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BRICKELL PARCEL A VACANT LAND LEASE

THIS BRICKELL PARCEL A VACANT LAND.LEASE, dated as of the ggc:a\y of

E lff ., 2012, 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

17th Floor, Overtown Transit Village, 701 N.W. 1st Court, Attn: Director, Miami-Dade Transit,

Miami, Florida 33136 (hereinafter called "Landlord" or "MDT"), and Swire Properties, Inc., a

Florida corporation, having an office and place of business at 501 Brickell Key, Suite 600, Miami,
Florida 33131 (hereinafter called "Tenant™).

A. Landlord owns approximately 9,000 square feet of vacant real property located in
Miami-Dade County, Floridé, with a current Folio No. of 01-0210-060-1191, commeonly feferred to
as Parcel A, as more particularly described on Schedule 1.1, attached hereto, and generally depicted
on Schedule 1.2, attached hereto, and made a part hereof (the "Land") adjacent to the Metromover
right-of-way.

B. Landlord desires to lease to Tenant, and Tenant desires to lease from Landlord the
Demised Premises (as bereinafter defined) as part of the Tenant's development of the Project (as
hereinaﬁer defined).

C. | Landlord recognizes the potential for public and private benefit through a joint use
development of the Demised Premises in order to promote public transit usage and to further
economic development in Miami-Dade County.

D. It is hereby mutually covenanted and agreed by and between the parties hereto that

this Lease (hereinafter defined) is made upon the agreements, terms, covenants and conditions
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hereinafter set forth. 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 (¢} the authority
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 agreements specified herein, and the easements reserved
unto Landlord, its successors and assigns, Landlord agrees, pursuant to the terms of this Lease, and
does hereby lease and demise unto Tenant, its successors and assigns, and Tenant does hereby take
and hire, upon and subject to the conditions and limitations herein expressed, the Demised Premises,
reserving to Landlord the rights described herein, to have and to hold the same unto Tenant, its
successors and assigns for the Term.

Section 1.2 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 shall deliver possession, to the extent described herein, of the Demised Premises on the
Commencement Date at which time Tenant may take possession thereof. Upon the request of
either Landlord or Tenant, the Landlord and Tenant shall execute a certificate confirming the
Commencement Date.

Section 1.3 Conditions Precedent to Effectiveness of Lease. This Lease shall not become

effective unless and until the Board of County Commissioners (the “Board”), the Federal Transit
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Administration (FTA) and the Florida Department of Transportation (FDOT) shall have approved the
execution of this Lease.
Section 1.4  Conditions Precedent to Commencement of Construction. Landiord accepts
Ten_ant‘s proposed development as depicted in the Special Area Plan, which describes development
of the Brickell CitiCentre project. However, given the proximity of the Demised Premises to the
System, the Tenant and Landlord agree that specific construction and development plans for the area
of the Demised Premises within thirty (30) feet of the System (the "Affected Area") shall be subject
to the review and approval of MDT to assure the public safety and the System's integrity and
operation. Precedent to any construction, excavation, demolition, r.estoration, testing or staging
‘within the Affected Area, Tenant shall submit to the MDT Right-of-Way Division through the MDT
Director or the Designated Representative (as hereinafter defined), three (3) copies of drawings and
calculations showing the relationship between the proposed activities within the Affected Area and
- the System. The drawings and calculations shall have sufficient detail to allow MDT to determine if

suqh activities are likely to impact the System and the extent of that impact, if any. The drawings
and calculations shall include (if applicable) the following:

(a) Site plan;

(b) Drainage arca maps and drainage calculations;

(c) Shéeting and shoring drawings and calculations;

(d)  Architectural drawings (all underground levels through the top floor);

(e) Sections showing foundations and System structures;

(f) Structural draﬁings;

(g) Column loan tables;

(h)  Pertinent drawings detailing possible impacts on the System;

. {23685982;1}
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(1) Geotechnical report;

a) Settlement monitoring plan, if applicable; and

(k)  Proposed sequence of activities.
Any such proposed construction, excavation, demolition, restoration, testing or staging within the
Affected Area may commence only after MDT has completed its review and the MDT Director or
the Designated Representative, or their designee(s) have issued written approval of the plans and
drawihgs, which such approﬁal shall be subject to Section 23.17 herein. Notwithstanding anything
herein, all construction on the Demised Premises shall be in compliance with the Miami-Dade
County Adjacent Construction Safety Manual, or its replacement.

Section 1.5  Performance Bonds. The Parties agree that the Improvements are not a public

building or public work as contemplated under Section 255.05, Florida Statutes (2011). The Tenant
shall deliver, or cause its contractors to deliver, to MDT executed performance bonds, or their
equivalent (including without limitation, the right to deliver alternative security pursuant fo Section
713.23, Florida Statutes), to guarantee the construction of the Improvements then being constructed
by such contractor on the Land, and which will be delivered to MDT prior to the 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 comstructed on the Lanci by such contractor. Each bond shall
name the Landlord as beneficiary thereof and shall be issued 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 portion of the work
on the Land then being done. Any such performance bonds, or the equivalent, and Tenant's

‘obligations thereunder, shall terminate upon payment of such work as required under the Tenant's

{23685982;1)
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construction contract. In any event, Tenant's obligations to maintain any performance bond shall
terminate at DBO. Notwithstanding anything in the foregoing, the Landlord acknowledges that the
entire Project is not being constructed on the Property and the performance bond is not and shall not
be 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, shall be defined as follows:

(a) Acceptance Notice shall have the meaning ascribed to it in Section 17.10(b) herein.

(b)  Additional Notice Period shall have the meaning ascribed to it in Section 4.2(a)

hereof.

(c) Administrative Review Period shall have the meaning ascribed to it in Section 4.2(a)
hereof.

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

(e) Affected Area shall have the meaning ascribed to it in Section 1.4 herein.

(H Air Rights shall mean all of the airspace and air rights above the Land and the
Building and any other improvements, to gether with all other air rights, easements, ﬁghts—of—way and
all appurtenances thereto leased to Tenant pursvant heretc; as part of the Demised Premises.

(g) Association shall mean any condominium assoctation, property owners' or master

association, homeowner’s association or other third party group having ownership or other rights in

{23685982;13
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any condominium constructed on all or any 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, construction, or development mortgage or

mortgages, or other similar security agreements given to any Association Mortgagee of the interest of
the Association or any of its members or owners, and shall be deemed to include any mortgage or
trust indenture under which any condominium unit or common elements of any condominium
constructed on the Project shall have been encumbered.

(1) Association Mortgagee shall mean any recognized lending institution, such as any
federal, state, county 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 investment or lending entity, savings bank, whether local, national or international, and/or the
holder of any purchase money mortgage given back to a transferor, that is or becomes the holder,
mortgagee or beneficiary under any Association Mortgage and the successors or assigns of such
I“_lolder, mortgagee or beneficiary, and shall be deemed to include the trustee under any such {rust
indenture and the successors or assigns of such trust.

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

(ky  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).

)] Casualty Termination Notice shall have the meaning ascribed to such term in Section

16.1 herein.

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

authorized to issue a certificate of occupancy or certificate of completion, as applicable, evidencing

{23685982;1}
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that the applicable Building(s) is (are) ready for occupancy in accordance with applicable Law or
Ordinance.

(n) Commencement Date shall mean the date on which this Lease is executed by both
Landlord and Tenant and approved by the Board and Landlord delivers thé Demised Premises to
Tenant.

(o)  Completion of Construction shall mean the date a Temporary Certificate of

Occupancy or Certificate of Occupancy is issued for the portion of the Project on the Demised
Premises.

(p) Construction Plans shall means those plans as set forth in the Special Area Plan,

which, subject to Section 1.4, are deemed accepted by MDT.

)] DBO shall mean the Date of Beneficial Occupancy, which means the earliest of (1)
the date on which Completion of Cdnstruction has occurred and the appropriate agency has issued a
- Temporary Certificate of Occupancy or a Certificate of Occupancy that enables the Tenant to occupy
or utilize the Building (excluding any temporary trailers or sales centers) in any manner for its intended
use and (ii) the date on which the Tenant commences the use of the Building for its intended use (with
or without a Temporary Certificate of Occupancy or Certificate of Occupancy.

3] Demised Premises shall mean collectively:

(1) the Land;
(i)  theImprovements and any other improvements now or hereafter existing; and
(i11)  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;

{23685982;1)
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(B)  the drains, utility lines, utility or other easements, stairwells, elevator
shafts and pits and headhouses, and other improvements of Landlord located on the Land or
in areas adjacent to the Demised Premises to be used in connection with the Project,
substantially as contemplated and to the extent set forth in the Proposal and the Special Area
Plan and as shall be set forth in the Plans and Specifications;

(C)  all rights of support and rights of use in respect of, if necessary,
columus, supports, and foundations for the support of the Demised Premises, Improvements,
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 of the
Project on the Demised Premises any of the foundations or support columns of the System;

(D)  the right of access to erect, construct, maintain, repair, renew and
replace such columns, supports, foundations, stairwells, facilities, Buildings and
Improvements on, beneath, above or abutting the Demised Premises;

(E)  theright of ingress, egress and passageway to, from, over and beneath
the Demised Premises and the System which shall be necessary or desirable for the
construction (subject to Section 1.4 hereof) and operation of the Improvements 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;

(F)  theright to submit the Property and its air rights and subsurface rights
to the condominium form of ownership by the recording of a declaration of condominium or
similar instrument in the Public Records of Miami-Dade County, Florida; and

(23685982;1)
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herein.

19.8.

(G)  all thenght, title and interest of Landlord in all parking rights and all
subsurface rights under the sidewalks, Building(s), Improvements, streets, avenues, vaults,
curbs and roadways on, beneath, above the Demised Premises and the Project or abutting to
the north and south of the Demised Premises and the Project, and all rights of ingress and
egress thereto, including, without limitation, the right of pedestrians and vehicles to access
any of the Improvements; and the right to construct, operate, inspect, maintain, service and
repair the Building(s) and Improvements;

(iv)  RESERVING UNTO LANDLORD, subject to the remaining provisions of
this Lease and only to the extent not requifed, needed or uvsed in connection with the
Improvements and the Project, all subsurface rights under the sidewalks, streets avenues, .
curbs and roadways fronting on and abutting the Demised Premises subject to Tenant’s rights
described in subparagraph (iii) of this definttion.

(s) Designated Representative shall have the meaning ascribed thereto in Section 4.10

(t) Event(s) of Defaunlt shall have the meaning ascribed to such term in Sections 19.1 and

(u) Fair Market Value shall be that sum which, considering all of the circumstances,

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.

herein.

(v)  FDOT shall have the meaning ascribed to such term in Section 1.3.

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

(x) FTA shall have the meaning ascribed to such term in Section 1.3.

{23685982;1}
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%) Guaranteed Rent shall have the meaning ascribed to such term in Section 3.2 herein.

(2) Guaranteed Rent Commencement Date shall have the meaning ascribed to such term

in Sectionr 3.2 herein.

(aa)  Impositions shall mean all ad valorem taxes, special assessments, sales taxes and
other governmental charges and assessments levied or assessed with respect to the Demised Premises
and the activities conducted thereon or therein, except for such taxes, 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)  Improvements shall mean the Building(s), parking areas, parking garages, above and
below surface improvements, utilities, utility lines and appurtenant equipment, vaulis, infrastructure
and other improvements to be erected on, above, or below the Demised Premises or a portion thereof

.in accordance with Article 4 below, and all equipment, furniture and fixtures located or to be located
therein which are owned by Tenant (including any replacements, additions and substitutes thereof)
as part of the Prdject on the Demised Premises.

(cc)  Imitial Rent shali have the meaning ascribed to such term in Section 3.1 herein.

