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Memorandum

Date: May 23, 2024
Supplement
To: Honorable Chairman Oliver G. Gilbert, I1I Agenda Item No. 3(A)
and Members, Board of County Commissioners
From: Daniella Levine Cava ] . .
Mayor Vdud A et (v

Subject: Supplemental Information on  October 2023  Cycle Application
No. CDMP20230020 to Amend the Comprehensive Development Master Plan

The following supplemental information is provided to the Board of County Commissioners
regarding October 2023 Cycle Application No. CDMP20230020 to amend the Comprehensive
Development Master Plan (CDMP). The information includes: (Exhibit 1) the Initial
Recommendation report; and (Exhibit 2) Additional Items addressing Application No.
CDMP20230020 received by the Department of Regulatory and Economic Resources not
included in the Ipitial Recommendation report.

J fnr@%ﬁﬁles
Chief Operations Officer
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EXHIBIT 1

Application No. CDMP20230020
Quail Roost Holdings, LLC
Commission District 9 (McGhee)

Community Council 14

APPLICATION SUMMARY

Applicant/Representative:

Location:

Total Acreage:

Current Land Use Plan Map Designation:

Requested CDMP Changes:

Amendment Type:
Existing Zoning District/Site Condition:

RECOMMENDATIONS
Staff:

Redland Community Council 14:

Planning Advisory Board
Acting as the Local Planning Agency:

Final Action by the Board of County
Commissioners:

October 2023 Cycle
Revised and Replaced April 2024

Quail Roost Holdings, LLC / Ryan Baline,
Ethan Wasserman, Nicole Wolfe, and David
Butter, Esgs., Greenberg Traig, P.A.

Located on the northwest corner of SW 186
Street and the South Dade Transitway, east of
Homestead Avenue.

+2.15 gross acres/+1.75 net acres
"Business and Office”

Release and delete the Declaration of
Restrictions recorded in Official Records Book
24734 Pages 3216 through 3222 in the Public
Records of Miami-Dade County

Small-scale

Perrine  Community Urban Center District
(PECUC) / undeveloped

ADOPT (February 2024)

BOARD CURRENTLY DOES NOT HAVE

ENOUGH MEMBERS TO FORM QUORUM

ADOPT (April 1, 2024)

TO BE DETERMINED (May 23, 2024)

Application No. CDMP20230020
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Staff recommends to ADOPT the proposed small-scale amendment to the Comprehensive
Development Master Plan (CDMP) to release and delete the existing Declaration of Restrictions
(covenant) in the Restrictions Table in Appendix A of the CDMP Land Use Element, based on the
following principal reasons.

Principal Reasons for Recommendation:

1.

The application requests the release and deletion of a Declaration of Restrictions (the
2006 CDMP covenant) to facilitate greater flexibility in the financing and development of
the Quail Roost Transit Village project, an +8.5-acre transit-oriented project that includes
the +2.15-acre application site encumbered by the covenant, consistent with CDMP
Housing Element Objective HO-3 and Mass Transit Subelement Policy MT-5D. The
referenced objective and policy require the County to assist the private sector in providing
affordable housing and to promote increased affordable housing development in areas
served by mass transit, such as on the application site and the larger +8.5-acre Quail
Roost Transit Village project site that abuts the South Dade Transitway. The +8.5-acre
Quail Roost Transit Village project is a mixed use and mixed income transit-oriented
development that is to be built by the Applicant (Quail Roost Holdings, LLC) as authorized
by the Board through approval of a Master Ground Lease (Resolution Nos. R-169-18 and
R-1123-20) between the County (as landlord) and the Applicant (as tenant). The Transit
Village project, as required by the Master Ground Lease, will provide more affordable
and/or workforce housing units than required under the terms of the 2006 CDMP
covenant, as discussed below, and the requested covenant release and deletion would
facilitate the Transit Village development and thereby be consistent with the CDMP.

The 2006 CDMP covenant was accepted by the Board of County Commissioners (Board)
in May 2006 upon adoption of Application No. 12 of the October 2005 Cycle of
amendments to the CDMP (Ordinance No. 6-73) that changed the land use designation
of the +2.15-acre application site to Business and Office, allowing commercial and
residential uses on the site. The 2006 CDMP covenant requires that 25% of the residential
units developed be set aside for senior and/or affordable housing, or that a minimum 10%
of the units be provided as workforce housing if no senior or affordable housing units are
built on the site. Currently, the application site is zoned PECUC (Perrine Community Urban
Center) and may be developed at a density up to 125 dwelling units per acre, with a
maximum of 268 dwelling units. Thus, if developed to the maximum potential of 268
residential units, the existing 2006 CDMP covenant would require 67 units to be set aside
as affordable/senior housing units or 26 workforce housing units to comply with the
covenant requirement. In comparison, the Quail Roost Transit Village project Master
Ground Lease stipulates that of the 500 residential units be developed within the Quail
Roost Transit Village project and that 450 units be affordable to households with incomes
at or below 60% of the Area Median Income (AMI), with 80 of these 450 units specifically
allocated for extremely low-income (ELI) households earning 33% or less of the AMI.
Furthermore, the PECUC zoning regulations also require residential developments
provide at least 12.5% of the units for workforce housing and per this requirement, a
minimum of 33 units (12.5%) must be reserved for workforce housing, a greater workforce
housing requirement than that of the 2006 CDMP covenant. Consequently, both the
Master Ground Lease affordable housing and the PECUC workforce housing
requirements exceed those of the 2006 CDMP covenant (see “Declaration of Restrictions”
section on page 9).

2. The release of the 2006 CDMP covenant, as requested in the application, would support
the Quail Roost Transit Village project, a transit oriented development on the application
site and abutting properties, consistent with several policies of the CDMP, including Land

October 2023 Cycle Application No. CDMP20230020
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Use Element Policies LU-10A and LU-12E, Housing Element Objective HO-6 and Policies
HO-6A and HO-6C, and Mass Transit Objective MT-2. These objectives and policies
together call for the coordination of transit service and facilities with the location and
intensity of designated future land use patterns and for the provision of affordable housing
in locations of high accessibility to transit service. As outlined in the “Housing Market
Assessment” section (page 11 herein), there is a need for affordable housing in this
application area and the low and very-low-income households (households earning less
than 80 percent of the Area Median Income (AMI), constitute 66.5 percent of all renter-
households within the area, reflecting incomes below $66,050. This highlights the need
for housing, particularly below the 60 percent of AMI threshold.

The development of the +2.15-acre application site as part of the larger Quail Roost Transit
Village development would provide affordable housing that is accessible to transit service.
The site is located on the north side of SW 186 Street abutting the west side of the South
Dade Transitway. There is a Metrobus stop located +0.18 mile from the application site
(less than a 5-minute walk) at the South Dade Transitway and SW 184 Street, within the
Quail Roost Transit Village project, served by Metrobus Routes 31, 34, 35 and 38, with
AM/PM peak hour headways ranging from 10-40 minutes. The Metrobus stop is being
developed to be a Gold Bus Rapid Transit (BRT) station for the Transitway Corridor,
planned for BRT service from Florida City to the Dadeland South Metrorail Station.

October 2023 Cycle Application No. CDMP20230020
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QUAIL ROOST HOLDINGS, LLC. - APP. NO. CDMP20230020
AERIAL PHOTO
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QUAIL ROOST HOLDINGS, LLC. - APP. NO. CDMP20230020
EXISTING LAND USE
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QUAIL ROOST HOLDINGS, LLC. - APP. NO. CDMP20230020
ZONING MAP
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STAFF ANALYSIS

Background
The +2.15 gross acre application site was the subject of approved Application No. 12 of the

October 2005 Cycle, which was adopted by the Board of County Commissioners (Board) on May
22, 2006 (the 2006 CDMP Amendment) through Ordinance No. 6-73. The 2006 CDMP
Amendment redesignated the site on the County’s CDMP Adopted 2030 and 2040 Land Use Plan
(LUP) map from “Industrial and Office” to “Business and Office” and was adopted with acceptance
of a proffered covenant (the 2006 Covenant) that required 25% of residential units built on the
site to be set aside for senior housing and/or affordable housing, or 10% of the units to be
workforce housing if affordable or senior housing was not developed. The 2006 CDMP
Amendment allowed the application site to be developed for commercial uses, with residential
units at a density of 60 dwelling units per gross acre for a total 129 dwelling residential units, or a
mixed-use development. See “Appendix B: Existing 2006 CDMP Declaration of Restrictions” on
Appendices Page 25.

It should also be noted that the application site is in an area that was the subject of an Area
Planning effort (the 2003 Perrine Charrette) that culminated in the Perrine Community Urban
Center District (PECUC) District Regulations, adopted by the Board through Ordinance No. 06-
127. The PECUC regulations provide the regulatory framework for development and include a
requirement that residential developments are to provide 12.5% of the units as workforce housing
units. On October 18, 2007, the properties that were part of the planning effort were rezoned to
PECUC through Resolution No. Z-52-07, including the subject property.

In 2014, through the Department of Public Housing (PHCD) the County acquired several abutting
parcels (totaling £5.2 acres), including the +2.15 gross acre application site (Special Warranty
Deed recorded in the County’s Official Record Book 29067 pages 50-53; CFN 2014R0186563).
Subsequently, on February 6, 2016, the Board adopted Resolution No. R-1151-16 that, among
other things, authorized a competitive solicitation for the purpose of selecting a developer to
design and build a mixed-use, mixed income transit-oriented development (the Quail Roost
Transit Village) on £8.5 acres of County owned land abutting the South Dade Transitway and the
transit station at Eureka Drive (SW 184 Street). The Quail Roost Transit Village development
includes the +2.15-acre application site and four (4) adjacent parcels. The Board then adopted
Resolution No. R-169-18 on February 21, 2018, awarding Atlantic Pacific Communities, LLC
(APC) the rights to build the Quail Roost Transit Village and authorized the execution of a Ground
Lease with APC’s subsidiary, Quail Roost Transit Village |, Ltd., to facilitate the application for
low-income housing tax credits (LIHTC) for the development. Then on October 20, 2020, the
Board adopted Resolution No. R-1123-20 approving the Amended And Restated Master Ground
Lease with Quail Roost Holdings, LLC, (f/k/a Quail Roost Transit Village |, Ltd.) that requires
development of at least 500 multi-family affordable housing residential units and up to 31,900
square feet of commercial and retail uses within the Quail Roost Transit Village. The Master
Ground Lease requires that 450 of the residential units be affordable to households with incomes
at or less than 60% of the Area Median Income (AMI), and 80 of the units are to be for extremely
low income (ELI) households with incomes at or less than 33% of the AMI. The Master Ground
Lease also requires, as part of the Quail Roost Transit Village, transit-oriented facilities including
a 261-space parking garage for exclusive use by transit patrons, covered walkway between the
parking garage and the Transitway station, passenger shelter, and drop off/pick up areas. The
application site, parcel No. 30-6005-001-0290, comprises one (1) parcel of the 5-parcel £8.42
acre “Quail Roost Transit Village” project. See “Appendix C: Amended and Restated Ground
Lease, Quail Roost Transit Village, executed November 1, 2020” on Appendices Page 35.

October 2023 Cycle Application No. CDMP20230020
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The applicant is requesting release of the 2006 covenant noting that the covenant is no longer
necessary since the Master Ground Lease requirements exceed those of the covenant.
Furthermore, the applicant notes that since the application site became part of the Perrine
Community Urban Center District (PECUC), the 12.5% workforce housing requirements for
properties within the PECUC are greater than the 10% required by the 2005 CDMP covenant.

Application Site

Location
The +2.15 gross acre (£1.75 net acre) application site is located on the northwest corner of SW
186 Street and the South Dade Transitway, east of Homestead Avenue. (see “Aerial Map” on

page 4).

Existing Land Use
The application site currently contains the remnant asphalt pavement from the 1955 +14,024
square foot warehouse that was demolished (see “Existing Land Use” on page 5).

CDMP Land Use Designation/Request

The application site is designated “Business and Office” on the CDMP Adopted 2030 and 2040
Land Use Plan (LUP) map. The “Business and Office” CDMP land use category allows the full
range of sales and service activities that includes retail, wholesale, personal and professional
services, commercial and professional offices, hotels, motels, hospitals, entertainment, cultural
facilities and residential development. Residential uses are permitted in the Business and Office
areas provided that the scale and intensity, including height and floor area ratio of the residential
or mixed-use development, is not out of character with that of adjacent or adjoining development
and zoning, and it provides a sensitive well-designed transition to any adjacent or adjoining
residentially developed or designated areas of different development intensity.

However, as was noted in the “Background” section above, the application site is within the
Perrine Community Urban Center District and is subject to the PECUC and the Standard Urban
Center District Regulations. The PECUC District Regulations designates the application site as
Mixed-Use Corridor in the Core Sub-District, which allows up to 125 dwelling units per acre (see
“Zoning Map” on page 6). Thus, the site can be developed with a maximum of 268 dwelling units.

Declaration of Restrictions

The existing 2006 Covenant requires 25% of residential units to be set aside for senior housing
and/or affordable housing, or 10% workforce housing if the affordable or senior housing was not
developed. If the site were to be developed with the 268 dwelling units, as permitted by the
PECUC Mixed-Use Corridor zoning regulations, the covenant would require 67 units (25%) to be
set aside for senior housing or housing affordable to households with incomes at or less than 60%
AMI). In the alternative, if affordable or senior housing is not provided, the 2006 Covenant requires
26 units (10%) to be set aside for workforce housing.

In comparison to the 67 affordable/senior housing units required by the 2005 CDMP covenant,
the Master Ground Lease requires development of 500 multi-family housing residential units
across the Quail Roost Transit Village, of which 450 units are to be affordable to households with
incomes at of less than 60% of Area Median Income (AMI), and 80 of these units be set aside for
extremely low income (ELI) households with incomes at or less than 33% of the AMI. Furthermore,
the PECUC regulations require at least 33 units (12.5%) to be set aside for workforce housing.
As such, the Master Lease and the PECUC workforce housing regulations exceed the
requirements of the 2006 Covenant.

October 2023 Cycle Application No. CDMP20230020
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Zoning History
Miami-Dade County zoning districts were first created in 1938, and the application site was part

of a larger £10-acre parcel that included the parcels to the north and west between SW 184 Street
and SW 186 Street, and west of the then FEC railway corridor and was utilized for tomato packing.
On July 8, 1952, the £10-acre parcel was rezoned through Board of County Commissioners
Resolution No. 5142 from BU-2 Business District, Special and RU-2 Two-Family Residential
District, 7,500 net square feet, to IU-1 Industrial District, light manufacturing. On October 19, 2017
the application site, the parcels to the north and west comprising the later +8.41 acre 5-parcel
“Quail Roost Transit Village” was approved by the BCC through Resolution No. Z-26-17 for
rezoning from Mixed Main Street to Mixed Use Corridor, and to increase density from 60 to 125
units per acre to increase building height from 12 to 15 stories.

Adjacent Land Use and Zoning

Existing Land Uses

Parcels immediately north and west (west side of Homestead Avenue) of the application site
comprise the “Quail Roost Transit Village” project property (see “Background” section on page 8).
Further west of the application site are a telecommunications facility and the Quail Roost Business
Center that fronts onto SW 186 Street and contains real estate, mail supply and tax preparation
offices, educational facilities, insurance office, automotive supplies store, and other commercial
uses. Northwest of the application site and on the south side of SW 184 Street is a £2.03 site
under construction with the Bay Pointe Apartments, and on the north side of SW 184 Street are
single-family residences. Further north of the application site and on the west side of the South
Dade Transitway is the County’s West Perrine Health Center facility. Adjacent to the east of the
application site is the South Dade Transitway, and further east along the north side of SW 186
Street are a tool and construction supply business, pawn shop, Walgreens, and US-1. Southeast
of the application site and on the south side of SW 186 Street, located within the Town of Cutler
Bay, is an undeveloped parcel and a gas station, a Miami Subs and Pollo Tropical fast-food
establishments, and Rooms to Go and City Furniture stores. South of the application site, on the
south side of SW 186 Street and west of the South Dade Transitway is a Sky Zone facility and
warehouses, and southwest of the application site is a U.S. Post Office facility (see “Existing Use”
map on page 5).

CDMP Land Designations

North of the application site four of the Quail Roost Transit Village project parcels are designated
“Business and Office.” West of the application site, the remaining Quail Roost Transit Village
parcel and the +2.03 parcel under construction to the northwest are designated “Medium Density
Residential with One Density Increase (DI-1)”, which allows development at 25-60 residential
units per gross acre, one density category higher than the underlying density if the development
incorporates sound urban design principles. West of the application site, the Quail Roost Business
Center businesses are designated “Industrial and Office”, which allows manufacturing operations,
maintenance and repair facilities, warehouses, mini-warehouses, office buildings, wholesale
showrooms and distribution centers. Northwest of the application site and north of SW 184 Street
the single-family residences are designated “Low-Medium Density Residential” which allows
residential dwelling units at a density of 6 to 13 units per gross acre. Further north of the
application site and on the west side of the South Dade Transitway the County’s Health facility is
designated “Business and Office,” as are the tool fastening business, pawn shop and Walgreens
located further east. Southeast of the application site and on the south side of SW 186 Street,
within the Town of Cutler Bay, the undeveloped parcel, gasoline station, fast-food establishments
and furniture stores are depicted “Business and Office.” The previously mentioned properties, as
located within the Town of Cutler Bay, are designated on the City’s LUP map as “Mixed Use.” The
entire South Dade Transitway is designated “Transportation” which consists of the County’s
existing and future transportation uses such as roadways, rapid transit corridors, railways and

October 2023 Cycle Application No. CDMP20230020
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major terminals as the County airports. South of the application site, on the south side of SW 186
Street and east of the South Dade Transitway, the Sky Zone facility and warehouses are
designated “Business and Office.” Southwest of the application site the U.S. Post Office is
designated “Industrial and Office” which allows manufacturing operations, maintenance and
repair facilities, warehouses, office buildings, wholesale showrooms and similar uses.

Zoning
The adjacent properties to the application site within unincorporated Miami-Dade County, with the

exception of the pawn shop, are all located within the Perrine Community Urban Center (PECUC).
Northwest of the application site, the £2.03 site under construction, was approved under ASPR
No. A2019000080 for 269 apartments and 3,688 sq. ft. of retail uses. The pawn shop, located
northeast of the application site and east of the South Dade Transitway, is zoned BU-3, Business
Districts, liberal. Southeast of the application site and located in the Town of Cutler Bay, the
undeveloped parcel, gasoline station, fast-food establishments and furniture stores are zoned
TRC, Transit Corridor (see “Zoning Map” on page Xxx).

Housing Market Assessment

This application is requesting a release from the Declaration of Restrictions recorded in 2006, as
it applies to the application site. This covenant requires that either: 25 percent of the units be
developed for senior housing or affordable housing, or 10 percent of the units be developed as
workforce housing affordable to households in the range of 65 to 140 percent of area median
income (AMI) for Miami-Dade County. With the release of this declaration, development on the
property would be governed by the ground lease held by the county.

This ground lease requires the developer to create a mixed-income residential community, having
a minimum 500 apartment units which will include:

(a) 450 units for households earning, on average, less than or equal to 60% of AMI,
adjusted for household size.

(b) 80 of these 450 units are to be set aside for households earning less than or equal to
33% of the Area Median Income for Miami-Dade County, extremely-low-income
households.

(c) 50 market rate units.

Regarding these residential units, of the 500 units included in the Development Plan
Improvements, 413 units will consist of one-bedroom, one-bath units; of at least 600 square feet.
Fifty-eight units will be two-bedroom, two-bath units, at least 850 square feet in size, and 29 units
will be three-bedroom, two-bath units, at least 1,040 square feet in size. The developer would be
allowed to vary each element of this development program by up to 10 percent.

The following market analysis evaluates the extent to which this change requested by the
applicant meets Goal 1 of the CDMP Housing Element that states::

Ensure the provision of housing that will be affordable to all current and future Miami-Dade
County residents, regardless of household type or income.

The US Department of Housing and Urban Development estimates AMI for all counties. The 2023
AMI for Miami-Dade County is $74,700. This number is derived from the median family income
reported in the American Community Survey 2021, 1-year estimates for Miami-Dade County and
adjusted for inflation and family size. The table below shows the income limits at various
percentages of AMI.

October 2023 Cycle Application No. CDMP20230020
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The table below also shows the breakdown of all renter households in the market area of the
application. The location is at the intersection of 3 Minor Statistical Areas (MSA) 5.8, 7.1 and 7.2
so all three were included. Also shown are the maximum rent limits for each of the corresponding
income ranges. Since over 80 percent of the units will be one-bedroom units, and one-bedroom
units would most likely be occupied by families of two, the income values and rent limits reported
here are for a typical family of two up to 120 percent of AMI. Finally, the table shows the prevailing
asking rent from Costar analytical data within a five-mile radius of the application site.

