
Developer. In such event, this Agreément shall terminate on the date set forth in such notice, or tfno
date is provided, then on the fifteenth (157 ) dajf following the Owner's receipt of notice of
termination.

ARTICLE 4

Development of Land and Construction of Improvements and Climate Ribbon

Section 4.1 Land Uses.
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(a} The Parties agree, for themselves and their successors and assigné, to devote the Property to the
| uses specified in this Agreement, including temporary construction staging and parking, and
for other or additionat uses, which subject td Sectiori 1.4, are consistent with the Proposal and

 the Special Area Plan.

(b) The Partics reCOgﬁize and'acknowle;_lge that the maﬁner in which the Property, Improvgments
and Climate Ribbon are devel.oped, used and éperated are matters of eritical importance to the
County and to the general welfare of the community. The Developer agrees that during the
Development Tetm, the. beveioper will use reasonable efforts to develop the Climate Ribboﬁ
and the Improvements substantially consistent with the Proposal and the Special Area Plan and
during the Maintenanc_e and .Ea_semenf Ti;rm, maintain such lmp_rovements aﬁd the C.Iimatei:

_ R’ibbon as set forth herein, the intent of which is to _(i) enhance the ridership and usage.lof the
System and (ii) create strong access links between the Project and the System.

Section4.2 Development Rights and Phases. During the Development Term, the Developer

shall have the right to deveiop the Properfy, to §0nstruct the Climate Ribbon and to construct the

Improvements required in connection with such development, subject to the terms and conditions of

this Agreement, inqluding the following:

{a) Development Rightsof Land. Itis intended that the Property will be developed puréuant to the
Proj:osal and the Special Area Plan. Except as provided in Section 1.4 and subject to the terms
set forth in this Section 4.2, in cenrjecti.on with the construction of the Project, the Owner will
join in such Permits or other permits, licenses, approvals, or other administrative documents as
provided in this Agreement, as may be necessary for the Developer to develop and use the
Property in accordance with the Special Area Plan and the Proposal'and in a manner otherwise
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permitted hereunder, provided that (i} such joinder by the Owner shall be at no cost to the
Owner other than its costs of review: (ii) the location, terms, and form of any such Permits or
other permits, licenses, approvals or other administrative documents shall be reasonably

acceptable to the Owner; and (iii) the Owner agrees to use best efforts to review and approve

(or disapprove with an explanation for such disapproval) any such requests within seven (7)

business days of such request from the Developer (the "Administrative Review Period™)
(except in the event that Board approval is required under applicable Laws and Ordinances for
such approval, in which case Section 19.15 shall prevai'l). In the event that Board approval is

not required under applicable Laws and Ordinances, the Owner agrees that if the Qwner has

-not provided the Developer with written notice of its approval or diszipprova% within the

Adnministrative Approval Périod, the Developer shall have the right to deliver written notice to
the Owner advising the Owner that the Owner has not responded to the Developer within the

Administrative Review Period and the Owner shall have an additional three (3) business days’

thereafter to respond to the Developer with such approval or disapproval (the "Additional

Notice Period"). In the event that the Owner fails to respond after the expiration of the
Additional Notice Period, the Owner shall be deemed to have consented to the applicable

request of the Developer that is then at issue under such request.

(b) Easement. Climate Ribbon. Qwner hereby grants Developer a perpetual non-exclusive
easement over and above Parcel C and Parcel D, as legally described in Schedule 1.1 hereto, to
comstruct, access, maintain and repair the Climate Ribbon, and to the Property for purposes of
construction support and accessing, maintaining and repairing the Climate Ribbon.
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(c) Easements, Rights to Land. Notwithstanding anything in Section 4.2(a) to the contrary,
nothing herein shali be construed to limit the rights of thé Owrier under Section 4.2(d) hefein or
to require the Owner, subje-ct to Section 19.15, to agreé to any easements, restrictive covenants,
easement vacations of fnodiﬁcations or such other documents that require the consent of the
Board pursuant to applicable Laws and Ordinances.

(d) Miami-Dade County's rights as sovereign. Itis expressly understood that notwithstanding any

provision of this Agreement and the Coun_ty's status as owner théréunder:

(i) The County retains all of its sovereign prerogatives and righté as a cbunfy under Florida
laws (but not in regard to the per:fbrmance ofits co.ntractual duties hereunder) and shallin
no way be estopped from withholding or refusing to issue any approvals of applications
for building or zoning; from exercising its planning or regulatOry. duties and authority;
and from requiring deveiopmént under present or future (as applicabla) Laﬁrs and
Ordinances of whatever nature appl icable to the desi gn, construction and developm.éﬁt .of
the Improvements and Climate Ribbon pl;OVided for in this Agreement; and

(ii) The County shall not by virtue of this Agreement be obligated to grant the Developer, the
Property or the Project any approvals of applications for building, zoning, planning or
development under present or future (as aéplicable) Lavés and Ordinances of whatever
nature applicable to the design, construction and development of the BuiEdin_gs and other

Project improvements provided for in this Agreement.

Section 4.3  Conformity of Plans, Preliminary Plans and Construction Plans and all work by the

Developer with respect to the Property and to the Developer's construction of or installation thereon
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shall be in conformity with this Agreement, applicable Laws and Ordinances, all as subject to |

Section 1.4,

Section 4.4  Design Plans: Construction Plans: MDT Review and Approval Progess.

(a)

(b)

(<)

(d)

The Developer shall submit design and construction documents to MDT for review,
coordination and approval of each Phase, if applicable, of the Project, pursuant to the terms of
Section 1.4, For each submittal, the Developer sﬁall submit eight sets of prints with the date
noted on each print.

At 100% design completion of any Phase the Developer shall submit to MDT the Final Design

Plans. MDT shall review these plans to ensure that all previous MDT comments to which the

parties have agreed have been incorporated therein. However, the Developer may request

reconsideration of any comments made by MDT.

- Upon receipt of each of the above-mentioned submittals (and excluding any Permits or other
~ administrative reviews under Section 4.2 abave), MDT shall review same, subject to Section

19.15 and shall, within no later than thirty (30) days after receipt thereof, advise the Developer

in writing of its.approval or disapproval, setting forth in detail its reasons fdr any disapproval.
Any resubmission shall be subject to review and approval by MDT, in accordance with the
procedure hereinabove provided for an original submission, until the same shall receive final
approval by MDT. MDT and the Developer shall in good faith attempt to résolve aﬁy disputes
concerning the Plans in an expeditious manner pursuant to Section 19.15.

Upon the approval of the Final Design Plans for any Phase, such design shall be the
Construction Plan for that Phase. MDT's approval shall be in writing and each Party shall

have a set of plans signed by all parties as approved. In the event any significant change oceurs
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after approval of the Final Design Plan for a Phase, then the Developer must resubmit the
changed portion of the construction plans for MDT's reasonable approval (unless the change is
required by another Miami-Dade County department as part of the permitting process).

Section4.5  As-Bailt Plans. At the completion of the Improvements and the Climate Ribbon

constmctéd' or installed in or on the Property, the Developer shall provide to the County eight sets of
"as-built" construction plans for the Improvements and the Climate Ribbon.

Section 4.6 Developer Obligations. MDT approval of any concept plans pursﬁant to this Article
4 and Section 1.4 shall not relieve the Developer of its obligations under applicable Laws and
* Ordinances to file such plans with any other department of Miami-Dade County, the City of Miami
or any other govemmental authority having jurisdiction over the issuance of building or other
Permits and to take such steps as are necessary to obtain issuance of such Permits. The Owner
agrees to cooperate pursuant to Section 19.15 and jo’in in {(if applicable), with the Developer in
connection with the obtaining of such approvals and Permits, and that the Develéper shall have the
rigﬁt to execute any and all applications, approvals and consents for any Permits relating to the
Climate Ribbon and the Improvements of the Property and the Project without any further joinder,
consent or approval from the Owner as long as the Climate Ribbon and contemplated Improvements
are consistent with the Proposal and the Special Area Plan, but in the event that the Owner's
authorization or signature is required for any Permit and Board approval thereofis not required under
applicable Laws and Ordinances, the Owner agrees to execute any such Permit, approvzﬂ or consent
within the Administrative Review Period. The Developer ackniowledges that any approval given by

the Owner, as owner, pursuant to this Article 4, shall not constitute an opinion or agreement by the
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Owner that the plans are structurally sufficient or in compliance with any Laws or Ordinances, and
no such approval' shall impose any lability upon the Owner.

Section 4.7 . Facilities to be Constructed. The Owner shall not be respcnsib[é for any costs or

expenses of construction or installation of the Climate Ribbon and the Improvements, except as
otherwise provided herein or agreed to by the Parties.

Section 4.8  Progress of Construction. From the Commencement of Construction and until

Completion of Construction, upon wriiten request of the Designated Representatiire, which such
request shall not occur more than quarterly, the Developer shall submit a report to the Designated
Representative of the progress of the Developer with respect to development and construction of the
| | Climéte Ribbon and the Improvements. The Developer, by executing this Agreement, represents it
has visited the éitﬁ, is familiar with local conditions under which the construction and deveiepment is
to be performed, will perform all test borings and subsurface engineering generally required at the
site under sound and prudent engineering practices, and will correlate the results of the test borings
_ and subsurface engineering and other available studies and its obseryations with the requirements of
the construction and development of the Improvements and the Climate Ribbon.

Section 4.9  Ownership of Improvements. All lmprovements and all material and equipment
provided by the Developer or on its behalf which are incorporated. into or become a part of the
Project focated on the Property (excepting all 6f the System facilities) shall, upon being added
thereto or incorporated therein, and the Project itself, be and remain the property of the Owner, not

including personal property of the Developer such as the Climate Ribbon.