(dd) Land shall mean the real property described in Schedule 1.1 hereto, and generally
depicted on Schedule 1.2 hereto, together with all rights, privileges and easements appurtenant to
said real property, and all right, title and interest of Landlofd, if any, in and to any Air Rights,
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 Commencement Date, Miami-Dade County, a political
subdivision of the State of Florida, by and through Miami-Dade Transit. Thereafter, "Landlord" shatl

. mean the owner at the time in question of Landlord's interest in the Demised Premises, so that if

{23685982;7}
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- Miami-Dade County or any successor to its interest hereunder ceases to have any interest in the
Demised Premises or if there is any sale or transfer of Landlord's interest in the Demised Premises,
the seller or transferor shall be entirely freed and relieved of all agreements, covenants and
obligations of Landlord hereunder to be performed after the date of such sale or transfer provided
that the purchaser, successor or transfex_*ee of Landlord’s interest in the Demised Premises assumes in
writing all such agreements, covenants and obligations of Landlord. Nothing herein shall be
construed to relieve Landlord from any liability 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 Landlord's interest hereunder. Notwithstanding the foregoing |
~and without limiting the previous sentence, Miami-Dade County shall remain liable for the
representations and warranties of Section 24.1.

(fff  Laws and Ordinances or Laws or Ordinances shall mean all present and future

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

{gg) 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 Leasehold Mortgagee of the leasehold interest of Tenant hereunder, and
shall be deemed to include any mortgage or trust indenture under which this Lease shall have been

encumbered.
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(11) Leasehold Mortgagee shall mean any recognized lending institution, such as any

- federal, state, county 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 investment or lending entity, savings bank, whether local, national or international, and/or the
holder of any purchase money mortgage given back to a transferor, that is or becomes the holder,
mortgagee or beneficiary under any Leasehold Mortgage and the successors or assigns of such
holder, mortgagee or beneficiary, and shall be deemed to include the trustee under any such trust
indenture and the successors or assigns of such trust.

(i) Lease Year shall mean each separate and consecutive period of twelve (12) full
calendar months beginning upon the first day of the first month following the Commencement Date
and upon each anniversary of such date thereafter until the expiration of the Lease, provided that
Tenant may by written notice to Landlord elect to cause the Lease Year to be a calendar year.

(kk)  Lender shall mean any Association Mortgagee, Leasehold Mortgagee or Subleasehold
X Mortgagee.

(1Iy  MDT shall have the meaning set forth in the Preamble of this Lease.

(mm) Mortgage shall mean collectively, a Leaschold Mortgage, Subleaschold Mortgage and
Association Mortgage, as applicable.

(nn)  Mortgagee Cure Period shall have the meaning set forth in Section 17.5(a).

(0o0o)  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 17.10(b)

herein.

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

hereamn.
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(rr)  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;
foulildation; 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
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, modifications or exemptions; and the like and any other
éfﬁcial action of the City of Miami, Miami-Dade County, State of Florida, MDT, FDOT, FTA or and

other government agency.

(ss)  Plans and Specifications shall mean the plans and specifications for all the work in
connection with the alteration, construction and reconstruction of the Project on the Demised
Premises pursuant to the Special Area Plan, including, any changes, additions dr modifications
thereof, provi&ed the same are approved pursuant to applicable Laws and Ordinances; provided the
same are approved subject to Section 1.4 hereof. .

(tt)  Project shall mean the development on the Demised Premises contemplated Ey the
response by Tenant to the request for proposal for the Development of Brickell Metromovef Property
RFP No. 798, as such proposed development may be amended and/or revised from time to 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 a mixed use condominium tower, currently referred to as Brickell CitiCentre
North.
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(uu)  Proposal shall have the meaning ascribed to such term in the preceding definition.

(vv) Refund Expiration Date shall have the meaning ascribed to such term in Section 16.3

herein.
| (ww) Rent shall collectively mean Initial Rent and Guaranteed Rent.
(xx) Review Period shall have the meaning ascribed thereto in Section 17.10(b) herein.
(vy)  Space Lease shall mean a lease (other than this Lease or a Sublease), license or other
agreement between Tenant and a third party for the use or occupancy of space on or within the
Demised Premises.
(zz)  Space Lessee shall mean the tenant, lessee, or licensee, or their successors or assigns,

under a Space Lease.

(aaa) Special Area Plan shall mean the plans for the improvements 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.
(ccc)  Subiease shall mean any instrument, excluding a Space Lease, pursuant to which all
or any portion of the Demised Premises is subleased, including but not limited to a grant by Tenant

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

{ddd) Subleasehold Mortgage shall mean a mortgage or mortgages or other similar security
agreements given to any Subleasechold Mortgagee encumbering the Subleasehold interest of a
Sublessee hereunder, and shall be deemed to include any mortgage or trust indenture under which

any Sublease shall have been encumbered.
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{eee) Subleasehold Mortgagee shall mean any recognized lending institution, such as a

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

(fff)  Sublessee shall mean the tenant, lessee, or licensee or their successors or assigns
under any such Sublease.

(ggg) 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.

(hhh) Taking shall mean the exercise of the power of eminent domain as described in
Article 18.

(11)  Temporary Certificate of Occupancy 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 applicable, evidencing that the applicable Building(s) 1s (are) ready for occupancy
in accordance with applicable Law or Ordinance.

(31)  Tenant shall mean, on the Commencement Date, Swire Properties, Inc., a Florida
corporation. Thereafter, "Tenant" shall mean the owner(s) at the time in question of the Tenant's
interest under this Lease, so that if Swire Properties, Inc., a Florida corporation, or any successor to
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its interest hereunder ceases to have any interest in the leasehold estate hereby created, whether by
reason of assignment, transfer or sale of Tenant's interest hereunder, the assignor, transferor or seller
shall, subject to the provisions of Section 17.1, be released from and relieved of all agreements,
covenants and obligations of Tenant hereunder to be performed after the date of such assignment,
.transfer or sale. Nothing herein shall be construed to relieve Tenant from any liability 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 Tenant's interest hereunder.
Notwithstanding the foregoing, Swire Properties, Inc. shall remain liable for the representations and
warranties of Section 24.2.

(kkk) 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 failure to
perform of or by the Landlord; enemy action; civil disturbance; sabotage; restraint by court or public
authority; litigation or administrative challenges by third parties to the exeéution or performance of
this Lease or the procedures leading to its execution; moratoriums; or any release, discharge or
presence of hazardous substances 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
speciﬁed in this Lease where such inability is caused by an Unavoidable Delay, provided that such
party shall, within fifteen (15) days after it has become aware of such Unavoidable Delay, give notice
to the other party in writing of the causes thereof and the anticipated time extension necessary to
perform. Neither party shall be liable for loss or damage or deemed to be in default hereof due to
any such Unavoidable Delay(s), provided that party has notified the other as specified in the
preceding sentence and further provided that such Unavoidable Delay did not result from the fault,
negligence or failure to act of the party claiming the delay. Failure to notify a party of the existence

{23685982;1}
21



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 credited to the obligated party
in determining the anticipated time extension. In no event shall a delay by the County or the
Landlord in issuing an approval, consent, joinder, Permit or certificate be deemed an Unavoidable
Delay by which the Landlord may benefit or receive an extension of time.
ARTICLE 3
Rent

Section 3.1  Initial Rent. During the period from the Commencement Date until the Date of
Beneﬁcial Occupancy (the "DBO"), Tenant shall pay the sum of Fifty Thousand and 04/100 Dollars
($50,000.04) per annum, payable by Tenant to Landlord in monthly instailments of Four Thousand
One Hundred Sixty Six and 67/100 Dollars ($4,166.67) on or before the 5™ business day of each
month of such Lease Year (the "Initial Rent"). Upon the request of either Landlord or Tenant, the
Landlord and Tenant shall execute a certificate confirming the DBO.

Section 3.2  Guaranteed Rent. The Tenant shall cease paying Initial Rent the first full calendar

month after the DBO at which time Tenant shall commence payment of Guaranteed Rent (the
"Guaranteed Rent Commencement Date™). Commencing on the Guaranteed 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 One Hundred Thousand Dollars ($1,100,000.00) payable within five
(5) business days after the DBO (the "Advanced Rent"), and thereafter (ii) commmencing on the first
anniversary after the Guaranteed Rent Commencement Date and continuing for the remainder of the
Term, annual installments of Two Thousand One Hundred and No/100 Dollars ($2,100.00) due on or

before the 5" business day, subject to an Unavoidable Delay, following the respective anniversary of
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the Guaranteed Rent Commencement Date, it being agreed and acknowledged that in consideration
of the Advanced Rent under the foregoing clause (i), there shall be no increases in Guaranteed Rent
under clause (ii) for the remainder of the Term. Tenant shall not be required to pay any additional
Rent, other than the Guaranteed Rent, on the Building or Improvements constructed or caused to be
constructed by Tenant during the Term.

Section 3.3  Late Payments. In the event that any payment of Initial Rent or Guaranteed Rent due

Landlord shall remain unpaid for a period of twenty (20) days beyond their due date, a late charge of
five percent (5%) of the amount of such payment shall be added to such delinquent payment. In
addition to the rights and remedies provided for herein, Landlord shall also have all rights and
.remedies afforded by law for enforcement 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 Landlofd 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 understanding that
Tenant would be able to develop the Project in substantially the form described in the Proposal and
the Special Area 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
Plan or Tenant cannot obtain its Permits (as reasonably determined by Tenant), then in addition to
any other rights Tenant has hereunder, (a) Tenant shall have the right to terminate this Lease and its
obligations 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
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set forth in such notice from tenant, or if no date is indicated , then on the fifteenth (15™) 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 abatement in Rent on an
equitable basis as mutually determined by the parties, taking into consideration the amount and
character of the Building space or other aspéct of the Project described in the Proposal 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

Development of Land and Construction of Buildings

Section 4.1  Land Uses.

(a} Tenant and Eandlord agree, for themselves and their successors and assigns, to devote the
Demised Premises to the uses specified in this Lease, of for other or additional uses, which
subject to Section 1.4, are consistent with the Proposal and the Special Area 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 |
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
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operation of the Demised Premises required herein; and Tenant will use reasonable efforts to
enforce such rules and regulations.

Section 4.2  Development Rights and Construction. 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 developed

pursuant to the Proposal 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 connection with the construction of the
Project, the Landlord will join in such Permits or other permits, licenses, approvals, declaration
of condominium or other administrative documents, including but not limited 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 a 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 L.andlord; and (1ii) the Landiord 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
"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 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 |

123685982:1}
25



®)

(©

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"). In the event that Landlord fails to respond after the expiration of

the Additional Notice Period, the Landlord shall be deemed to have consented to the applicable

- 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 ofits sovereign prerogatives and rights as a county under
Florida laws (but not in regard to its status as Landlord and the performance of its
contractual duties hereunder) and shall in no way be estopped from withhélding or
refusing to issuc any approvals of applications for building or zoning; from exercising its
planning or regulatory duties and authority; and from requiring developﬁlent under
present or future Laws and Ordinances of whatever nature applicable to the design,
construction and development of the Buildings and improvements provided for in this

Lease; and
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(1) Miami-Dade Counfy shall not by vﬁrtue of this Lease be obligated to grént Tenant, the
Demised Premises or the Project any approvals of applications for building, zoning,
planning or development under present or future (as applicable)} Laws and Ordinances of
whatever nature applicable to the design, construction and development of the Buildings
and other Project improvements 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 declaration of covenants, conditions and restrictions submitting the
Demised Premises, or any portion thereof as required by Tenant, to the condominium form of

ownership.

Sectiop 4.3 Conformity 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 conformity with
this Lease, applicable building codes, and all other applicable federal, state, county and local laws,
all as subject to Section 1.4.