2023 Renter-Household Incomes & Affordable Rents by HAMFI Income Limits (Family of 2)

Application Market Area MSAs 5.8, 7.1, and 7.2
% of All | Rent Limit (1- | Market Rent (1-

Income Limit Category as a 2023 Upper-Limit

Share of AMI (74,700) Income Thresholds | Households Housshoias| B hedioam] bedroom)
Less than 60% of AMI $49,560 10,171 53.9% $1,162
60% to 80% of AMI $66,050 2,382 12.6% $1,548 $1.474
80% to 120% of AMI $99,120 3,410 18.1% $2,323 !
Greater than 120% of AMI >$99,120 2,912 15.4% n/a
18,875 100%

Data Sources: 2023 HUD Income Limits: Households by income range: 2022 American Community Survey 5-year estimates
(Households by tenure and income is not available beyond 120% of AMI); Rent Limits: Florida Housing Finance
Corporation; Market Rent: Costar Property Analytics, Accessed February 13, 2024. (Criteria: Within 5 miles of the
application site, Multifamily Apartments, Market Rate Asking Rent, Garden, Low-rise, Mid-rise and Hi-rise Appartments,
Exclude Condos and Coops.

In this market area, 53.9 percent of all 2-person renter households earned less than 60 percent
of AMI. The current market-asking rent, $1,474 per month, is nearly 26.9 percent higher than the
rent limit for these very-low-income families. A one-bedroom unit would be limited to $1,548 per
month for low-income households between 60 to 80 percent-of-AMI, 5.0 percent higher than the
current market asking rent.

Low and very-low-income families combined (earning less than 80 percent of AMI) accounted for
66.5 percent of all renter-households in the market area. These are families earning less than
$66,050. An additional 18.1 percent had moderate incomes, between 80 percent and 120 percent
of AMI ($90,860). The total share of very-low, low, and moderate-income owner-households in
the market area was 84.6 percent. This data illustrates the immediate need for housing that is
more affordable at the low end of the workforce housing range, especially of the less than 60
percent of AMI range.

The table below illustrates the financial implications to the low-income households from this
income distribution for whom there exists a housing affordability crisis. Data from HUD, the 2016-
2020 Consolidated Plan/CHAS data, identifies the extent to which households were cost
burdened by income levels. A household is cost-burdened if they are spending more than 30
percent of their income on housing costs, and severely cost-burdened if they are spending more
than 50 percent on housing costs.

October 2023 Cycle Application No. CDMP20230020
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2023 Market Area Renter Households by Workforce Housing & AMI Income Limits

MSAs 5.8, 7.1, and 7.2

Percent Cost Burdened (Renter
Households)

Income Range; Upper Limit

(Family of 2) Households 9% of Total

Low/Very Low (Less than 60%; Less than 80% of AMI:
$49,560) 10,171 53.9% Cost Burden 32.3%
Low (60% to 80%; $66,050) 2,382 12.6% Severely Cost Burdened 43.0%

80% to 120% of AMI:
Moderate (80% to 120%; $99,120) 3,410 18.1% Cost Burden 11.9%
Severely Cost Burdened 1.5%

Greater than 120% of AMI:
Cost Burden 0.2%

Greater than 120% 2,912 15.4%
Severely Cost Burdened 0.0%
18,875 100%

Data Source: 2022 American Community Survey, 5-year Estimates, 2016-2020 HUD CHAS Data, Table 12.

The CHAS data on cost burden does not perfectly match the workforce-housing ordinance
thresholds of 60 percent and 140 percent of AMI. However, two-thirds (66.7 percent) of all
households in the market area had incomes less than 80 percent of AMI. Almost one-third of
these households were cost burdened (32.3 percent), and close to half, 43.0 percent were
severely cost burdened, spending more than 50 percent of their incomes for rent. An additional
11.9 percent of moderate-income households were cost burdened or severely cost burdened. The
data illustrates the financial housing crisis in which low-income families in Miami-Dade County
find themselves, where nearly two-thirds are cost burdened, even in a market area like this one
where rents are more affordable than much of the county. In comparison, only 0.2 percent of
renter households earning more than $99,120 were cost burdened and none were severely cost
burdened. In the change requested by this application, the requirements of the lease with the
county for the provision of affordable units for households with the greatest need, far exceed those
set forth in the declaration of restrictions which would be released.

Occupations and Incomes in Miami-Dade County

Finally, the table below provides some examples of occupations and annual wages in the County
for 2022. The list focuses primarily on working-class occupations with a particular emphasis on
the tourism industry, which is vital to the local economy. The occupations are color-coded based
on two incomes to match the income and rent limits from above. The median or typical annual
wage for maids and housekeepers, essential for the hotel industry, is $29,300. School bus drivers
have a median annual wage of $35,300. Bank tellers show up at $38,200 and auto mechanics at
$49,900 per year. Even the trades, like plumbers and electricians require a second income to get
out of the very-low-income band. Plumbers have a median income of $51,300 and electricians at
$52,700. All of these earn less than the 60 percent of AMI threshold discussed above and could
not afford market-rate asking rents around this application site without a second income.

October 2023 Cycle Application No. CDMP20230020
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Occupations, Average Annual Incomes and Housing Affordability

Monthly 30% FHFC Rent Limit
Occupation Incomex2| Availablefor]  Available for (Z'BEdfP?m Unit
(2-income fora 2-income
Income|  Household) ; Household)
Fast Food and Counter Workers 43,370 526,890 553,780 5672 51,345 1354
Cashiers 3,430 $27,110 $54,220 $678 $1,356 , Income Limits for a Family of 2023 Upper-Limit
Maids and Housekeeping Cleaners 16,660 529,470 558,940 $737 51,474 Three as a Share of AMI ($74,700) | Income Thresholds
Hotel, Motel, and Resort Desk Clerks 5,360 531,890 563,730 5797 §1,595
Bakers 3470 433,020 466,040 4826 S1,651 91857 iy G g
) ) 60% to 80% of AMI $74,300
Waiters and Waitresses 47,740 $33,550 567,100 5839 51,678 80% to 120% of AMI $111,480
Bus Drivers, Schoal 2,810 435,340 570,680 5884 §1,767 120% to 140% of AMI $130,060
Tellers 3,810 538,200 $76,400 $955 $1,910 Greater than 140% of AMI >$130,060
Bus Drivers, Transit and Intercity 2,150 43,710 587,420 51,093 52,180
Carpenters 11,130 448,310 596,620 41,208 42,416 82,787
Automotive Service Technicians and Mechanics 12,220 549,870 599,740 51,247 52,494 '
Plumbers, Pipefitters, and Steamfitters 6,340 $51,250 5102,500 51,281 52,563
Electricians 10,580 852,730 5105,460 51,318 52,637
Postal Service Mail Carriers 6,180 456,350 5112,700 51,409 52,818 §3251
Paramedics 730 458,230 5116,460 51,456 52,912 '
Dental Hygienists 3,670 574,080 5148,160 51,852 53,704
Firefighters 5,990 474,890 5149,780 51,872 53,745
Education Teachers, Postsecondary 450 575,860 5151,720 51,897 83,793
Registered Nurses 55,200 581,810 5163,620 52,045 54,091 o/a
Accountants and Auditors 29,930 583,640 5167,280 52,091 54,182
Police and Sheriff's Patrol Officers 19,340 $91,250 5182,500 52,281 84,563
Computer Programmers 1,150 $119,650 5239,300 52,991 85,983
Lawyers 26,680 $144,960 5289,920 53,624 47,248

Data Source: US Bureau of Labor Statistics - Occupation, Employment and Wage Statistics; Requlatory and Economic Resources Department, Planning
Research and Economic Analysis.
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Consistency Review with CDMP Goals, Objectives, Policies, Concepts and Guidelines

The following CDMP goals, objectives, policies, concepts, and guidelines would be furthered if
the proposed text amendment is approved:

Objective HO-3

Objective HO-6

Policy HO-2C

Policy HO-3C

Policy HO-6D

Policy HO-6E

October 2023 Cycle

Assist the private sector in providing affordable housing products in
sufficient numbers for existing and future residents throughout the County
by the year 2030 to extremely low, very low, low and moderate-income
households, including workforce housing.

Increase affordable housing opportunities for extremely low, very low, low,
moderate-income households, including workforce housing options, within
reasonable proximity to places of employment, mass transit and necessary
public services in existing urbanized areas.

Foster a diversity of affordable housing types defined by the County's
Comprehensive Development Master Plan to include single-family
detached housing, single-family attached and duplex housing, multi-family
housing and manufactured homes.

Provide administrative and technical support to non-profit housing
development corporations to construct new housing either for sale or rent
to extremely low, very low, low, and moderate-income persons, including
workforce housing.

Miami-Dade County shall continue to identify sites adequate for workforce
housing and promote the development of such sites according to the
“‘Miami-Dade County Affordable Workforce Housing Plan, 2008 to 2015”
adopted by Resolution No. R-746-08 on July 1, 2008 and adopted by
reference in the CDMP.

Improve the administrative procedures and practices to preserve existing
government-assisted affordable housing projects and work proactively with
property owners to facilitate the renewal of soon-to-expire agreements.

Application No. CDMP20230020
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APPENDIX A

Amendment Application
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RER - Planning Division
Recd. November 14 2023

APPLICATION TO AMEND THE
COMPREHENSIVE DEVELOPMENT MASTER PLAN

1. APPLICANT

Quail Roost Holdings, LLC

161 NW 6 Street, Suite 1020

Miami, FL 33136

(305) 579-0599

c/o bailiner@gtlaw.com / wassermane@atlaw.com f david.butter@gtlaw.com / wolfen@agtlaw.com

2. APPLICANT'S REPRESENTATIVE

Ryan D. Bailine, Esq.
Ethan Wasserman, Esq.
Nicole Wolfe, Esq.

David Butter, Esq.
Greenberg Traurig, P.A.
333 SE 2" Avenue, #4400
Miami, FL 33131

(305) 579-0599

bailiner@atlaw.com / wassermane@atlaw.com / wolfen@gtlaw.com / david.butter@gtlaw.com

ez —— —
B = spetier 11/13/2023

(Signature of Applicant's Representative) Date

3. DESCRIPTION OF REQUESTED CHANGE

A.  Amendment of Declaration of Restrictions as further described below.

Release from the Declaration of Restrictions recorded in Official Records Book 24734 at
Pages 3216-3222 of the Public Records of Miami-Dade County, Florida, as it applies to the

subject property.

B. Description of the Subject Property

Subject property consists of approximately +/- 1.7548 acres located at 10235 SV 186 Street in
unincorporated Miami-Dade County and is more particularly described in the legal description
attached hereto and incorporated herein as Exhibit A (the “Subject Property”).

C. Gross and Net Acreage
Application area: 2.1549 gross acres (1.7548 net acres)
Acreage Owned by Applicant. 0 gross acres (0 net acres)

ACTIVE 6975084042

October 2023 Cycle Application No. CDMP20230020
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D. Reguested Changes

1. It is requested that this application be processed as a Small-Scale Amendment pursuant to
the State of Florida and Miami-Dade County’s Small-Scale Amendment Procedure; and

2. Release from the Declaration of Restrictions recorded in Official Records Book 24734 at
Pages 3216-3222 of the Public Records of Miami-Dade County, Florida as it applies to the
subject property.

4. REASONS FOR AMENDMENT

The Applicant respectfully petitions Miami-Dade County to release the Subject Property from the
following Declaration of Restriction under a Small-Scale Comprehensive Development Master Plan (CDMP)
Amendment process (the “Application”):

1. Release from the Declaration of Restrictions recorded in Official Records Book 24734 at Pages
3216-3222 of the Public Records of Miami-Dade County, Florida, as it applies to the subject
property (the “Declaration”).

In 2005, the Declaration was proffered via CDMP Application No. 12 as part of the October 2005
Amendment cycle. The Declaration is a limited declaration, intending to control income limits; specifically, a
minimum of twenty-five percent (25%) of the development units must be senior housing or affordable
housing. In this same year, the Board of County Commissioners (BCC), through Ordinance No. 05-143,
adopted the Standard Urban Center zoning regulations (the “SUCD Zoning Regulations™, which provide the
regulatory framework that govern the Subject Property. In 2006, the BCC, through Ordinance No. 06-127,
adopted the Perrine Community Urban Center zoning regulations (the “PCUC Zoning Regulations”), which
supplement the regulatory framework established through the SUCD Zoning Regulations. The SUCD Zoning
Regulations, and PCUC Zoning Regulations, contain codified income restrictions for certain developments
(i.e., twelve- and one-half percent (12.5%) workforce housing requirement).

The Subject Property is owned by Miami-Dade County (the “County”) and on February 21, 2018, the
Miami-Dade Board of County Commissioners adopted resolution No. R-169-18-18 granting contrel of an
assemblage of land, inclusive of the Subject Property, to the Applicant (collectively, the “Quail Roost
Development Assemblage”). Pursuant to that certain Amended and Restated Ground Lease dated
November 1, 2020, between the County and the Applicant (the “Master Lease”), the Applicant has a
leasehold interest in, among the other portions of the Quail Roost Development Assemblage, the Subject
Property. The Master Lease, approved by the BCC, thus covers the entirety of the Quail Roost Development
Assemblage, as reflected in Figure 1, below. The Quail Roost Development Assemblage will be developed
in phases. The Master Lease requires a minimum of 500 units be developed on the Quail Roost
Development Assemblage (of which the Subject Property is a part) but provides flexibility in income
restriction required for such units. For example, Section 4.1(b) of the Master Lease details the income ranges
required for a minimum of 450 units (or ninety percent {90%) of the 500 minimum units to be developed at
the Quail Roost Development Assemblage). The Master Lease requirements exceed those set forth in
Declaraticn.

ACTIVE 691509404v2
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Figure 1

Based on the controlling regulatory framework, as approved by the BCC, there are three (3) income
restrictions applicable to the Subject Property. (1) the twenty-five percent (25%) senior housing or
affordable housing requirement derived from the Declaration; (2) the twelve- and one-half percent (12.5%)
workforce housing requirement derived from the SUCD Zoning Regulations/PCUC Zoning Regulations; and
(3) the income restriction requirements derived from the Master Lease. The local housing needs are
constantly evolving; by releasing the Subject Property from the Declaration, the Applicant will have the BCC-
approved flexibility to pursue a mix of market-rate and affordable units at the Subject Property, allowing the
Applicant to respond more effectively to the changing demands of the community. Accordingly, approval of
the Application will enable the Project to remain financially viable, while still contributing to the broader goal
of increasing housing affordability and availability.

The Subject Property abuts SW 186th Street to the South, Homestead Avenue to the West, the South
Dade Busway to the East, and SW 184th Street to the North. The Subject Property is located in the Perrine
Community Urban Center. The Applicant is in the process of developing the Subject Property with a mixed-
use development known as Quail Roost Transit Village (the “"Project”). The first phase of the Project ("Phase
I"), originally approved in 2022 pursuant to ASPR Plan No. A2021000036, contains 200 apartments units,
retail space, and a parking garage. Currently, the Applicant is processing the second phase of the Project
("Phase I}, pursuant to ASPR Plan No. A2023000060, which contains 124 elderly housing units, all of which
are income restricted. Overall, redevelopment of the Subject Property will foster smart growth through urban
infill that will promote the County-wide need for multi-family housing.

Approval of the Application will also encourage innovative approaches to financing. The Applicant is
using creative funding mechanisms to support affordable housing initiatives on the Subject Property. With
greater flexibility, the Applicant can explore these options more extensively, which will lead to the
construction of higher-quality affordable housing units that better meet the needs of the community. By
giving the Applicant the autonomy to determine the optimal housing mix, the County could maximize the
overall impact of the Project. The Applicant may propose a higher percentage of affordable units or adopt a
tiered pricing approach that caters to a broader spectrum of income levels. This flexibility could lead to a
more inclusive and diverse community, fostering social cohesion and minimizing potential issues associated
with segregating housing based on income levels.

ACTIVE 6015004042
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Last, releasing the Subject Property from the Declaration will streamline the financing process by
reducing the need for extensive oversight by financial partners. This would enable the Applicant to expedite
the construction process, potentially bringing the affordable and market-rate housing units to the market
more quickly. In turn, this could help address the housing shortage more rapidly, providing more expeditious
relief to individuals and families in need of housing solutions.

Approval of the Application is consistent with the following Goals, Objectives and Policies of the Land
Use Element of the CDMP:

LAND USE POLICY LU-1A:
High intensity, well-designed urban centers shall be facilitated by Miami-Dade County at locations having
high countywide multimodal accessibility.

LAND USE POLICY LU-1C:

Miami-Dade County shall give priority to infill development on vacant sites in currently urbanized areas, and
redevelopment of substandard or underdeveloped environmentally suitable urban areas contiguous to
existing urban development where all necessary urban services and facilities are projected to have capacity
to accommodate additional demand.

LAND USE POLICY LU-1F:

To promote housing diversity and to avoid creation of monotonous developments, Miami-Dade County shall
vigorously promote the inclusion of a variety of housing types in all residential communities through its area
planning, zoning, subdivision, site planning and housing finance activities, among others. |n particular,
Miami-Dade County shall review its zoning and subdivision practices and regulations and shall amend them,
as practical, to promote this policy.

LAND USE POLICY LU-8A:

Miami-Dade County shall strive to accommodate residential development in suitable locations and densities
which reflect such factors as recent trends in location and design of residential units; a variety of affordable
housing options; projected availability of service and infrastructure capacity; proximity and accessibility to
employment, commercial and cultural centers; character of existing adjacent or surrounding neighborhoods;
avoidance of natural resource degradation; maintenance of quality of life and creation of amenities Density
patterns should reflect the Guidelines for Urban Form contained in this Element.

For the above-mentioned reasons, release of the above-mentioned Declaration of Restrictions is
appropriate and compatible by the Goals, Objectives and Policies of the Land Use Element of the CDMP.

5. LOCATION MAP FOR APPLICATION
See page 6.

6. ADDITIONAL MATERIALS SUBMITTED

7. LEGAL DESCRIPTION
The Property comprises approximately 1.7548 acres located at 10235 SW 186 Street in

unincorporated Miami-Dade County, Florida and is more particularly descried in the Legal
Description attached hereto and incorporated herein as Exhibit A.

ACTIVE 691509404v2
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8. COMPLETE DISCLOSURE OF INTEREST FORM

See page 7.

ACTIVE 691509404v2
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Location Map for Application
to Amend the Comprehensive Development Master Plan

APPLICANT /REPRESENTATIVE

Quail Roost Holdings, LLC

DESCRIPTION OF SUBJECT AREA

The Property comprises approximately 1.7548 acres located at 10235 SW 186 Street in
unincorporated Miami-Dade County, Florida and is more particularly descried in the Legal

Description attached hereto and incorporated herein as Exhibit A.

Folio No.: 30-6005-001-0290

MIAMI DADE COUNTY
PUBLIC HOUSING &
10235 BW 186 8T COMMUNITY
DEVELOPMENT DEPT*

]

Section-Township-Range: 5-56-40

2
s

* The Property is owned by Miami- Dade County (the “County” and on February 21, 2018, the Miami-Dade
Board of County Commissioners adopted resolution No. R-169-18-18 granting control of the site to the
Applicant. Pursuant to that certain Amended and Restated Ground Lease dated November 1, 2020, between
the County and the Applicant, the Applicant has a leasehold interest in the Subject Property.

ACTIVE 897500d04v2
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Disclosure of Interest

This form or a facsimile must be filed by all applicants having an ownership interest in any real
property covered by an application to amend the Land Use Plan map. Submit this form with your
application. Attach additional sheets where necessary.

1. APPLICANT (S) NAME AND ADDRESS:

APPLICANT A: Quail Roost Holdings, LLC

APPLICANT B:

APPLICANT C:

APPLICANT D:

APPLICANT E:

APPLICANT F:

APPLICANT G:

Use the above alphabetical designation for applicants in completing Sections 2 and 3, below.

2. PROPERTY DESCRIPTION: Provide the following information for all properties in the
application area and indicate those properties in which the applicant has an interest.
Complete information must be provided for each parcel.

SIZE IN
APPLICANT OWNER OF RECCORD FOLIO NUMBER  ACRES
Quail Roost Holdings, LLC Miami-Dade County 30-6005-001-0290 1.7548 acres
7
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3. For each applicant, check the appropriate column to indicate the NATURE OF THE
APPLICANT'S INTEREST in the property identified in Section 2 above.

CONTRACTOR OTHER (Attach
APPLICANT OWNER LESSEE FOR PURCHASE  Explanation)

Quail Roost Holdings, LLC ~ Miami-Dade County Quail Roost Holdings, LLC

4, DISCLOSURE OF APPLICANT'S INTEREST: Complete all appropriate sections and
indicate N/A for each section that is not applicable.

a. If the applicant is an INDIVIDUAL (natural person) list the applicant and all other
individual owners below and the percentage of interest held by each.
INDIVIDUAL'S NAME AND ADDRESS PERCENTAGE
OF INTEREST
b. If the applicant is a CORPORATION, list the corporation's name, the name and

address of the principal stockholders and the percentage of stock owned by each.
[Note: where the principal officers or stockholders, consist of another corporation
(s), trustee(s), partnership(s) or other similar entities, further disclosure shall be
required which discloses the identity of the individual(s) (natural persons) having
the ultimate ownership interest in the aforementioned entity.]

CORPORATION NAME: Quail Roost Holdings, LLC

PERCENTAGE OF
NAME, ADDRESS, AND OFFICE (if applicable) STOCK

See Exhibit B, attached.

October 2023 Cycle Application No. CDMP20230020
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c. If the applicant is a TRUSTEE, list the trustee's name, the hame and address of
the beneficiaries of the trust, and the percentage of interest held by each. [Note:
where the beneficiary/beneficiaries consist of corporation(s), parthership(s), or
other similar entities, further disclosure shall be required which discloses the
identity of the individual (s) (natural persons) having the ultimate ownership interest

in the aforementioned entity].