Section 4,10 Ownership of Climate Ribbon. The Climate Ribbon is a proprietary name and
concept of the Developer, and the Climate Ribbon, as well as all material and equipment provided by
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‘the Developer or on its behaif which is incorporated into the Climate Ribbon shall be and remain the
property of the Developer.
Section 4.11 Mutual Coveﬁnts of Non-Interference. The Developer's de\?elopment and
consiruction of the Project and its use and operation of the Property shall not materially and
ad?ers_ely interfere with the Owner's customary and reasonable operation of the System, unless prior
'_arrangements have been made in writing between the Parties. The Developer may request
interruption of the System ﬁperation by the Ow'ner for construction, maintenance or repairs to the
Impfavements and the Climate Ribbon and fhe 'Ownér agrees to reasonably cooperate with such
interrup_tion- in order to enable such construction, maintenance or repairs, and sﬁch interruption, ifat
the .request of the Davelopér for p_urpos_e:s_ of construction, maintenance or repairs of the
.Irnprovements or Climate Ribbon, shall not Ee deemed an Unavaidable Delay or resuit in an
“extension of the Term to the Developer. Similarly, the Owner's us.c of' the Station ﬁrea and the
System shall not materialiy and adversely interfere with the Developer's development and
construction of the Project (including, the development of the Project adjacent to the Property) and
its use and operation of the Property, the Climate Ribbon and the mprovements to be constructed
thereon, unless prior arrangements have been made in writing between the Parties. The Owner may
at any time during the Development Term of this Agreement, stop or slow down construction by the
Developer, but only upon the Owner's reasonable determination that the safety of the System, or of
the users of the System or of any employees, agents, licensees and permittees of the County is
jeopardized. Anysuch siowdown or stoppage shall be deemed to bc' an Unavoidable Delay and shall
entitle the Developer to appropriate extensions of time hereunder, provided that such safety hazard
which caused the slowdown or stoppage is not the result of the Developer's negligence or willfil act.

{30573240:5}
32

/43



Section 4.12 Cﬁlnécﬁon to Utilities. During the Development Term, the Developer, at its sole
cost and expense, shall install or cause to be installed all necessary connections between fhe’ Climate
Ribbon and the Emproveménts constructed or erected by it on the Property, and the v?at‘er, saniiary
and storm d_rain mains and méchzmicﬁ] and electrical conduits and other utilities, whether or not
owned by the .County. The Owner shall cooperate with the Developer pursuant to Section 19.15

‘hereofto the extent that the Developer needs the Owner tojbin in any agreements or documents for
installation of any connections neﬁ:esSary for the Project or reajuii‘ed by the Developer, The cost ofall
utilities relating to the Improvements, including, without limitation, gas, water, sewer and electric

utilities and services shall be borne by and shall be the sole responsibility of the Owner.

Section 4.13 Signage and Landscaping Entrances. The Owner agrees to cooperate with the

Developer in the development of plans regarding enirances to the Property in order to achieve an
aesthetic blend of landscaping a_nd: signage. All cosis of developing such plans shall be paid by the
Developer. |

~ Section 4.14 Designation of the Owner's Representative, The Miami-Dade Transit Director or

his’her designee, or such person as subsequently designated by the Miami-Dade Transit Director

upon written notice to the Developer, shall have the power, authority and right, on behalf of the

Owner, in its capacity as Owner hereunder, and without any further resolution or action of the Board,

FTA or FDOT, to the extent allowed by applicable Laws and Ordinances, to:

(a) review and approve (if required) docwments, plans, applications, lease assignments and
requésts required or allowed by the Developer to be submitted to the Owner pursuant to this

Article and this Agreement;
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(b)

(c)

(d}

(e)

(B

consent to actions, events, and un_dértakings by the Developer for which consent is required by
the Owner; |

maké appointments of individuals or cntities .;equircd to be appointed or designated by the
Owner in this Agreement; | |

ekecute non—disturbﬁnce agreements and issue estoppel statements as provided elsewhere in
this Agreement;

exécute any and all documents on behalf of the Owner necéssary or convenient to the foregoing
approvals, consents, and appointments;

execute on behalf of the Owner any and all consents, agreements, appkicmions or other
documents, needed to comply with applicable regulatory procedures and s.ecure Perrhits,'other _

permits or other approvals needed to accomplish the construction of the Climate Ribbon and

any and all Improvements in and refurbishments of the Property, and to amend this Agreement

to correct any typographical or non-matertal errors.

Notwithstanding anything herein to the contrary, the Owner agrees that within three (3) business days

after the Effective Date to deliver written notice to the Developer designating the Owner's desigriatcd

representative (the "Designated Representative”). The Designated Representative shall have the

rights as set forth in clauses (a)-(f) above and will be the primary contact for the Developer in

connection with this Agreerent and any submissions, approvals, consents, joinders or inquiries with

respect to this Agreement, the Property, the Climate Ribbon and the Improvements.

Section 4.15 Additional Work. The Parties hereby ack'no'wledgc, that if both Parties agree, that

the Owner may contract for certain work or services to be provided by the Developer in the Station,

including but not limited to, construction and maintenance items (exctuding those construction and
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maintenance obligations expressly set forth in this Agreement). If such work is .ndt part of the
Project, the Proposal or the Special Area Plan, it shal] be dene at the cost of the Owner.

ARTICLE 5

MLQMM |

The Developer shall not be féquired to pay any Impositions with respect to the Land or the
[mprovements located now or herginafter thereon.

ARTICLE 6

M

The Parties hereby agree that the terms and.provisions govemiﬁ gthe insurance reéuired pursuant to
this Agreement are confained in Schedule 6 hereto, which is hereby incorporated herein by reference.

ARTICLE 7

Ogeration

Section 7.1  Control of the Property; Improvements and Climate Ribbon. During the

Development Term and the construction of the Climate Ribbon and the Improvements, the
- Developer shall have the right to develop, direct and manage the development of the Climate Ribbon
and the Improvemenés. "The Owner covenants and agrees to use reasonable efforts to continuously
operate the Property consistent with prudent business practices. After Completion of Construction,
the Developer shall throughout tﬁe Maintenance and Easement .Term continue to maintain the
Climate Ribbon and Improvements in accordance with prudent business practices, unless separately
contracted in writing with the Owner to do any maintenance or repairs.

Section 7.2  Non-Interference. The Parties hereby mutually agree not to unrcasonably interfere

with the free flow of pedestrian or vehicular traffic to and from the Public Areas and to and from the
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Station. They further agree that, except for those structures reasonably necessary for security and
safety purposes, no fence, or any other structure of any kind (except as may be specifically permittéd
or maintained under the provisions of this Agreement, indiéated on approved Construction Plans or
otherwise mutnally agreed upon in writing) shall be placed, kept, permitted or maintained in such
fashion as to materially or adversely interfere with pedestrian or vehicular traffic to and from the
Public Areas and to and from the Station. The foregoing shall not'prohibit the Developer from
closing the Improvements or the Climate Ribbon and denying access tc the public at such times and
in such manner as deemed necessary by the Developer during the develbpment or congtruction ofthe
Climate Ribbon or any portion of the inprovements, the repair and maintenance of the Property,
during the operation of the Prdperty or the operation of the adjacent Pr@jeét_, _pmvide_:d such closing
does not materially and adversely interfere with
{(a) the public's reasonable access to the Station, or

(b) Owner's customary operation of the System, unless the Developer obtains MDT's prior written

consent.

Section 7.3  Repair and Relocation of Utilities. The Parties hereby agree to maintain and repair,
and each party is given the right to replace, relocate, and remove, as necessary, utility facilities
within the Property required for the operation of the Climate Ribbon, the Project, the Property or of
the System, provided:

(a) Such activity does not materially or adversely interfere with thé other party's operations;

(b} All costs of such activities are promptly paid by the party causing such activity to be

undertaken;
{(¢) Each of the utility facilities and the Property are thereafter restored to their former state; and
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(d) Each party complies with the provisions of all Permits and licenses which have been issued and
are affected by such repair and relocation. |
(e) The Owner agrees to cooperate with the Developer in relocating existing utility lines and
facilities on the Property which need to be relocated to develop the Project, including
reascnable ﬁse of existing easements benefiting the Land and adjoining rights of way to the

Land.

Section 7.4 - Rights te E.recl: Signs: Revenues Therefrom.

| {a) The Owner hereby agrees that, to the extent permitted by law, the Developer shall have,
subject to MDT approval, the r_ight, during the Term, to place, erect, maintain and
operate, or cause the placement, erectipn, maintenance and operation of any signs or
advertisements in accordancé with Section 7.4 of this Agreement, in or on the Property.
It is explicitly agreed and understood that this Agreement does not providé any rights for
the Developcr to place signs or advertisements within the Station other than those signs or
advertiseﬁlents placed .according to Section 7.6. The Developer shall be responsible for
obtaining any and all -§em1its and licenses which may be required from time to time by
any govemmentél authority for such signs and advertisements, and the OWner agrees to
execute any consents reasonably necessary of required by any governmental authority as
part of the Developer’s application for such Permits or licenses.

(b) The Devcloper shall be allowed, subject to MDT approval, the right, during the Term, to

place, erect, maintain and operate, or cause the placement, erection, maintenance and

operation of:
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(D :. Signs or advertisements identifying the CitiCentre Buildings and
Improvements and in particular office, hotél, residential, retail, and
commercial uses therein;

(i)  Signs or advertisements offering all or any portion of the CitiCentre
Buildings or Improvements for sale or rent; and
(iii) All signs required by applicable Laws and Ordinances.

{c) Signs and adveﬂisements advertising any product, company, or service operating in
CitiCentre or other commercial speech related thereto may be placed only in the area
described in the Proposal and the Special Area Plan as a pedestrian overpass connecting
Ci;LiCentre Bui'lidings to the Station.

(d) The Dévelaper shall have the right to remove any signs the Developer installed which,
from time to time, may have become obsolete, unfit for use or which are no longer useful,
necessary or ﬁroﬁ_table in the conduct of the Developer’s business, or in the occupancy
and enjoy'mént of the Pfr:)perty by the Developer.

(e} As used in this Agreement, “sign(s)” shall be deemed to ihclude any display of characters,
leiters, illustrations, logoé, or any ornameniation designed or used as a advertisement or
to indicate direétian, irrespective of whether the same be temporary or permanent,
electrical, illuminated, stationary or otherwise.

(f) Other than specifically delineated in this Agreement, the County maintains the right as
Owner to place, erect, maintain and operate, or cause, allow and control the placement,

erection, maintenance and operation of signs or advertisements on the Property.
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Section 7.5 Owner's Signs Upon the Property. System-wide informatioﬁal graphics, directional
~ information, maps, and Transit information shall be allowed to be placed within the property in the
area described m the Proposal and the Special Area Plan as a pedestrian ovérpass connecting
CitiCentre Buildings and Improvements to the Station at the sole expense of the County and at
locations and in sizes mutually agreed upon by the Parties. Nnthing in this Section limits the
County’s right as Owner to pIaCt_a signs or advertisements on any other portion §f‘ the Property.