‘Section 4.4 Tenant Obligations. MDT approval of any concept plans pursuant 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 necéssary to obtain issuance of such Permits. Landlord agrees to cooperate
pursuant to the terms of Section 23.17 and joinin (if applicable), _with Tgnant in connection with the
obtaining of such approvals and Permits, and that Tenant shall have the right to execute any and all
applications, approvals and consents for any Permits relating to the Improvements of the Demised
Premises and the Project without any further joinder, consent or approval from Landlord as long as

the contemplated Improvements are consistent with the Proposal and the Special Area Plan, but in
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the event that Landlord's authorization or signature is required for any Permit and Board approval
thereof'is not required under applicable Laws and Ordinances, Landlord agrees to execute any such
Permit, approval or consent within the Administrative Review 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 any other similar agreement, such agreement to be in
substantially the form as set forth on Schedule 4.4, which may be executed and recorded in the public
records of Miami-Dade County, Florida, and Landlord agrees that no further consent of Landlord
shall be required therefor, but in the evént that Landlord's authorization or signature is required on
such agreement to effectuate same, Landlord agrees to eﬁecute any such agreement within the
Administrative Review Period. Tenant acknowledges that any approval given by MDT, as Landlord
pursuant to this Article 4, shall not constitute an opinion or agreement by MDT that the plans are
structurally sufficient or in compliance with any Laws or Ordinances, and no such approval shall
impose any hiability 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 herein 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 quarterty, Ten‘ant shall submit a report
to the Designated Representative of the progress of Tenant with respect to development and
construction of the Project. Tenant, by executing this Lease, represents it has visited the site, is
familiar with local conditions under which the construction and development is to be performed, will

perform all test borings and subsurface engineering generally required at the site under sound and
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prudent engineering practices, and will correlate the results of the test borings and subsurface
engineering and other available studies and its observations with the requirements of the construction
and development of the Improvements.

Section 4.7 Ownership of Improvements. All Improvements and all material and equipment

provided by Tenant or on its behalf which are incorporated into or become a part of the Project
(excepting all of the System facilities) shall, upon being added thereto or incorporated therein, and
the Project itself, be and remain the property of Tenant, but subject to the same (not including
personal property of Tenant, Sublessees or Space Lessees) becoming the property of Landlord at the
expiration or termination of this Lease. Landlord agrees that all or a portion of the Project may be
submitted to the condominium form of ownership and may, as a result of such submission, be
subdivided into condominium units and parcels to be conveyed to individual unit owners.

Section 4.8  Mutual Covenants of Non-Interference. Tenant's development and construction of

the Project and its use and operation of the Demised Premises shall not materially and adversely
interfere with Landlord's custoinary and reasonable operation of the System, unless prior
arrangements have been made in writing between Landlord and Tenant. Similarly, Landlord's use of
the Station arca and the System 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 Iniprovements to be constructed thereon, unless prior arrangements have been made in writing
between Landlord and Tenant. Landlord may at any time during the term of this Lease, stop or slow
down construction by Tenant, but only upon Landlord’s reasonable determination that the safety of
the System, or of the users of the System or of any employees, agents, licensees and permittees of
Landlord is jeopardized. Any such slowdown or stoppage shall be deemed to be an Unavoidable

Delay and shall entitle Tenant to appropriate extensions of time hereunder, and an abatement of
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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

install or cause to be installed all necessary connections between the Improvements constructed or
erected by iton the Demised Premises, and the water, sanitary and storm drain mains and mechanical
and clectrical conduits and other utilities, whether or not owned by Landlord. Tenant shall pay for
the additional cost, if any, of locating and installing new facilities for sewer, water, electrical, and
other utilities as needed to service the Demised Premises. Landlord shall cooperate with Tenant to
the extent Tenant needs Landlord to join in any agreements or documents for installation of any
connections necessary for the Project or required by Tenant.

Section 4.10 Designation of Landlord'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 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 alléwed by Tenant to be submitted to Landlord pursuant to this Article and
this Lease;

(b) consent to actions, events, and undertakings by Tenant for which consent is required by
Landlord;

(c) make appointments of individuals or entities required to be appointed or designated by
Landlord in this Lease; |
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(d) execute non-disturbance agreements and declaration of condominiums, 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 foregoing
approvals, consents, and appointments;

(f) execute on behalf of Miami-Dade County any and all consents, agreements, easements,
applications or other documents, needed to comply with applicable regulatory procedures and
secure Permits, other permits or other approvals needed to accomplish the construction of any
and all Improvements in and refurbishments of the Demised Premises, and to amend this Lease
to correct any typographical or non-material errors.

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

days after the Commencement Date to deliver written notice to Tenant designating Landlord's

designated representative (the "Designated Representative™). The Desi gnatéd 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

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

their becoming delinquent, all Impositions, which at any time during the Term have been, or which
:may become a lien on, the Demised Premises or any part thereof, or any appurtenance thereto (it
being understood and acknowledged by Landiord, that such Impositions only pertain to the portion of

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

{23685982;1}
31



(a)

(b)

©)

@

()

If, by law, any Imposition (for which Tenant is liable 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 balance of such Imposition, in installments and, in such event, shall pay
such installments as may become due during the Term (and provided fuﬁﬁer, 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 Tenant);

Any Imposition for which Tenant is liable hereunder relating to a fiscal period, a part of which
perio-d is included within the Term and a part of which 1s 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 portion of such Imposition which is
applicable to the period of time prior to expiration of the applicable Term, and Landlord, if so
obligated, shall pay the remainder thereof;

Any Imposition relating to the period prior to the Commencement Date shall 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, tﬁe 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 Imposition, 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

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
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and Ordinances and (ii) 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) 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 matenally
with the prosecution thereof, in which event, notwithstanding the provisions of Section 5.1
herein, Tenant may postpone or defer payment of such Imposition if:

(i) Neither the Demised Premises nor any paft thereof would by reason of such
postponement or deferment be in danger of being forfeited or lost; and

(ii) 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, including counsel fees, interest, penalties and any other lability in
connection therewith.

(b) ~ 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 pro\fisions of any Law or Ordinance at the tirae in effect shall require
that Landlord is a necessary party to such proceedings, in which event Landlord shall
participate in such proceedings at Tenant's reasonable cost.

ARTICLE 6
Surrender
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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 and deliver up the Demised Premises to the
possession and use of Landlord without deléy and, subjeét to the provisions of Articles 16 and 19
herein, in good condition and repair, reasonable wear and tear, acts of God, and casuaities excepted,
subject to any rights the Landlord may grant to the Association under any declaration of
condomintum or other covenants and restrictions and easement agreement, if any.

Section 6.2 Removal 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 either the owner or a lender financing same, signs, furniture, furnishings, movabie trade
fixtures, business equipment and alterations and/or other similar items may be removed by Tenant,
or, if approved by Tenant, by the Association (if not the Tenant) or by such Sublessee, Space Lessce
or lien holder at, or prior to, the termination or expiration of this Lease; provided however, that if the
removal thercof will damage the System or necessitate changes in or repairs to the System, Tenant
shall repair or restore (or cause to be repaired or restored) the System to a condition substantially
similar to its condition immediately preceding the removal of such furniture, fumishings, 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 Subject to Rights of Association. Landlord acknowledges and agrees that in the

event the Demised Premises is part of or subject to the condominium form of ownership, Landlord's
lien rights shall be subject to the rights of the Association and individual condominium owners
pursuant to Florida Statutes Chéptef 718, as may be amended from time to time, subject to the terms
of a declaration of condominium or easements, covenants and restrictions that is consistent with this

Lease,
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Section 6.4  Swurvival. The provisions of this Article 6 shall survive any termination or expiration
of this Lease.
| ARTICLE 7
Insurance
Landlord and Tenant hereby agree that the terms and provisions governing the insurance required
pursuant to this Lease are contained in Schedule 7 hereto, which is hereby incorporated herein by

reference.

ARTICLE 8

Operation

Section 8.1  Control of Demised Premises. Landlord hereby agrees that, subject to Section 1.4

bereof, Tenant shall be free to perform and exercise its rights under this Lease and shall have
exclusive authority to direct, operate, lease and manage the Demised Premises.

Section 8.2  Repair and Relocation of Utilities. Landlord and Tenant hereby agree to maintain

and repair, and each party is given the right to replace, relocate, and remove, as necessary, utility

facilities within the Demised Premises required for the operation of the Demised Premises or of the

System, provided:

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

(b) ~All costs of such activities are promptly paid by the party causing such activity to be
undertaken;

(c) Each of the utility facilities and the Demised Premises are thercafter restored to their former
state; and

(d) Each party complies with the provisions of all Permits and licenses which have been issued and

are affected by such repair and relocation.
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Landlord agrees to cooperate with Tenant in relocating existing utility lines and facilities on the
Demised Premises which need to be relocated to develop the Project, including reasonable use of
existing casements benefiting the Land and adjoining rights of way to the Land.

Section 8.3  Rights to Erect Sighs.

(a) Landlord hereby agrees that, to the extent permitted by law, Tenant shall have the right during
the Term, to place, erect, maintain and operate, or cause, allow and control the placement,
erectio.n, maintenance and operation of any signs or advertisements consisting of commercial
speech in accordance with subparagraph (b} below, in or on the Demised Premises. Tenant
shall be responsible for obtaining any and all Permits and licenses which may be required from
time to time by any governmental authority for such signs and advertisements, and Landlord
agrees to execute any consents reasonably necessary or required by any governmental authority
as part of Tenant's application for such Permits or licenses, such execution and consent to be
provided within the Administrative Review Period. In the event 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 Landlord that
Landlord has not responded to Tenant within the 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 Tenant with such approval or
disapproval. In the event that Landlord fails to respond after the expiration of the Additional
Notice Pertod, the Landlord shall be deemed to have consented to the applicable request of

Tenant that is then at issue under such request.
{23685982;1)
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(b) Tenant shall have the right to remove any signs which, from time to time, may have become
obsolete, unfit for use or which are no longer useful, necessary or profitable in the conduct of
Tenant's business, or in the occupancy and enjoyment of the Demised Premises by Tenant, or
any Sublessees or Space Lessees.

(c) Asused in this Lease, "sign(s)" shall be deemed to include any display of characters, letters,
illustrations, logos or any ornamentation designed or used as an adveﬁiéement or to indicate
direction, irrespective of whether the same be temporary or permanent, electrical, illuminated,
stationary or otherwise.

- ARTICLE 9

Tenant Repairs and Maintenance of the Demised Premises

Throughout the Term, Tenant, at its sole cost and expense, shail keep the Demised Premises in good
order and condition, and make all necessary repairs thereto; provided, however, that Landlord shall
be responsible for all repairs necessary or required as a result of Landlord's gross negligence or
- misconduct. Landlord, at its option, and after thirty (30) days written notice to Tenant, may perform
any maintenance or repairs required of Tenaﬁt hereunder which have not been commenced and are
not being pursued by Tenant following the notice described above, and may seek reasonable cost and

expenses thereof from Tenant.
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ARTICLE 10

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 and
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 Tenant's compliance shall require the cooperation and
participation of Landlord, .Landlord agrees to use its best efforts to cooperate and participate in
‘accordance with the Joint Use Policy for Joint Development Projects, as set forth in County
Commission Resolution R-1443A-81, adopted September 28, 1981.

Section 10.2 Contest by Tenant. Tenant shall have the right, after prior written notice to

Landlord, to contest the validity or application of any Law or Ordinance by appropriate legal
proceedings diligently conducted in good faith, in the name of Tenant without cost or expense to
Landlord, except as may be required in Landlord's capacity as a party adverse to Tenant in such
contest. I 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 to contest the
validity or appliéation of any Law or Ordinance, which instrument shall be subject to 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.
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ARTICLE 11

Changes and Alterations to Buildings by Tenant

Aﬂer 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 shall be preliminary to and in connection with
the rebuilding of a new Improvements.