TRUSTEES NAME:
PERCENTAGE OF
BENEFICIARY'S NAME AND ADDRESS INTEREST
d. If the applicant is a PARTNERSHIP or LIMITED PARTNERSHIP, list the hame of

the partnership, the name and address of the principals of the partnership, including
general and limited partners and the percentage of interest held by each partner.
[Note: where the parther (s) consist of another parthership(s), corporation (s) trust

(s) or other similar entities, further disclosure shall be required which discloses the
identity of the individual (s) (hatural persons) having the ultimate ownership interest

in the aforementioned entity.]

PARTNERSHIP NAME:

PERCENTAGE OF
NAME AND ADDRESS OF PARTNERS INTEREST

October 2023 Cycle Application No. CDMP20230020
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e. If the applicant is party to a CONTRACT FOR PURCHASE, whether contingent on
this application or not, and whether a Corporation, Trustee, or Partnership, list the
names of the contract purchasers below, including the principal officers,
stockholders, beneficiaries, or partners. [Note: where the principal officers,
stockholders, beneficiaries, or partners consist of another corporation, trust,
partnership, or other similar entities, further disclosure shall be required which
discloses the identity of the individual(s) (hatural persons) having the ultimate
ownership interest in the aforementioned entity.]

PERCENTAGE OF
NAME AND ADDRESS INTEREST

Date of Contract:

If any contingency clause or contract terms involve additional parties, list all individuals or officers
if a corporation, partnership, or trust.

5. DISCLOSURE OF OWNER'S INTEREST: Complete only if an entity other than the
applicant is the owner of record as shown on 2.a., above.

a. If the owner is an INDIVIDUAL (natural person) list the applicant and all other
individual owners below and the percentage of interest held by each.
INDIVIDUAL'S NAME AND ADDRESS PERCENTAGE OF
INTEREST
10
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a political subdivision of the State of Florida
b. If the owner is a CORRORAHON; list the corporation's name, the name and
address of the principal stockholders and the percentage of stock owned by each.
[Note: where the principal officers or stockholders consist of another
corporation(s), trustee(s) partnership(s) or other similar entities, further disclosure
shall be required which discloses the identity of the individual(s) (natural persons)
having the ultimate ownership interest in the aforementioned entity.]

a political subdivision of the State of Florida

CORPORATHOMNNAME: Miami-Dade County through its Public Housing and Community Development Department and the
Department of Transportation and Public Works

PERCENTAGE OF
NAME ADDRESS, AND OFFICE (if applicable) STOCK

701 NW 1st Court, 14th Floor, Miami, Florida 33136

c. If the owner is a TRUSTEE, and list the trustee's hame, the name and address of
the beneficiaries of the trust and the percentage of interest held by each. [Note:
where the beneficiary/beneficiaries consist of corporation(s), another trust(s),
partnership(s) or other similar entities, further disclosure shall be required which
discloses the identity of the individual(s) (natural persons) having the ultimate
ownership interest in the aferementioned entity ]

TRUSTEE'SNAME:
PERCENTAGE OF
BENEFICIARY'S NAME AND ADDRESS INTEREST
d. If the owner is a PARTNERSHIP or LIMITED PARTNERSHIP, list the name of the

partnership, the name and address of the principals of the partnership, including
general and limited partners, and the percentage of interest held by each. [Note:
where the partner(s) consist of another partnership(s), corporation(s) trust(s) or
other similar entities, further disclosure shall be required which discloses the
identity of the individual(s) (natural persons) having the ultimate ownership interest
in the aforementioned entity.]

11
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PARTNERSHIP NAME:

PERCENTAGE OF
NAME AND ADDRESS OF PARTNERS OWNERSHIP

e. If the owner is party to a CONTRACT FOR PURCHASE, whether contingent on
this application or not, and whether a Corporation, Trustee, or Partnership, listthe
hames of the contract purchasers below, including the principal officers,
stockholders, beneficiaries, or partners. [Note: where the principal officers,
stockholders, beneficiaries, or partners consist of another corporation, trust,
partnership, or other similar entities, further disclosure shall be required which
discloses the identity of the individual(s) (natural persons) having the ultimate
ownership interest in the aforementioned entity.]

PERCENTAGE OF
NAME, ADDRESS, AND OFFICE (if applicable) INTEREST

Date of Contract:

If any contingency clause or contract terms involve additional parties, list all individuals or officers, if a
corporation, partnership, or trust.

For any changes of ownership or changes in contracts for purchase subsequent to the date of the
application, but prior to the date of the final public hearing, a supplemental disclosure of interest shall be
filed.

12
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ENTITIES REGULARLY TRADED ON AN ESTABLISHED SECURITIES, PENSION FUNDS OR
PENSION TRUSTS OF MORE THAN FIVE THOUSAND (5,000) OWNERSHIP INTERESTS

Disclosure shall not be required of any entity, the equity interest in which are regularly traded on
an established securities market in the United States or other country; ot pension funds or pension
trusts of more than five thousand (5,000) ownership interests; any entity where ownership
interests are held in a partnership, corporation or trust consisting of more than five thousand
(5,000) separate interests including all interests at each level of ownership, and no one pension
or entity holds more than a total of five (5) percent of the ownership interest in the parthership,
corporation or trust; or of any entity, the ownership interest of which are held in a parthership,
corporation or trust consisting of more than 5,000 separate interests and where no one person or
entity holds more than a total of 5% of the ownership interest in the partnership, corporation or
trust. Entities whose ownership interests are held in partnership, corporation, or trust consisting
of more than five thousand (5,000) separate interests, including all interests at every level of
ownership, shall only be required to disclose those ownership interest which exceed five (5)
percent of the ownership interest in the partnership, corporation or trust.

13
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If any contingency clause or contract terms involve additional parties, list all individuals or officers, if a
corporation, partnership, or trust.

For any changes of ownership or changes in contracts for purchase subsequent to the date of the
application, but prior to the date of the final public hearing, a supplemental disclosure of interest shall be
filed.

The above is a full disclosure of all parties of interest in this application to the best of my knowledge and
behalf.

Applicant's Signatures and Printed Names
Quall Roostl/-!old)'p/gs, LL}Z,/a Florida limited liability company

oy Jid )/ A
/N N L/

r
Name: Kenneth Naylor

Title: Vice President

Sworn to and subscribed before me

this 9? Ci*” day of SQ p&gugg ') 2@2/3 . ;&--.,,_ MARLENE CASAR SANCHEZ )

Ef \:’* Notary Public - State of Florida )

/ '-3,} J&¢  Commission # HH 415083
“SOFRG: My Comm. Expires Oct 19, 2027

Bonded through National Notary Assn.

Notary PublicState of Florida at Large (SEAL)

My Commission Expires: / 0//?/2927

Disclosure shall not be required of any entity, the equity interest in which are regularly traded on an
established securities market in the United States or other country; or pension funds or pension trusts of
more than five thousand (5,000) ownership interests; any entity where ownership interests are held in a
partnership, corporation or trust consisting of more than five thousand (5,000) separate interests including
all interests at each level of ownership, and no one pension or entity holds more than a total of five (5)
percent of the ownership interest in the partnership, corporation or trust, or of any entity, the ownership
interest of which are held in a partnership, corporation or trust consisting of more than 5,000 separate
interests and where no one person or entity holds more than a total of 5% of the ownership interest in the
partnership, corporation or trust. Entities whose ownership interests are held in partnership, corparation,
or trust consisting of more than five thousand (5,000) separate interests, including all interests at every
level of ownership, shall only be required to disclose those ownership interest which exceed five (5)
percent of the ownership interest in the partnership, corporation or trust.

October 2023 Cycle Application No. CDMP20230020
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Exhibit A

That Portion of Tract 5, PERRINE GRANT SUBDIVISION of Section 5, Township 56 South,
Range 40 East, according to the Plat thereof as recorded in Plat Book 1, Page 4, of the Public
Records of Miami-Dade County, Florida, lying between the Westerly right-of-way line of Florida
East Coast Railway Company right-of-way and the Easterly right-of-way line of Homestead
Avenue, less the North 542.87 feet, as measured along the prolongation of the Westerly line of the
Property and lying also Northerly of the North right-of-way line of Quail Roost Drive (known also
as SW 186th Street) and being more particularly described as follows:

Commence at the Northwest comer of the Northeast 1/4 of said Section 5; thence S89°59'02"W,
along the North line of said Section 5, as a base of bearing, for 128.59 feet; thence S24°44'30" W
along the prolongation of the westerly line of the Property for 542.87 feet to the POINT OF
BEGINNING of the following described parcel of land; thence S65°16'00"E for 250.10 feet to a
point of intersection with said Westerly right of way line of Florida East Coast Railway; thence
S24°4429"N, along said Westerly right of way line for 252.82 feet to a point of intersection with
the North right of way line of Quail Roost Drive; thence the following three (3) courses along said
right of way line; thence N86°45°38" West for 51.83 feet to a point of curvature; thence 198.85
feet along the arc of a curve to the left, said curve having a radius of 5,764.58 feet, a central angle
of 01°58'35" to a point of tangency; thence South 88°44'11" West for 19.80 feet to a point on the
westerly line of the Property, thence N24°44'30”°E for 355.73 feet to the POINT OF BEGINNING.

October 2023 Cycle Application No. CDMP20230020
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Exhibit B
Quail Roost Holdings, LLC

Applicant:

Quail Roost Holdings, LLC
161 NW 6th Street, Suite 1020 Miami, FL 33136
A Florida limited liability company

Owner (1%) / Manager Member
APCHD MM Il Inc. (100%)
2711 Centerville Rd Suite 400, Wilmington, DE 19808.

A Delaware Corporation

Sole Shareholder: Howard D. Cohen
161 NW 6" St, Suite 1020, Miami, FL 33136

Oowner (99%) / Member

Howard D. Cohen Revocable Trust (100)

Sole Trustee & Beneficiary: Howard D. Cohen
161 NW 6th St, Suite 1020, Miami, FL 33136

ACTIVE 691262934v2

October 2023 Cycle Application No. CDMP20230020

MDCO036



Appendices Page 20

Sketch of Quail Roost Transit Village RER - Planning Division

Recd. Movember 14 2023
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APPENDIX B

Existing 2006 CDMP Covenant
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This instrument was prepared by: DR Pk 24734 Fas 3218 - 22227 (7pgs)
Name: Gilberto Pastoriza, Esq. RECORDED 07/19/2004 11203144
Address: Weiss Serota Helfman Pastoriza, et al. HARVEY RUVIN: CLERK OF COURT

2685 South Bayshore Drive, Suite 420 HIAHI-DADE COUNTY: FLORIDA

Miami, Florida. 33133

(Space reserved for Clerk)

DECLARATION OF RESTRICTIONS

WHEREAS, the undersigned Owner holds the fee simple title to the land in Miami-Dade
County, Florida, described in Exhibit "A," attached hereto, and hereinafter called the "Property,"
which is supported by the attorney’s opinion, and

IN ORDER TO ASSURE the County that the representations made by the owner during
consideration of Comprehensive Development Master Plan Application No. 12 (October 2005
Amendment cycle), will be abided by the Owner freely, voluntarily and without duress makes
the following Declaration of Restrictions covering and running with the Property:

The Applicant shall:

A minimum of 25% of the units on the Property shall be for residential independent
senior housing and/or affordable housing meeting the criteria of those programs
administered by Miami-Dade County local housing assistance programs.

If the affordable or senicr housing referenced above is not developed on the
Property, a minimum of 10% of the residentiat units on the Property shall be designated for
workforce housing and shall meet the criteria of workfarce housing in Miami-Dade County.
Workforce housing shall be deemed to be the sale or rental of property for persons within
the income range of 5% to 140% of the median family income for Miami-Dade County as
published annually by the U.S. Department of Housing and Urban Development. In no
event shall the percentage of workforce housing to be provided be less than 10%.

Owner shall prior to obtaining the initial building permit for a residential unit on the
Property, identify those units which satisfy this workforce housing requirement. A
declaration of restrictive covenant, in form acceptabie to the County, shall be recorded in
the public records of Miami-Dade County, Florida.

(L:\ormsiDeclaration of Restrictions - workfonoe - 5-10-06 - revised
{Public Hearing)
Section-Township-Range: 5-56-40

Folio number: 30-6005-001-0290 (-\’\

Book24734/Page3216 CFN#20060776618 Page 1 of 7
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* Declaration of Restrictions
Page 2

(Space reserved for Clerk)

Notwithstanding the foregoing, in the event Miami-Dade County adopts legislation regarding
to workforce housing and workforce housing is required to be developed pursuant to the
terms of this agreement, then Owner shall comply with said legislation and shall be entitled
to any development benuses provided for therein.
County Inspection. As further part of this Declaration, it is hereby understood and
agreed that any official inspector of Miami-Dade County, or its agents duly authorized,
may have the priviiege at any time during normal working hours of entering and
inspecting the use of the premises to determine whether or not the requirements of the
building and zoning regulations and the conditions herein agreed to are being complied
with.

Covenant Running with the Land. This Declaration on the part of the Owner shall
constitute a covenant running with the land and may be recorded, at Owner's expense,
in the public records of Miami-Dade County, Florida and shall remain in full force and
effect and be binding upon the undersigned Owner, and their heirs, successors and
assigns until such time as the same is modified or released. These restrictions during
their lifetime shall be for the benefit of, and limitation upon, all present and future owners
of the real property and for the benefit of Miami-Dade County and the public welfare.
Owner, and their heirs, successors and assigns, acknowledge that acceptance of this
Declaration does not in any way obligate or provide a limitation on the County.

Term. This Declaration is to run with the land and shall be binding on all parties and all
persons claiming under it for a period of thirty (30) years from the date this Declaration
is recorded after which time it shall be extended automatically for successive periods of
ten (10) years each, unless an instrument signed by the, then, owner(s) of the Property
has been recorded agreeing to change the covenant in whole, or in part, provided that
the Declaration has first been modified or released by Miami-Dade County.

Modification, Amendment, Release. This Declaration of Restrictions may be
modified, amended or released as to the land herein described, or any portion thereof,
by a written instrument executed b the then owner(s) of the fee simple title to the
property, provided that the same is also approved by the Board of County
Commissioners of Miami-Dade County, Florida. Any such modification or release shall
be subject to the provisions governing amendments to Comprehensive Plans, as set
forth in Chapter 163,Part Il, Florida Statutes or successor legislation that may, from time
to time, govern amendments to Comprehensive Plans (hereinafter “Chapter 163°).
Such modification or release shall also be subject to the provisions governing
amendments to the CDMP as set forth in Section 2-116.1 of the Code of Miami-Dade
County, or successor regulations goveming modifications to the COMP. In the event
that the Property is incorporated within a new municipality that amends, modifies,

[L:orms\Deciaration of Restrictions - workforta - 5-10-06 - ravised

(Public Hearing}
Section-Township-Range: 5-56-40
Folio number: 30-6005-001-0290

Book24734/Page3217 CFN#20060776618 Page 2 of 7
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Declaration of Restrictions
Page 3

{Space reserved for Clerk)

or declines to adopt the provisions of Section 2-116.1 of the Miami-Dade county Code,
then modifications or releases of this Declaration shall be subject to Chapter 163 and
the provisions of such ordinances as may be adopted by such successor municipality for
the adoption of amendments to its comprehensive plan; or, in the event that the
successor municipality does not adopt such ordinances, subject to Chapter 163 and the
provisions of the municipality’s ordinances that apply to the adoption of district boundary
changes. Should this Declaration be so modified, amended, or released, the Director of
the Department of Planning and Zoning or the executive officer of a successor
department, or, in the absence of such Director or executive officer, by his or her
assistant in charge of the office in histher offices shall execute a written instrument
effectuating and acknowledging such modification, amendment, or release.

Enforcement. Enforcement shall be by action against any parties or person viclating,
or attempting to violate, any covenants. The prevailing party in any action or suit
pertaining to or arising out of this declaration shall be entitled to recover, in addition to
costs and disbursements allowed by law, such sum as the Court may adjudge to be
reasonable for the services of his attorney. This enforcement provision shall be in
addition to any other remedies available at law, in equity or both.

Authorization for Miami-Dade County to Withhold Permits and Inspections. In the

event the terms of this Declaration are not being complied with, in addition to any other
remedies available, the County is hereby authorized to withhold any further permits, and
refuse to make any inspections or grant any approvals, until such time as this
declaration is complied with.

Election of Remedies. All rights, remedies and privileges granted herein shall be
deemed fo be cumulative and the exercise of any one or more shall neither be deemed
to constitute an election of remedies, nor shall it preclude the party exercising the same
from exercising such other additional rights, remedies or privileges.

Presumption of Compliance. Where construction has occurred on the Property or any
portion thereof, pursuant to a lawful permit issued by the County, and inspections made
and approval of occupancy given by the County, then such construction, inspection and
approval shali create a rebuttable presumption that the buildings or structures thus
constructed comply with the intent and spirit of this Declaration.

Severability. Invalidation of any one of these covenants, by judgment of Court, shall
not affect any of the other provisions which shall remain in full force and effect.
However, if any material portion is invalidated, the County shall be entitled to revoke any
approval predicated upon the invalidated portion

Recording. This Declaration shall be filed of record in the public records of Miami-
Dade County, Florida at the cost of the Owners following the approval of the Application.
This

[L:\forms\Daclaration of Restrictions - worklorce - 5-10-06 - ravised
{Public Hearing)

Section-Township-Range: 5-56-40

Folio number: 30-6005-001-0290
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Declaration of Restrictions
Page 4

{Space reserved for Clerk)

Declaration shall become effective immediately upon recordation. Notwithstanding the previous
sentence, if any appeal is filed, and the disposition of such appeal resuits in the denial of
the application, in its entirety, then this Declaration shall be null and void and of no
further effect. Upon the disposition of an appeal that results in the denial of the
Application, in its entirety, and upon written request, the Director of the Planning and
Zoning Department or the executive officer of the successor of said department, or in
the absence of such director or executive officer by histher assistant in charge of the
office in hisfher absence, shall forthwith execute a written instrument, in recordable
form, acknowledging that this Declaration is null and void and of no further effect.

Acceptance of Declaration. The owner acknowledges that acceptance of this
Declaration does not obligate the County in any manner, nor does it entitle the Owner to
a favorable reccmmendation of approval of any application, zoning or otherwise, and the
Board of County Commissioners retains its full power and authority to deny each such
application in whole or in part and decline to accept any conveyance.

Owner. The term Owner shall include the Owner, and its heirs, successors and
assigns.

[Execution Pages Follow]

[L-¥orms\Declaration of Restrictions - workfores - 5-10-06 - revised

{Public Hearing)
Section-Township-Range: 5-56-40
Folio number: 30-6005-001-0290
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Peclaration of Restrictions
Page 6

(Space reserved for Clerk)

ACKNOWLEDGEMENT CORPORATION

Signed, witnessed, executed and acknowledged on this 43# day of
ket 2006,

IN WITNESS WHEREQF, WEST PERRINE COMMUNITY DEVELOPMENT CORP.,
has caused these presents to be signed in its name by its proper officials.

Witnesses:
WEST PERRINE COMMUNITY
DEVE_LOPMENT CO'RP., _
(ﬁ 2:' \"_7 a Florida not-for-profit corporation
Sl.gf}ir'i?ﬁ y £ 7988 Address:
Print Name‘ /74 S0 /{émﬂs/;rﬂa/m

Pogm, /L 32157

T Bckand  \OgwrEL
Print Name By: W

(President, \iiee=PresidentorCEOT™
A A rF
Print Name: Lok srel A rn

[*Note: All others require attachment of
original corporate resolution of

authorization

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

The foregoing instrument was acknowledged before me this & & day of

%ﬂ . 2008, by _‘érﬂ/&éaw as ﬁ@éﬁ of

VEST PERKINE COMMUNITY DEVELOPMENT CORP., a Florida not-for-profit corporation,

on behalf of the company, who (check one [.a]f personally known to me or [ ] has produced
as identification.

[LVormsiD of Restrictions - workforce - 5:10-06

(Public Hearing)
Section-Township-Range: 5-56-40
Folio number: 30-8005-001-0290
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Declaration of Restrictions

NOTARY PUBLIC, STA¥E OF FLORIDA
T Print Name:

Commission No.:

Commission Expires:

"= Commission #DD248622
=%, v bxpires: Sep 1, 2007
T G Bonded Th

1221001 R Aﬂmicoaondinggu_ tnc,

[L:farnsiDeclaration of Restrictions - workfores - 5-10-06

{Public Hearing)
Section-Township-Range: 5-56-40
Folio number: 30-6005-001-0290
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EXHIBIT "a"

LEGAL DESCRIPTION:

That portion of Tract 5 of Peminn Grant Subdivision of Section 5, Township 58 South,
Ranga 40 east, according to the P at thereof as recorded in Flat Book 1 at Page 4, of tha
Public Records of Dada Counly, IFlocida, lying between the weslerly right-of-way fing of
Florida East Coast Raitway Company right-of-way and the easterdy rghl-of-way fine of
Hoinestead Avenue, less the north 54287 faet, as measured along the pralongation of the
westedy line of the Property and hying alse northerty of the north right-af-way line of Quail
Roost Drive ( known alsc as SW 186" Street) and being more particularly described as
fallows: .