Section 7.6 Developer's Signs in Station. The Developer shall be permitted to place signs

providing directional information related to CitiCentre Buildings within the station consistent with
Laws and Ordirances and MDT rules and regulations,. at the sole expense of .the Developer, and at
locations and in sizes mutually agreed to by the Parties. No such placement of signs shall interfere
_ with. ongoing System or _S'_[étion:opératiqns. | |

ARTICLE 8

Repairs and Maintenance of the Premises
Section 8.1 Owner Repairs and Maintenance. Throughout the Term, the Owner, at its sole cost
and expense, shall keep the Station and the Property in good order and condition, make all necessary
repairs thereto and ensure that there is no net decrease in the ievels of maintenance and security
allocated to the Station on the Effective Date. The term "repairs” shall include all replacements,
renewals, alterations, additions and betterments deemed necessary by the Owner or as required under
applicable Laws and Ordinances. All repairs made by the Owaer shall be at least substantially
similar in quality and class to the original work, ordinary wear and tear and loss by fire or other
casualty excepted. The Owner shall keep and maintain all portions of the Station and the Property in

a clean and orderly condition, reasonably free of dirt, rubbish, graffiti, and unlawful obstructions.
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The Developer, at its option, and after thirty (30) days written notice to the Owner, may perform any
maintenance or repairs required of the Owner hereunder which have not been performed by the
Ownér following the notice deseribed above, and may seek reasonable cost and expenses thereof
ﬁ'oﬁt the Owner. |
Section 8.2  Developer Repairs and Mai_nteﬁénce. Throughout the Maintenance and Easement
Term, the Developer, at its sole cost and expense, shall keep the Climate Ribﬁon and the
Improvements in good order and condition, and make all necessary repairs thereto, .Thc term
"repairs” shall include all replacemients, renewals, alterations, additions and betterments deemed
necessary by the Developer or as required under applicable Laws and Qrdinances. Ail repairs made
by the Developer shall be at least substantially similar in qua!i.ty and class to the original work,
ordinary wear and tear and loss by fire or other casualty exﬁepted. 'The Developer shall keep and
maintain all portions of the Climate Ribbon and the Improvements in a clean and orderly condition,
reasonably free of dirt, rubbish, graffiti, ahd unlawfu! obstructions. In addition, the Developer shall
have the right to provide enhanced sécuritf, maintenance, and/or repﬁirs to the Property, at its option,
and after thirty (30) days written notice to the Owner. The Owner, at its option, and after thirty (30)
days written notice to the Developer, may perform any maintenance or repairs required of the
Developer hereunder which have not been performed by the Developer following the notice
described above, and may seek reasonable cost and expenses thereof from the Developer.:
ARTICLE 9

Com-gliance with Laws and Ordinances
Section 9.1  Compliance by the Parties. Throughout the Term, the Parties, at their own cost and
expense, shall promptly comply with all épplicable Laws and Ordinances. To the extent that the
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Developer's compliance shall require the cooperation and pﬁi‘ticipation of the County, the County
agrees to use its best efforts to cooperate and participate in accord;ince with the Joint Use Policy for
Joint Development Projects, as set forth in éounty'(]ommission Resolution R-1443A-81, adopted
September 2.8, 1981.

Section 9.2  Contest by the Developer. The Developer shail have the right, after prior written
notice to the Owner, to contest the validity or application of any Law or Ordinance by appropriate
legal proceedings diligently conducte.d' in good faith, in the name of the Developer without cost or
expense to the Owner, e.xce:pt as may be required in the. Owner's capacity as a party adverse to the
Developer in such contest. If counsel is required, the sarme shall be sel.ecte'd and paid by the
Developer, except to the extent that the Owner is an adverse party to the Develc;pet, 'in.whigh case’
the Developer shall have no bbliga’tidﬂ to pay for the Owner's counsel. The Owner hereby agrees to
execute and deliver any necessary papers, affidavits, forms or other sucH documents necessaryl fbrfhe
Developer to confirm or acquire status to contest the validity or application 5of hny Law or Ordiﬁanée,
which instrument shall be subject to the reasoﬁable approval of counsel for the -()_Wner, which
approval shall not be unrcaébnably withheld or delayed. Thé Owner shall notbe re'quir.ed to join in
any such contest unless its joinder is required for a contest to be valid.

'ARTICLE 10

Changes and Alterations to Improvements and Climate Ribbon bv- the Developer
Section 10.1 Developer's Right. The Developer, with the Owner's approval, shall have the right,
subject to Section 1.4, at any time and from time io time during the Term, at its sole cost and
expense, to expand, rebuild, alter and/or reconstruct the Climate Ribbon and the Improvements and
to raze the Climate Ribbon and the Improvements in accordance with applicable Laws aﬁd
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Ordinances and provided any such razing shall be preliminary to and in connection with the
rebuilding of a new Climate Ribbon or improvements. Notwithstanding anything herein to the
contrary, any future developﬁieht to the Climate Ribbon, the 'Improvement_s or the Property shall be -
subject to Section 1.4 herein and consistent with the Proposal and the Sﬁecial Area Plan.
ARTICLE 11
Dischar.ge of Obligations
Section 11.1 Developer's Duty. During.the Term, the Developer will discharge any and all
obligations incurred by the Developer .to. third parties, it being understood and agreed that the
Devezloper shall have the right to withhold aﬁy payment (or to transfer any such lien to a bond in
accordance with applicable Florida law) so long as it is in good faith disputing l.iak.)ility therefor or
the amount thereof.- In the event that the Dévelopef withholds any payment as deécfib‘ed herein, it
-shall give written notice to the Owner of such action and the baéis therefor. The Developer shall
record the applicable notice of commencement with the Section 255, Florida Statutes performéhce
bond information attached thereto as required under Section 713 and Scctiaﬁ 255, Florida Statutes,
Section 11.2 QOwner's Duty. During the Teﬁn, the Dwnér will discharge any and all obligations
incurred by the Owner to third parties, it béing understood and agreed that the Owner shall have the
right to withhold any payment so long as it is in good faith disputing Hability therefor or the amount

thereof.
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ARTICLE 12
Limitation of Liability

Section 12.1  Limitation of Liabilitv of the Owner. The Owner shall not be liable to the

‘Developer for any incidental or consequential loss or damage whatsoever arising from the rights of

the Owner hereunder.

Section 12.2 Limitation of Liability of the Developer. The Developer shall not be liable to fhe
Owner for any incidental or consequential loss or damage Mmtsoever ﬁﬁsing from rights of the
Developer hereunder. Excluding damage to the System caused by the Developer, any liability of the
Developer hereunder is 'Iimite.d to the fair market value of the Improvements fnade by the Deve]o.pér
to the Land.

ARTICLE 13

Damage and Destruction

Section 13.1 Developer's Right to Restore. If, at any time during the Term ofthis Agreement, the

Climate Ribbon or the Improvements on the Property affecting the Developer's Project as a whole or
any part tﬁereof shall be damaged or destroyed by fire or other casualty; the Developer, at its option
and its sole cost and exﬁcnse, and provided that the insurance proceeds related to such casualty are
made available to the Developer for use in connection therewith, shall have the right to (a) terminate
this Agreement and, if requested by the Owner, remove the Climate Ribbon or the Improvements and
repair any damage as a result of such removal, from the Property; or (b) repair, alter, restore, replace
or rebuild the same as nearly as reasonably possible to its value, conditions and character which
existed immediately prior to such damage or destruction, subjéct to such changes or alterations as thc.
Developer may elect to make that are consistent with the Special Area Plan, the Proposal or such
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other Constraction Plans or other plans previously approved by the Owner pursuant to Section 1.4

herein.

Section 13.2 Owner's Right to Repair and Rebuild Station. if. at any time during the Term, the

Station or System affecting the Property and the Project are damaged or destroyed by fire or other

éas’uélty, the Owner, at its opti.on and its.solc cost and expense, and provided that the insurance
proceeds related to such casualty are made available to the Owner for use in connection therewith,
- shall have the right.' to repair, alter, restore, replace or rebuild the same as nearly as reasonably
| pbssible to its value, conditions and éharacter which existed immediately prior to such damage or
destruction, subject to such changes or alterations as the Owneér may elect to make that are consistent -
with the Special Area Plan, the Proposal or such other Construction Plans or other plans pra\?iously
agreed upon by the Owner and the Developer. If the Owner does nof elect to restore or rebuild, the
Developer shall have the right to terminate this Agreement.

Section 13.3 Interrelationship of Agreement Sections. Except as otherwise provided in this

Article 13, the conditions under which any Work is to be perfdfmed and the method. of proceeding |
with and performing the same shall be governed by all the provisions of Asticle 4 herein..

Section 13.4 Loss Pavees of Developer -Maintained Property Insurance. With respect to all
policies of property insurance required to be maintained by the Developer in accordance with
Schedule 6 attached,

(1) the County shall be named as an additional insured as its interest may appear, and

(by  the loss thereunder shall be payable to the Developer.

The Owner shall not unreasonably withhold its consent to a release of the proceeds of any fire or
other casualty insurance for any loss which shall oceur during the Term for repair or rebuilding. Any
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proceeds remaining after completion of rebuilding or repair under this Article, shall be paid to the

Developer.

.Scction 13.5 Repairs Affecting Station or Property. Before beginning any repairs or rebuilding,
or lettiﬁg any conracts in conneétioﬁ therewith, as necessitated by any damage to or destruction of
the Property which adversely affects thg entranéeways to the Station or System or the Developer's
Climate Ribbon or Improvements, the Developer or the Owner, as the case may be, shall submit for
th.e other's approval (which approval shall not be unreasonably withheld, conditioned or delayed),
Construction Pl:mé for such repairs or rebuilding to ensure consistenéy with the Project.