ARTICLE 12

Discharge of Obligations

Section 12.1 Tenant's Duty. During the Term, except for any Mortgages or as otherwise allowed
under this Lease, Tenant will discharge any and ail obligations incurred by Tenant which give rise to
any liens on the fee of the Demised Premises, it being understood and agreed that Tenant shall have
the right to withhold any payment (or to transfer any such lien to a bond in accordance with
applicable Florida law) so long as itis in Agood faith disputing liability therefor or the amount thereof.
Section 12.2 Landlerd's Duty. During the Term, Landlord will discharge any and all obligations
mncurred by Landlord which give rise to any Hens on the Demised Premises, it 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 Demised 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

{23685982;1}
39




(b)

(©)

(i) any purpose which violates the approvals of applicable government authorities as
expressly required under this Lease.

No covenant, agreement, lease, Sublease, Space Lease, Mortgage, conveyance or other
instrument shall be effected or executed by Tenant, or any of its successors or assigns, whereby
the Demised Premises or any portion thereof is restricted by Tenant, or any successor in
interest, upon the basis of race, color, religion, sexual orientation, sex or national origin in the
sale, lease, use or occupancy thereof. Tenant shall comply with all applicable 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 occupancy of
the Demised Premises.
Except as otherwise specified, Tenant may use the Demised Premises for any lawful purpose or
use authorized by this Lease and allowed under the Ordinance establishing the zoning for the
-Demise_d Premises, including, without himitation, the use of the Demised Premises for the
Project and the use of the Demised Premises as a condomintum and for condominium type of

ownership.

Section 13.2 Dangerous Liquids 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 or following completion of

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

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

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

(a)

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

the purpose of their own propulsion,
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(b) themaintaining retail inventories for sale to retail customers of motor oils and similar types of
products,

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

(d) their use in construction of Improvements in the Demised Premises.

Section 13.3 Tenant's Duty and Landlord's Richt of Enforcement Aeainst Tenant and

Successor and Assignee. Tenant, promptly upon learning 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. In the event
Tenant does not promptly take steps to terminate a prohibited action, Landlord or Miami-Dade
County may seek appropriate injunctive relief against the party or parties actually engaged in the
prohibited action in the Circuit Court of Miami-Dade County without being required to prove or
establish that Landlord or Miami-Dade County have inadequate remedies at law. The provisions of
this Section shall be deemed automatically included in all Subleases, Mortgages and Space I.eases,
and any other conveyances, transfers and assignments under this Lease, and any transferee who
accepts such Sublease, Mortgage, Space Lease or any other conveyance, transfer or assignment
hereunder shall be deemed by such acceptance to adopt, ratify, confirm and consent to the provisions
of Sections 13.1, 13.2 and 13.3 and to Landlord's 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. Tenant shall have the right and privilege

of designating name(s) by which all or any portion of the Improvements or the Project shall be

known,
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ARTICLE 14

Entrv 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
the right to enter the Demised Premises at reasonable times duﬂng normal business 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 the occupancy of Tenant, the Association,
Sublessees or Space Lessees nor disturb their business activities; and (b) with respect to any
condominium ownership or residential Sublessee or Space Lessee, shall comply with all laws, rules
and regulations governing or applicable to the Landlord of residential premises.

ARTICLE 15

Limitation of Liability

Section 15.1 Limitation of Liability of Landlord. Landiord 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 shall not be liable to Landlord for any
incidental or consequential loss or damage whatsoéver arising from rights of Tenant 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

-Damage and Destruction

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

or any part thereof shall be damaged or destroyed by fire or other casuaity, Tenant shall have the
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right, at Tenant's sole option, (a) to terminate this Lease and its obligations hereunder by giving
written notice to Landlord within six (6) months after such damage or destruction; (b} to terminate
this I.ease and its obligations hereunder by giving written notice to Landlord within six (6) months
after Tenant's receipt of notice that that the insurance proceeds are not being made available or
Tenant's determination that the insurance proceeds are inadequate, in Tenant's discretion, to replace
or rebuild the Premises to the condition prior to such casualty; or (¢) to repair, alter, restore, replace
or rebuild the Improvements, or any portion thereof, subject to the terms of Section 1.4 hereof.
Provided Tenant otherwise complies with the terms of this Lease, including, without limitation,
Section 1.4 hereof, and the Tenant elects the option in this Section 16.1(c) above, Tenant may
construct Improvements which are larger, smaller or different in design, function or use and which
represent a use comparable to prior use or compatible with uses of property in the imanedjate
geographical area, to the extent such construction and improvement are allowed by applicable Laws
and Ordinances. A notice by Tenant terminating this Lease under Section 16.1(a) or Section 16.1(b)
shall be referred to herein as a "Casualty Termination Notice."

Section 16.2 Loss Pavees of Tenant-Maintained Property Insurance. With respect to ail

policies of property insurance réquired to be maintained by 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 to the Improvements or the Project,
and (b) the loss thereunder shall be payable to Tenant and to any Leaschold Mortgagee under a
standard mortgage endorsement. Neither Landlord nor any Lender shall unreasonably withhold its
consent té 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
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Section 16.3 Abatement of Rent.

(a)

In the event that Tenant sends Landlord a Casualty Termination Notice, the following
provisions shall be applicable:

(1) Landlord shall have thirty (30) days from the date of receipt of the Casualty
Termination Notice to deliver to Tenant written notice that Landlord desires the Tenant
surrender the Demised Premises to Landlord in a vacant condition as a requirement to such
termination;

(i)  if the Casualty Termination Notice is delivered to Landlord prior to the date that is
tent (10) years from the DBO (the "Refund Expiration Date") and (A) the insurance proceeds
are not available or are not adequate to reimburse Tenant for the Fair Market Value of the
Project and (B} such casualty is not a result of the negligence or misconduct of Landlord, or
its agents, employees or representatives, then the Advanced Rent shall be prorated (such
proration to be based on the period from the DBO to the Refund Expiration Date and not the
entire Term) as of the date of the Casualty Termination Notice, and Landlord shall retum
such prorated amount to Tenant within thirty (30} days of request therefor;

(isi)  if the Casualty Termination Notice is delivered to Landlord on or after the Refund
Expiration Date and such casualty is not a result of the negligence or misconduct of
Landiord, or its agents, employees or representatives, then the Landlord shali.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 Casuaity 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 Project 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 over the then remaining Term and Landlord shall return
such prorated amount {o Tenant within thirty (30) days of request therefor; provided, that
nothing in the foregoing shall limit any other rights or remedies of the Tenant hereunder.

b) Tenant shall be entitled to a proportionate abatement, allowance, reduction or suspension of
any Rent 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 applicable, 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 day of such
restoration or rebuilding until completion thereof.

ARTICLE 17

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

Section 17.1 Right to Transfer ILeasehold. 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 its 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, joint 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) Intheeventofa transfer of all of Tenant's rights hereunder, Tenant shall deliver written notice
to Landlord of such transfer, together with a copy of the transfer 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)

(©)

Association to which any portion of the Project may be transferred be required to deliver

notices to Landlord of any transfers to any condominium unit owners, Sublessees or Space
Lessees;

Upon the transfer by Tenant, Tenant shall be released and discharged from all of its dutiés and
obligations hereunder which pertain to the portion of the Demised Premises transferred for the
then unexpired Term, including the payment of Rent and Impositions which are not then due
and payable; it being the intention 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 of its
possession of the Demised Premises, and that there shall be no obligation on the part of such
tenant (or any transferor) for the payment of any such Rent or other Impositions 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 {ransfer 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 conditions of

‘this Lease, and such assignee or transferee shall expressly assume all of the obligations of

Teﬁant under this Lease applicable to that portion of the Demised Premises being sold,
asé_igned or transferred, and agree to be subject to all conditions and res;trictions to which
Tenant is subject, but only for matters accruing while such assignee or transferee holds, and
iny related to, the sold, assigned, or transferred interest. However, nothing in this subscction
or elsewhere in this Lease shall abrogate (1) Landlord's right to payment of all Rent and other
amounts due Landlerd 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 sumns due in accordance

{23685982;1}

46



with the terms and provisions of this Lease; and (ii) the obligation for the development, use and
operation of every 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 Disbarment List, or its
then equivalent, without the prior consent of the Landlord. Nothing in the foregoing shall
prevent any 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 condomimum 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 subject
to the terms, covenants and conditions of this Lease. The granting of a 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 Association or Sublessee
under this Lease or a Sublease, except in the case of a Lender which owns or is in possession of all 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 Mortgage may be increased whether by an additional mortgage and
agreement consolidating the liens of such Mortgage or by amendment of the existing Mortgage, and
may be permanent or 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 Mortgage may
contain a provision for an assignment of any rents, revenues, monies or other payments due to
Tenant, Sublessee or the Association, as a landlord or under any decrlaration of condominium (but
such Mortgage 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 Association to the Lender, and a provision therein that the Lender in any action to foreclose
the same shall be entitled to the appointment of a receiver.

Section 17.3 Notice to Landlord of Mortgage. In order for a Lender to be entitled to receive any

notices 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 Landlord shail be sent. For the benefit of 'd]l)-/ 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 Tenarit’s, Sublessee's or the Association'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 otherwise 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 té cure a default under Section 19.2(a) shall be deemed to have been
given by Landlord to Tenant unless and until a copy has been given to each Lender, Sublessee and
Association who shall have notified 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 or such later
date as is thirty (30} days following the expiration of the cure period, if any, afforded Tenant
(the "Mortgagee Cure Period™), such 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 or
other payments due and payable by Tenant hereunder with respect to the portion of the
Demised Premises to which such Lender, Sublessee or Association claims an interest as of the
date of the giving of notice of termination, in addition to their pro rata share of any and all
expenses, costs and fees, including reasonable attorneys' fees, incurred by Landlord in
preparation for terminating this Lease and in acquiring possession of the Demised Premises,
then, upon the written request of such Lender, Sublessee or Association made any time prior to
the expiration of the Mortgagee Cure Period, Landlord and the party making such request (or
its nominee) shall mutually execute prior to the end of such Mortgagee Cﬁre Period a new
ELease 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)

(©)

money equal to the rents and other payments for such portion of the Demised Premises

accruing from the date of such termination to the date of the commencement of the term of

-such new Lease, together with their pro rata share of all expenses, including reasonable

attorneys' fees, incident to the preparation, printing, execution, delivery and recording of such
new lease. Such priority shall exist by virtue of the notice created by this Lease to any
transferee of Landlord or person receiving an encumbrance from Landlord, and the priority
shall be self-operative and shall not require any future act by Landlord. Such new Lease(s)
shall contain the same clauses subject to which this demise is made, and shall be at the rents
and other payments for such portion of the Demised Premises due Landlord and upon the terms

as are herein contained. Tenant(s) under any such new Lease(s) shall have the same right, title

-and interest in and to and all obligations accruing thereafter under this Lease with respect to the

applicable portion of the Demised Premises as Tenant has under this Lease.

If, within the Mortgagee Cure Period, more than one (1) request for a new lease shall have been
received by Landlord for the same portion of the Demised Premises, priority shall be given
(regardless of the order in which such requests shall be madé 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 suéh request be sent (with receipt for delivery) by the Sublessee,
Association, Subleasehold Mortgagee or Assoctation Mortgagee, as the case inay 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)

(©

H

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

Nothing herein contained shall be deemed to impose any obligation on the part of Landlord to
deliver physical possession of the Demised Premises to such Lender, Sublessee or Association
or to their respective nominee until the new lease(s) has been executed by all pertinent parties.
Landlord agrees, however, that Landlordr 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 other occupants of the Demised
Premises.