COMMENCE at the NW comar ¢f the NE 4:of said Section 5; thence S89°58'02"W,
along the north line of said Section &, as & base of bearing, for 128.58 feat. thenca
$24°44°30"W along the prolengatikin of the westedy line of the Proparty for S42.87 feef to
the PQINT OF BEGINNING of the following described parcet of land, thencs S65™16'00"E S
far 250.10 feet to a point of intersection with said westerly right-of-way (ne of Florida East :
Coast Ruilway; thancs S24°4428" ¥, along said westerty right-of-way line for 252.82 feet
1o a point of intersactinn with ihw north fight-of-way line of Quail Roost Drive; thence the
foliowing three (3) courses along s 2id right of way line; thenca N83°45'38"W for 51.83 feet
to @ point of curvature; thenca 154185 feet along the arc of a curve to the lelt, said curve
having a radius of 5764.58 feet, a central angle of 01°58°35" to a point of tangency;
thance S88°44'11"W for 18.80 faet fo 3 point on the wasterly lina of the Property: thanca
NZ24°44'307E for 355.73 feet ta the POINT OF BEGINNING. ,

. Cantaining 1.7 acres mor or lass.

169

Book24734/Page3222 CFN#20060776618 Page 7 of 7
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APPENDIX C

Amended and Restated Ground Lease, Quail Roost Transit Village, dated

November 1, 2020 (“BCC Master Lease)”
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RECEIVED

MIAMI-DADE COUNTY
PROCESS NO: A21-036
DATE: MAY 21 2021

BY: ISA

AMENDED AND RESTATED GROUND LEASE
(QUAIL ROOST TRANSIT VILLAGE)

THIS AMENDED AND RESTATED GROUND LEASE (the “Lease™), dated as of the

Ist day of Nov | 202Q is made by and between MIAMI-DADE COUNTY, a

political subdivision of the State of Florida, having its principal office and place of business at

111 N.W. First Street, Miami, Florida 33128, through its Public Housing and Community

Development Department (“PHCD”) and the Department of Transportation and Public Works

(DTPW) (together hereinafter called “Landlord”), and QUAIL ROOST HOLDINGS, LLC, a

Florida limited liability company (successor by assignment to QUAIL ROOST TRANSIT

VILLAGE I, LTD.), having its principal office and place of business at 160 NW 7 Street, Suite
1020, Miami, Florida 33136 (“Tenant”).

WITNESSETH:

A. Landlord owns and controls certain federally assisted real properties, along with
certain other properties which are located in Miami-Dade County, Florida, as more particularly
described in Exhibit “A” attached hereto and made a part hereof (the “Property™). Prior to the
Commencement Date, Landlord has operated, and continues to operate the South Dade Transitway
(as further defined below, the “Transitway™) located near the Property. The location of the
Transitway and other improvements near the Property, as well as the Property, as currently
configured, are depicted in Exhibit “A-1".

B. Landlord has recognized the potential for public and private benefits through the
development of the Property. The benefits sought in the development of the Property are perceived
to relate to, and to serve as an intended catalyst for, similar initiatives at and around other parts of
the System (as hereinafter defined).

C. Tenant submitted to Landlord its response to a Request For Proposals, Number
2017-01, for the Property, which response was selected by Landlord, over and above responses
from other entities, as being the most appropriate use for the Property. Tenant’s response is
referred to herein as the “Proposal.” As part of Tenant’s Proposal, Tenant included a detailed
descriptiori and illustration of what Tenant’s proposed project on the Property would look like
(including site plan and elevations), along with the proposed uses, and various other
improvements, which the parties hereto refer to as the Development Plan (as hereinafter defined).

D. Landlord considers that the Development Plan submitted by Tenant reflects the
kind of transit-oriented development that Landlord wishes to see implemented, and that the
Development Plan will, upon completion, demonstrate and reinforce the link between transit and
the community, as well as both promote and increase usage of the entire transit system. Landlord
also anticipates that the Development Plan will, upon implementation, provide for important and
needed neighborhood improvements and economic stimulus in and to the area around the Property,
serve as a positive model for transit-oriented development generally, and promote further
economic development in Miami-Dade County.

Lease for Quail Roost Drive - TOD
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RECEIVED

MIAMI-DADE COUNTY
PROCESS NO: A21-036
DATE: MAY 21 2021

BY: ISA

E. Landlord reasonably believes that the Development Plan submitted by Tenant will
benefit the residents of the southern portion of Miami-Dade County, and Miami-Dade County as
a whole, and will provide an excellent living environment, add much needed affordable housing
for residents of Miami-Dade County, coupled with providing amenities and commercial/retail
space to the neighborhood, improve ridership on the Transitway by incorporating parking in the
development for the exclusive use of transit riders, and can provide a substantial and long-term
income stream to Miami-Dade County. The Development Plan, primarily because of its proximity
to the Transitway, will, upon completion of the entire Project (as described below), which will
consist of separate Phases (as described below), will strengthen the link between public
transportation and the community, and promote an increase ridership in public transportation along
the Transitway, as well as overall transit system usage.

F. On February 21, 2018, the Miami-Dade Board of County Commissioners (“Board™)
adopted Resolution No. R-169-18, authorizing Landlord and Tenant to enter into a Ground Lease
for the use of the Property, which Ground Lease provided Tenant with site control of a portion of
the Property, and allowed Tenant to seek certain funding from the Florida Housing Finance
Corporation in order to move forward with the Project on a portion of the Property.

G. Landlord and Tenant desire to have this Lease supersede and replace the prior
Ground Lease, in its entirety, as was amended by the First Amendment to Ground Lease dated
October 17, 2018 and approved by the Board upon the adoption of Resolution No. R-1001-18 on
October 2, 2018.

H. Landlord therefore desires to lease the entire Property to Tenant, in its “AS-IS”
“WHERE-IS” condition, to enable Tenant to develop the Property consistent with the
Development Plan, and as otherwise provided for in this Lease. Tenant desires to lease the
Property, in its “AS-IS” WHERE-IS” condition, from Landlord for such purposes.

L Landlord and Tenant mutually covenant and agree that this Lease is made upon the
agreements, terms, covenants and conditions hereinafter set forth. Capitalized terms used herein
in this Lease without being defined elsewhere herein shall have the definitions set forth in Article
2 hereof, ‘

NOW, THEREFORE, in consideration of the promises and the mutual obligations of the
parties set forth herein, Landlord and Tenant covenant and agree that the Ground Lease is hereby
superseded and replaced in its entirety as follows:

ARTICLE 1
‘?RO}?; RTY AND GENERAL TERMS OF LEASE

1.1 sase of the Property and Air Rights. In accordance with (a) Section 125.35,
Florida Statutes, (b) the powers granted to Landlord pursuant to the authonty properly delegated
by the Florida legislature; (c) the authority to lease real property and air rights over real property
belonging to Miami-Dade County; and (d) 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

Lease for Quail Roost Drive — TOD 2
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RECEIVED

MIAMI-DADE COUNTY
PROCESS NO: A21-036
DATE: MAY 21 2021

BY:ISA conditions and limitations herein expressed, the Property in its “AS-IS” “WHERE-IS” condition;
reserving to Landlord the rights described herein; to have and to hold the same unto Tenant, its
successors and assigns, for the Term (as described below). Tenant shall have and hold,
exclusively, the Development Rights pertaining to the Property, subject to the terms, conditions,
covenants and procedures set forth herein.

a.) Commencement Date. This Lease shall become effective on the first day
of the month after its approval by the Board, and the expiration of the ten (10) day veto period by
the Mayor of Miami-Dade County; and if vetoed by the Mayor, shall only become effective upon
a two-thirds (2/3) vote of the Board overriding the Mayor’s veto (“Commencement Date’), subject
to any necessary approvals by the Federal Transit Administration and the Florida Department of
Transpertatmn, and execution and delivery by Laridlord and Tenant. The Commencement Date
shall be refereniced on the first (1%) page of this Lease. The Comiinienceniént Date will be
confirmed in the Confirmation of Commencement Date to be executed by the parties in the form
attached as Schedule 1.2 hereto.

b.) Term. The term of this Lease shall be for ninety (90) years (“Term”),
commencing on the Commencement Date and ending on the date which is ninety (90) years from
that date (“Expiration Date™), unless earlier terminated as provided for herein. The parties
acknowledge and agree that the obligation to pay Rent shall intentionally be delayed by the parties,
and will begin as and when required under Article 3 below. At the Expiration Date, or earlier
termination of the Term, the Property shall automatically revert back to Landlord, and all
improvements thereon (except Tenant’s:or third-parties’ removable personal property or fixtures)
shall become the pérsonal property of Landlord, and without any type of compensation, payment,
and/or obligation to Tenant.

c.) Possession. Landlord has delivered, or shall deliver, possession of the
Property on the Commencement Date, at which time Tenant shall take possession thereof.
Landlord and Tenant further agree that after the Commencement Date Tenant shall have
permission, without the prior written consent of Landlord to enter upon the Property for the
purpose of conducting investigations of the Property, and performing the construction of the
Project, which right shall include the responsibility of Tenant to hold Landlord harmless from-and
against any and all actions, suits claims and causes of action, and to secure and maintain the
appropriate insurance in accordance with Article 7 of this Lease and Schedule 7.1 attached hereto.

) Tenant hereby acknowledges and agrees that after the
Commencement Date Tenant shall be solely responsible for maintaining the Property, irrespective
of when the Financing Date occurs, except as otherwise provided in this Lease (including without
limitation Section 4.4(f) hereof). Such maintenance by Tenant, in accordance with Article 9
hereof, shall include, but not be limited to, installation and maintenance of a fence(s) surrounding
the Property prior to and during periods of active construction, removal of any and all debris and
trash, removal of any graffiti, landscaping (including, but not limited to, lawn cutting and tree
trimming), pest control, sidewalk repair and/or replacement, any environmental testing and/or
cleanup, and repair and/or replacement of any and all utility and/or irrigation lines serving the
Project.
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expense, it shall, promptly after the Commencement Date, undertake a diligent effort to uncover
and/or locate any impediments on or about the Property which might be the source of any delay in
developing the Property, which hindrance(s) might be either physical or legal in nature, including,
but not limited to any environmental condition, and/or any liens, encumbrances, covenants,
declaration of restrictions, declaration of restrictive covenants, limitations, easements, licenses
.and/or other similar impediments toward developing the Property. If, Tenant determines that such
conditions or impediments exist, Tenant shall have the right to terminate this Lease and its
obligations hereunder in the same manner and to the same effect as provided in Section 3.6 hereof
(including the timing of exercise of such termination right and obligation to restore the Property).

1.3 Condition Precedent to Effectiveness of Lease; Financing Date. As stated above
in Section 1.2(a), the parties agree that the Commencement Date shall be on the first day of the
month following the approval of this Lease by the Board, and the expiration of the ten (10) day
veto period by the Mayor of Miami-Dade County, unless vetoed by the Mayor, and if vetoed, shall
be effective only upon a two-thirds (2/3) vote of the Board overriding the Mayor’s veto, subject to
any necessary approvals by the Federal Transit Administration and the Florida Department of
Transportation. Specifically, the parties acknowledge and agree that this Lease shall not become
effective until approved by the Federal Transit Administration, and the delivery of notice to the
Florida Department of Transportation, if necessary, and executed and delivered by Landlord and
Tenant. The parties hereby acknowledge and agree that Tenant shall have, as set forth in Section
4.4 of this Lease, a period of forty-eight (48) months following the Commencement Date, subject
to extension for Unavoidable Delay, for the design and construction of a Kiss and Ride, covered
walkway, and 261 parking spaces on the DTPW Parcel, which parking spaces may be located in a
structured parking garage or a combination of both a surface parking lot(s) and a parking garage.
Additionally, the parties also hereby acknowledge and agree that Tenant shall have a period of
forty-eight (48) months from the Commencement Date to secure all of its financing for the initial

[ Phase of the Project that includes a mixed-use, mixed income residential development, with a
commercial and/or retail component. The “Financing Date” shall be the date that Tenant closes
on all of its financing for the construction of the initial Phase of the Project that includes a mixed-

] use, mixed inc¢omig residential development, with a commercial and/or retail component,
irrespective of the type or source of the financing. The parties further agree that in no event shall
the Financing Date for the before-mentioned Phase of the Project occur after forty-eight (48)
months from the Commencement Date. Should the Financing Date or the commencement of the
design and construction of the parking garage, Kiss and Ride and covered walkway not occur by
such date as described herein, then this Lease or such portion thereof shall automatically terminate,
and Tenant shall have no right to cure such termination. Upon the automatic termination of this
Lease or any portion thereof, Tenant agrees that it shall immediately surrender any and all interest
in and to the Property, or the relevant portion thereof, to Landlord, without any notice or demand.
Any such termination shall be without any compensation and/or reimbursement, whatsoever, to
Tenant, and at no cost to Landlord. The parties hereby acknowledge and agree that such financing
for the Project, in addition to any funding provided by Landlord for the Project, may include any,
all, or none of the following: (a) the proceeds of bonds issued by any applicable state agency or
local housing authority, gap financing, state or local loans (including Surtax loans), or other local
government subsidy; (b) a binding commitment for the sale or syndication of the low-income
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reéview process; which shall include Tenant sub:

housing tax credits that are issued with bonds; and (c) construction and/or permanent loan
financing from a traditional state-chartered bank, or any other Lender.

14  Conditions Precedent to Commencement of Constriiction of any Phase. Before
Commencement of Construction of any Phase, and in addition to the submission and. approval
process specified in Article 4 for construction generally, Tenant shall .comply with Landlord"s
and all Plans and. Specxﬁcahons, as
well as any construction documents, to both PHCD and DTPW. The parties hereby agree that
Tenant shall also inform Landlord of any and all applicable hearings regarding the Project,
irrespective of where such hearings may be held. Further, Tenant shall provide Landlord with a

copy, within fourteen (14) days of its receipt of the same, of any and all testing performed on the
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Property, including, but not limited to, soil compaction testing, percolation tests, and/or
groundwater environmental testing, as well as the results of any other inspection or testing. In
addition, Tenant shall also supply PHCD and DTPW with a courtesy copy of final Plans and
Specifications and construction documents before Commencement of Construction of any Phase

of the Project.

1.5  Performance Bonds. Tenant shall deliver to Landlord executed payment and
performance bonds, in accordance with Section 255.05, Florida Statutes (as amended), to
guarantee that the construction of the improvements in each Phase will be completed, unless an
alternative form of security, acceptable to Landlord, as outlined below, is agreed upon by the
parties, when required by this Lease to obtain such bonds.

a) Prior to Tenant commencing any construction work or purchasing or
contracting for any supplies or construction services related to each Phase of the Project, if required
by Landlord, Tenant shall deliver to Landlord one of the following: (i) executed payment and
performance bonds, (ii) an irrevocable standby letter of credit, or (iii) other form of security
affording comparable protections to the foregoing security and otherwise reasonably acceptable to
Landlord. In the instance where Landlord requires Tenant to provide payment and performance
bonds, Tenant shall deliver executed payment and performance bonds to guarantee that the
construction of the improvements in each Phase of the Project will be completed and shall record
the payment and performance bonds in the public records of Miami-Dade County. Such payment
and performance bonds will be delivered to Landlord prior to the earlier of the Commencement of
Construction of such Phase, or contracting for any materials, supplies, or construction services (as
opposed to design services) for such Phase. The amount of such bonds for each Phase of the
Project shall be equal to one hundred percent (100%) of the hard construction costs of such
construction and improvements in such Phase of the Project under the applicable contract. Each
bond shall name Landlord as an obligee on the multiple obligee rider attached to the payment and
performance bonds, and shall be issued by a surety reasonably acceptable to Landlord. The rights
of Landlord under any payment and performance bonds shall be subordinate to the rights of any
Lender providing construction financing for the applicable Phase of the Project. Such bonds shall
be subject to review and approval by Miami-Dade County, Internal Services Department, Risk
Management Division, as well as by PHCD and DTPW. Each such bond shall be in compliance
with the requirements of Section 255.05, Florida Statutes (as amended).

b.) In the instance where Landlord agrees to accept from Tenant an irrevocable
standby letter of credit in lieu of payment and performance bonds from Tenant, for any Phase of
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the Project, which determination shall be in Landlord’s sole discretion, by the County Mayor, or
Mayor’s designee, such alternative form of security shall be for the same purpose and subject to
the same conditions as those applicable to the payment and performance bonds required by this
Section of the Lease, and the value of security shall be in an amount equal to the Total Cost of the
Construction Management Services, as defined below, for that Phase of the Project, to be
performed by Tenant, if Tenant is acting as the general contractor for such Phase, or Tenant’s
general contractor, divided by the total number of months that comprise the construction period,
and listing Landlord as the beneficiary, or a dual beneficiary, as Landlord shall direct, through its
County Mayor, or Mayor’s designee. Further, Landlord shall maintain the right to have the
proceeds of such irrevocable standby letter of credit assignable as Landlord, through its County
Mayor, shall direct, but the right to demand payment shall not be assignable. The “Total Cost of
Construction Management Services” performed by Tenant, if Tenant is acting as the general
contractor for a Phase of the Project, or Tenant’s general contractor, as used herein is defined as
management fee, profit, overhead, general conditions, and cost of work for such Phase that is self-
performed by the general contractor if the payment and performance of such work is riot covered
by & payment and performance bond provided by Tenant, and any other costs or fees dueto the
general contractor as requ:red by the construction contract for-such Phase. Such irrevocable
standby letter of credit must be printed on bank letterhead with an authorized Sigmture and bank
seal, and must be delivered to Landlord prior to the Commniencement of Construction of each Phase
of the Project, and shall be subject to review and approval by Miami-Dade County, Internal
Services Department, Risk Management Division, as well as PHCD and DTPW. Further, such
itrevocable standby letter of credit shall remain in effect through the date that Tenant secures a
Certificate of Occupancy, from the appropriate governmental authority, for that Phase of the
Project, and the jrrevocable standby letter of credit shall be payablm 'Mzanwbad" 3
Venue for any litigation regarding the irrevocable standby letter of credi 1bein
County, Florida. In addition to the irrevocable standby letter of credit, the gs:netai contraﬁt@r shali
execute, deliver to Landlord and record in the public records of Miami-Dade County a payment
and performance bond in an amount equal to the total cost of each Phase of the Project excluding
the Total Cost of Construction Management Services, prior to commencement of that Phase,
naming Landlord as a joint obligee and each such bond shall be in compliance with the
requirements of Section 255.05, Florida Statutes (as amended). The rights of Landlord under any
irrevocable standby letter of credit and payment and performance bond under this provision shall
be subordinate to the rights of any Lender providing construction financing for the applicable
Phase of the Project.

ARTICLE 2
AIN DEFINED TERMS

In addition to other capitalized terms as defined in the introductory recitals or elsewhere
in this Lease, when used in this Lease, the terms set forth below, shall be defined as follows:
2.1  Additional Rent shall mean: '

a.) a percentage of the rent Tenant collects from the Retail Subtenants, which
shall be referred to herein as “Retail Subtenant Percentage Rent”. The amount of the Retail
Subtenant Percentage Rent shall be two and one-half percent (2.5%) of the actual rent paid by
Retail Subtenants, excluding any type of common area maintenance (CAM) expenses associated
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with the commercial or retail space, without any mark-up and/or additional fees imposed by Tenant
to the Retail Subtenant. CAM charges are defined herein as overhead costs such as electricity and
other utilities, water, insurance and taxes that are being paid or reimbursed to Tenant, from any
Retail Subtenant or otherwise incurred with respect to the commercial or retail space. Tenant shall
also be permitted to exclude (net out) from the calculation of Retail Subtenant Percentage Rent the
following items: (a) the cost of brokerage commissions, tenant improvement allowances and other
tenant improvement costs applied against the gross rent amount over the term of the Sublease, and
(b) sales tax remitted to the State of Florida, Department of Revenue on such rentals. By way of
an example, but in no way by limitation, when the Tenant collects $10,000.00 in rent from the
Retail Subtenants, for a six (6) month period, and also collects $3,000.00 in CAM charges from
the Retail Subtenants, for the same six (6) month period, the Tenant is required to pay to the
Landlord $250.00; and

b.) any and all other costs and expenses relating to the Property, such as
electricity, water, sewer, storm water utilities, real estate taxes, sales taxes, other Impositions,
and/or other expenses that are the responsibility of Tenant, which, except as otherwise provided
herein, Tenant shall pay (or cause to be paid) directly to the service provider or applicable
governmental authority, provided that if any of such costs are billed to and are paid by Landlord
same shall be reimbursed by Tenant to Landlord. Additional Rent shall not include any costs or
expenses associated with the DTPW Parking Areas up until Tenant has completed construction of
any Phase of the Project as provided in Section 4.4(f) below. Landlord shall be responsible for all
such costs and expenses until such date.

2.2  Affordable Housing shall mean housing affordable to natural persons or families
whose total annual household incomes does not exceed one hundred forty percent (140%) of the
Area Median Income of Miami-Dade County, as published by the United States Department of
Housing and Urban Development, adjusted for household size, in accordance with Landlord’s
internal housing requirements, including, but not limited to the industry guideline that the housing
cost shall generally be set at or below thirty percent (30%) of the maximum household income
eligible for the unit.

23 Area Median Income or AMI shall mean the income limits that are determined
by the United States Department of Housing and Urban Development (“HUD?”), which is
calculated by household size for each metropolitan area, and parts of some metropolitan areas.
HUD estimates the median family income for an area in the current year and adjusts that amount
for different family sizes in order for family incomes to be expressed as a percentage of the area
median income. For purposes of this Lease, the Area Median Income or AMI shall be for the
Miami-Dade County metropolitan area, as adjusted for household size.