~ ARTICLE 14

‘Section 14.1 Develope'r'é Right to Transfer. During the Term, the Developer shall have the right |
and privilege from time to time to sell, assign or otherwise transfer all or any portion of its rights
under this Agreement, to such other persons, firms, corporations, general or limitéd partnerships,
unincorporated associations, joint ventures, estates, trusts, any Federal, State, County or Municipal
government bureau, department or agency thereof, or any other entities as the Developer shall select;
subject, however, to the following:

‘(a) Inthe event of a transfer of all of the Developer's rights hereunder, the Developer shall deliver
written notice to the Owner of such transfer, together with a copy of the transfer agreement (if
applicable} and the address for the transferee thereunder;

(b) Upon the transfer by the Developer, the Developer shall be released and discharged from all of
its duties and obligations hereunder which pertain to this Agreement for the then unexpired
Term;
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(©)

(d)

Any sale, assignment or transfer of él_l or any part of the Developer's interest in this Agreement
anc‘: the Property shall be made expressly subject to the terms, covenants and conditions of this
Agreement, and such assignee or transferce shall expressly assume all of the obligations of the
Developer under this Agr_eem'ent appliéable to that portion ofthe Property being sold, assigned
or transferred, and agree to be subject o all conditions and restrictions to which the Developer
is subject, but only for matters accruing while such assignee or transferee holds, and only
related to, the sold, assigned, or transferred interest. However, n’othing in this subsection or
elsewhere in this Agreement shall abrogate (i) the Developer's right to payment of any sums

due to the Owner which accrued prior to the e_fféctive date of such transfer, and the Owner

shall always have the right to enforce collection of such sums due in accordance with the terms

and previsioné of this Agreement; and (ii} the obligation for the development, use and
operation of every part of ﬁh_e Climate Ribbon or the [mprovemenfs to be in compliance with
the requirements of this Agreern’eht; and

The Devciope_r shall not have the ﬁght to assign this Agreement or its rights and obligations
under this Agreement to a party that is on the Miami-Dade County Delinquent Vendor List or

Disbharment List, or its then equivalent, without the prior consent of the Owner.

Section 14.2 Owner's Right to Transfer. During the Term, the Owner's right to transfer the

Property or any portion thereof and to assign any of its rights and obligations under this Agreement

shall be subject to the following:

(a)  Owner shall deliver written notice to Developer of such transfer, together with a copy of the
transfer agreement {if applicable} and the address for the transferee thereunder;
{30573240;5)
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(b)

()

(d)

Upon the transfer by Ownér bursuant to the terms of thi's-Agreement; Owner shall be released |
and dischargéd from all of its duties and obligations _hereu_ndér from and afier the effective
date of such tfansfer and only those which pertain to the portion of the Property or the
Improvements transferred;

Any _sa‘ie., assignment or trénsfer of all or any part of Dwﬁcr’s interest in the Agréement
andﬁ‘or_té th¢ Property or the lm;jrovements or any portion thereof shall be made expressly
subject to the terms, covenants and conditions of this Agreement, and such assignee or
traﬁsfe‘ree shall expressly assume all of thé obligations of Owner under this Agreéfnent
applicable to that portion of the Property or the Imprbvements being sold, assigned or
transférre_cl, and agree to be éubject to all conditioqs and .restrictions' and obligations to which
Owner is 'subje'ct, but only for matters accmiing wh i.le such assignee or.tfan_sferce holds, and
only related to, thé éold, assigned, or tfa'nsfer'red interest;. and

Any successor, assignee or transferee of Owner shall be proh.'ibited from using the Property,
the Climate Ribbon. or the Improvements or any portion hereof for any of the prohibi{ed uses

as described in Article 16 herein or in & manner that will adversely impact Developer or the

- Project.

ARTICLE 15

Eminent Domain

Section 15.1 Taking of Entire Property If at any time during the Term, the power of eminent

domain shall be exercised by any federal or state sovereign or their proper delegates, by

condemnation proceeding (a "Taking"), to acquire the entire Property, such Taking shall be deemed

to have caused this Agreement to terminate and expire on the date of such Taking. The Developer's
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right to recover a portion of the a.ward for a Taking, as hereinafter provided, is limited to the fair
market value of the Climate Ribbon, and any Improvements which the Developer owns, and in no
event shall the Developer be entitied to compensation for any fee interest in the Land.
Notwithstanding anything herein contained to the contrary, the County sh;ali be entitled to receive
ﬁom the condeﬁming authority not less than the appraised valﬁe of the Land, subject to the
Agreement, and as if vacant and assuming no [mprovém_enfs existed on the Property, at the time of
taking._ For the purpose of this Article 15, the date of Taki ﬁg shall be deemed to be eithér the date on
which actual possession of the Property or a porrticm' thereof, as the case may be, is acquired by any
lawful power or authoﬁty_ pufsuant' to fhe Taking or the date on which title vests theréin, whichever is
earlier. The Developer and Owner shall, in all other respects, keep, observe and perform all the
terms of this Agreement up to 'th.e date of such Taking.: | |
Section 15.2 Partial Taking: Termination:pf. Agreement. If, in the eveni of a Taking of less than
the entire Property duﬁng the Term, the remaining portion of the 'P'ropcrty not so taken cannot be
adéqlxatc’ly restored as required by the Develogﬁer, in the Developer's sole discretion, then the
Devéloper shall have the right, to Ee exercised by written notice to the Owner withi:n one hundred
tvéenty {(120) days after the date of Tﬁking, to terminate this Agreement on a date to be specified in
said notice, which dat¢ shall not be carlier than the date of such Taking, in which case this
Agreement shall terminated and the term herein demised shail cease and terminate.

Section 15.3 Partial Taking:; Continuation of Agreement. If following a partial Taking during
the Terrn, this Agreement is not terminated as hereinabove provided then, this Agreement shall
terminate as to the portion of the Property taken in such condemnation proceedings; and, as to that
portion of the Property not taken the Developer shall have the right, but not the obligation, to
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proceed at its own cost and expense e.ither to make an adequate restoration, .repair or reconstrﬁction
or to rebuild the Climate Ribbon or the lmprovéments upon the Property affected liy the Taking. In
such event, the Developer's share of the award shall be determined in accordance with Secticn 15.1
herein. |

Section 15.4 Inverse Condemnation or Other Damages. In the event of damage to the value of

the Property by reason of change of grade, access rights, street alignments or any other governmental
or quasi-govemnmental act (not involving the Owner) which constitutes ap inverse condemnation of
any portion of the Property creatjng a right to full mhpcnsation therefor, then the Parties shall .each_
be entitted to claim and receive from the net payment or award made on account the_reoﬁ the
compensation. for their respective estates and interests as set forth in Section 15.1.
Sectioﬁ 155 Taking by the Couaty. |
(a} Should the County condemn the'Préperty or any portion thereof within the first thirty (30) |
vears of the term of this Agreement, it is expressly agreed by the Coimfy that full
compensation to the Developer shall be:
(i) Those factors set forth in Section 15.1 étbove, including full and just compensation
for the Climate Ribbon; and
(ii)  The pro rata costs expended by the Developer in the development of the condemned
portion of the Property other than. the costs to construct any Improvements located
thereon; and

(11i)  Any and all penalties, taxes (including penalties and interest thereon).
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{b) Should the County condemn the Prof)erty or any portion gﬁereof in suéh a mariner as would
adversely impact the Climate Ribbon duﬁng the Term, it is expressly agreed by the County
that full compensation to the Developer shall be:

()  Those factors set forth in Section 15.1 above, including full and just compensation |
for the Climate Ribbon; and

(ii)  The pro rata costs expended by the Developer in the development of the Climate
Ribbon; and |

(iii}  Any and all penalties, taxes (including penalties and interest thereon).

The provisions of this Section regarding the Developer’s compensation under Seétion 15.5{a) siiall

niot be applicable to any proceeding other than a Taking by the Owner within the thirty (30) years of

the term of this Agreement, but the provisions of this Section regarding the Developér‘s
.compensation under Section 13.5(b) shali be apﬁiicable to any proceeding occurring during the

Term of this Agreement. The costs referred to in Sections 15.5(a)(ii} and 15.5(b}{i1} above include

but are not limited to legal fees; architectural, engineering, surveying, plmming, and other consulting

fees; accounting fees; brokerage fees in connection with leasing and ﬁnancing; other financing costs;
costs of infrastructure such as water, sewer, other utilities and road, drainage and other land

improvements; a reasonable and fairly allocable share of the Developer's overhead costs related 10

the portion of the Property that is taken; and interest from the date such costs were expended to the

date of compensation at the prire rate from time to time in effect of Wells Fargo Bank or iis
successor. The Owner agrees that the Owner shall not condemn the Property or any portion thereof
except (i) in pood faith, (ii) when no other property is reasonably suitable for the public use the

Owner needs, and (iii) for a purpose other than either leasing or seiling the condeinned property to
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another persen or entity engaging in the Developer's business of leasing office, commercial or
residential space (or a combination of such uses). If there is a taking by the County of a portion of
the Property, the County shall not use the property it so acquires for any use detrimental to the
Developer's remaining property, which prohiﬁited uses include but are not limited to a trash transfer
. station, Metromover turning or switching yard, train repair or storage, bus storage DI; repair,
v?arehouse having a truck parking area or loading dock visible from the road, jail or other use with
the clear likelihood of diminishing the Developer's use and enjoyment of the remainder of the
Propérty. The Owner shall consult with and coordinate design of any improvements upon the land
.referr'e'd to in this paragraph with the Developer, so as to maiﬁtain architectural compatibility with
thé bhlan;:e of the Improvemenis Ioca;ed on the Pro.perty, and so as to cddrdinate traffic.

Section 15.6 Involuntary Conversign. In the event any Taking or other like proceeding or threat

or imminence thereof shall occur as provided for hereinabove or otherwise, the Parties agree to
cooperate with each other (especially in the event of a Taking under Section 15.5) in order to provide
proper evidence of communication of the proceeding or threat or imminence thereof to the lntf:mal
Revenue Service for purposes of determining whether property has been voluntarily converted within
the meaning of the Internal Revenue Code.