If such Lender, Sublessee or Association or respecﬁve nominee shall acquire a new 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 pursuant to the provisions of this

Lease, then Landlord agrees that the same shall be paid to the new tenant, in the same manner
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 a 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

Subleaschold Mortgagee or its nominees, in order to comply with the provisions of this
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Section 17.5.
(g) The provisions of this Section 17.5 shall survive any termination of this Lease.

Section 17.6 Rights to Sublease and Non-Disturbance to Sublessees and/or Space Lessees.

Tenant shall have the right to enter a Sublease or Space Lease without any approval or consent of
Landlord.

Section 17.7 Estoppel Certificates from Landlord. Upon request of Tenant, any Lender, any

Sublessee or 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 financing for the purchase of fixtures, equipment, and
other personalty to be located on or in the Demised Premises, whether by security ag’reément 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 1t has waived its
"landlord's" or other statutory or common law liens securing payment of rent or performance of
Tenant's other covenants under this Lease as to such fixtures, equipment or other perso:nalty.

Section 17.9 No Subordination or Mortgaging of I andlord'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
shall Landlord be required to jomn 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.

(a) 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:
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(i)

Prior to any transfer or assignment by the Landlord, Landlord shall comply

with the terms of Sections 17.10(b) herein;

In the event that Tenant does not elect to proceed with its purchase rights

under Sections 17.10(b) herein and/or Landlord otherwise transfers the

Demised Premises or any portion thereof or any of its rights and obligations

under this Lease, then:

(A) Landlord shall deliver written 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 after the effective date of such transfer
and only those which pertain to the portion of the Demised Premises
transferred;

(C) Any sale, assignment or transfer of all or any p.art of Landlord's interest in
the Lease and/or to the Demised Premises or any portioh thereof shall be
made expressly subject to the terms, covenants and conditions of this
Lease, and such assignee or transferce shall expressly assume all of the
obligations of Landlord under this Lease applicable to that portion of the
Demised Premises being sold, assigned or {ransferred, 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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(b)
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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, any portion thereof or any adjacent
land to the Project owned 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 have
the continuous right to exercise a right of first refusal to purchase the Demised
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 receive a bona
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 desires or intends to agree, which such

Offer to Purchase shall set forth detailed terms and condition under which the

'proposed purchaser intends to acquire the Demised Premises, or any portion thereof,

(the "Offered Property"). Tenant shall have a reasonable time period, which such
ﬁme 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 Offeréd Property, on the same terms and conditions as set
forth in the Offer to Purchase or does not e}ect 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
pursunant to the specific Offer to Purchase delivered to Tenant. If, for any reason,
Landlord's proposed purchaser under the Offer to Purchase fails to purchase the
Offered 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 was 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
condemnation proceeding (a "Taking"), to acquire the entire Demised Premises, such Taking shall be
deemed to have caused this Lease 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
interest in the unexpired Term of the leasechold 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 o
compensation for any fee interest in the Land. Landlord acknowledges that the Demised Premises
arc a part of a larger project commonly referred to as BrickeHACitiCentre, that the Demised Premises
are intended to be unified pursuant to the covenant in lieu of unity of title in substantially the form
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attached hereto as Exhibit H adjacent property currently 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,
Landlord shall be entitled to receive from the condemming authority the appraised value of the Land,
- subject to the Lease, and as if vacant and assuming no improvements existed on the Property, at 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 Demised Premises or a portion thereof, as the case may
be, is acquired by any lawful power or authority pursuant to the Taking or the date on which title
vests therein, whichever is earlier. All Rents and other payments required to be paid by Tenant under
fhis Lease shall be paid up to the date of the notice of such Taking, Tenant and Landlord shall, in alt
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

18 terminated, or in the event following a Taking of less than the whole of the Demised Premises this
Lease 1s terminated as provided for i Section 18.3 herein, the proceeds of any such Taking (whole
or partial) shall 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 less 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.
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Section 18.4 Par.tia_l Taking; Continuation of Lease. If following a partial Taking this Lease 1s
not terminated as hereinabove provided then, this Lease shall terminate as to the poﬁion of the
Demised Premises taken in such condemnation proceedings; and, as to that portion of the Demised
Premises not taken Tenant shall have the right, but not the obligation, to proceed at its own cost and
expense cither to make an adequate restoration, repair or reconstruction or to rebuild Improvements
upon the Demised Premises affected by the Taking. In such event, Tenant's share of the award shall
be d{:termined in accordance with Section 18.1 herein. Such award, at Tenant's option, may be used
by Tenant for its reconstruction, repair or rebuilding, and in such event, any excess award after such
reconstruction, repair or rebuilding, may be retained by Tenant. In the event, the partial Taking
results in making it impossible or unfeasible to reconstruct, restore, repair or rebuild Improvements,
as determined by Tenant, Tenant’s share of the award shall be determined in accordance with Section
18.1 herein. In such event, if Tenant elects not to terminate this Lease, then the Rent shall be
partially abated on an equitable basis to be agreed to by Tenant and Landiord.

Section 18.5 Temporary Taking. Ifthe whole or any part of the Demised Premises or of Tenant's

interest under this Lease be taken or condemned by any competent authority for its or their temporary
use or occupancy, Tenant shall have the 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 (atiributable to t_he 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 shall be entitied 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 case of a second, or any additional partial Taking or Takings

from time to time, the pfovisions in Section 18.5 shall apply to each such partial Taking. In the event
any federal or state sovereign or their proper delégates with the power of eminent domain
appropriates or condemns all or a portion of the Demised Premises, and Landlord is a beneficiary of
such Taking, the award shall be divided in accordance with the provisions of this Article 18.

Section 18.7 Inverse Condemnation or Other Damages. In the event of damage to the value of

the Demised Premises or the Project as a whole by reason of change of grade, access rights, street

alignments or any other governmental or quasi-governmental act (not involving Landlord) which

constitutes an inverse condemnation of any portion of the Demised Premises creating a right to full

compensation therefor, then Landiord and Tenant shall each be entitled to ¢laim and receive from the

net payment or award made on account thereof, the compensation for their respective estates and

interests as set forth in Section 18.1.

Section 18.8 Taking by Landlord. Subject to the terms and provisions set forth below in this

Section 18.8, should Landlord condemn the Demised Premises or any portion thereof within the

Term, ft 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 irnpacted 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 fees; architectural,

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

connection with leasing and financing or otherwise; other financing costs; costs of infrastrﬁcture

such as water, sewer, other utilities and road, drainage and other land improvements; Tenant's
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overhead costs related to the portion of the Demised Premises taken and such Takings impact on the
Project as a whole; and interest from the date such costs were expended to the date of compensation
at the prime rate from time to time in effect of Wells Fargo Bank, N.A. or its successor, but which in
no event shall be less than eight percent (8%). Landlord agrees that Landlord shall not condemn the
Demised Premises or any portion thereof except (i) in good faith, (ii) when no other property is
reasonably suitable for the public use the Landlord needs, and (iii) for a purpose other than either
leasing or selling the condemned property to another person or entity engaging in Tenant's, the
Association's or Sublessee's business, including, without limitation, the business ofleasing, selling or
developing office, commercial, retail, condominium, hotel or residential space (ora combination of
such uses). If there is a taking by Landlord of a portion of the Demised Premises, Landlord
covenants that Landlord shall not use the property 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
transfer station, Metromover turning or switching yard, train repair or storage, but storage or repair,
warehouse having a truck parking area or loading dock visible from the road, jail or other use with
the clear likelihood of diminishing Tenant's use 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 paragraph with Tenant, so as to
ma_intain architectural compatibility with the balance of the Project and the Improvements located on
the Demised Premises and adjacent thereto, and so as to coordinate traffic in a manner that will not
adversely impact Tenant.

Section 18.9 Involuntary Conversion. In the event any Taking or other like proceeding or threat

or imminence thereof shall occur as provided for hercinabove or otherwise, Landlord and Tenant

agree to cooperate with each other (especially in the event of a Taking under Section 18.8) in order to

{23685982;1}
59



provide proper evidence of communication of the proceeding or threat or imminence thereof
(including evidence of like Takings under Section 18.7) to the Internal 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 withheld in Tenant’s sole direction, (ii) it
will contest, at Landlord's cost, 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
c.ondemn the property of another entity with similar powers.

ARTICLE 19

Default by Tenant or Landlord

Section 19.1 Events of Default of Tenant.

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

Tenant" shall happen:

(a) 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 ndtice thereof from Landlord
to Tenant, subject to applicable extensions for Unavoidable Delays, with copies thereofto each
Lender, Sublessee and Association who shall have notified Landlord of its name, address and
-interest prior to such notice; or

(b) Defaultis 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
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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, address and interest prior to such
notice; or in the case of such default or contingency which cannot with due diligence and in
good faith be cured within sixty (60) days, Tenant fails within said sixty (60) day period to
proceed promptly 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, Landlord, at any time after the periods set forth in
Section 19.1 (a) or (b) and provided Tenant has failed to cure such Event of Default within
such applicable period, shall give written notice to Tenant and to any Lender, Sublessee or
Association who has notified Landlord in accordance with Article 17, specifying such Event(s)
of Default of Tenant and stating.that this Lease and the Term hereby demised shall expire and
terminate on the date specified in such notice, which shall be at least sixty (60) days after the
giving of such notice, during which time Tenant and/or the Lender, Sublessee or Association
shall have the right to cure such defanlt, 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 all rights of Tenant under this Lease,
shall expire and terminate.

If an Event of Default of Tenant shail occur and the rights of Lender, Sublessee or Association

shall not have been exercised as provided within this Lease, then Landlord 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 shail have
. the following rights and remedies which are cumulative:

(i) Landlord shall be entitled to sue Tenant for the Rent or monies due and the costs and
expenses arising from Tenant's committing an Event of Default hereunder and to recover
all such damages, costs and expenses, including reasonabie attorneys' fees at both tral
and appellate levels, all of which shall be limited by Section 15.2; and

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

Landlord agrees aﬁd acknowledges that notwithstanding anything herein to the contrary, that

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

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

or evict the Association or any owners of condominium units.

Section 19.3 Rights of Lenders. Sublessees and Association.

(é) 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 Asso;iation 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.

{23685982;1)
62



(b) Threspective of any other right a Lender may have to maintain this Lease free from defauit and
in the meantime 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 susceptible to curing 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 Default of Tenant for such additional period as, with
all due diligence and in good faith will enable such Lender to institute foreclosure proceedings,
apply for the appointment of a receiver for the purpose, among other things, of curing such
Event of Default, if such is susceptible to curing, and to acquire by foreclosure Tenant's or
Sublessee's interest in this Lease, to effect a removal of Tenant or Sublessee from the Demised
Premises and, in the meantime and at the earliest opportunity, to cure such Event of Default if
such is susceptible to curing. In the event the leasehold estate created by this Lease or by a
Sublease hereunder shall have been duly acquired by such Lender or any puréhasef at a
foreclosure sale (hereinafter 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, terrminated 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 i this Section 19.3, Landlord reserves the right to (and
must do so to effect a termination) 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: (a) United States registered or certified mail, return receipt
requested,(b) hand delivery, {c) nationally recognized overnight courier, or (d) telefacsimile,
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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 charges incurred for transmitting of Notices shall be paid by the party sending same. Such
Notices shall be deemed served or given on (a) the date received, (b) the date delivery of such
Notice was refused or unclaimed, or (¢} the date noted on the return receipt or delivery receipt
as the date delivery thereof was determined impossible to accomplish because of an unnoticed
change of address.
After the giving of such notice of termination to such Lender or any Foreclosure Purchaser and
upon the expiration of said thirty (30) days, during which time such Lender or Foreclosure
- Purchaser shall have failed to cure such default, this Lease and the termn thereof shall end and
expire as fully and completely as if the date of expiration of such thirty (30) day period were
' the day herein definitely fixed for the end and expiration of this Lease or Sublease and the term
thereof. If Tenant, Sublessee, Leasehold Moftg'agee (or Subleaschold 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
receiver as the case may be, shall then quit and peacefully surrender 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 Leasehoid Mortgagee {or
Subleasehold Mortgagee) shall not be required to institute foreclosure proceedings if it is able
to acquire and does acquire Tenant's or Sublessee's interest in the leasehold estate by any other
‘means so long as such Leasehold or Subleasehold Mortgagee fulfills all other requirements of
this Article 19 and of Section 17.5.
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Section 19.4 Surrender of Demised Premises. Upon any expiration or termination in accordance

with the terms and conditions of this Lease, Tenant and all Sublessees and Space Lessees shall quit
and peacefully surrender the Demised Premises to Landlord, except as provided under any non-
disturbance agreement provided by Landlord to any Sublessee or Space Lessees, and subject to the
rights of the Association and any condominiwm unit buyers.