2.4  As-Built Plans shall mean the final and permanent record of the actual structures
that are developed on the Property. As-Built Plans are the design and Construction Plans checked
in the field for accuracy and revised to show the actual condition, locations, elevations, and
specifications of materials for the constructed Improvements and utilities, including, but not
limited to, storm water management areas such as retention and detention basins. Actual location
of structured, including but not limited to, the top of any building(s), foundation(s), grades
elevations, and other key locations are to be shown on the As-Built Plans.
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Commissioners of Miami-Dade County, Florida.

2.6  Buailding or Buildings shall mean the buildings, or structures (as the context

thereof, in accordance with Article 4 below (including any replacements, additions and substitutes
thereof).

2.7  Certificate of Occupancy shall mean the temporary or permanent certificate issued
by the governmental agency and/or department authorized to issue a certificate of occupancy or
certificate of completion, as applicable, evidencing that the applicable Building(s) is (are) ready
for occupancy in accordance with applicable Laws or Ordinances.

2.8  Code shall mean the Code of Miami-Dade County.

29 Commencement Date shall be the date on which this Lease commenced, in
accordance with Section 1.2.

2.10 Commencement of Construction and Comménced Construction; when used in
connection with construction of a Phase or the Project, as the case may be, shall mean the earlier
of the filing of the notice of commencement under Section 713.13, Florida Statutes, or the visible
start of infrastructure work on the site of a Phase or the Project, including on-site utility, excavation
or soil stabilization work. In order to meet the definition of “Commencement of Construction” or
“Commenced Construction,” such filing of the notice or visible start of work must occur after
Tenant has received any applicable Permits for the work being done on the particular Phase of the
Project on which construction is proposed to commence.

2.11 Completion of Construction or Completed Construction shall mean, for any
Phase of the Project, and/or for the parking garage, the date a temporary or permanent Certificate
of Occupancy is issued for that Phase of the Project, or separately for the parking garage. If
Completion of Construction has occurred based on the issuance of a temporary Certificate of
Occupancy, Tenant shall timely satisfy any conditions to the temporary Certificate of Occupancy.

2.12 Construction Phases shall mean the division of the Project into separate Phases,
as further described in Sections 4.2 and 4.3, and as illustrated in the Development Plan, shown in
Exhibit “B”. For purposes of development, construction, and mortgaging of each Phase,
notwithstanding the fact that Phases are identified numerically, there shall be no obligation to
construct any of the Phases in that chronological order. The first Phase to be developed is deemed
to be “Phase One” and the use of the words “first Phase” or “initial Phase” and/or “Phase One” in
this Lease shall refer to the same portion of the Project. The first phase after Phase One is
acknowledged to refer to as “Phase Two” or “second Phase”, and any Phases thereafter shall be
known, in seriatim, as Phase Three, Phase Four, Phase Five (and so on). Finally, the use of the
phrase “subsequent Phase” in the Lease is acknowledged to refer to Phase Two or any other Phase
after the initial Phase (as the context dictates).

2.13  Construction Plans (also known as construction documents) shall consist of the
final design plans for the particular improvements comprising each of the Phases, including the
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~ drawings, Plans and Specifications which are in a format with sufficient detail, as required to
obtain building permits for such improvements, and as further described in Section 4.7 and 4.8.

2.14 Developer’s Fee shall mean compensation to Tenant or Tenant’s affiliated
development company for the time, resources, and risk spent to develop the Project. The
Developer’s Fee shall be determined by a percentage (typically ranging from sixteen percent (16%)
to eighteen percent (18%)) of the overall cost of the Project or such percentage that is approved by
the funding agency(ies) or sources. This fee is included in the development budget and is disclosed
in any and all funding applications,

2,15 Development Plan shall mean and refer to the overall site plan, building elevations,
space plans, configuration of the Development Plan Improvements and program summary as
articulated for the Project, in draft, which, in its current version, as of the Commencement Date, is
illustrated in Exhibit “B”, and incorporated herein by reference, and as may be amended or
modified in accordance with the terms of this Lease.

2.16 Development Plan Improvements shall mean the minimum level of
Improvements to the Property to be constructed by Tenant in accordance with this Lease,
consisting of five hundred (500) residential units for residents having various income levels,
approximately 31,900 square feet of commercial retail space (or so much thereof as is not used as
community service facilities), a Kiss and Ride area, covered walkway, and a structured parking
garage, consisting of a minimum of 261 parking spaces dedicated to Landlord for the exclusive
use of Landlord and DTPW Patrons (subject to the terms of Section 4.4 below, which allows
Tenant to provide the DTPW Parking Areas through a combination of structured and surface
parking), unless otherwise mutually agreed by Landlord and Tenant.

2.17 Development Rights shall mean, for purposes of the Property and this Lease, the
rights granted pursuant to this Lease to Tenant and/or its Sublessees or co-developers to develop
the entire Project in Phases as contemplated herein. Additionally, Tenant shall develop the
Property in a manner that maximizes the development potential for the Property, which may
include developing such Property with more residential housing than originally contemplated by
Tenant and which may result in additional Phases for the development of such residential housing.

2.18 DTPW Parking Areas shall have the meaning given to it in Section 4.4.

2.19 DTPW Patrons shall mean and refer to the individual users of the Transitway,
and/or Landlord’s employees, agents, and vendors.

2.20 Events of Default shall be as defined in Section 19.1 (as to Events of Default by
Tenant) and Section 19.7 (as to Events of Default by Landlord).

2.21 _Exﬁfemé!x Low-Income shall mean any person or household whose income is less
than thirty percent (30%) of the Area Median Income for Miami-Dade County.

2.22 Financing Date shall have the meaning ascribed to it in Section 1.3 of this Lease,

which is the date Tenant closes on all of its financing for the initial Phase of the Project (the actual
closing date) for the construction of the initial Phase of the Project that includes a mixed-use,
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mixed income, residential development, with a commercial and/or retail component, irrespective
of the type or source of the financing. The parties further agree that in no event shall the Financing
Date be later than forty-eight (48) months from the Commencement Date, as provided in Section
1.3.

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

2.24 Funding Agreemént shall mean the agreement(s) to be entered into between
DTPW and Tenant, pursuant to which DTPW agrees to fund an amount up to $4,327,507.00 to
reimburse the Tenant for the construction of the parking garage, a Kiss and Ride, covered walkway
and 261 parking spaces. .

2.25 '~ HUD shall have the meaning ascribed in Section 2.3.

2.26 Impositions shall mean all ad valorem taxes, special assessments, sales taxes or
any other levies by any governmental entity with appropriate jurisdiction.

2.27 Improvements shall mean the Buildings to be constructed on the Property, and the
parking areas (including the parking garage, Kiss and Ride area, and covered walkway),
hardscaping and landscaping, other structures, facilities or amenities, and all related infrastructure,
installations, fixtures, equipment, utilities, site-work and other improvements ex1st1ng or to be
developed upon the Property.

2.28 Kiss and Ride shall mean the passenger drop-off and pick-up area near the bus stop
on the Transitway, which is used to discharge and pick-up DTPW Patrons. The Kiss and Ride
area permits drivers to stop and park temporarily (with the driver remaining in the vehicle) to
discharge or pick-up DTPW Patrons to and from buses traveling on the Transitway.

2.29 Land shall mean the approximately 8.51 acre site, inclusive of 5.34 acres owned
by PHCD and 3.17 acres owned by DTPW, which site is bordered by residential homes, vacant
land; and S.W. 184" Street/Bureka Drive on the north, a private business on the west, S.W. 186®
Street/Quail Roost Drive on the south, and the South Miami-Dade Transitway on the east.
Homestead Avenue bisects the site, dividing it into west and east portions consisting of
approximately 2.88 acres and 5.63 acres respectively. A brief description of the five (5) separate
parcels which comprise the Property, including folio numbers, follows:

PHCD Parcels:

30-6005-001-0140 — Consisting of 2.88 acres of vacant land, located west of Homestead
Avenue, and north of S.W. 186%™ Street/Quail Roost Drive.

30-6005-001-0290 — Consisting of 2.02 acres of land with a 14,024 square foot industrial
building, and a paved parking lot, and enfrance/exit road located east of Homestead
Avenue, and north 6f S.-W. 186™ Street/Quail Roost Drive.

30-6005-001-0292 — Consisting of 0.44 acres of vacant land, located north of the industrial
building, and south of the DTPW parcels. '
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S DTPW Parcels:

30-6005-001-0291 — Consisting of 2.34 acres of vacant land, located at the southeast corner

of S.W. 184" Street/Eureka Drive and Homestead Avenue

30-6005-001-0090 — Consisting of 0.83 acres of vacant land, located south of S.W. 184%

Street/Eureka Drive and west of the Transitway.

The Land is further described and depicted in Exhibit “A”, which exhibit is incorporated herein by
this reference.

2.30 Landlerd shall mean Miami-Dade County, a political subdivision of the State of
Florida.

2.31 Laws and 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 Property.

2.32 Lease shall mean this Lease (including all exhibits and schedules) and all
amendments, supplements, modifications, addenda or renewals thereof.

2.33 Leasehold Mortgage shall mean a mortgage or mortgages or other similar security
agreements given to any Leasehold Mortgagee of the leasehold interest of Tenant (or a Sublessee)
hereunder, and shall be deemed to include any mortgage or trust indenture under which this Lease
shall have been encumbered.

2.34  Leasehold Mortgagee shall mean Lender holding a Leasehold Mortgage.

2.35 Lénder shall have the meaning ascribed to such term in Section 17.2.

2.36 Minimum Rent shall have the meaning ascribed to such term in Section 3.1.

2.37 Mortgage shall mean a Leasehold Mortgage or Sublease Mortgage.

2.38 Parcel is a portion, subset, of the Land.

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

2.40 Phase or Phases shall have the meaning ascribed to such terms in Section 4.3 of
this Lease, and shall have the same meaning as Construction Phases.
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in connection with the demolition or alteration of existing improvements, if any, and the
construction of each Phase of the Project required to be done or performed hereunder and shall
include any changes, additions or modifications thereof, prov1ded the same are approved to the
extent required herein.

2.42 Project shall mean the overall development, including constructing all of the
Improvements described or otherwise illustrated in the Development Plan on the Property,
substantially as described in Sections 4.2 and 4.3 of this Lease, and in the Plans and Specifications
to be submitted by Tenant, which Plans and Specifications may be amended and/or revised from
time to time in accordance with the terms of this Lease. The Project is a mixed-use, mixed-income,
residential development, with a commercial and/or retail component adjacent to the Transitway.
The Project will include the Development Plan Improvements, provided that Tenant shall construct
a minimum of two hundred sixty one (261) parking spaces, a Kiss and Ride area and a covered
walkway, and Tenant shall make reasonable efforts to construct more than the five hundred (500)
residential units on the Property contemplated by the definition Development Plan Improvements,

~ subject to reasonable considerations, including without limitation market needs and the availability
of financing. The Parties acknowledge and agree that the Project will evolve as Plans and
Specifications are developed pursuant to this Lease. Accordingly, as used herein, the term
“Project” shall mean and refer to the Project as described herein and the Development Plan, as
modified from time to time pursuant to the provisions of this Lease.

2.43 Property shall mean collectively the properties described in Exhibit “A”,
consisting of the Land, the air rights above the Land, and easements, rights-of-way and all
appurtenances thereto leased to Tenant, in its “as-is” “where-is” condition, pursuant hereto, as
follows, all of which are and shall be subject to the remaining provisions of this Lease:

a.) The “Air Rights” portion of the Property, which shall mean the airspace
above the Land;

b.) Except to the extent reserved herein to Landlord, the drains, utility lines, or
other easements, and improvements of Landlord located in areas within or adjacent to the Property
may be used by Tenant in connection with the Project, and any such use shall be set forth in the
Plans and Specifications;

c.) Such rights of support and rights of use in respect of, if necessary, suppotts,
and foundations for the support of the Property and other improvements thereon;

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

e.) The right of pedestrian ingress, egress and passageway to and from the
Transitway which shall be necessary or desirable for entrance, exit and passageway to and from
the Property, including any parking garage on the Property for use by DTPW Patrons, and to and
from the Transitway for the use in common of Landlord and Tenant, and their respective
successors, assigns, patrons, tenants, invitees and all other persons having business with any of
them,;
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f) The right to construct, install and maintain within the area of pedestrian

ingress, egress and passageway leading to and from the Transitway, signs for the purpose of
advertising the Project, or events, activities or operations in the Project, or other commercial or
public service advertising; provided, however, that the design, size and location of the structures
on which the signs are posted shall be subject to the approval of Landlord, in accordance with the
other terms of this Lease;

g) All development rights, if any, with respect to the Property, if any, owned
or held by, or vested with, or issued in favor of or inuring to Landlord.

RESERVING UNTO LANDILORD, subiect to the remaining provisions of this Lease,

103\ 1K Djout

the following:

@ the permanent and perpetual non-exclusive right of ingress, egress
and passageway in, over, through and across the Public Areas of the Property which shall be
necessary or desirable, as determined by Landlord, for entrance, exit and passageway of persons
and property, including vehicles, to and from the Transitway, and the DTPW Parking Areas;
irrespective of whether or not all entrances, exits and passageways to be used in exercising such
right shall be as set forth in the Plans and Specifications, Construction Plans, or the Development
Plan for the Project; and

(ii) all subsurface rights under the sidewalks, streets, avenues, curbs,
and roadways fronting on and abutting the Property for the purpose of maintaining subsurface
supports, utilities, and other infrastructure for the Transitway; and

(iii)  the permanent and perpetual non-exclusive right to use the space
located in the Public Areas of the Property solely for the purpose of ingress and egress of
passengers (DTPW Patrons) using the Transitway, the System, and the DTPW Parking Areas, as
well as for the transportation of baggage, mail, supplies and materials of Landlord, and such DTPW
Patrons, to and from the Property, public thoroughfares, and the Transitway; and

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

IT BEING UNDERSTOOD between the parties hereto that no portion of the Transitway
is leased or intended to be leased to Tenant.

2.44 Public Aress shall mean the unenclosed areas of the Property, generally available
and open to the public during normal business hours, as well as the Kiss and Ride area and the
DTPW Parking Areas, but shall not include the common areas in the residential component of the
Project.

2.45 Rent shall mean Minimum Rent and any Additional Rent that La.ndlord is entitled
to receive in accordance with this Lease.

2.46 Retail Subtenant shall mean an entity that has the right to use and occupy
commercial or retail rental space within the boundary of the Property that is leased by Tenant from
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Landlord as contemplated by this Lease. Unless otherwise provided in this Lease or in any separate

‘recognition or non-disturbance agreement between the parties, the Retail Subtenant shall not have

right to sue, or otherwise bring an action or cause of action of any type against Landlord. Tenant
remains responsible to Landlord for the payment for any Additional Rent, and for any damages to
the Property caused by the Retail Subtenant.

247 Retail Subtenant Percentage Rent shall have the meaning ascribed to it in Section
2.1(a) hereof. . o

2.48 Subleasehiold Mortgage shall mean a mortgage or mortgages or other similar
security agreements given to any Subleasehold Mortgagee encumbering the subleasehold interest
of a Sublessee under a Sublease, and shall be deemed to include any mortgage or trust indenture
under which any Sublease shall have been encumbered.

2.49 Subleasehold Mortgagee shall mean the Lender holding a Subleasehold Mortgage.

2.50 Sublease shall mean any instrument pursuant to which all or any portion of the
Property is subleased, including but not limited to a grant by Tenant to a Sublessee for the right to
develop a specific Phase of the Project.

2,51 Sublessee shall mean the tenant, lessee, or licensee or their successors or assigns
under any Sublease.

2,52 System shall mean the Miami-Dade County Transit System including, without
limitation, all trains, buses, fixed guideways, train stations, the South Dade Transitway, parking
lots and parking structures, drop off and pickup areas, bus stops and shelters, bus bays, streets and
sidewalks, maintenance facilities, structures, and all associated facilities required in the operation
of the overall public transportation system.

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

2.54 Taking Authority shall mean the federal, state, or county government, or any
agency or authority possessing the power of eminent domain to transfer title to a property from
one owner to the government, or governmental agency or authority.

2.55 Tenant shall mean Quail Roost Holdings, LLC, a Florida limited liability company,
its successors and assigns.

2.56 ‘Transitway or South Dade Transitway shall mean the existing South Dade
Transitway (sometimes known as the South Dade Transitway Corridor, or South Miami-Dade
Busway) portion of the System for buses, which runs from the Dadeland South Metrorail Station,
at the northernmost portion of the Transitway to S.W. 344 Street, at the southernmost portion of
the Transitway.

2.57 Unavoidable Delays shall mean delays beyond the reasonable control of a party
required to perform, such as, but not limited to, delays due to strikes; acts of God; pandemics or
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other public health crises (including the economic consequences of same) that impact the Project;
floods; fires; any act, neglect or failure to perform of or by Landlord (to the extent that it affects
performance by Tenant); enemy action; civil disturbance; sabotage; restraint by court or public
authority; litigation or administrative challenges by third parties to the execution or performance
of this Lease or the procedures leading to its execution; or moratoriums. 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 thirty (30) 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 Delays, 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
of Unavoidable Delays within the thirty (30) days of its discovery by a party shall not void the
Unavoidable Delays, but the time period between the expiration of the thirty (30) 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.

ARTICLE 3
RENT

3.1 Minimum Rent. The Minimum Rent described herein and other Rent to be paid
by Tenant to Landlord under this Lease shall be made payable to the Public Housing and
Community Development Department (PHCD) or the Department of Transportation and Public
Works (DTPW) (as applicable), beginning on the Financing Date, as described below, and
delivered (i) for Rent due to PHCD to the Accounting Department of the Public Housing and
Community Development Department, located 701 N.W. 1% Court, Suite 1400, Miami, Florida
33136, and (ii) for Rent due to DTPW, to the Accounting Department of the Department of
Transportation and Public Works, located at 701 N.W. 1** Court, Suite 1700, Miami, Florida
33136, or such other address as may be designated by PHCD or DTPW to Tenant in writing. Rent
is comprised of all of the following:

a.) For each Phase, a capitalized minimum rent payment (“Minimum Rent”)
equal to Five Thousand Dollars ($5,000.00) per residential unit that Tenant has obtained funding
to construct in such Phase. Minimum Rent shall be payable in one (1) lump sum payment, on a per
Phase basis, within one (1) business day following the date on which Tenant, or its or its applicable
Sublessee for that Phase, closes on its construction financing for that Phase of the Project, by check
or by wire transfer. For clarity, Minimum Rent shall be paid in installments which correspond
with the development of the various Phases of the Project, and the amount or payment for each
Phase shall be the product of the number of residential units that Tenant has obtained financing to
construct in that particular Phase, multiplied by Five Thousand Dollars ($5,000.00). Minimum
Rent shall be payable to PHCD for residential units constructed on Land under the control of
PHCD, and DTPW for residential units constructed on Land under the control of DTPW.
Minimum Rent for any Phase that includes Land under the control of PHCD and DTPW shall be
allocated between each of PHCD and to DTPW based on the ratio that the number of residential
units in such Phase to be constructed on its respective Land bears to the total number of residential
units in such Phase. By way of example and not limitation, if a Phase consists of 100 units, 65 of
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which will be constructed on Land under the control of DTPW and 35 of which will be constructed
on Land under the control of PHCD, DTPW shall be entitled to $325,000.00 of Minimum Rent
($5,000.00 x 65 units), and PHCD shall be entitled to $175,000.00 of Minimum Rent ($5,000.00
x 35 units). Landlord and Tenant acknowledge and agree that upon completion of Tenant securing
funding for (i) the 500 residential units included in the Development Plan Improvements, Tenant
shall have paid Landlord Minimum Rent in the total amount of Two Million Five Hundred
Thousand Dollars ($2,500,000.00), and (ii) residential units beyond the 500 residential units
included in the Development Plan Improvements, Tenant shall continue to pay Landlord Five
Thousand Dollars ($5,000.00) per unit; and

b.) Additionally, for each Phase, an amount equal to five percent (5%) of the
Developer’s Fee paid by Tenant, or the Sublessee for that Phase, to Tenant’s affiliated
development company which enters into a development agreement with Tenant, or such Sublessee
for that Phase, shall be paid to Landlord, payable in one (1) lump sum, within three (3) business
days followmg the date on wh1ch Tenant or such Sublessee makes correspondlng 1nsta11ment

and. m*pw the payment o Landlosst hereunder shali_:be% allocated betivon each: of PHC ‘and
DTPW based on the ratio that the number of residential tinits in such Phase to be constructed on
its respective Land bears to the total number of residential units in such Phase; and

c.) As indicated below in Section 3.2, an amount equal to the Retail Subtenant
Percentage Rent. The Additional Rent payments to Landlord for the Retail Subtenant Percentage
Rent shall be paid to Landlord in arrears on a bi-annual basis (every six (6) months), without
demand, deduction, set-off, or claim.