Section 15,7 Condemnation of Fee Interest . Notwithstanding anything in Article 15 to the

contrary, the County hereby covenants and agrees with the Developer that (i) it will not agree to any
Taking by any party without the consent of the Developer which may be withheld in the Develdper‘s
sole direction, (ii) it will contest such Taking, and {iii) it will as part of its defense against a Taking
will avail itself of the defense, if available, that one entity with condemnation powers cannot
condemn the property of another entity with similar powers.
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ARTICLE 16

Default by the Developer or Owner -

‘Section 16,1 Events of Default of Developer. It shalt bean "Event of Default of Developer" if the

Developer fails to keep, observe, or perform any of its obligations or duties imposed upon the.
Developer undér this Agreement and such failure shalt continue for a period of thirty (30} days after
written notice thereof from the Owner to the Developer setting forth with reasonable specificity the
nature of the alleged breach; or in the case of any such default or contingency which cannot, with due
diligence and in good faith, be cured within thirty (30) days, the Developer fails within said thirty
(30) day period to proceed 'promptly and with due diligence ahd in good faith to pursue curing said

default,

Section 16.2 Failure to Cure Default by the Developer. If an Event of Default of Developer
shail occur, the County, af any time after the periods set forth in Section 16.1 and provided the
Developer has failed to c.u.re such Event of Default within such applicable period, shall have the
following nights and. remedies, which are cumulative and in addition to any and all other remedies, in
lﬁw or in equity thzit the Owner may have against the Developer:

.(a) to sue the Developer for all damages (as limited by Section 12.2), costs and expenses arising
from the Developer's committing an Event of Default hereunder and to recover ail such
damages, costs and expenses, including reasonable attorneys' fees at both trial and appellate
levels, as limited by Section 12.2; and

(b)  to restrain, By injunction, the commission of or attempt or threatened commission of an
Event of Default and to obtain a decree specifically compelling performance of any such term
or provision of the Agreement; and
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(c).  toterminate any and all obligations that the Owner may have under this Agreement, in which
event the Owner shall be released and relieved from any and all liability under this

Agreement.

Scction 16,3 No Wai_vér by _the County. No failure by the County to insist upon the strict
performance of any of the terms of this Agreement or to exercise any right or remedy conseqﬁent
" ﬁpon a breach thereof shall constitute a waiver of any such breach or of any of the terms of this
Agreement. i\lone of the terms of this Agreemcnt to be kept, observed or performed by the
Developer, and no breach t_hefe‘of, shall be waived, altered or modified except by a written
instmmcﬁt executed by the County. No waiver of any breach shall affect or alter this Agreement, but
each of the terms of this Agrceme'nt shall continue in full force and effect with respect to any other
then éxisting or subsequent breach thereof. No waiver of any default of the Developer hereunder
shall be implied from any omission by the County to take any action on account of such default, and
no express waiver shall affect any default other_ than the default specified in the express waiver ahd
then only for the time and fo the éxtent therein stated. One or more waivers by the County shall not
be consthied as a waiver of a subsequent breach of the same covenant, term or conditions.

Section 16.4 Events of Default of the Owner. It shall be an "Event of Default of Owner" if the
Owner fails to keep, observe, or perform any of its obligations or duties imposed upon Cwner under
this Agreement and su.ch failure shall continue for a period of thirty (30) days after written notice
thereof from the Developer to the Owner setting forth with reasonable specificity the nature of the
alleged breach; o, in the case of any such default or contingency which cannot, with due diligence

and in good faith, be cured within thirty (30) days, the Owner fails within said thirty (30) day period
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to proceed promptly after such notice and with due diligence and in good faith to cure said Event of

Default.

Section 16.5 Failure to Cure Default by the Owner. If If an Event of Default of Owner shall

* oceur, the Developer, at any time a_ﬂef the period set forth in Section 16.4 and provided the Owner

 has faited to cure such Event of Default within such applicable period, shall have the following rights
and remedies which are cumplative, and in addition to any'.and all other remedies, in law or in equity
that the Developer may have against the Owner:

(a) tosuethe Owner for all damages (as limited by Section 12,1 above), costs and expenses arising
from the Owner's committing an Event of Default hereunder a_nc} to recover all such damages,
costs ana expenses, including reasonable attorneys’ fees at both trial and appellate levels, as
limited by Section 12,15 -

(b) torestrain, by injunction, the commission of or attempt or threatened commission of an Event
of Default of the County and to obtaiﬁ a decree s‘p'eciﬁcan;.} compelling performance of any
such .térm. or pm{rision of the Agreement; and |

(¢) to terminate any and all obligations that the Developer may have under this Agreem'ent, in
which event the Developer shall be released and relieved from any and all liability under this

| Apreement and shall surrender possession of the Property to the Owner,

Section 16.6 No Waiver by the l_)eveldper. Failure by the Developer to insist upon the strict

performance of any of the terms of this Agreement or to exercise any right or remedy upon a breach
thereof, shall not constitute a waiver of any such breach or of any of the terms of this Agreement.
None of the terms of this Agreement to be kept, observed or performed by the County, and no breach
.thercof, shall be waived, altered or modified except by written instrument executed by the Developer.
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No waiver of any default of the County hereunder shall be implied from any olﬁi_ssion by the
Developer to take any action oﬁ account éf such default if such default persists or is repeﬁted; and no
express waiver shall affect any default othér than the défa_ulf specified in the express waiver and then
bnly for the time and to the extent therein stated. One or more waivers by the Developer shall not be
constr.ucd as a waiver of a subsequent breach of the same covenant, term or condition.
ARTICLE 17
Notices

Section 17.1 Addrcsses. All noﬁces, demands or requests by the Owner to the Developef shall be
deemed to have been properly served ci.r given, if addressed to the Developer at Brickeli City Centre
Project LLC, ¢/o Swire Properties, 501 Brickell Key Drive, Suite 600, Miami, Florida 33131,
Attention Christopher Gando_ifo, with 5 copy to Akerman LLP, One SE Third_ Aveﬁue, ZSQ‘ Floor,
Miami, Florida 33131, Attention: Neisen Kasdin, and to _such cther.address and to the attentio.n of
such other party as the Developer may, from time to time, desi gnate by written notice to the Ownef.
If the Developer at any time during the term hereof changes its office address as herein stated, the
Developer will pmmptly give notice of same in writing to the Owner. All notices, demands ot
requests by the Developer to the Ownér shall be deemed to have been propetly served or given if
addressed to the Miami-Dade Transit, Director, or his designee, .17“‘ Floor, 701 NW First Court, -
* Miami, Florida, 33136, and to such other addresses and to the attention of such other parties as the
Owner may, from time to time, designate by written notice to the Developer. If the Owner at any
time during the term hereof changes its office address as herein stated, the Owner will promptly give

notice of same in writing to the Developer.
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Section 17.2 Method of Transmitting Notice. All such notices, demands or requests (a "Notice")

shall be sent by: (a) United States registered or certified mail, return receipt -rétjucsted,(b) hand
delivery, (c) nationally reéo;;nized overnight courier, or (d) telefacsimile, provided the transmitting
telefacsimile electronically confirms receipt of the transmission by the receiving telefacsimile and the
origi nz_\l of the Notice is sent by one of the foregoing means of transmitting Notice within 24 hours of
the transmission by telefacsimile. All postage or other charges incurred for transmitting of Notices
- shall be paid by the party sending same. Such Notices shall be deemed se_rv_ed or given on (aﬁ) the date |
received, (b) the date delivery of such Notice was réfused or unclaimed, or (¢) the date noted on the |
return receipt or delivery receipt as the date delivery thereof was determined impossible t6
acéomplish because of an unnoticed change of address.
A’RTiGLE 18
Certificates by the County and the Developer

Section 18.2 Developer Certificates. The Developer agrees at any time and from time to time,

upon not less than twenty (20) days' prior written notice by the Owner to execute, acknowledge and
deliver to the Owner a statement in writing setting forth any. m.on.ies then payable under tﬁis
Agreement, if then known; certifying that this Agreement is unmodified and in full force and effect
(or if there have been modifications, that the Agreement is in full férce and effect as modified and
stating the modification), and the dates to which monies (if any) have been paid, and stating (to the
best of the Developer's knowledge) whether or not the Owner is in default in keeping, observing or
performing any of the terms of this Agreement; and, if in default, specifying each such default
(limited to those defaults of which the Developer has knowledge). 1t is intended that any such
statement delivered pursuant to this Section 18.] may be relied upon by the Owner or any
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prospective assignee, transferee or purchaser of the fee, but refiance on such certificate shall not

extend lo any default of the Owner as to which the Developer shall have no actual knowledge.

Section 18.3 Owner Certificates. The Owner agrees at ﬂny time and from time to tirhe, upon not
less than twenty (20) days' priér written notice by the Developer to furnish a statement in writing, in
substantially the form attached hereto as Schedule 18.2 setting forth any monies then payable under
this Agreement, if thén known; certifying that this Agresment is unmodified and in full force and
effect (or if there shall have been modifications that the Agreement is in full force aﬁd eifect as
modified and stating the modifications) and the dates to which monies (if any) have been péid;
stating whether or not to the best of the Owner's knowledge, the Developer is in default in keeping,
observing and performing any of the ten;ls of this Agreement, and, if the Developer shalt be in
default, specifying each. such default of which the Owner may have kﬁow]edge. It is intended that | |
any such statement delivered pursuant to this Section 18.2 may be relied upon by any prbspectivc
lender, assignee, iransferee or purchaser of the Developer's interest in this Agreement, but reliance
~on such certificate may not extend to any default of the Developer as to which the Owner shall have
had no actual knowledge.
ARTICLE 19
Construction of Terms and Miscellaneous

Section 19.1 Severability. If any provisions of this Agreement or the application thereof to any
person or situation shall, to any extent, be held invalid or unenforceable, the remainder of this
Agreement, and the application of such provisions to persons or sifuations other than those as to
which it shall have been held invalid or unenforceable, shall not be affected thereby, and shall
continue valid and be enforced to the fullest extent permitted by law.
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Section 19.2 Captions. The Article headings and captions of this Agreement and the Table of
Contents preceding this Agreement are for convenience and reference only and in no way define,
limit or describe the scope or intent of this Agreement nor in any way affect this Agreement. -

Section 19.3 Relationship of Parties. This Agreement does not create the relationship of princi?al

and agent or of mortgagee and mortgagor or of partnership or of joint venture or of any association
between the Parties, the sole relationship between thé Parties being that of the Owner and the
Developer.