Section 19.5 Riﬁhts of Landlord After Termination. Subject to Section 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 period which would otherwise have constituted the balance of the Term) and on such
conditions (which may include concessions or free rent) as Landlord, in its reasonable discretion,
may determine; provided, that any such party to which the Demises Premises may be transferred will
‘be subject, if applicable, to the rights of the condominium unit owners and the Association, under
any declaration of condominium affecting the Demised Premises, and may collect anci receive the
rents therefor, so long as Landlord uses normal and customary commercial practices in atteﬂlpting to
relet the Demised Premises or any part thereof, 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 or any part thereof, or for any failure to collect
any rent due for any such reletting.

Section 19.6 No Waiver_by Landlord. No failure by Landlord to insist upon the strict

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

Section 19.7 Events of Default of Landlord. The provisions of Section 19.8 shall apply if any of

the following "Events of Default of Landlord" shall happen: if default shall be made by Landlord in
keeping, observing or performing any of the duties imposed upon Landlord pursuant to the terms of
this Lease, excepting the obligation to for Landlord to comply with the terms 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 such default shall continue for a period of sixty (60) days
after written notice thereof from Tenant to Landlord setting forth with reasonable specificity the
nature of the alleged breach; or, in the case of any such default or contingency whichr 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 afier such notice and with due diligence and in good faith to cure

said Event of Default, subject to applicable extensions for Unavoidable Delays.
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Section 19.8 Failure to Cure Default by Landlord. If an Event of Default of Landlord shall

occur, Tenant, at any time after the period set forth in Section 19.7 shall have the following rights

and remedies which are cumulative:

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

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

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

Section 19.9 No Waiver by Tenant. Failure by Tenant to insist upon the strict performance of any

of the terms of this Lease or to exercise any right or remedy upon a breach thereof, shall not
constitute a waiver of any such breach or of any of the terms of this Lease. None of the terms of this
Lease to be kept, observed or performed by Landlord, and no breach thereof, shall be waived, altered
or modified except by written instrument executed by Tenant. No waiver of any default of Landlord
hereunder shall be implied from any omission by Tenant to take any action on account of such
default if such default persists or is repeated, and no express waiver shall affect any defaunlt other

than the default specified in the express waiver and then only for the time and to the extent therein
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stated. One or more waivers by Tenant shall not be construed as a waivgr of a subsequent breach of
the Séme covenant, term or condition.
ARTICLE 20
Notices
Section 20.1 Addresses. All notices, demands or requests by Landlord to Tenant shall be
deemed to have been properly served or given, if addressed to Tenant at Swire Properties, Inc.,
501 Brickell Key, Suite 600, Miami, Florida 33131, Attention: Christopher Gandolfo, with a
copy to Akerman Senterfitt, One SE Third Avenue, 251 Floor, Miami, Florida 33131, Attention:
Neisen Kasdin, and to such other address and to the attention of such other party as Tenant may,
from time to time, designate by written notice to Landlord. If Tenant at any time during the Term
hereof changes its office address as herein stated, Tepant will promptly give notice of same in
writing to Landlord. The Lender, Sublessee or Association shall be deeméd to have been
properly served or given notice if addressed to such party at the address 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 Landiord shall be deemed to 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
Landlord may, from time to time, designate by written notice to Tenant. If Landlord at any time
during the Term hereof changes its office address as herein stated, 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, (¢) nationally recognized overnight courier, or (d) telefacsimile,
{23685982;1}
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provided the transmitting telefacsimile f_:lectronic_aﬂy confirms receipt of the ﬁansmission by the
receiving telefacsimile and the original of the Notice is sent by one of the foregoing means of
tfansrnitting Notice within 24 hours of the transmission by telefacsimile. All postage or other
charges incurred for transmitting of Notices shall be paid by the party sending same. Such
Notices shall be deemed served or given on (a) the date received, (b) the date delivery of such
Notice was refused or unclaimed, or (c) the date noted on the réturn receipt or delivery receipt as
the date delivery thereof was determined impossible to accomplish because of an unnoticed
change of address.

ARTICLE 21

Quiet Enjoyment

~Section 21.1  Grant of Quiet Enioyment.
- Tenant, upon paying alerent 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 Premises 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 Lan&lord, to execute, acknowledge and deliver to
Landlord a statement in writing setting forth the rents, payments and other monies then payable
under the Lease, if then known; certifying that this Lease is unmodified and in full force and effect
(or if there have been modifications, that the Lease is in full force and effect as modified and stating

.the modification), and the dates to which the rents, payments and other monies bave been paid, and
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stating (fo the best of Tenant's knowledge) whether or not Landlord is in default in keeping,
observing or performing any of the terms of this Lease; and, if in default, specifying each such
default (limited to those defaults of which Tenant has knowledge). It is intended that any such
statement delivered pursuant to this Section 22.1 may be relied upon by Landlord or any prospective
assignee, transferee or purchaser of the fee, but reliance on such certificate shall not extend to any
default of Landlord as to which Tenant shall have no actual knowledge.

Section 22.2 Landlord Certificates. Landlord agrees at any time and from time to time, upon not

less than twenty (20) days' prior written notice by Tenant or by a Lender, Sublessee or Association,
- to furnish a statement in writing, in substantially the form attached hereto as Schedule 22.2 setting
forth the rents, payments and other monies then payable under the Lease, if then known; certifying
that this Lease is unmodified and in full force and effect (or if there shall have been modifications
that the Lease is in full force and effect as modified and stating the modifications) and the dates to
which rents, payments and other monies have been paid; stating whether or not to the best of
Landlord's knowledge, Tenant is in default in keeping, observing and performing any of the terms of
this Lease, and, if Tenant shall be in default, specifying each such default of which Landlord may
have knowledge. It is intended that any such statement delivered pursuant to this Section 22.2 may
be relied upon by any prospective 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 Landlord 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 application thereof to any person
or situation shall, to any extent, be held invalid or unenforceable, .the rematnder of this Lease, and the
application of such provisions to persons or situations other than those as to which it shall have been
held invalid or unenforceable, shall not be affected thereby, and shall continue valid and be enforced
to the fullest extent permitted by law.

Section 23.2 Captions. The Article headings and captions of this Lease and the Table of Contents
preceding this Lease are for convenience and reference only and in no way define, limit or describe
the scope or intent of fhis Lease nor 1n any way affect this Lease.

Section 23.3 Relationship of Parties. This Lease does not create the relationship of principal and

agent or of mortgagee and mortgagor or of partnership or of joint venture or of any association
between Landlord and Tenant, the sole relationship between Landlord .and Tenant being that of
Landlord and Tenant or lessor and lessee.

Section 23.4 Recording. A Memorandum of this Lease, or at Tenant's behest, a full copy hereof,
shall be recorded by Tenant amoeng the Public Records of Miami-Dade County, Florida, at the sole
cost of Tenant.

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

Lease which has been drafied by counsel for both Landlord and Tenant.
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Section 23.6  Consents. Wheneverin thi.s Lease the consent or approval of Landlord or Tenant is
required, except as expressly set forth herein, such consent or approval shall be made by the County
Mayor or his/her designee on behalf of Laﬁdlord and:

(a) 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

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

Section 23.7 Entire Acreement. This Lease contains the entire agreement between the parties

hereto and shall not be modified or amended in any manner except by an instrument in writing
executed by the parties hereto,

Section 23.8 Successors and Assigns. The terms herein contained shall bind and inure to the

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

otherwise provided herein.

Section 23.9 Station and System Plans. Landlord agrees, at the request of Tenant, to make
available to Tenant fc;r inspection all plans, specifications, working drawings and engineering data in
the possession of Landlord, or available to it, relating to the Station, the System and other facilities of
Landlord in Miami-Dade County, it being understood and agreed that Tenant will reimburse
Landlord for any duplication costs incurred in connection therewith and Landlord assumes no

responsibility or liability for the information obtained pursuant to this Section.
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Section 23.10 Holidays. It is hereby agreed and declared that whenever the day on which a
payment due under the terms of this Lease, of 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 County, Florida,
or on a Saturday or Sunday, suchldue date or cure period expiration date shall 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 been initialed by the parties

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 real estate broker

or other person is entitled to claim a commission as a result of the execution 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 under 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 shali 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 legal
obligation on Tenant to pay such sum or any part tﬁeréof, 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 between the parties hereto as to any work to be performed by either
of them under the provisions of this Lease, 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
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survive the right upon the part of said Tenant and/or Landlord to seck the recovery of the cost of such

work, and if it shall be adjudged that there was né 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 entitled to

recover the cost of such work or the cost of so much thereof as Tenant or Landlord was not legally

required to perform under the provisions of this Lease.

Séction 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 sufficient 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 Florida. Additional information regarding radon and radon testing may be

obtained from your county public health unit.

Section 23.15 Energy Efficiency Rating Disclosure. In gccordance with Florida law, the following
disclosure is hereby made:
Tenant may have the Property’s energy efficiency 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 L.aw This Lease shall be governed by and construed in accordance with

the internal laws of the State of Florida.

Section 23.17 Cooperation: Fxpedited Permitiing and Time is of the Essence. Landlord 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 in all 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.

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

Section 23.19 Order of Precedence. If there is a conflict between or among the provisions of this

Lease, the 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; (i1) the Scope of the Services,
(i1} the Proposal; (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 acknowledge that, in response to a

Request for Proposal advertised by Miami-Dade County, the Tenant submitted the Proposal and that
such Propdsai 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 Vendor Registration and Forms/Conflict of Interest.

(a) Contflict of Interest. Section 2-11.1(d) of Miami-Dade County Code as amended by

Ordinance 00-1, requires any county employee or any member of the employee's
immediate family who has a controlling financial interest, direct or indirect, with
Miami-Dade County or any person or agency acting for Miami-Dade County that is
competing or applying for any such contfact as it pertains to the RFP solicitation,
must first request a conflict of interest opinion from the County's Ethic Com.mission
prior to their or their immediate family member's entering into any contract or

transacting any business through a firm, corporation, partnership or business entity in
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10.

11.

12

13.

4.

15.