3.2 Renton Commercial or Retail Spaces. When Tenant subleases any portion of
the Property for a commercial or retail use (such as for a convenience store, sandwich shop, office
space, or a commercial resident-oriented amenity) incidental to the primary use of the Project as a
residential community, Tenant shall pay to Landlord, as Additional Rent, an amount equal to the
Retail Subtenant Percentage Rent. Tenant shall lease approximately 31,900 square feet of the
Project for such ground floor commercial or retail use. Tenant shall sublease such commercial or
retail space at, or as close to, the fair market value for such spaces as practical. If Téxar s, for
any reason, unable to rent the commercial or retail spaces for fair market value, as well as
continuously maintain a Retail Subtenant(s) in such commercial or retail areas, then Tenant shall
prompily notify Landlord of such, and provide the explanation(s) for its inability to achieve the
gaa‘l;of curing fair market value for the subleases. Further, Tenant shall undertake all reasonable
: ith efforts to ledse any and all of the commercial and/or retail spaces in a Phase after
Compienon of Construction of such Phase. Should any of the commercial and/or retail spaces
within a Phase not be leased within one (1) year of Completion of Construction for such Phase,
then Tenant hereby agrees that it shall notify Landlord in writing of such failure to rent such space,
provide eight (8) copies of this Section 6f this Lease to Landlord, as Well as. exght 3) eopies of any
and all brochiires developed by T :market such space(s ibe an
marketing efforts by Tenant to lease the space(s); follow L
any, on how to improve upon Tenant’s marketing of the space(s), and cons1der any of Landlord’
reasonable suggestions as to how such space(s) should be filled.

Lease for Quail Roost Drive — TOD 16

October 2023 Cycle Application No. CDMP20230020

MDCO069



Appendices Page 53

RECEIVED

MIAMI-DADE COUNTY
PROCESS NO: A21-036
DATE: MAY 21 2021

BY: ISA

33

a.) Tenant shall prepare and submit to Landlord, along with its payment of the
Retail Subtenant Percentage Rent, a statement from Tenant describing the total amount of
proceeds, by Phase, received from the Project from all sources of income, including, but not limited
to the leasing of the residential units, parking garage, and the commercial and retail spaces, and
the methodology utilized by Tenant to determine the amount of Rent paid to Landlord for such
period. :

b.) Tenant shall, annually, submit to Landlord a separate statement of gross
revenues received by Tenant, by Phase, from the Project, which statement shall be an audited
statement, and certified as being accurate by an independent certified public accountant, which
shall be paid for by Tenant.

c) Should Tenant fail to pay any Rent when due hereunder and such failure
continues beyond the notice and cure periods provided in Article 19 of this Lease, Tenant shall
then be liable to Landlord for interest on such unpaid Rent at eighteen percent (18%) per annum,
plus One Hundred Dollars ($100.00) per month that such Rent is late, or ten percent (10%) of the
amount owed, whichever is greater (but in no event will the amount of interest penalty exceed the
applicable legal maximum rate of interest). The interest and the penalty amounts are cumulative.

d.) Landlord shall have a separate right, at its own expense, during normal
business hours and upon reasonable prior written notice to Tenant, to inspect, review, and/or
otherwise audit the books and records of Tenant pertaining to Rent and the payment of Rent to
Landlord. With respect to each Phase of the Project, Tenant shall provide to Landlord, promptly
following Landlord’s written request, copies of financial closing statements, a sources and uses of
funds statement and the construction budget, together with such other reasonable supporting
documentation as Landlord may request, provided that Tenant shall not be required to provide
such information more than once per calendar year for each Phase. Upon Landlord’s written
request, Tenant shall also promptly furnish to Landlord, from time to time, the most current audited
or unaudited financial statements relating to Tenant’s financing for any Phase of the Project, as
well as the gross income that Tenant receives from its Retail Subtenants, all prepared in accordance -
with generally acceptable accounting principles, certified by Tenant and/or an independent auditor
to be true and correct, reflecting Tenant’s then current financial statement with respect to the
Property. Landlord reserves the right to obtain audited financial statements during the course of
any year, if Landlord specifically requests such information, and agrees to pay for the cost
associated to secure such information, so long as Tenant does not otherwise have, or is required to
have available audited financial statements or records. In the event that Landlord’s examination
reveals that an error has been made in Tenant’s determination of how much money is payable as
Rent to Landlord, and Tenant agrees with such determination, then the amount of such adjustment
shall immediately be payable by Tenant to Landlord, along with an additional amount of ten
percent (10%) of the amount that was owed but not paid to Landlord. In the event that Landlord’s
examination reveals that an error has been made in Tenant’s determination of Rent, and Tenant
disagrees with the conclusion thereof, then Tenant shall have sixty (60) days to obtain a review by
a certified public accountant of its choice to determine the payment of Rent to Landlord. In the
event Tenant’s accountant and Landlord’s reviewer are unable to reconcile their reviews of
Tenant’s books and records, then both Tenant’s accountant and Landlord’s reviewer shall mutually
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agree upon an accountant, which initial cost of which shall be borne by both parties, and the
determination by the independent accountant regarding whether or not Tenant owes any sum to
Landlord shall be conclusive, and should it be determined that an amount is owed to Landlord,
then in addition to the amount owed an additional amount of twenty percent (20%) of the amount
owed to Landlord shall be paid to Landlord by Tenant within thirty (30) days of such
determination, in addition to reimbursing Landlord any cost or expense regarding the matter,
including, but not limited to the cost for any review and/or examination of the documents.
Landlord’s, Federal Transit Administration, Florida Department of Transportation, United States
Department of Housing and Urban Development, or any other governmental entities’ right to
inspect and/or audit Tenant’s books and records pertaining to Rent under this Section shall
continue for a period of three (3) year after submittal of any statement or report with respect to
such Rent by Tenant hereunder.

3.4  Qutside Date for Project Completion. If Tenant has not received a Certificate of
Occupancy for all of the Development Plan Improvements within one hundred sixty-eight (168)
months following the Commencement Date, subject to Unavoidable Delay, the Property,
excluding (i) portions for which a Certificate of Occupancy has been issued and (ii) removable
personal property shall, at Landlord’s discretion, revert to Landlord, upon Landlord providing
notice to Tenant of its desire to exercise its right of reversion by terminating this Lease as to such
portion(s) of the Property for which Tenant failed to secure a Certificate of Occupancy, provided
that Landlord delivers such notice prior to the date Tenant receives such Certificate of Occupancy.
Notwithstanding the foregoing, Landlord may, in its sole and absolute discretion, extend such one
hundred sixty-eight (168) month period if Tenant has used and is continuing to use good faith
efforts to complete all of the Development Plan Improvements, and Tenant requests such extension
in writing,

a.) Tenant acknowledges and agrees that it shall Complete Construction for the
first Phase of the Project within eighty-four (84) months from the Commencement Date, as
provided in Section 4.3(d) below, subject to Unavoidable Delay.

b.) Except as otherwise provided herein, Tenant hereby acknowledges and
agrees that Tenant shall not utilize or encumber any portion of the Property, for any reason
whatsoever, without Landlord’s prior written consent, that it is not currently developing. As an
example, Tenant shall not utilize or otherwise allow a portion of the Land that is earmarked for
Phase Two to be utilized as a surface parking lot for the residents of Phase One, but the foregoing
shall not limit (i) Tenant’s right to construct the DTPW Parking Areas through a combination of a
parking garage and surface parking lot(s) as provided in Section 4.4 below, and (ii) Tenant shall
have the right to utilize any portion of the Property for ordinary and customary construction related
activities, including without limitation, construction staging, parking and storage of materials.

3.5  Discontinued Use of Transitway or System. Landlord covenants and agrees with
Tenant that Landlord will not permanently discontinue or cease the operation of the Transitway or
the System during the first fifteen (15) years of the Term, except that Landlord might convert all
or a portion of the Transitway into an extension of the Metrorail train service or other premium
transit service. Inthe event Landlord determines to permanently discontinue or cease the operation
of the Transitway and/or close the bus stop that is near or adjoining the Property, so that there are
no bus stops on the Transitway with a one (1) mile radius of the Property, then, despite such
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covenant and agreement that Landlord will not permanent discontinue or cease operation of the

Transitway, in addition to any other rights Tenant has hereunder, (a) Tenant shall have the right,
at its option, to terminate this Lease and its obligations hereunder by giving written termination
notice to Landlord within six (6) months after such discontinuance or cessation, and this Lease
shall terminate ninety (90) days following the date of Tenant’s notice of termination, or (b) Tenant
shall have the right to lease and/or purchase from Landlord, at market value, some or all of the
parking spaces in the parking garage and/or in a surface parking lot that are dedicated for the sole
use of Landlord and its DTPW Patrons. In the event Tenant exercises its option under clause (a)
or (b) above, there shall be no reimbursement of Rent paid to Landlord.

3.6 Approved Réstriction Adiustments. Landlord and Tenant acknowledge and
agree that Tenant plans to develop the Project substantially as described in Section 4.3 and as
illustrated in the Development Plan, as found in Exhibit “B”, which is incorporated herein by
reference. If within one (1) year from the Commencement Date Tenant determines that, due to
Laws and Ordinances, Tenant is not able to develop the Project substantially as contemplated in
Section 4.3, and as illustrated in the Development Plan, as found in Exhibit “B”, then, in addition
to any other rights Tenant has hereunder, Tenant shall have the right, upon consulting with
Landlord, to terminate this Lease and its obligations hereunder by giving written notice to Landlord
within ninety (90) days 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
the Property shall automatically revert to Landlord upon the termination of this Lease. After the
termination of this Lease in accordance with this Section, the parties shall be released and relieved
of and from all obligations hereunder from and after the date of such termination; however, Tenant
shall remain responsible for restoring the Property to its condition as its was found on the
Commencement Date, along with paying any and all outstanding costs and expenses, relating to
the Property, which were incurred during the Term of this Lease prior to such termination, but
Tenant shall have no responsibility for any pre-existing condition or other impediment merely
discovered by Tenant (for remediation or otherwise), anything herein to the contrary
notwithstanding, :

ARTICLE4 =
DEVELOPMENT OF LAND AND CONSTRUCTION OF IMPROVEMENTS

4.1 Uses of the Property.

a.) Tenant and Landlord agree, for themselves and their successors and assigns,
to devote the Property to the uses specified and contemplated in this Lease, or other or additional
uses to which the parties have in good faith agreed, and to be bound by and comply with all of the
provisions and conditions of this Lease.

b.) The parties recognize and acknowledge that the manner in which the
Improvements are developed, used and operated are matters of critical importance to Landlord and
to the general welfare of the community. Tenant agrees that at all times during the Term, Tenant
will use reasonable efforts to create a development on the Property which (i) enhances the ridership
and usage of the Transitway and the System, (ii) creates strong access links between the Property,
the Transitway, and the System, and (iii) creates a mixed-income residential community, having,
at minimum 500 units of apartments, which will include: (a) 450 units for households earing, on
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average (to the extent FHFC implements income averaging methodology) less than or equal to
60% of the Area Median Income for Miami-Dade County, adjusted for household size; (b) 80 of
such 450 units to be set aside for households earning less than or equal to 33% of the Area Median
Income for Miami-Dade County, adjusted for household size (subject to modification if permitted
by the income averaging methodology referred to above); and (c) 50:market-rate units (in each
case either through the foregoing allocation of units or income averaging methods adopted by
FHFC; it being acknowledged and agreed that the allocation of: units specified in this Section shall
not limit or restrict Tenant’s ability to achieve the required income mix through such income
averaging methods). The Project will include the Development Plan Improvements. Further,

regarding the residential units, of the 500 units included in the Development Plan Impmvemem:s

413 units will consist of one-bedroom, one-bath units; being at least 600 square feet in:size, 58
units will be two-bedroom, two-bath units, being at least 850 square feet in size, and 29 units will
be three-bedroom, two-bath units, being at least 1,040 square feet in size, provided that the
foregoing may vary by up to ten percent (10%). All of the units shall contain Energy Star rated
appliances, window coverings, ceiling fans, hurricane impact windows and doors, and high- speed
internet and Wi<Fi. Additionally, all of ‘the units will be equipped with energy efficient air
conditioning, humidistats, low-flow plumbing fixtures, and other energy reduction features.

c.) At Tenant’s sole cost and expense, the Project shall also include certain
ancillary amenities, including, but not limited to a dedicated on-site management office,
maintenance facilities, and recreation space. Further, except as otherwise provided herein, the
Project will contain its own community facilities, which will include fully equipped fitness
center(s), common area laundry facilities, business center(s), and computer lab(s) with internet
access, and a library. Also incorporated into the development will be a community center.

d) Tenant shall establish such reasonable rules and regulations governing the
use and operation by Retail Subtenants of their leased premises as Tenant shall deem necessary or
desirable in order to assure the level or quality and character of operation of the Property required
herein; and Tenant will use reasonable efforts to enforce such rules and regulations.

el %

42 Development R 1 Construction Phases. Prior to the Commencement
Date, Tenant formulated the prehmmary Development Plan, which, as articulated as of the
Commencement Date, is illustrated in Exhibit “B”. As of the Commencement Date, Tenant has
undertaken economic and feasibility analyses with respect to the Development Plan. Based on the
results of such analyses and continuing site plan, feasibility and implementation work to
incorporate such results, the Development Plan may be amended in Tenant’s discretion, subject to
Landlord’s reasonable approval. In no event shall those changes or amendments adversely impact
the overall intended benefit to Landlord. Tenant may, at its election, construct as many additional
residential units, greater than the aggregate of 500 residential units described in Section 4.1 above,
as it desires and for which it is able to obtain Permits and other governmental approvals, so long
as Tenant compensates Landlord at least Five Thousand Dollars ($5,000.00) for each and every
unit above 500 units on the Property, payable in the same manner as Minimum Rent hereunder
(i.e., when Tenant obtains funding for construction of such additional units). For example, should
Tenant construct 600 units on the Property, then Tenant, in addition to the Rent described above
in Article 3, agrees to pay Landlord an additional Five Hundred Thousand Dollars and 00/100
($500,000.00) in Minimum Rent.
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4.3  Phased Development: Amenities. Tenant has currently proposed a phased
construction approach and contemplates developing the Property in Phases, as further set forth
below, and as illustrated in the Development Plan (see Exhibit “B”). Each of the phases described
below is referred to as a “Phase” and when more than one Phase is referred to herein they are
referred to as the “Phases.” Collectively, all of the Phases together constitute the “Project,” except
that should Tenant construct more residential units than is contemplated in the Development Plan
Improvements as described in this Lease, then such additional building(s), units, and/or
Improvements shall also be included in the definition of the term “Project.” Each Phase may be
constructed and developed independently of the other Phase and in any sequence.

a.) The following is an approximation of the minimum unit count and
demographic designation for each Phase of the Project as of the Commencement Date, subject to
the approval of Plans and Specifications and further adjustment as hereinafter provided:

@) DTPW Parcels — On the DTPW Parcels the Tenant intends to
develop, in Phases, a minimum of 200+/- residential units in the aggregate. The construction on
the DTPW Parcels will also include a structured parking garage, consisting of 261 parking spaces
dedicated solely for the exclusive use of the Landlord and its DTPW Patrons (subject to the terms
of Section 4.4 below, which allows Tenant to provide the DTPW Parking Areas through a
combination of structured and surface parking). Tenant agrees to construct a Kiss and Ride and
covered walkway for pedestrians, leading from the parking garage and the Kiss and Ride to the
station located at the Transitway.

(i)  PHCD Parcels — On the PHCD Parcels Tenant intends to develop,
in Phases, a minimum of 300+/- residential units in the aggregate.

b.) Rental apartment Buildings constructed as part of any Phase of the Project
shall include a minimum of 20 residential units.

c.) The forecast unit, size mix and amenities to be included in each residential
unit is more fully described in Exhibit:“B” attached hereto and incorporated herein by reference.

d.) Tenant agrees that Completion of Construction for Phase One of the Project
will be within eighty-four (84) months of the Commencement Date, subject to Unavoidable Delay.
Should Completion of Construction for Phase One fail to occur within eighty-four (84) months
from the Commencement Date (as may be extended for Unavoidable Delay) it shall be an Event
of Default, and Landlord shall be permitted tc immediately terminate this Lease, after sixty (60)
days from the expiration of the eighty-four (84) month period (for a total of eighty-six (86) months
from the Commencement Date) for Phase One, as well as for any remaining undeveloped portion
of the Property (i.e., Phases not having been issued Certificates of Occupancy), without any
compensation to Tenant, whereby the Property for Phase One, along with the other undeveloped
portion of the Property, shall immediately revert to the possession of Landlord.  Should
Completion of Construction timely occur for Phase One, then Tenant shall have an additional
eighty-four (84) months to Complete Construction for all of the other Phases of the Project, subject
to extension due to Unavoidable Delay. As a result, Tenant hereby acknowledges and agrees that
Completion of Construction for all of the remaining Phases, beyond Phase One, shall occur within
one hundred sixty-eight (168) months from the Commencement Date, subject to extension due to
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Unavoidable Delay. Should Completion of Construction for all of the remaining Phases fail to
occur within one hundred sixty-eight (168) months from the Commencement Date it shall be an
Event of Default with respect to any Phase that has not achieved Completion of Construction, and
Landlord shall be permitted to immediately terminate this Lease, after sixty (60) days from the
expiration of the one hundred sixty-eighth (168) month period (for a total of one hundred seventy
(170) months from the Commencement Date) for any and/or all of the undeveloped portion of the
Property (i.e., Phases not having been issued Certificates of Occupancy, establishing that the
Completion of Construction for such Phase(s) has occurred), without any compensation to Tenant,
and such leasehold interest shall immediately become void, and all such interest shall revert to the
Landlord.

e.) Tenant shall be solely responsible for incorporating any and all security
measures into the Project, including, but not limited to Crime Prevention Through Environmental
Design (CPTED) guidelines and best practices. Tenant shall employ a strategic use of shrubbery
and other vegetation, construct the Buildings with an opportunity for “eyes on the street,” in
conjunction with installing any and all necessary energy efficient LED or other lighting throughout
the Property (including, but not limited to, lighting along pathways, and other pedestrian-use areas,
as well as on fences), security cameras in and about all Buildings (interior and exterior) and within
the parking garage. The parking garage shall also have ambient lighting which will come on during
evening hours. Further, Tenant agrees to separate the parking spaces in the parking garage, so that

~ the parking spaces for Landlord and its DTPW Patrons is distinct and apart from the parking spaces

for residents residing in the Buildings on the Property. Tenant further acknowledges and agrees
that neither Landlord nor any of its DTPW Patrons will be charged any fee or cost for utilizing any
of the DTPW Parking Areas. Tenant agrees, at its sole cost'and expense, to also include in the
parking garage electric charging stations, bicycle racks, and appropriately sized parking spaces
set-aside for motorcycles and scooters.

f) Tenant, at its sole cost and expense, shall incorporate a passenger Kiss and
Ride area near the entrance of the Transitway, which is used to discharge and pick up passengers
at the Transitway. Such area permits drivers to stop and park temporarily (the driver remaining in
the vehicle) to discharge or pick up passengers to and from the Transitway.