Section 19.4 Recording. This Agreement shall be recorded ﬁmong the Public Records of Miami-
Dade Coﬁnty, Florida, at the sole cost of the Deglcloper..
Sectio_ﬁ 19.5 Construction. All pronouns and any variations thereof shall be deemed to refer to
thé masculine, feminine or neuter, singular or plural, as the idéntity of the party or pa.rtif:s may
require. The Parties hereby acknowledge and agree that each was properly represented by counsel
and this Agreement was negotiated and drafted at arms length so that the judicial rule of construciion I_
to the effect that a legal document shall be construed against the draftsman shall be inapplicable to
this Agreement which has been drafted by counset for.beth the Parties. |

Section 19.6  Consents. Whenever in this Agreement the consent or approval of the Owner or the
Devéloper is required, such consent or approval, with respect to the County as the Owner shall be
made by the County Mayor or its designee on behalf of the County and:
(2)  shall not be unreasonably or arbitrarily withheld, conditioned, or delayed unless specifically

provided to the contrary, and shall not require a fee from the party requesting same;

{b) shall not be effective unless it is in writing; and
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.(.c) shall apply only to the specific act or transaction so approved or consented to and shall not
relieve the Developer or the Owner, as applicable, of the obligation of obtaining the other's
prior written consent or approval to any future similar act or transaction,

Section 19.7 Entire Agreement. This Agreement corﬁains the entire agreement between the

.pau_'ties hereto and shall not be modified or amended in any manner except by an instmment in

writing executed by the parties hereto.

- Section 19.8  Successors and Assigns. The terms herein contained shall bind and inure to the

béneﬁt of the Owner, its successors and assigns, and the Developer, its successors and assigns,

except as rﬁay be otherwise provided herein.

~ Section 19.9 Station and Sx_stem Plans. The Owner agrees, at the request of the D'eve}lcpar, to

make available to the Developer for inépection all plans, specifications, working drawi'ngs and

engineering data in the pqssession of the County, or available to it, relating to the Station, the System

and other facilities of the County in Miami-Dade Cou.nty, it being understood and agreed that the
Developer will reimburse the O’v?ner for any duplication costs incurred in connection therewith and

the Owner assumes no responsibility or liability for the information obiained pursuant to this

Section.

Section 19.10 Holidays. It is hereby agreed and declared that whenever the aay on which a
payment due under the terms of this Agreement, or the last day on which a response is due to a
notice, or the last day of a cure period, falls on a day which is a legal holiday in Miami-Dade Couaty,
Florida, or on a Saturday or Sunday, such due date or cure period expiration date shall be postponed
to the next following business day, Any mention in this Agreement of a period of days for
performance shall mean calendar days, except as otherwise set forth herein.
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Section 19.11 Schedules. Each Schedule referred to in this Agreement has been initi.aled by the
_ paﬁies and forms an essential part of this Agreement. The Schedules, even if not physically
attached, shall be treated as if they were part of this Agreement.

Section 19.12 Brokers. |

_The Parties.hereby represent and agree that no real estate broker or other person is entitled to claim a
commission as a result of the execution and delivery of this Agreement.

Section 19.13 P.rotest i’ayments. If at any time a dispute shall arise as to any amount or sum of
| rﬁoney to be paid by the Deve].opcr to Owner, if any, under the provisions of this Apgreement, in
addition to the rights set forth in Article 16 herein, the Developer shall have the right to make
payment "under prote.s.t" and sué.h payment shall not be regarded as a voluntary payment, and there
shali survive the right on the part of the Developer to seek the recovery of suﬁh sum, and if it should
be adjudged that.there was no legal obligation on the Developer to pay such sum or any part thereof,
the Developer shall bé enﬁtied to recaver such sum or so much thereof as it was not legally required
to pay under the provisions of this Agreement; and if at any time a dispute shall arise between the
parties hereto as to any work to be performed by either of them under the provisions of this
Agreement, the party against whom the obligation to perform the work is asserted may perform such
work and pay the cost thereof "under protest” and the performance of such work shall in no event be
regarded as a voluntary performance and there shall survive the right upon the part of said Developer
and/or the Owner to seek the recovery of the cost of such werk, and if it shall be adjudged that there
was no legal obligation on the part of said Developer and/or the Owner to perform the same or any

part thereof, said Developer and/or the Owner shall be entitled to recover the cost of such work or
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the cost of sé much thereof as the Developér or the Owner was not legally require.d to perform under
the provisions pf fhis Agreement,

Section 19.14 Govcm_'ir_lg' Law This Agreement shall be governed by and construed in accordance
-\ﬁrith'the laws of the St;te of Florida. | | |

Section 19.15 Cooperation; :Exnedited Permitting and Time is of the Essence. The Parties agree

to cooperate with each other to the full extent ﬁracticqble pursuant to.the termns and conditions of this
Agreement. The Parties agree that time is of the essence in all aspects of their respective and mutual
responsibilities pursuant to this Agreement. The Owner shall use its best efforts to expedite the
permitti;ng and approval process in an effbrt to assist the Developer in obtaining its Pe’:’-mits and
achieving its development and construction milestones for the Projet_:t; -

Section 19.16 ' Coi’mte;;gﬁrt . This Agreem'en:t in_ay be exe_cuted in two or more. counterparts, each
of which shall constitute a_ﬁ original but all of which, when taken togcthér, shall _cans_titutc one a_nd
the same agreement.

Section 19.17 Order of Precedence. [fthere is a conflict between or among the provisions of this

Agreement, the Scope of Services (as set forth on Schedule 19.17), the Proposal and the Special Area
Plan, the order of precedence is as fdllo_ws: (i) the terms of this Agreement; (ii) the Scope of the
Services; {ili) the Proposal; (iv) the Special Area Plan; and (v) the request for proposal for the
Dévelop’ment of Brickell Méfromover Property RFP No. 798.

Section 19.18 Propesal Incorporated. The Parties acknowledge that, in response to a Request for

Proposal advertised by Miami-Dade County, the Developer submitted the Proposal and that such
Pronosal was the basis for award of this Agreement and upon which the Owner has relied. The

Proposal and the Special Area Plan are incorporated herein by this reference.
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Section 19.19 Vendor Reg' istration and Forms/Cnnf‘_lici of Interest .

(a)

(b)

Conflict of [nterest. Scction 2-11.1{d) of Miami-Dade County Code as am;endgd by
Ordinance 00-1, reqh_ires any county employee or any member of the employee's
immediate family who has a con&qlling financial interest; direct or indirect, with
Miami-Dade County or any person or agency acting for Miami-Dade County that is
competing or applying for any such contract as it pertains to. this solicitation, must
first request a conflict of interes't apinion from the County's Ethic Commissicn prior
to their or their immediate family member's entef_ing into any contréct or fransacting
any business through a firm, 'corpioration, paﬂncrsﬁip or business entity in which the |
employee or any member of the employee's immediate family has a cqntmlling
financial intetest, direct or indirect, with Miafni«Dade- County or any pérson or
agency acting for Miami-Dade County and that any such contract, agreement or
business engagement entered in violation of this subsection, as amended, shall render
this Agreement voidable. For additional infannationf please contact the Ethics |

Commission hotline at (305) 579-2593.

Vendor Registration. The Developer shall be a registered vendor with the County -~
Department of Procurement Management, for the duration of this Agreement. In
becoming a Registered Vendor with Miami-Dade County, the Contractor confirms its

knowledge of and commitment to comply with the following:

1. fMami-Dade County Ownership Disclosure Afijdavit {Section 2-8.1 of the Cointy Code)

2, Mlami-Dade County Employment Disclosure Affldavit {Section 2.8-1{d}2} of the County Cads)

1.  Miami-Dade Employnment Drug-free Workplace Certification  {Section 2.8.1.2(b} of the Couniy Code)

4,  Miaml-Dade Disability and Nondiscrimination Affidavit (Section 2-8.1.5 of the County Code)
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5. Mismi-Dade County Debarment Disciosure Affidavit

6. Miami-Dsde County Vendor Obligation to County Aifidavit

7. Miami-Dade County Code of Business Ethics Affidavit

B. Miami-Dade County Family Leave Affidavit
9. Miami-Uade County Living Wage Affidavit

10. Miami-Dade County Domestic Leave and Raporting Affidavit

11, Subconiracting Pracifces

12, Subcomntracior /Supplier Listing

13, Environmentally Acceptable Packaginy
4. W-3 snd 5709 Forms

15, FEIN Number or Social Sacurity Number

{Section 10.38 of ihe County Code)

{Section 2-8,1 of the County Code)

(Section 2.8.1() and 2-11{b} 1) of the County Code mmugh (8} and
{8) of the Counly Code and Section 2-11.1{c} of the Coundy Code)
{Articie V of Chapter 11 of the County Cada)

{Section 2-8.9 of the County Code)

{Article 8, Seclion 11A-60 11A-67 of the County Code)
(Ordinanice 97.35) ' |

{Section 2-8.8 of the County Cote]

{Resalution R-738-02)

(as required by tha Internal Revenue Service)

in order to establish a file, the Cantracior's Federal Employer tdentification Number (FEIN} musi be provided, If no FEIN exists,
the Social Security Number of the ewner ot Individual must be provided, This number becomes Contracior's “County Vendor
Numbar”. Te compiy with Seciion 1193.071(5) of the Florida Stajutes relating fo the collection of an individual's Social Security
Number, be aware hat the County requests the Social Sacurity Number for tha following purposes:

= |denlification of individual account records

Ta make paymean!s to individualiContrasior for goods and services provided to Miami-Dada County

» Tax reporing purposes

To pravide a unique identifier in the vendor dalabaze thal may be used for searching and sorting deparlmental racords

16. Ofiice of the lnspector General

17. Small Business Enferprises

(Section 2- 1076 of the County Code)

Tha County endeavors (o oblain the participation of all small

" business enterprises pursuant lo Seclions 2-8,2, 2.8.2.3 arid 2-

B.2.4 of the County Code and Title 49 of the Code of Federal
Hegulations.

Antitrust Laws By acceptance of any conlraet, tha Contraclor agrees to comply with all antitrust laws of the United Siates and the

Stale of Florida

ARTICLE 20

Representations and Warranties

Section 20.1 Qwner's Representations and Warranties. The Owner hereby represents and

warrants to the Developer that:

(@)  Ithas full power and authority to enter into this Agreement and perform in accordance with its

terms and provisions and that the parties signing this Agreement on behalf of the County have

the authority to bind the Owner and to eater into this transaction and the Owner has taken all

requisite action and steps to legally authorize it to execute, deliver and perform pursuant to this

Agreement.
{30573240:5)
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~ (b) TheOwner will make available the Land and the Property to the Developer as conternplated in
this Agreement. |
{¢) Throughout the Term, the County will endeavor fo continué transit service to aﬁd from the
~ Station on a daily basis. Thé parties acknowledge that service disruptions occur occasionally
and such disruptions shall not be considered termination of service under this Agreement.
(d) The Developer acknqwlcdges that in accordance with Florida Stétu‘tes Section 125.411(3)
(1990}, the County does not warrant the title or r_epr_esenf any state of facts conceming the tiile

to the Property, except as specifically stated in this Agreement.