Miami-Dade County Ownership Disclosure Affidavit
Miami-Dade County Employment Disclosure Affidavit
Miami-Dade Employment Drug-free Workpiace Certification
Miami-Dade Disability and Nondiscrimination Affidavit
Miami-Dade County Debarment Disclosure Affidavit

Miami-Dade County Vendor Obligation to County Affidavit
Mlamr-Dade County Code of Business Ethics Affidavit

Miami-Dade County Living Wage Affidavit

Miami-Dade Couniy Domestic Leave and Reporting Affidavit
Subcontracting Practices

Subcontractor /Supplier Listing

Environmentally Acceptable Packaging

W-2 and 8109 Forms

(b)

Miami-Dade County Family Leave Affidavit

which the employee or any member of the employee's immediate family has a
controlling financial interest, direct or indirect, with Miami-Dade County or any
person or agency acting for Miami-Dade County and that any such contract,
agreement or business engagement entered in violation of this subsection, as
amended, shall render this Lease voidable. For additional information, please contact
the Ethics Commission hotline at (305) 579-2593.

Vendor Registration. The Tenant shall be a registered vendor with the County —

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

knowledge of and commitment to comply with the following:

(Section 2-8.1 of the County Code)

(Section 2.8-1(d)(2) of the County Code)

(Section 2-8.1.2{b) of the County Code)

(Section 2-8.1.5 of the County Code)

{Section 10.38 of the County Code)

(Section 2-8.1 of the County Code)

(Section 2-8.1(i} and 2-11(b)(1) of the County Code throuigh (6) and
(%) of the County Code and Sectionr 2-11.1(c) of the County Code)
(Atticle V of Chapter 11 of the County Code)

(Seclion 2-8.9 of the County Code)

(Article 8, Section T1A-60 11A-67 of the County Code)
(Ordinance 97-35)

(Section 2-8.8 of the County Code)

(Resolution R-738-92)

{as required by the Internal Revenue Service)

FEIN Number or Social Security Number

In order to establish a fite, the Contractor’s Federal Employer kdentification Number (FEIN) must be provided. If no FEIN exists,
the Social Securily Number of the owner or individual must be provided. This number becomes Contractor's “County Vendor
Number”. To comply with Section 112.071(5) of the Florida Statutes refating to the collection of an individual's Social Security
Number, be aware that the Couniy requests the Social Security Number for the following purposes:

Ideniification of individual account records

Tax reporting purposes

{23685982;1}
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16. Office of the Inspeclor General (Section 2-1076 of the County Code)

17. Small Business Enterprises The County endeavors fo obtain the participation of all small
business enterprises pursuant to Sections 2-8.2, 2-8.2.3 and 2-
8.2 4 of the County Code and Title 43 of the Code of Federal
Regulations.

18. Anfitrust Laws By acceptance of any contract, the Contraclor agrees to comply
withi all antitrust laws of the United States and the State of
Florida

ARTICLE 24

Representations and Warranties

Section 24.1 Landlord's Representations and Warranties.

Landlord hereby represents and warrants to Tenant that:

(a) Ithas full power and authority to enter into this Lease and perform in accordance with its terms
and provisions and that the parties signing this Lease on behalf of Landlord have the authority
to bind Landlord and to enter into this transaction and Landlord has taken all requisite action
and steps to legally authorize it to execute, deliver and perform pufsuant 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 every nature whatsoever, whether by Miami-Dade County or
otherwise, and also 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.

(¢} 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) Landlord has obtained all authorizations and govermmental approvals regarding this Lease,
including, without limnitation, 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 Landlord that it has full power and authority to enter into this Lease and perform in accordance
with its terms and provisions and that the parties signing this Lease on behalf of Tenant have the
authority to bind Tenant and to enter into this transaction and Tenant has taken all requisite action
and steps to legally authorize it to execute, deliver and perform pursuant to this Lease.

ARTICLE 25

Equal Opportunity

Section 25.1 Egual Opportunity. Tenant will not discriminate agamst any employee or applicant

for employment because of race, religion, color, sex, sexual orientation, age, ancestry, marital status,
handicap, place of birth, or national origin. The Tenant shall take affirmative action to ensure that
applicants are employed and that employees are treated during their employment, without regard to
their race, religion, color, sex, sexual orientation, age, ancestry, marital status, handicap, place of
birth or national origin. Such actions shall include, but niot be limited to, the following: employment;
upgrading; transfer or demotion; recruitment or recruitment advertising; layoff or termination; rates
of pay or other forms of compensation and selection for training, 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 all of the following statutes, rules, regulations and orders to the extent that
these are made applicablé by virtue of the grant to Landlord under the Urban Mass Transportation

Act of a Section 3 capital grant for Metromover:
{23685982;1}
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(a)
(b)
(©
(d
(e)
®
(&

Q)

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

all applicable provisions of the Civil Rights Act of 1 964;

Executive Order 11246 of September 24, 1964 as amended 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 Administration regulations, including but not limited to the
requirements found in 49 CER 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 rAmericans 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), (2)(2), and (b) thereof relating to conflicts

of interests and debarment.

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

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

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

Department of Transportation program or activity 1s extended or for another purpose involving the

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

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

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

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

of Title VI of the Civil Rights Act of 1964 and said Regulations may be amended. Tenant does
{23685982;1} .
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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 dtzscrimination in the use of said facilities, (2) that in the
construction of any improvements on, over or under such land and the furnishing services thercon,
no person on the grounds of race, color, gender, sexual orientation, disability or national origin shall
be excluded from the participation in, be denied the benefits of, or be otherwise subjected to
discrimination, and (3) that Tenant shall use the premises in compliance with all other requirements
imposed by or pursuant to Title 49, Code of Federal Regulations, Department of Transportation,
Subtitle A, Ofﬁée ofthe Secretary, Part 21, Non-discrimination in Federally-Assisted Programs of
the Department of Transportation — Effectuation of Title VI of the Civil Rights Act of 1964, and as
said Regulations may be amended. Notwithstanding anything in this Section 25.1 to the contrary,
the Landlord and Tenant agree that this Section 25.1 shall only be required with respect to, and 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 discrimi.nated against in connection with the award and
performance of any contract covered by this part, on the grounds of race, color, disability, national
origin, ér sex. (49 CFR Part 23.7) Notwithstanding anything 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, and 1s only
applicable for, the Demised Premises..

[Signatures on Next Page]
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IN WITNESS WHEREOF, Landlord has caused this Lease to be executed in its name by the
County Mayor; as authorized by the Board of County Commissioners, and Tenant has caused this

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

written.
MIAMI-DADE COUNTY, a LANDLORD
political subdivision of
the State of Florida
ATTEST: . MIAMI-DADE COUNTY
HARVEY RH S

(eX3 -

Z : Z

e -
=1« L 7/
By, " C Yy @..__z <
- Name:@Efere— & &M,&*{Qr‘ "‘! N%:
Title: w% C e, Khee  Tille

e Zf Ak

Approved as to form and legal sufficiency

Print Name:ﬁ“—(& Z‘ L /\ﬂt Lef
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Signed in the presence of} TENANT

SWIRE PROPERTIES, INC.. a Florida
_co'rporaﬁon

FTint Name? Né;Ee’ré +AND

Printg Name:

Notarizations begin on following page.

£22829279;14)
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STATE OF FLORIDA )
) SS:

COUNTY OF MIAMI-DADE)

The foregoing instrument was acknowledged before me 11}15\(9 day of -P&P\ZU-» -

2012; by J . Megaw Mol |, as Vice Peeses  of Swire Properties, Inc., a Florida
corporation.

Personally Known 4 @ . _ORPreducedtdemifieation &2~

Type of Identification Produced M

& ‘\;_‘,{,'ﬁ'h BEVERLEY CARBY
Xe 2 Notary Pubiic - State of Fforida
;_§ My Gomm:. Expires Oct 30, 2013
£ Commission # DD 913624
Bonded Through National Notary Assn.

Print or Stamp Name:
Notary Public, State of Florida at Large
Commission No.: P>Qiaq24

My Commission Expires: \O{zo|3

SN

“qlﬂlrn'
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Schedule 1.1
Land Deseription

PORTIONS OF LOT 7 AND LOT 15, BLOCK 1078, PATTERSON AND OLIVE SUB.,
ACCORDING TO THE PLAT THEREOF, AS RECORDED INPLAT BOOK "B", PAGE
77, OF THE PUBLIC RECORDS OF MIAMI-DADE COUNTY, FLORIDA, BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS: '

COMMENCING AT THE NORTHEAST CORNER OF SAID LOT 7; THENCE
S87°48'07"W ALONG THE NORTH LINE OF SAID LOT 7 AND THESOUTH RIGHT
OF WAY LINE OF SOUTHEAST 6" STREET, 7.47 FEET TO THE POINT OF
BEGINNING; THENCE S02°15'18"E, 299.98 FEET TO A POINT ON THE SOUTH LINE
OF SAID LOT 15 AND THE NORTH RIGHT OF WAY LINE OF SOUTHEAST 78
STREET; THENCE $87°48'17"W ALONG THE SOUTH LINE OF SAID LOT 15 AND
THE NORTH RIGHT OF WAY LINE OF SOUTHEAST 7'" STREET, 42.53 FEET TO
THE SOUTHWEST CORNER OF SAID LOT 15; THENCE N02°15'18"W, ALONG THE
WEST LINE OF SAID LOT 15, 149.99 FEET TO THE NORTHWEST CORNER OF SAID
NORTH LINE OF SAID LOT 15 AND THE SOUTH LINE OF SAIDLOT 7, 25.00 FEET;
THENCE N02°15'18"W, 149.99 FEET TO A POINT ON THE NORTH LINE OF SAID
LOT 7 AND THE SOUTH RIGHT OF WAY LINE OF SOUTHEAST 6™ STREET;
THENCE N87°48'07"E, ALONG THE NORTH LINE OF SAID LOT 7 AND THE SOUTH
RIGHT OF WAY LINE OF SOUTHEAST 6 ™ STREET, 17.53 FEET TO THE POINT OF
BEGINNING.

SAID LANDS LYING IN THE CITY OF MIAMI, MIAMI-DADE COUNTY, FLORIDA,
CONTAINING 9, 009 SQUARE FEET (0.2068 ACRE) MORE OR LESS.
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Schedule 4.4

Form of Covenant in Lieu of Unity of Title

{Reserved for Clerk of Court)

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 Village, 701 N.W. 1st Court, Attn: Director, Miami-Dade Transit,
Miami, Florida 33136 (the "County™), and Swire Properties, Inc., a Florida corporation, having an
" office and place of business at 501 Brickell Key, Suite 600, Miami, Florida 33131 ("Swire" and
together with the County, collectively, the "Owners") jointly and severally, this day of
__, 2012, hereby make, declare and impose on the land herein described, this
Covenant in Lieu of Unity of Title {the "Covenant"), which shall be binding on Owners, all heirs,
. futore grantors, grantees, successors and assigns, personal representatives, mortgagees, lessees, and
against all persons claiming by, through or under them;

WHEREAS, the County holds fee simple title to certain property focated in the City of Miamt,
Miami-Dade County, Florida, more particularly described on Exhibit "A" attached hereio and

incorporated herein (the "County Parcel"); and

WHEREAS, Swire 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 "Swire Parcels"); and

WHEREAS, collectively the County Parcel and the Swire Paicels are referred to herein as the
"Property”; and

WHEREAS, for properties which contain multiple owners, Miami-Dade County and the City

of Miami may accept a covenant in lieu of unity of title; and

{22829279;14}
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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 hereby agree

as follows:

1.

{22329279, 14}

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

Covenant in 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 plot and parce! of land so long as this instrument
shall remain in effect, any and all conveyances or transfers of all or any portion ofthe
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.

Covenant Running with the LLand: 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.