Parking Garage. Landlord has advised the Tenant that Landlord
has secured approval for fundlng from the Federal Transit Administration and the Florida
Department of Transportation in the aggregate amount of $4,327,507.00, to be used during the
forty-eight (48) month period following the Commencement Date for the design and construction
of a Kiss and Ride, covered walkway, and 261 parking spaces on the DTPW Parcel, which parking
spaces may be located in a structured parking garage or a combination of both a surface parking
lot(s) and a parking garage (collectively, the “DTPW Parking Areas™) as set forth below, provided
that in the latter case, not less than 121 parking spaces shall be located in a structured parking
garage. Notwithstanding anything contained herein or in the Development Plan to the contrary,
during the forty-eight (48) month period following the Commencement Date, subject to extension
for Unavoidable Delay (herein, the “DTPW Parking Construction Period”), Tenant shall construct
the DTPW Parking Areas within the DTPW Parcel to preserve Landlord’s funding for such
parking. Tenant’s failure to obtain a Certificate of Occupancy for the DTPW Parking Areas prior
to the expiration of the DTPW Parking Construction Period shall be an Event of Default under this
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Lease. Whether or not Tenant elects to construct the DTPW Parking Areas in advance of the
remainder of the Project, the following requirements set forth in this Section shall apply.

a.) If Tenant proceeds hereunder with the construction of a structured parking
garage only (i) the parking garage shall be located on the Property, adjacent to the Transitway,
near the corner on S.W. 184 Street (Eureka Drive) and Homestead Avenue (essentially on those
DTPW parcels having the Folio Numbers 30-6005-001-0090 and 30-6005-001-0291), except as
otherwise agreed by the parties, and (ii) the 261 parking spaces in the parking garage, shall be for
the exclusive use of DTPW Patrons, and all such 261 parking spaces shall be contiguous to one
another, except, and only if, separated by a floor(s) in the parking garage. Parking spaces for
DTPW Patrons will be clearly marked with appropriate signage, as determined by DTPW and
agreed to by Tenant, and such parking spaces shall be separate and apart from the other parking
spaces in the garage, which are for residents in the Buildings. Tenant both acknowledges and
agrees to seek the approval of the site plan for the parking garage from DTPW, and to secure from
DTPW any and all design guidelines dictating or otherwise recommending how the parking garage
should be constructed. Such design guidelines shall be obtained by Tenant prior to designing the
parking garage and shall be provided by DTPW upon Tenant’s request.

b.) Landlord will compensate Tenant for the costs and expenses of constructing
the DTPW Parking Areas on a reimbursable basis during the DTPW Parking Construction Period
up to $4,327,507.00.

c.) Prior to Tenant undertaking any effort to construct the DTPW Parking
Areas, including engaging an architect or consultant to develop Plans and Specifications, Tenant
shall enter into the Funding Agreement, in substantially the form attached hereto as Exhibit “E”
and incorporated herein by reference with Landlord, specifically DTPW, on customary terms,
which shall outline additional duties and responsibilities for both parties regarding the construction
of the DTPW Parking Areas, including, but not limited to, the design of the DTPW Parking Areas,
as well as any restrictions, limitation, regulations, and/or applicable requirements, including, but
not limited to, Tenant’s obligation to comply with the Federal Transit Administration’s Buy
America federal requirements. The parties agree that the funding of the DTPW Parking Areas and
other components of the Project funded (in whole or in part) through Federal Transit
Administration funds shall be subject to the terms and conditions set forth in the Funding
Agreement between the parties and shall comply with the “Federal Requirements and Provisions”
set forth in:Schedule 4.4(c)attached hereto and incorporated herein by reference.

d.) During the actual construction of the DTPW Parking Areas, Tenant shall,
on a quarterly basis, provide a progress report, in writing, with photographs, to Landlord,
specifically, DTPW, regarding the status of the construction, the timely acquisition of materials
and supplies, any environmental issues or concerns, scheduling, and the hiring and retention of
labor. Tenant shall utilize any reasonable form supplied by DTPW to make the quarterly progress
reports, and if no form is supplied by DTPW, then Tenant shall be permitted to utilize its own form
for making the quarterly reports.

e) If Tenant has failed to abide by, or otherwise breached the.terms of, the
Funding Agreement and such breach continues beyond the applicable notice and cure periods
provided therein, then in addition to any remedies found in such Funding Agreement that are
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available to Landlord, such failure shall be an Event of Default (cross default) under this Lease,
and Landlord shall have the right to terminate this Lease, without Tenant having any right to cure
such Event of Default, except for timely complying with the terms and conditions of the Funding
Agreement.

f) Landlord and Tenant hereby agree that after the Completion of Construction
of the DTPW Parking Areas, Tenant shall be solely responsible for the operation and maintenance
thereof, including the DTPW Parking Areas, except as hereinafter provided. Such operation and
maintenance shall include, but not be limited to, routine maintenance such as adding and/or
replacing backstops, stripping, painting, repair and replacement of light bulbs, light fixtures, and
cameras, removal of grease and oil stains, sweeping and washing of floors, maintenance of
restrooms in the garage, if any, payment of utilities and collection of parking fees. Maintenance
shall also include concrete repairs, elevator repairs, as well as waterproofing and protective coating
strategies. Notwithstanding the foregoing, the parties hereby acknowledge and agree that should
the Completion of Construction of the DTPW Parking Areas occur prior to the Completion of
Construction of any Phase of the Project, then Landlord shall be solely responsible for operating
and maintaining the structured parking garage and surface parking lot(s) until Tenant has
Completed Construction of Phase One of the Project. All parking fees during the time of
Landlord’s operation of the parking garage and the surface parking lot(s), shall be for the sole
benefit of Landlord, without any requirement to share any of such revenue or income from parking
fees with Tenant.

g) Tenant hereby acknowledges and agrees that DTPW Patrons will not be
charged, at any time, any type of fee, charge, or expense for the use of the DTPW Parking Area.

h.) Landlord shall contribute and pay to Tenant its pro rata share of all costs
and expenses incurred by Tenant in connection with the ownership, operation, maintenance, repair
and/or replacement of the parking facilities in which the DTPW Parking Areas are located,
including without limitation the cost of the maintenance described in clause g.) above, maintenance
and service agreements, Impositions, insurance premiums, utility costs, and other costs and
expenses of such facility up to a maximum annual amount of $50,000.00. Landlord shall pay such
contribution as and when billed therefor by Tenant, which shall be in a lump sum payment or on a
monthly, quarterly or other periodic basis as mutually agreed to by Tenant and Landlord. Tenant
shall maintain records showing its actual receipts and expenditures with respect to the ownership,
operation, maintenance, repair and/or replacement of the parking facilities in which the DTPW
Spaces are located, which shall be available for inspection from time to time (but no more than
once per year) by Landlord during business hours, on a date and at a time mutually agreed to by
the parties, solely to verify such expenditures. Any inspection of Tenant’s records applicable to
any calendar year shall be conducted by Landlord in the next succeeding calendar year. Tenant
hereby agrees not to look to, or otherwise seek from, the Landlord any amount beyond the agreed
annual amount of $50,000.00, for any and all cost or expenses associated with the parking garage
and/or any surface parking lot(s), irrespective of the nature of the cost and expense, unless the cost
and expense results from the negligence or willful misconduct of Landlord, its employees,
contractors, agents or representatives.

45  Construction; Delegation and Landlord Joinders. Tenant shall have the right to
develop and to construct or cause construction of the Improvements, subject to the terms and
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conditions of this Lease. Consistent with Section 17.1 of this Lease, Tenant, with the prior written
consent of Landlord, through its County Mayor or the Board may, depending upon Tenant’s

dogira tn he raliaved of ite reanancihilitiece delagata ite snitha davalan tha D
U\/Bll\-’ Ww v lvll\.«vvu Ul lI.D LUBPULLDIUJJ&LI\;B, uvxvsal.u 1w uuuxulu_y LU UVVULUP uu.« i LUPU]. I.y Ul a.u_y

Phase by partial assignment, assignment, or joint venture. Further, as used in this Lease, the term
“Developer” shall refer to Tenant or any assignee, successor, Sublessee, co-developer or joint
venturer of Tenant, involved in the development of the Project.

a.) Intentionally deleted.

b.) If requested by Tenant, Landlord agrees to join in any plat application, or other
applications, easements, reciprocal easement agreements, declarations of covenants, conditions
and restrictions, restrictive covenants, easement vacations or modifications, and other
documents, including but not limited to estoppels and non-disturbance and attornment
agreements as provided in this Lease, as may be necessary for Tenant to finance, develop and
use the Property in accordance with the Plans and Specifications and/or the Development Plan
as specified herein, and in a manner otherwise permitted hereunder; provided that such
participation by Landlord shall be at no cost to Landlord other than its cost of review, and also
provided that the location and terms of any such easements or other restrictive covenants, and
related documents, shall be reasonably acceptable to Landlord, which acceptance shall not be
unreasonably withheld or delayed. In addition, Landlord agrees to reasonably cooperate with
Tenant or the Sublessee, Developer, co-developer or Leasehold Mortgagee with respect to and
in support of applications dealing with governmental or other financing sources, and possible
grants, benefits or incentives to which Tenant or the Sublessee, Developer, co-developer, or
Leasehold Mortgagee may be entitled to apply for in connection with the Project.

4.6 : . S :
Notwithstanding any provision of this Lease and Miami-Dade County's status as Landlord

thereunder:

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

b.) Miami-Dade County shall not by virtue of this Lease be obligated to grant
Tenant, any Sublessee, Developer, co-developer, or Leasehold Mortgagee, or any other person or
entity associated with the Property or the Project or any portions thereof, any approvals of
applications for building, zoning, planning or development under present or future Laws and
Ordinances of whatever nature applicable to the design, construction and development of the
Buildings and other Improvements provided for in this Lease.

c) Notwithstanding and prevailing over any contrary provision in this Lease,
or any Landlord covenant or obligation that may be contained in this Lease, or any implied or
perceived duty or obligation, including, but not limited to, any covenant:
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i) To cooperate with, or provide good faith, diligent, reasonable or
other similar efforts to assist Tenant, regardless of the purpose
required for such cooperation;

ii) To execute documents or give approvals, regardless of the purpose
required for such execution or approvals;

iii)  To apply for or assist Tenant in applying for any county, city or third
party permit or needed approval; or

iv) To assist Tenant in contesting or defending against any challenge of
any nature,

" and, except as otherwise set forth in this Lease, this Lease shall not bind the Board of County

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

4.7 Conformity of Plans. Plans and Specifications and Construction Plans, and all
work by Tenant or any Developer with respect to the Property and Tenant’s or a Developer’s
construction of Buildings and Improvements thereon shall be in conformity with this Lease,
applicable building codes, and all other applicable federal, state, county and local laws and
regulations including the applicable requirements of the Federal Transit Administration and the
Florida Department of Transportation, with respect to any Improvements on the Property owned
by DTPW.

4.8
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a.) Tenant shall submit Plans and Specifications and Construction Plans to
PHCD and DTPW for review, coordination and approval of each Phase at the different stages of
the Project, as described below. Such submittal shall occur either prior to or simultaneously with
any submission to any other governmental department and/or agency, and shall be in addition to
any requirement for Tenant to secure any other type of governmental department or agency
approval and/or Permit. For each Plan submittal, Tenant shall submit eight (8) sets of prints with
the date noted on each print, and also submit eight (8) copies of Article 4 of this Lease. In addition,
Tenant shall provide the Internal Services Department with a courtesy copy of the Plans and
Specifications and Construction Plans at the time of such submittal to PHCD and DTPW.

b.) Tenant shall submit the Development Plan, as well as its site plan, ﬂoor
plans, and elevations, to PHCD and DTPW for approval.

c.) All submissions may be by Tenant directly or, in Tenant’s discretion, by the
Developer involved in a to-be-identified aspect of the Project. Both PHCD and DTPW shall
review these plans promptly, in good faith, to ensure that all previous PHCD and DTPW comments
to which the parties have agreed have been incorporated therein.

d) Upon its initial receipt of each of the Plans and Specifications, PHCD and

~ DTPW shall review same, reasonably and in good faith, and shall, within fifteen (15) business

days after receipt thereof, advise Tenant, in writing, of its approval or disapproval, setting forth in
detail its reasons for any disapproval. In the event of disapproval, Tenant shall, within fifteen (15)
business days after the date Tenant receives such disapproval, make those changes necessary to
meet PHCD’s and DTPW’s stated grounds for disapproval. Upon its receipt of revised Plans and
Specifications showing the changes requested by PHCD and DTPW, both PHCD and DTPW shall
review same, reasonably and in good faith, and shall, within fifteen (15) business days after receipt
thereof, advise Tenant in writing of its approval or disapproval, setting forth in detail its reasons
for any disapproval.

e.) As an alternative to revising the Plans and Specifications upon receipt of
PHCD’s and DTPW’s disapproval of the initial submission, Tenant may request reconsideration
of such comments, by first describing in detail why it reasonably believes that the Plans and
Specifications should not be changed or modified, in which case, within thirty (30) business days
of such request for reconsideration, PHCD and/or DTPW shall again advise Tenant in writing of
its approval or disapproval, setting forth in detail its reasons for any disapproval. If PHCD and/or
DTPW continues to disapprove after reconsideration, Tenant shall resubmit revised Plans and
Specifications to PHCD and DTPW within thirty (30) calendar days after the date Tenant receives
such disapproval. Any resubmission shall be subject to review and approval by PHCD and DTPW,
in accordance with the procedures hereinabove provided for an original submission, until the same
shall receive final approval by PHCD and DTPW. PHCD and DTPW and Tenant shall in good
faith attempt to resolve any disputes concerning the Plans and Specifications in an expeditious
manner. If PHCD and/or DTPW shall have approved any aspect of the Plans and Specifications
in an earlier Plan Submission, and no portion of the revised Plans and Specifications has affected
the earlier-approved aspect, PHCD and/or DTPW shall not have the right to disapprove that which
it approved earlier, absent a finding that said aspect of the Plans and Specifications unreasonably
interferes with the operation of the Transitway and/or the System, as determined by Landlord,
and/or it fails to comply with applicable Laws and Ordinances.
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SA f) Following completion of the approval process described above, the PHCD

and DTPW approved Plans and Specifications for each Phase shall be the Construction Plans for
that Phase. PHCD’s and DTPW’s approval shall be in writing and each party shall have a set of
Construction Plans signed by all parties as approved. In the event any material change occurs after
approval of the Construction Plans for a Phase, then Tenant must resubmit the changed portion of
the Construction Plans for PHCD’s and DTPW’s reasonable approval (irrespective of whether the
change is required by another Miami-Dade County department as part of the permitting process).

4.9 . *Plans. In proceedmg with the approval
of the Development Plan, to the extent legally perm1ss1ble and without waiving any of Landlord’s
sovereign rights or police powers as set forth in Section 4.6 herein, should Landlord determine that
the Property needs to be platted, Tenant shall, at its own cost and expense, undertake such
responsibility to secure a plat(s) of the Property or a Waiver of Plat. Landlord agrees to cooperate
with Tenant to review and facilitate its applications in connection with any waiver of plat efforts
or to secure a plat of the Property. Landlord further agrees to reasonably cooperate with Tenant
and to execute any documents that may be reasonably requested by Tenant to accomplish such
waiver of plat approval or plat approval. Notwithstanding anything to the contrary in this Lease,
in the event the waiver of plat is not approved or is otherwise indefinitely deferred, Landlord
consents to Tenant, at Tenant’s sole cost and expense, filing and recording a plat to separate the
Property from the remaining property owned by Landlord. Alternatively, Tenant may subdivide
the Property administratively through a covenant in lieu of unity of title and associated easement
and operating agreement if permissible under Laws and Ordinances. Further, at the completion of
each Phase and again at the completion of the entire Project, Tenant shall provide Landlord with
eight (8) sets of As-Built Plans.

4,10 Tenant Development Obligations. PHCD’s and DTPW’s approval of the
Development Plan and Plans and Specifications pursuant to this Article 4 shall not relieve Tenant
(or any Developer) of its obligations under law to file such Plans and Specifications and
Construction Plans with any department of Miami-Dade County or any other governmental
authority having jurisdiction over the issuance of building, zoning or other Permits and to take
such steps as are necessary to obtain issuance of such Permits. Tenant acknowledges that any
approval given by PHCD and/or DTPW pursuant to this Article 4, shall not constitute an opinion
or agreement by PHCD or DTPW that the Construction Plans are structurally sufficient or in
compliance with any Laws or Ordinances, and no such approval shall impose any liability upon
PHCD or DTPW. Tenant shall use reasonable efforts to include a provision in each partial
assignment, assignment and/or Sublease, and each Leasehold Mortgage (and to cause Sublessees
to include a provision in each Subleasehold Mortgage) which will vest Landlord with all right, title
and interest in the Construction Plans and Plans and Specifications for the Phase delegated to
Tenant, any Sublessee, or a Developer and/or financed by a Lender, subject to the prior rights of
the Lender, if (a) an Event of Default occurs, and (b) the affected Lender does not elect to construct
and complete the Buildings of such Phase.

4.11 [Facilities to be Constructed. Landlord shall not be responsible for any costs or
expenses for the construction and/or maintenance of the Buildings and Improvements, except as
otherwise provided herein or agreed to by the parties. After Completion of Construction, in each
and every Phase, Tenant or its architect of record shall certify to Landlord that the Buildings and

Lease for Quail Roost Drive — TOD 28

October 2023 Cycle Application No. CDMP20230020
MDCO081



Appendices Page 65

RECEIVED

MIAMI-DADE COUNTY
PROCESS NO: A21-036
DATE: MAY 21 2021

BY: ISA

Improvements in such Phase have been completed in compliance with all applicable Laws and
Ordinances.

4.12 Progress of Construction. Subsequent to the Financing Date, Tenant shall submit
reports to both PHCD and DTPW, quarterly or at some other frequency reasonably and mutually
agreed to, of the progress of Tenant with respect to development and construction of the Project.
Tenant, by executing this Lease, represents it has visited the site, is familiar with local conditions
under which the construction and development is to be performed, will perform or cause the
performance of all test borings and subsurface engineering generally required at the site under
sound and prudent engineering practices, and will correlate the results of the test borings and
subsurface engineering and other available studies and its observations with the requirements of
the construction and development of the Buildings and Improvements. Landlord makes no
warranty as to soil and subsurface conditions. Subject to the provisions hereof regarding
Unavoidable Delays and Tenant’s rights under Section 1.2(c)(ii), Tenant shall not be entitled to .
any adjustment of Rent payments or for any other payments, or for any applicable time frame or
deadline under this Lease, in the event of any abnormal subsurface conditions unless the subsurface
conditions are so unusual that they could not have reasonably been anticipated, and in such event
any resulting delays shall be deemed Unavoidable Delays for purposes of this Lease and time
periods shall be extended by the reasonable time necessary to accommodate redesign and
lengthened construction schedules resulting from that event or discovery.

During the actual construction of any Phase of the Project, Tenant shall, on a quarterly
basis, provide a progress report, in writing, with photographs, to Landlord regarding the status of
the construction, any environmental issues or concerns, scheduling, and the hiring and retention of
labor. Tenant shall utilize any reasonable form supplied by Landlord to make the quarterly
progress reports, and if no form is supplied by Landlord, then Tenant shall be permitted to utilize
its own form for making the quarterly reports.

4.13 QOwnership of Improvements. All Buildings and Improvements and all material
and equipment provided by Tenant or on its behalf which are incorporated into or become a part
of the Project (except that connected to the Transitway and/or System utilities or 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 or Sublessees)
becoming the property of Landlord at the expiration or termination of the Term of this Lease.

4.14 Mutual Covenants of Non-Interference. Tenant acknowledges that Landlord’s
use and operation of the Transitway and of the System is paramount and, therefore, Tenant’s
development and construction of the Project and its use and operation of the Property shall not
materially and adversely interfere with Landlord’s customary and reasonable operation of the
Transitway and/or the System, unless prior arrangements have been made in writing between
Landlord and Tenant. Similarly, Landlord’s use of the Transitway area shall not materially and
adversely interfere with Tenant’s development and construction of the Project and its use and
operation of the Property and the Improvements to be constructed thereon, unmless prior
arrangements have been made in writing between Landlord and Tenant. If during the process of
construction, Landlord reasonably determines that the safety of any DTPW Patrons, and/or the
Transitway or the System is or reasonably likely to be in jeopardy, Landlord will inform Tenant
of such determination and of the basis for it; whereupon Landlord and Tenant will cooperate in
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good faith with a view toward abating or effectively managing the source of jeopardy to any DTPW
Patrons and/or the Transitway or System. If despite good faith efforts and cooperation the safety
of any DTPW Patrons and/or the Transitway or System is adversely affected in a manner that is
neither abated nor effectively managed, Landlord may, upon reasonable notice to Tenant, slow
down or stop construction by Tenant so as to address the source of the jeopardy. Any such
slowdown or stoppage shall be deemed to be an Unavoidable Delay and shall entitle Tenant to
appropriate extensions of time hereunder, provided that such safety hazard which caused the
slowdown or stoppage is not the result of Tenant’s negligence or willful act.

4,15 Connection of Buildings to Utilities.

a.) Tenant, at its sole cost and expense, shall install or cause to be installed all
necessary connections between the Buildings constructed or erected by it on the Property, and the
water, sanitary and storm drain mains and mechanical and electrical conduits and other utilities,
whether or not owned by Landlord. Tenant shall pay for the additional cost, if any, of locating and
installing new facilities for sewer, water, electrical, and other utilities as needed to service the

Property.

b.) Landlord hereby agrees that as part of Tenant’s duties to install, extend,
relocate, and/or upgrade any utility lines leading to and from the Property, that Landlord shall
cooperate with Tenant, to the extent that Landlord, as the owner of the Property, will need to
participate or join in an agreements or contracts and grant easements to utility providers for such
installation, extension, relocation, and/or upgrade of utility lines to occur, (i) so long as Landlord
shall not be required to expend or incur any sum, or incur any obligation, to cooperate with Tenant,
and (ii) subject to Board approval with respect to any such agreements, contracts or easements that
will encumber Landlord’s fee interest in the Property or any portion thereof.

c.) Tenant’s obligations hereunder shall be subject to Landlord’s express
obligation hereunder to disclose in writing (and accompanied by plats, surveys, legal descriptions
or sketches of surveys to the extent applicable and available) the location of all utility fixtures and
installations, and all recorded or unrecorded easements or licenses affecting the Property, which
disclosure shall be made as soon as practicable after the Commencement Date. If Tenant or
another Developer, acting in good faith and in the exercise of commercially reasonable discretion,
and within one (1) year of the Commencement Date of this Lease, determine that the Project cannot
practicably be developed as contemplated hereunder due to matters affecting title, then Tenant
may by written notice to Landlord terminate this Lease prior to the issuance of a building permit
whereupon Landlord shall reimburse to Tenant, if paid to Landlord, the amount of the Rent paid
to Landlord and neither party shall have any liability to the other thereafter under this Lease.

4.16 Connection Rights. Landlord hereby grants to Tenant, commencing with the
Board’s approval of this Lease and continuing during the Term, the non-exclusive right to
construct utility infrastructure and connections and to tie-into existing infrastructure and utility
connections serving the Property, all as to be specified in the Construction Plans; subject to the
ongoing right of Landlord to construct above or below grade connections between the Transitway
and any land or facilities, excluding the Project, owned or operated by Landlord or another
governmental agency or entity.
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4.17 Off-Site Improvements. Any off-site improvements required to be paid or

contributed as a result of Tenant’s development of the Property shall be paid or contributed by
Tenant or third-parties to which Tenant delegates such responsibility. Tenant shall have the right
and opportunity to perform its due diligence with respect to off-site improvements required to
implement the Project, and Tenant may terminate this Lease, in the same manner and to the same
effect as provided in Sections 1.2(c) and 3.6, prior to the issuance of a building permit but no later
than one (1) year from Commencement Date, if such offsite improvements present any impediment
or delay to the development of the Project.