Section 20.2 Developer's Representations and Warranties. The Developer hereby represents
and warrants to the Owner that it has full power and authdﬁty to entter into this Agreement and
perfom in accordance with its terms and provisions and that the parties signing this Agreement oﬁ
behalf of the Developer have the authority to bind the Developer and to enter into thié transaction
and the Developer has taken all requisite action and steps to legally authorize it to execut?:_, deliver
and perform pursuant to this Agreernent.

ARTICLE 21

Lqual Og portunity

Section 21.1 Egual Oppertunity. The Developer will not discriminate against any employeg or
applicant for employment because of race, religion, color, sex, sexual otientation, age, éhc&stry,
marital status, handicap, place of birth, or national origin. The Developer shall take affirmative
action to ensure that applicants are employed and that employees are treated during their
employment, without regard to their race, religion, color, sex, sexual orientation, age, ancestry,
marital status, handicap, place of birth or national origin. Such actions shall include, but not be

{30573240:5)

64

/7



' limited fo, the following: employment; upgrading; transfer or demotion; recruitment or recruitment

advertising; layoff or termination; rates of pay or other forms of compensation and selection for

training, including apprenticeship. The Developer agrees to post in conspicuous places, available to

employees and applicants for employment notices to be provided by Miami-Dade County setting

forth the provisions of this Equal Opportunity clause. The Developer will comply with all of the

following statutes, rules, regulations and orders to the extent that these are made applicable by virtue

- {a)

(9

_of the grant to the Owner under the Urban Mass Transportation Act of a Section 3 capital grant for

Metromover:
all regulations of the U.S. Departiment of Transportation,

(b) alt applicable provisions of the Civil Rights Act of 1964;

(c) Executive Order 11246 of September 24, 1964 as amended by Executive Order 11375,

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

(f) therules, regulations and orders of the Secretary of Labor;

(g) Florida Statute 112.042;

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

{30573240:5)
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(k) Articles 3 and 4 of Chapfer 1A of the Code of Metropolitan Miami-Dade County.
The Developer does hereby covenant and agree that in the event facilities are constructed,
maiatained or atherwise operated by the Developer on the Property for a purpose for which the State
of Florida Department of Transportation program or activity is extended or for anather purpose
involving the provision of similar services or benefits, the Developer shall maintain and operate
such facilities and services in compliance with all other requirements imposed pursuant to Title 49,
Code of Federal Regulations, Department of Transportation, Subtitle A., Office of the Secretary,
Part 21, Non-discrimination of Federa[ly-Aésiéted Programs of the Department of Transportation ~
Effectuation of Tit.le V1 of the Civil Rights Act bf 1964 and said Regulations may be amended.
The Developer does hereby covenant and .agree (1} that no person on the grounds of race, color,
| gender, sexual orientation, disability or national origin shall be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimnination in the use of said facilities, (2) that
in thé construction of any improvements on, over or under such land and the fumishing services
thereon, no pérson on the grounds of race, color, gender, sexual orientation, disability or natipnal
origin shall be excluded from the participation in, be denied the benefits of, or be otherwise
subjected to discrimination, and (3) that the Developer shall use the premises in compliance with all
other requirements imposed by or pursuant to Title 49, Code of Federal Regulations, Departinent of
Transportation, Subtitle A, Office of the Secretary, Part 21, Non-discrimination in Federally-Assisted
Programs of the Department of Transportation - Effectuation of Title V1 of the Civil Rights Act of
1964, and as said Regulations may be amended.
Section 21.2 Discrimination Prohibited No person shall be excluded from participation in,
denied the benefits of, or otherwise discriminated against in connection with the award and

{30573240:5)
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: :pf:rfmﬁqnée of any contract covered by this part, on the grounds of race, color, disability, national
origin, or sex. (49 CFR Fart 23.7)

[Signatures on Next Page]
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IN WiTNESS WHEREOF, the Owner has caused this Agreement to be executed in its name by the
County Mayor; as authorized b.y: the Board of County Commissioners, and the Developer has caused |
~this Agreement to be executed by its duly éuthaﬁzed_representative all on the day and year first

hereinabove written,

MIAMI-DADE COUNTY, a OWNER
_politif:al subdivision of '
the State of Florida
ATTEST: | MIAMI-DADE COUNTY
HAR\/_’EY RUVIN, CLERK
By Bw:
Name: _ Name:

Title: : Title:

W di Jwinty. B

Approved as to form and legal sufficiency

Print Name:: *

oyl pred Bk
Assis lart-(aly Aty

{30573340.5)
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ey A ECPINALY

Print Name:

)%

Print Name: L=we’ /5’0“’[5 4
/7

DEVELOPER

BRICKELL CITY CENTRE PROJECT LLC,
a Florida linited liability company,
as Trustee under Land Trust No. BCC-2012.

< <)

Remd NS G
Title: \/{ e \ T

Trustee executes this Agreement solely as Trustee
under Land Trust No. BCC-2012 and not
individually, and no personal recovery or judgment
shall ever be sought or obtained against Trustee by
reason hereof.

Notarizations begin on following page.

1305732405}
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STATE-OF FLORIDA )
7 } 88
COUNTY OF MIAMI-DADE)

The, foregoin -'nstrument was acknowledged before me this l day of m

2013 by Y A a8 )’AM Brickel! City Centre Project LLC, a

Florida hrmted liability company, as Trustee undet Land Trust No. BCC-2012.

Personally Known \/ OR Produced Identification

Type of Identification Produced ﬂ!‘%h
ST NATALIE GONZALEZ
: MY COMMISION ¥ EE 844020

& EXPIH ES: Octeber 17, 2016
Bended Thru Budael Notary- Services

ot'

mission No.: ‘6{‘; C)‘-l Eﬁ;
My Commission Expires:. 1O}17] lLO[LD

{30573240:3}

70

4



Schedule 1.1
Land Description
Parcel B

LOTS 8 AND 16, BLOCK 1078, PATTERSON AND OLIVE SUB,, ACCORDING TO THE
PLAT THEREOF, AS RECORDED IN PLAT BOOK "B", PAGE 77, OF THE PUBLIC
RECORDS OF MIAMI-DADE COUNTY, FLORIDA,

" Pareel C

LOT 8, BLOCK 1068, PATTERSON AND OLIVE SUB., ACCORDING T(} THE PLAT
THEREOF, AS RECORDED IN PLAT BOOK "B", PAGE 77, OF THE PUBLIC
RECORDS OF MIAMI-DADE COUNTY, FLORIDA.,

Parcet D _
LOT 16, BLOCK 1068, PATTERSON AND OLIVE SUB,, ACCORDING TO THE PLAT
THEREQOF, AS RECORDED IN PLAT BOOK "B", PAGE 77, OF THE PUBLIC
- RECORDS OF MIAMI-DADE COUNTY, FLORIDA o

{30573240;5}
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Schedule 1.2

Location Sketch

{30573240:5) _
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Schedule 2.1

Improvements Depiction/Rendering
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Schedule 2.2

Climate Ribbon Depiction/Rendering
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Schedule 6
Insurance

The Developer shall indemnify and held harmless the Owner and its officers, employees, agents and
instrumentalities from any and all Jability, losses or damages, including atiorneys’ fees and costs of
defense, which the Owner or its officers, employees, agents or instrumentalities may incur as a result
of claims, demands, suits, causes of actions or proceedings of any kind or nature arising out of,
relating to or resulting from the performance of this Agreement by the Developer or its employees,
agents, servants, partners principals or subcontractors. The Developer shall pay al! claims and losses
in connection therewith and shall investigate and defend all claims, suits or actions of any kind or
nature in the name of the Owner, where applicable, including appellate proceedings, and shall pay all
costs, judgments, and attorney’s fees which may issue thereon. The Developer expressly understands
and agrees that any insurance protection required by this Agreement or otherwise provided by the
- Developer shall in no way limit the responsibility to indemnify, keep and save harmless and defend
the Owner or its officets, employees, agents and instrumentalities as herein provided.

Except as provided in Section 768.28, Florida Statutes (2011}, the Owner shalf indemnify and hold
harmiess the Developer and its officers, employees, agents and instrumentalities from any and all
~ liability, losses or damages, including attomeys’ fees and costs of defense, which the Developer or its
officers, employees, agents or instrumentalitics may incur as a result of claims, demands, suits,
causes of actions or proceedings of any kind or nature arising out of, relating to or resulting from the
performance of this Agreement by the Owner or its employees, agents, servants, partners principals
or subcontractors. The Owner shall pay all claims and losses in connection therewith and shall
investigate and defend all claims, suits or actions of any kind or nature in the name of the Developer,
where applicable, including appellate proceedings, and shall pay all costs, judgments, and attorney’s
fees which may issue thereon. The Owner expressly understands and agrees that any insurance
protection required by this Agreement or otherwise provided by the Owner shall in no way Hmit the
responsibility to indemnify, keep and save harmless and defend the Owner or its officers, emiployees,
agents and instrumentalities as herein provided.

It is agreed and understood that except for the insurance obligations required to be maintained by the
Developer in connection with its maintenance and access rights with respect to the Improvements
and its easement with respect to the Climate Ribbon, commencing on the Maintenance Easement
Term and thereafter, the County shall be responsible for insuring the Improvements consistent with
all applicable Laws and Ordinances and the Develeper shall have no Hability therefor.

The Developer shall furnish to Miami-Dade County ¢/o Miami Dade Transit, 701 N.W. 1*' Court,
Suite 1700, Miami, FL 33136, Director, Certificates of Insurance that shows that insurance coverage
has been obtained that meets the requirements as outlined below,

DESIGN STAGE

A, Worker's Compensation Insurance for all employees of the Developer as required by Chapter
440, Florida Statutes.

{30573240:5)
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B. Commercial General Liability Insurance, on a comprehensive basis, in an amount not less
than $1,000,000 combined single limit per occurrence for bodily injury and property damage.
Miami-Dade County must be shown as an additional insured with respect to this coverage,

C. Automobile Liability Insurance covering all owned, non-owned and hired vehicles used in -
conjunction with this agreement in an amount not less than $500,000 combined single limit per
occurrence for bodily injury and property damage

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

CONSTRUCTION PHASE

Developer shall provide certificate(s) of insurance indicating the following insurance coverage prior
to Commencement of Construction:

A. Worker’s Compensation Insurance for all employees of the Developer as required by Chapter
440, Florida Statutes, '

B. Cominercial General Liability Insurance on a comprehensive basis inn an amount not less than
$50,000,000 combined single limit per occurrence for bodily injury and property damage.
Miami Dade County must be shown as an additional insured with respect to this
coverage.