Easements: In the event of multiple Ownership subsequent to the approval of the
Covenant, each of the subsequent owners shall be bound by the terms, provisions,

. and conditions of this Covenant, The Owners shall further agree not to convey

portions of the Property to such other partics unless and until the Owners and such
parties shall have executed and mutually delivered, in recordable form, an instrument
to be known as an "Easement and Operating Agreement” which, if applicable, shall
contain:

(i) Easements in the common area of each parcel for ingress to and egress fiom
the other parcels;

(i)  Easements in the common area of each parcel for the passage and parking of
vehicles;

{(ili) Easements in the common area of each parcel for the passage and
accommodation of pedestrians;

(iv)  Easements for access roads across the comumon area of each pavcel to public
and private roadways;
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{v) Easements for the installation, use, operation, maintenance, repair,
replacement, relocation or removal of utility facilities in appropriate areas in
each such parcel;

(vi)  Easements on each parcel for constinction of buildings and improvements in
favor of each other parcel; ‘

(vii) Easements upon each parcel in favor of each adjoining parcel for the
~ installation, use, maintenance, repair, replacement and removal of common
construction improvements such as footings, supports and foundations;

{viit) Easements on cach parcel for attachment of buildings;

(ix)  FEasements on each such parcel for building overhangs, other overhangs and
projections encroaching upon such parcel from adjoining parcels such as, by
way of example, marquees, canopies, lights, lighting devices, awnings, wing
walls and the like;

(x)  Appropriate reservation of rights (o grant easements to utility companies;
(xi)  Appropriate reservation of rights to road rights-of-way and curb cuts;

(xii) Easements in favor of each such parcel for pedesirian and vehicular traffic
over dedicated private ring roads and access roads; and

(xiii) Appropriate agreements between the owners of the several parcels as fo the
obligation to maintain and repair all private roadways, parking facilities,
common areas and common facililies and the like.

These instruments contained in the Easement and Operating Agreement or portions
thereof 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 subject 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 provision may be modified or amended by such parties (or the applicable -
association governing such parties) without approval or joinder by the directors, or
their designees, if it will be constructed, conveyed and operated in accordance with
an approved siie 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) years afier the

88




10.

{22829279;14}

date of such recordation, after which time they shall be extended automatically for
successive periods of ten (10) years each.

Amendment and Modification: The provisions of this Covenant may be amended and
modified by a written instrument executed by the Owners of the Property or if any
poition of the Property has been submitted to the condominium form of Ownetship,
then by the association established to operate the condominium in lieu of all of the
unit owners and the joinder of any mortgages on the Property. Joinder is required by
the same Department directors, or théir 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 Planning and Zoning and the City Attorney.

Release: The provisions of this Covenant may be released in writing by the then
Ovwners of the Property 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 vnit owners and the joinder of any mortgages on the
Property. Joinder is required by the same Depariment 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 Attorney.

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 attempting fo 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
Couit may adjudge to be reasonable for the serves of his attorney. The atlorney’s fee
provision in this Section shall never apply against the City and no attorey’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
cowt shall not affect any of the other provisions, which shall remain in full force and
effect.

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.
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APPROVED AS TO FORM AND
CORRECTNESS:

OFFICE OF THE CITY ATTORNEY
By:

Printed: Julie O. Bru, Esq.
Its: City Attorney

APPROVED:
DEPARTMENT OF PUBLIC WORKS
By:

Printed: Nzeribe Thekwaba, Ph.D., P.E.
Its: Director

APPROVED:
BUILDING DEPARTMENT
By:

Printed: Mariano V. Fernandez
its: Director

{22829279;14)
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APPROVED:

OFFICE OF ZONING

By:
Printed: Barnaby L. Min, Esq.
Its: Zoning Administrator

APPROVED:
PLANNING DEPARTMENT
By:

Printed: Francisco I Garcia
{ts; Director




MIAMI-DADE COUNTY, a
political subdivision of
the State of Florida

ATTEST:
HARVEY RUVIN, CLERK

By:
MName:
Title:

Approved as to form and legal sufficiency

Print Name:

(22829279:14)

MIAMI-DADE COUNTY

Name:
Title:
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Witnessed by Swire Properties, Inc., a Florida corporation

By:
Printed: Name:
Title:

Prinfed:

STATE OF FLORIDA )

) sse
COUNTY OF MIAMI-DADE )
The foregoing instrument was acknowledged before me this___ day of ,2012 by

Swire Properties, Inc., a Florida corporation. He/She is personally known to me or presented

as tdentification and who did not take an oath.

Notary Public, State of Florida
NOTARY SEAL/ STAMP

Print Name

{22820279;14}
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EXHIBIT "A" TO COVENANT IN LIEU OF UNITY OF TITLE
County Parcel Legal Description

PORTIONS OF LOT 7 AND LOT 15, BLOCK 107S, 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, BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF SAID LOT 7; THENCE
S87°48'07"W ALONG THE NORTH LINE OF SAID LOT 7 AND THESOUTH RIGHT
OF WAY LINE OF SOUTHEAST 6™ STREET, 7.47 FEET TO THE POINT OF
BEGINNING; THENCE §02°15'18"E, 299.98 FEET TO A POINT ON THE SOUTH LINE
OF SAID LOT 15 AND THE NORTH RIGHT OF WAY LINE OF SOUTHEAST 7™
STREET; THENCE §87°48'17"W ALONG THE SOUTH LINE OF SAID LOT 15 AND
THE NORTH RIGHT OF WAY LINE OF SOUTHEAST 7'" STREET, 42.53 FEET TO
THE SOUTHWEST CORNER OF SAID LOT 15; THENCE N02°15'18"W, ALONG THE
WEST LINE OF SAID LOT 15, 149.99 FEET TO THE NORTHWEST CORNER OF SAID
NORTH LINE OF SAID LOT 15 AND THE SOUTH LINE OF SAID LOT 7, 25.00 FEET;
THENCE N02°15'18"W, 149,99 FEET TO A POINT ON THE NORTH LINE OF SAID
LOT 7 AND THE SOUTH RIGHT OF WAY LINE OF SOUTHEAST 6™ STREET;
THENCE N87°48'07"E, ALONG THE NORTH LINE OF SAID LOT 7 AND THE SOUTH
RIGHT OF WAY LINE OF SOUTHEAST 6 STREET, 17.53 FEET TO THE POINT OF

BEGINNING.

SAID LANDS LYING IN THE CITY OF MIAMI, MIAMI-DADE COUNTY, FLORIDA,
CONTAINING 9.009 SQUARE FEET (0.2068 ACRE) MORE OR LESS.

{22820279;14}
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EXHIBIT "B" TO COVENANT IN LIEU OF UNITY OF TITLE
Swire 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 THEREOQF, 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
CONVEYED BY RIGHT-OF-WAY DEED RECORDS IN OFFICIAL RECORDS
BOOK 25161, PAGE 1547, PUBLIC RECORDS OF MIAMI-DADE COUNTY,
FLORIDA.

[Insert]

{22829275; 143
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Schedule 7
Insurance

Tenant shall indemnify and hold harmiess 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, pariners 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 appellate 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 hannless 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 hold
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, suiis,
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 ptincipals 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 procecdings, 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 furnish to the Vendor Assistance Section, Department of Procurement
Management, Administration Division, 111 NW 1st Street, Suite 1300, Miami, Florida 33128,
Certificate(s) of Insurance which indicate that insurance coverage has been obtained which meets the
requirements as ouilined below:

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

B. Comimercial 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 Lease in an amount not less than $500,000 combined single limit per
occurrence for bodily injury and property damage. -
{22829279;14)
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All insurance policies required above shall be issued by companies authorized to do business under
the laws of the State of Florida, with the following qualifications:

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

or

The company must hold a valid Florida Cettificate of Authority as shown in the latest “List of
All Insurance Companies Authorized or Approved to De Business in Florida” issued by the
State of Florida Department of Insurance and arc 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 to the certificate holder,

CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
111 NW ¥ 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 Confracts Division
111 NW 1st Street, Sunite 1300
Miami, Florida 33128-1989

{22829279;14}
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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 requiremen}

Re:  Brickell Parcel A Vacant Land Lease dated , 2012 (the
"Lease"), by and between Miami-Dade County, acting by and through Miami-Dade
Transit {together hereinafier "Landlord™y and ("Tenant™)

Ladies and Gentlemen:

Landlord has been advised that | 1 (the "Relying Party") intends to
[make a loan) Jacquire | [sublease | [fease
| [take an assignment 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 Landloxd.

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, renewals or replacements
of the Lease (other than as attached hereto).

2. Other than those contained in writing in the Lease, Tenant has made no
representations, warranties or covenanis to or in favor of Landlord with respect to the Demised

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 Leasc on a
current basis as of [date]. Landlord has no knowledge of any set oifs, 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 eondition

exists which, with the giving of notice or passage of time, or both, could resuit in an Event of Default
or breach under the Lease by either party (except as expressed hereunder or attached hereto).

5. As of [date], the Rent is

(22829279;14)
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6. Landlord has no knowledge of any present condition or event that may giverise to a
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 Partics 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 Lease. This
Certificate may be delivered by Landlord by facsimile; pdf or facsimile signature.

Dated this day of , 20

Very truly yours,

{2282927;14}
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Schedule 23.19
Scope of Services (RFP No. 798)

2.1 Project Objectives

The objectives of the County in offering the parcel of property described in Schedule 1.1 are the
following:

a) To focus densily around the Eighth Street Metromover Station and promote increased
patronage of the Metromover system.

b) To achieve functional and aesthetic integration of the Eighth Street Metromover Station into
the overall development with direct access links between the station and the development.

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

2.3  The Project 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 encumbered 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 enctimbered by the Metromover guideway.

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

2.4 Lease Agreement

Parcel A will be leased to the Tenant under a lengterm Lease Agreement.
Fee simple titte ownership of the Site shali remain in he 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 applicable regulatory agency. The Tenant shall obtain certified, experienced and reputable
architectural and engineering services, and construction services including a general contractor,
project manager and subconfractors. Applicable governmental regulations may include, bui are not
limited to:

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

Florida Statutes Section 255.05 (Bond of contractor constructing publi: buildings}.
Florida Statutes Section 255.20 (L.ocal bids and contracts for public construction
works).

¢« Florida Statutes Section 287.055 (Acquisition of professional architectural,
engineering, landscape architectural, or surveying and mapping seivices).

{22829279;14)
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« Miami-Dade County Inspector General {IG) requirement for new construction

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

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

The Tenant shall mitigate any negative impact to transit operations 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 transit operations.

2.6 Development Costs

The Tenant will be required to obtain all necessary permits and pay all required permif 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 andfor infrastructure requred for development of the Site (streets, street widening,
street lights, sidewalks, water/sewer infrastructure, landscaping, etc.} will be the responsibility of the
Tenant. Extension, relocation, upgrading or connection of new utilities, if necessary, wilf 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 jurisdiction will be the sole responsibility of the
Tenant.

2.7 Financing

The Tenant shall secure all necessary financing, as well as any and all ficenses and permits prior to
and after construction. The Developer has historically financed projects from internal resources,
typically a line of credii supported by corporate guaranfes, and the Developer intends to use its
parent company resources in lieu of conventional bank financing to fund the construction of the
Improvements through selHinancing.

2.8 Environmental Issues

The County will provide the Tenant with environmental studies 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 will assist in 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 all information and paying the cost of any and all studies and-
analyses required for completion of these assessments. The Tenant shall be solely responsible for
any further environmental remediation ofthe 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 confemplated by the RFP Solicitation.
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2.9 Tenant's Responsibilities

After a 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 applicable:

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

licenses and approvals, necessary prior to and after construction.

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

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

E. Payment of any and all taxes associated with the development of the Site, and ali recording
fees and taxes associated with filing a lease memorandum and Project financing.

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

G. Submission 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

2.10 Property Taxes

Because the Site is County-owned propenrty, it is not currently subject to real estate taxes. However,
it is the responsibility of ihe Tenant to delermine 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 o 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 Department of Transportation (FOOT).

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 from the
FTA and Florida Department of Transportation (FDOT).
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