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

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

OPERATION PHASE,
Developer shall provide certificate(s) of insurance as follows:

A. Worker’s Compensation Insurance for all employees of the Developer as required by
Chapter 440, Florida Statutes.

B. Commercial General Liability Insurance on a comprehensive basis in an amount not
less than $1,000,000 combined single limit per occurrence for bodily injury and property
{30573240;3)
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- damage. Miami Dade County must be shown as an additional insured with respect
to this coverage.

C. Automobile Liability Insurance covering all owned, non-owned and hired vehicles
used in conjunction with this agreement in an amount not less than $500,000 combined
single limit per occurrence for bodily injury and property damage.

D. With respect to the Climate Ribbon only, Property Insurance on an “All Risk” basis

in an amount not less than one hundred (100%) percent of the replacement cost of the
building(s). Miami Dade County must be shown as a Loss Payee with respect to this
coverage ATIMA, '

{30573240;5)
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Schedule 16.2

Owner's Estoppel Certificate
(Form subject to amendments based on Developer or any of Developer's lender's or successors and/or assigms requirements)

Re:  Amended and Restated Brickell Metromover Parcels'B,' C and D Development,

Maintenance and Easement Agreement, dated . ,201__(the "Agreement"), by
and between Miami-Dade County, acting by and through Miami-Dade Transit (together
‘hereinafier "Owner") and _ ("Developer™)

Ladies and Gentlemen: :

Owner has been advised that [_ ' } (the "Relying Party") intends to
' ~_[make a loan] [acquire ] [sublease ___ ] [lease

] [take an assignment of | (the "Transaction"} in connection with the
Property, the Climate Ribbon and/or Improvements described in the Agreement, and that, in
connection with the Transaction, the Relying Party will act in material reliance upon this
Estoppel Certificate from the Owner. -

The Owner hereby certifies, represents, warrants, acknowledges and agrees as follows:

L. A true, complete and correct copjr of the Agreement is attached to this Estoppel
Certificate as Exhibit A. There have been no amendments, modifications, extensions, renewals or
replacements of the Agreement (other than as attached hereto).

3 Other than those contained in writing in the Agreement, the Developer has made no
representations, warranties or covenants to or in favor of the Owner with respect to the Property or

the Project.

3 The Agreement is in full force and éffect. The Developer has constructed the
Improvements and Climate Ribbon and is maintaining the Improvements and Climate Ribbon in
accordance with the terms of the Agreement. The Owner has no knowledge of any set offs, claims or
defenses to the enforcement of the Agreement or the Developer's rights thereunder (except as
expressed hereunder or attached hereto).

4, To the Owner's knowledge, (i) there is no Event of Default by the Developer or the
Owner; (ii) neither the Developer nor the Owner is in breach under the Agreement, and (i) no event
has occurred or condition exists which, with the giving of notice or passage of time, or both, could
result in an Event of Default or breach under the Agreement by either party (except as expressed
hereunder or attached hereto).

{30573240:5)
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5. As of [date], no amounts or sums are due from the Developer to the Owner.

6. The Owner has no knowledge of any present condition or event that may giverisetoa
violation of any federal, state, county or municipal law, regulation, ordinance, statute, rule, order or
directive applicable to the Agreement, the Property, the Improvements, the Climate Ribbon or the
Project {except as expressed hereunder or attached hereto).

7. The undersigned is properly authorized to execute this Estoppel Certificate and the
Relying Parties have the right to rely on this Estoppel Certificate.

Except as otherwise expressly defined in this Estoppel Certificate, all capitalized and/or defined
_ terms when used herein will have the same meanings as given such terms in the Agreement.
This Certificate may be delivered by the Owner by facsimile; pdf or facsimile signature,

Dated this ___ day of ,20

Very truly yours,

1305732405
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Schedule 19.17
Scope of Services (RFP No, 798)
21 Project Objectives

The objectives of the County in offering the parcel of property described in Schedule 1.1 are the
following: ' '

a) To focus density around the Eighth Street Metromover Station and promote increased
patronage of the Metromover system. :

b} Taachieve functional and aesthetic integration of the Eighth Street Metromover Station into
the overall development with direct access links between ihe station and the development.

¢) To provide a long term source of income for the County.

2.3 The Project Site.

The Project Sites are located within the City of Miami between SE 8™ Street and SE 8" Street.
Parcels B, C, and D are encumbered by the Metromover guideway. Parcel A which Is located
adjacent to the Metromover guideway, is not encumbered by the guideway and will be part of 2
' separate lease agreement. -

1. Parcel A; Vacant property not encumbered by the Metromover guideway.

2. Parcel B: Parcel encumbered by the Metromover guideway.

3. Parcel C: Parcel encumbered by the Metromover guideway and Eighth Street Station.
4. Parcel D' Parcel encumbered by the Metromover guideway and Eighth Street Station.

24  Development Agreement

Parcels B, C, and D will be developed under a tong-term Development Agreement.
Fee simple title ownership of the Site shall remain in the name of the County.

25 Project Construction

The construction phase of the Project shall be completed in accordance with the applicable rules,
regulations, ordinances and standards required by the City of Miami, Miami-Dade County or any
other applicable regulatory agency. The Developer shall obtain certified, experienced and reputable
architectural and engineering services, and construction services including a general contractor,
project manager and subcontractors. Applicable governmental regulations may include, but are not
limited to: '

All applicable Occupational, Health and Safety Administration (OSHA) regulations.
All applicable County construction regulations.

Florida Statutes Section 255.05 (Bond of contractor constructing public buildings}.
Florida Statutes Section 255.20 {Local bids and contracts for public construction
works).

(30573240:5)
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¢ Florida Statutes Section 287.055 (Acquisition of professional afchitectural,
engineering, landscape architectural, or surveying and mapping services).

+ Miami-Dade County Inspeclor General ({G) requirement for new consinuction

. projects.

« Miami-Dade County Artin Public Places (APP) fee requirement for new construction
projecis.

 No construction will commence on the Site until the Deve'loper-has abtained all appropriate approval
and permits from all appropriate jurisdictions. '

The Developer shall miligate any negative impact to transit operafions prior to commencing any
work that may have such impact. The plan may be amended as necessary as the project
progresses. However, the plan and any amendments or changes to the plan must be approved by
MDT in writing prior to commencing any work that may Impact trensit operations.

2.6 Development Costs

The Developer will be required to obtain all necessary permits and pay all required permit fees and
shall be. responsible for afi expenses incurred in connection with the proposed development
including, but not limited to, surveying, platting, application fees, etc. Al off-site pubtic
improvements and/or infrastructure required for development of the Site (streets, street widening,
street lights, sidewalks, water/sewer infrastructure, landscaping, etc.) will be the responsibility of the
Developer. Extension, refocation, upgrading or connection of new utilities, if necessary, will be the
sole responsibility of the Developer. = All development fees imposed in connection with the
development of the Improvements by any municipality, the County or any other agency of
appropriate jurisdiction will be the sole responsibility of the Developer until such time as the
Improvements are transferred to the County, at which time, such responsibility shali be the County's.

2.7 Financing

The Developer shall secure all necessary financing, as well as any and all licenses and permits prior
to and after construction. The Developer has historically financed projects from internal resources,
typically a line of credit supparted by corporate guarantee, and the Developer intends to use its
parent company resources in lieu of conventional bank financing to fund the construction of
Improvements through self-financing.

2.8  Environmental issues

The County will provide the Developer with environmental studies as of the date of Project award, if
available. if necessary, the Developer shall prepare any required additional environmental reviews,

pursuant to the requirements of the Miami-Dade Department of Environmental Resource
Management (DERM), or any other applicable regulatory agency as they pertain to the Site. The
County will assist in the preparation and review of these assessments according to its obligations as
Owner under the planned Agreement. However, the Developer shall be solely and fully responsible
for providing any and all information and paying the cost of any and all studies and analyses
requirad for completion of these assessments. The Developer shall be solely responsible for any
further environmental remediation of the Site, if required. The County does not make or offer any
representation or warranty, whatsoever, regarding the condition of the Site or its sustainability for the
uses contemplated by this Solicitation.
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2.9 Developer's Responsibilities

After a contract is awarded as a result of this soligitation, the Developershall be responsible for the
fallowing pursuant to the terms of the Development Agresment, as applicable:

A. Submission of a project schedule/plan delineating steps to complete development of the
Site. '

B. Atits sole cost and expense, applying for, obtaining and maintaining any and all permlts and
licenses and approvals, necessary prior to and after construction.

C. Submission of a plan te mitigate any disruption to fransit operations. The plan must be
approved in writing by Miami-Dade Transit prior to commencement of any work that cc:-uld
impact transit operations. :

D, Any additional environmental review, soil testing, and/or remediation on the Site. This shall

be done at the sole expanse of the Developer.

E. Payment of any and all taxes associated with the development of the Site, except as
provided in the Development Agreement, and ali recording fees and taxes associated with
filing a lease memorandurn and Project financing.

F. After awarded project completion, payment of any other taxes, including, but not limited to ad
valorem real estate taxas, that may be associated with the Project and/or the Site.

G. Submission of status reports ta the County regarding the Project development on a quarterly
basis, or more frequently, if required by the County.

H. Commencement and completion of the construction of the Project in a timely manner
2.10 Property Taxes

Because the Site is County-owned property, itis not currently subject to real estate taxes. However,
itis the responsibility of the Developer to determine any and all tax consequences which may arise

due to the Ciimate Ribbon and the Developer shall be responsible for taxes thereon,

211 FTAand FDOT Approval

This solicitation is for the joint development of praperty purchased, in part, with funds provided by
the Federal Transit Administration (FTA) and the Flarida Department of Transportation (FDOT).
Accordingly, all - agreements resulting from this solicitation must comply with all FTA requirements
for joint development, {The FTA Joint Development Palicy is attached as Exhibit B.) Additionally,
award of any agreement subsequent to this RFP will be subject to approval from the FTA and
Florida Department of Transportation (FDOT).
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