4.18 Introduction of Waste or Hazardous Materials. Tenant agrees that in its use of
the Property it shall comply with any and all applicable Laws and Ordinances regarding waste and
hazardous materials. Tenant shall not cause or allow on or upon the Property, or as may affect the
Property, any act which may result in the discharge of any waste or hazardous materials, or
otherwise damage or cause the depreciation in value to the Property, or any part thereof due to the
release of any waste or hazardous materials on or about the Property. Tenant further hereby agrees
to immediately notify Landlord, in writing, should an accident or incident occur in which any
waste and/or hazardous materials are released or otherwise discharged on or about the Property.
The term hazardous materials shall mean any explosives, radioactive materials, friable asbestos,
electrical transformers, batteries, and any paints, solvents, chemicals, or petroleum products, as
well as any substance or material defined or designated as a hazardous or toxic waste material or
substance, or other similar, term or substance used by any federal, state, municipal or local
environmental statute, regulation or ordinance presently or hereinafier in effect, as such statute,
regulation or ordinance may be amended from time to time.

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

a.) Review and approve documents, Plans and Specifications, applications (not
funding applications, provided that such funding application(s) does not need approval by
Landlord), subleases, requests, estoppels and joinders and consents required or allowed by Tenant
to be submitted to Landlord in accordance with the terms of this Lease, and generally take actions
on behalf of Landlord to implement the terms hereof;

b.) Consent to actions, events, and undertakings by and/or for 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;

d.) Modify, or otherwise adjust (increase or decrease) the number of Phases,
the number of units for any Phase, or on any Parcel, the square footage of any unit, the timing for
when a Phase shall be completed, and the inclusion or removal of any of the amenities that Tenant
is required by this Lease to include in the Project. However, a decrease in total number of
residential units in the Project below the minimum of 500 shall only be permitted at the sole
discretion of the Board.
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e.) Execute the Commencement Date Confirmation;

f) Execute non-disturbance agreements and issue estoppel statements as
provided elsewhere in this Lease;

g) Execute any and all documents on behalf of Landlord necessary or
convenient to the foregoing approvals, consents, and appointments;

h) Execute on behalf of Landlord, consistent with Section 23.6 of this Lease,
any and all consents, agreements, easements, applications or other documents, needed to comply
with applicable regulatory procedures and secure Permits or other approvals needed to accomplish
the construction of any and all improvements in and refurbishments of the Property;

i) Amend this Lease to correct any typographical or non-material errors, or to
address revisions or supplements hereto of a non-material nature; and

i) Execute on behalf of Landlord any bifurcated leases and any other
agreements or instruments necessary to effectuate the bifurcation of this Lease as contemplated
herein.

420 Developers or Co-Developers. In the event that an assignee or Sublessee is acting
as the Developer of a Phase, as designated by Tenant, then Landlord agrees to cooperate with
Tenant and such other Developer for purposes of this Lease; provided that Tenant shall have all
rights provided to it under the relevant assignments, contracts, or Subleases, and Tenant shall
receive copies of all correspondence and be notified of and have rights to attend and participate in
all meetings or actions involving a third-party Developer’s development.

421 Rental Affordability Restrictions. The Tenant hereby agrees that should there be
any funding awarded by Landlord or any other governmental entity regarding the apartments,
and/or any other Improvements, on the Property, Tenant will enter into an agreement(s) and/or
contract(s) with Landlord and/or with such other governmental entity, which shall be in
conformance with all applicable rules and regulations of Landlord, and/or the other governmental
entity. Tenant hereby agrees that the use of such funds shall be in accordance with the terms and
conditions of this Lease, and for developing the Project on the Property. Any failure by Tenant to
utilize the funds correctly, pursuant to the terms and conditions of such agreement(s) or contract(s)
and not cured within the applicable notice and cure periods under such agreements or contracts (if
any), shall be an Event of Default (cross-default) under this Lease.

422 Creating Sustainable Buildings. Tenant acknowledges and agrees that it is
required to comply with Landlord’s rules, regulations, and ordinances pertaining to constructing
sustainable (or “green”) buildings on the Property that conserve the community’s natural
resources, save taxpayer dollars, and reduce operating expenses, and create a healthier built
environment for employees, tenants, and visitors of the Buildings. As a direct result of Tenant’s
commitment to build sustainable Buildings, Tenant further agrees to the following: '

a.) Tenant is required, at its sole cost and expense, to build each Phase of the Project
to ensure that each Phase receives at least a Silver certification rating from the U.S. Green Building
Council’s Leadership in Energy and Environmental Design (LEED), and that each Phase is also in
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compliance with any and all of the “green building standards” required by Landlord for new
construction projects, in addition to any and all building code restrictions and/or requirements.
Tenant acknowledges and agrees that the LEED Silver certification or designation means that each
Phase of the Project shall be built to meet certain specifications as outlined by the U.S. Green
Building Council, which will include various “green” or environmentally responsible features
including, but not limited to, the preparation of the site, as well as the design and construction of
Buildings and Improvements; and all shall be reviewed, examined, approved, and certified by a
neutral and independent third-party who is certified or approved by the U.S. Green Building
Council, and-who also regularly certifies such structures as meeting certain LEED standards and/or
requirements. Tenant agrees to regularly provide Landlord with copies of any and all records
and/or reports (including but not limited to any approvals, rejections and/or comments) from the
neutral and independent third-party reviewing each Phase of the Project to establish that Tenant is
in fact proceeding with the construction in a manner to ensure that the LEED Silver designation
can be secured from the U.S. Green Building Council. Tenant also hereby acknowledges and .
agrees that it must incorporate high performance building concepts and technologies in order to
enhance the overall design and construction of each Phase of the Project, while simultaneously
making any and all Buildings, Improvements, and the remaining public spaces environmentally
responsible.

b.) Further, Tenant hereby acknowledges and agrees that the LEED Silver certification
or designation is a description or label designed to establish the level of energy efficiency and
sustainability for Buildings and Improvements in each Phase of the Project, as well as the overall
Project; and should substantially improve the “normal” or “regular” energy efficiency and indoor
air quality for each Phase of the Project, as well as the overall Project, including, but not limited
to, each individual residential unit. Beyond these environmentally responsible steps, Tenant
specifically agrees to consider additional areas or means to improve and/or protect the environment
with regard to the Project, and inform Landlord of any and all such additional methods or ways
that Tenant will utilize “green building standards” in the design and construction of the overall
Project in an effort to achieve the important goals of creating a healthy place to live and work as
well as an environmentally responsible development in the community.

c.) Substitution of Standard: The requirement for applying the LEED Silver
certification or designation may be exempted or modified due to special circumstances of the
Project. For example, the Florida Green Building Coalition has a standard for multi-family
residential developments that might be equally acceptable to Landlord. Such exemption or
modification shall be for the express purpose of ensuring the use of the most appropriate or relevant
rating standard or system, and shall not, in any way, exempt the requirement to apply green
building practices at the Silver certification, or similar designation as administered by a different
organization. This substitution process shall be administered by and through the Sustainability
Manager of Landlord.

4.23 Continuing Control. Landlord shall retain the continuing control, right and ability
hereunder to cause any development of the Property to have the physical and functional
relationship to the Transitway and the System, and to be consistent with the transit uses and goals
described in Section 4.1(b). Continuing control shall at all times be retained throughout the term
and any extensions of the Lease.
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424 Construction Related Fiens. Tenant hereby agrees that it shall notify and/or
otherwise inform any and all persons, firms, entities, companies, and/or contractors and/or
subcontractors dealing with Tenant, with respect to furnishing of any labor, services, and/or
materials for the Project, that no liens of any nature or character, including, but not limited to
mechanic’s or materialmen’s liens, shall be imposed upon or enforced against Landlord, or
Landlord’s interest in the Property. Tenant shall also notify and/or otherwise inform any and all
persons, firms, entities, companies, and/or contractors and/or subcontractors dealing with Tenant
that his/her/its only recourse shall be against the interest of Tenant in the Property and/or Tenant’s
credit. Tenant shall include language to the effect of the foregoing sentence in all of its contracts
and/or agreements, if any. IN THE EVENT THAT ANY MECHANIC’S LIEN SHALL BE
FILED AGAINST THE PROPERTY FOR WORK OR MATERIALS FURNISHED BY OR AT
THE REQUEST OF TENANT, SUBJECT TO TENANT’S RIGHT TO CONTEST SUCH LIEN
AS PROVIDED HEREIN, TENANT SHALL EITHER (A) PROCURE THE RELEASE OR
DISCHARGE THEREOF WITHIN NINETY (90) DAYS EITHER BY PAYMENT OR IN SUCH
OTHER MANNER AS MAY BE PRESCRIBED BY LAW OR (B) TRANSFER SUCH LIEN
TO BOND WITHIN NINETY (90) DAYS FOLLOWING THE FILING THEREOF. NOTICE
IS HEREBY GIVEN THAT LANDLORD SHALL NOT BE LIABLE FOR ANY LABOR,
SERVICES OR MATERIALS FURNISHED OR TO BE FURNISHED TO THE TENANT OR

- TO ANYONE HOLDING ANY OF THE PROPERTY THROUGH OR UNDER THE TENANT,

AND THAT NO MECHANICS’ OR OTHER LIENS FOR ANY SUCH LABOR, SERVICES
OR MATERIALS SHALL ATTACH TO OR AFFECT THE INTEREST OF THE LANDLORD
IN AND TO ANY OF THE PROPERTY. THE LANDLORD SHALL BE PERMITTED TO
POST ANY NOTICES ON THE PROPERTY REGARDING SUCH NON-LIABILITY OF THE
LANDLORD. Tenant shall make, or cause to be made, prompt payment of all monies due and
legally owing to all persons, firms, and corporations doing any work, furnishing any materials or
supplies or.renting any equipment to Tenant or any of its contractors or subcontractors in
connection with the construction, reconstruction, furnishing, repair, maintenance or operation of
the Property and, subject to Tenant’s right to contest liens as provided herein, will bond or cause
to be bonded, with surety companies reasonably satisfactory to Landlord, or pay or cause to be
paid in full forthwith, any mechanic’s, materialmen’s or other lien or encumbrance that arises,
whether due to the actions of Tenant or any person other than Landlord, against the Property.
Tenant shall have the right to contest any such lien or encumbrance by appropriate proceedings
which shall prevent the collection of or other realization upon such lien or encumbrance so
contested, and the sale, forfeiture or loss of the Property to satisfy the same; provided that such

" contest shall not subject Landlord to the risk of any criminal liability or civil penalty, and provided

further that Tenant shall give reasonable security to insure payment of such lien or encumbrance
and to prevent any sale or forfeiture of the Property by reason of such nonpayment, and Tenant
hereby indemnifies Landlord for any such liability or penalty. Upon the termination after final
appeal of any proceeding relating to any amount contested by Tenant pursuant to this Section 4.24,
Tenant shall immediately pay any amount determined in such proceeding to be due, and in the
event Tenant fails to make such payment, Landlord shall have the right after five (5) business days’
notice to Tenant to make any such payment on behalf of Tenant and charge Tenant therefor.
Nothing contained in this Lease shall be construed as constituting the consent or request of
Landlord, expressed or implied, to or for the performance of any labor or services or the furnishing
of any materials for construction, alteration, addition, repair or demolition of or to the Property or
of any part thereof
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4.25 Mmor;tv Businesses, Women L .
Firms Participation. For each Phase of the PrOJect in which the parcels that will be developed
are owned by Landlord through PHCD and federal funds (such as HOME Investment Partnership
or Community Development Block Grant funds) are utilized for the development of such Phase of
the Project or such funds were used by Landlord to acquire such parcels, then Tenant shall comply,
and shall cause its contractor, architect/design professionals, and all subcontractors, sub-
consultants, subtenants and licensees to comply with 2 CFR § 200.321, which requires Tenant to
take all necessary affirmative steps to assure that minority businesses, women's business
enterprises, and labor surplus area firms are used when possible. For purposes of this Lease, the
term “affirmative steps” means (1) placing qualified small and minority businesses and women's
business enterprises on solicitation lists; (2) assuring that small and minority businesses, and
women's business enterprises are solicited whenever they are potential sources; (3) dividing total
requirements, when economically feasible, into smaller tasks or quantities to permit maximum
participation by small and minority businesses, and women's business enterprises; (4) establishing
delivery schedules, where the requirement permits, which encourage participation by small and
minority businesses, and women's business enterprises; (5) using the services and assistance, as
appropriate, of such organizations as the Small Business Administration and the Minority Business
Development Agency of the Department of Commerce; and (6) requiring the prime contractor, if
subcontracts are to be let, to take the affirmative steps listed in this section.

426 Community Business Enterprise Program. In addition to the requirements set
forth in Section 4.25 of this Lease, Tenant shall comply, and shall cause its contractor to comply,
to the extent applicable, with Landlord’s Community Workforce, Residents First Training and
Employment, and First Source Hiring Programs as set forth in Sections 2-1701 and 2-11.17, and
2-2113 of the Code of Miami-Dade County, Florida (“Code”), respectively, and, if applicable, the
Employ Miami-Dade Program Administrative Order No. 3-63. Notwithstanding the foregoing or
anything in Section 4.25 to the contrary, Landlord agrees that certain contracts entered into by
Tenant as described on Schedule 4.26 hereof, are hereby approved. Tenant shall require that its
contractor(s) shall, at a minimum, use the Small Business Division of the Internal Services
Department of Landlord hiring clearinghouse, Employ Miami-Dade Register, and Employ Miami-
Dade Project — all available through CareerSource to recruit workers to fill needed positions for
skilled laborers on the Project, and any Project enhancements. Tenant shall comply with these
requirements during all phases of construction of the Project. Tenant shall require its contractor(s)
to include Davis-Bacon Wages or Responsible Wages, as applicable, and Workforce Programs
requirements in all subcontractor agreements. Should Tenant fail to comply with any of these
requirements, Tenant shall be obligated to make up such deficit in future phases of construction of
the Project, and/or pay the applicable monetary penalty pursuant to the Code.

4.27 Disadvantaged Business Enterprises Programs. In addition to any other
requirements under this Lease, including but not limited to those set forth in Sections 4.25 and
4.26 of this Lease, Tenant agrees that this Lease, to the extent applicable, is subject to 49 CFR Part
26 entitled “Participation by Disadvantaged Business Enterprises in Department of Transportation
(DOT) Financial Assistance Programs”, 49 U.S.C. 5315, 20013 of MAP-21, Fixing America’s
Surface Transportation (FAST) Act Section 3019(c) and FTA Circular 4220.1E (the Circular). As
a recipient of FTA funding, DTPW’s Disadvantaged Business Enterprise (DBE) Program is to
carry out and fully implement the goals of 49 CFR Part 26. Primarily, the DBE Program is to:
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i) Ensure that there is a "leveled playing field" i in Department
of Transportation assisted contracts,

i) Improve the flexibility and efficiency of contracting
opportunities by reducing the burdens on small businesses to
compete for contracting opportunities.

iii) The DBE program also helps to identify and help remove
barriers to the participation of DBE contractors in
Department of Transportation -assisted contracts, and

iv) Ultimately to assist the development of firms that can
compete successfully in the marketplace outside of the DBE

program.

" Therefore, it is DTPW’s primary objective to ensure that Tenant invite certified DBE firms to have

the opportunity to participate in the performance of federally-funded contracts, and that Tenant
shall take all necessary and reasonable steps to make such assurances. DBE’s and other small
businesses, as defined in Title 49 CFR Part 26, are encouraged to participate in the performance
of agreements financed in whole or in part with federal funds. Furthermore, FTA Circular
4220.1.E.9.e. Procurement of Construction Services, requires that Grantees use qualifications-
based competitive proposal procedures (i.e., the Brooks Act) when contracting for construction
services as defined in 40 U.S.C. § 1102 and 49 U.S.C. § 5325(b). For purposes of this Lease,
Landlord’s intended DBE goal is 15%. Tenant and its sub-consultants/contractor shall complete
the required DBE Forms attached to this Lease as Exhibit “D* and incorporated herein by reference
in order to ensure that DTPW is able to compile statistics for federal reporting purposes.

_ARTICLES

Imposmons before any ﬁne penalty 1nterest or cost may be added thereto, including but not
limited to any real estate tax, sales tax, ad valorem tax or similar Impositions which at any time
during the Term of this Lease have been, or which may become, a lien on the Property or any part
thereof; provided, however, that:

a.) If any Imposition (for which Tenant is liable hereunder) may by law be paid
in installments (whether or not interest shall accrue on the unpaid balance of such Imposition), at
the option of Landlord or Tenant, Tenant may pay the same in installments, including any accrued
interest on the unpaid balance of such Imposition, provided that Tenant shall pay those installments
which are to become due and payable after the expiration of the Term of this Lease, but which
relate to a fiscal period fully included in the Term of this Lease; and

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

c.) If any Imposition relating to the period prior to the Commencement Date

“shall be the sole responsibility and obligation of Landlord.

5.2  Contesting Impositious.

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

Q) Neither the Property nor any part 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 attorneys’ fees, interest, penalties and any other liability in
connection therewith.

b.) Landlord shall not be required to join in any proceedings referred to in this
Section 5.2 unless the provisions of any law, rule or regulation at the time in effect shall require
that Landlord is a necessary party to such proceedings, in which event Landlord shall participate
in such proceedings at Tenant’s cost.

ARTICLE 6
SURRENDER

6.1  Surrender of Property. On the last day of the Term, or upon any earlier
termination of this Lease, Tenant shall surrender and deliver up the Property to the possession and
use of Landlord without delay and, subject to the provisions of Articles 16 and 18 herein, with the
Buildings and Improvements in their then “as is” condition and subject to reasonable wear and
tear, acts of God, and casualties. Tenant shall take reasonable steps to ensure the safety, security
and integrity of Property and Improvements, and shall be obligated to reasonably cooperate with
Landlord in the transition of the surrender of same.

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

. similar to its condition immediately preceding the removal of such furniture, furnishings, movable
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* 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.

6.3  Riglits to Personal Property after Termination or Surrendér. Any personal
property of Tenant which shall remain in the Property after the fifteenth (15th) day following the
termination or expiration of this Lease may, at the option of Landlord, be deemed to have been
abandoned by Tenant and, unless any interest therein is claimed by a Lender, within the same
fifteen (15) day period, said personal property may be retained by Landlord as its property or be
disposed of, without accountability, in such manner as Landlord may see fit.

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

ARTICLE 7
INSURANCE AND INDEMNIFICATION

7.1  Imsurance. Landlord and Tenant hereby agree that the terms and provisions
governing the insurance required pursuant to this Lease are contained in Schedule 7.1 hereto,
which is hereby incorporated herein by reference. Further, in each and every Sublease and sub-
sublease, unless agreed to otherwise by Landlord, Tenant shall take reasonable efforts to ensure
that there is an appropriate clause or section that requires the Retail Subtenant and any sub-
subtenant to secure and maintain adequate insurance, at least to the levels that are contained in

‘Schedule 7.1, which insurance names and protects Landlord just as Tenant is required to protect

Landlord.

7.2  Isdemnification. Landlord and Tenant hereby agree that Tenant shall indemnify
and hold harmless Landlord and its officers, employees, agents and instrumentalities from any and
all liability, losses or damages, including reasonable attorneys’ fees and costs of defense, which
Landlord or its officers, employees, agents or instrumentalities may incur as a result of any claims,
demands, suits, causes of actions or proceedings of any kind or nature arising out of;, relating to or
resulting from the performance of this Lease by Tenant or its employees, agents, servants, partners
principals or subcontractors. Tenant shall pay all claims and losses in connection therewith and
shall investigate and defend all claims, suits or actions of any kind or nature in the name of
Landlord, where applicable, including any and all appellate proceedings, and shall pay all costs,
judgments, and reasonable attorneys’ fees which may issue thereon; provided, however, nothing
contained herein shall obligate or hold Tenant responsible for any claims or actions stemming
solely from Landlord’s and/or its officers’, employees’, agents’ or invitees’ negligence or
misconduct. Tenant expressly understands and agrees that any insurance protection required by
this Lease or otherwise provided by Tenant, shall in no way limit the responsibility to indemnify,
keep and save harmless and defend Landlord or its officers, employees, agents and
instrumentalities as herein provided. Further, Tenant hereby agrees that it shall require any of its
Sublessees to also indemnify Landlord to the same extent as Tenant has indemnified Landlord

hereinabove. In each and every Sublease and sub-sublease, Tenant shall require and ensure that

there is an appropriate clause or section that duly indemnifies and protects Landlord just as Tenant
has indemnified Landlord. '
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7.3  Liabili : jury. Landlord shall not be liable for any damage or
injury which may be sustamed by any party, person or any personal property located on the
Property other than the damage or injury caused solely by the negligence or misconduct of
Landlord, its officers, employees, agents or invitees, and all of which is subject to the limitations
of Section 768.28, Florida Statutes.

7.4  Survival. ‘The provisions of this Article 7 shall survive any termination or
expiration of this Lease.

ARTICLE 8
OPERATION

8.1  Control of Property. Landlord agrees that, subject to any express limitations and
approvals imposed by the terms of this Lease, Tenant shall be free to perform and exercise its
rights under this Lease and shall have exclusive authority to develop, direct, operate and manage
the Property, including with respect to the Project of all Phases thereof and the rental of the
Buildings and Improvements. Tenant hereby agrees that any and all utilities with respect to the
Property shall be in the name of Tenant, Sublessee, or the Retail Subtenant, or sub-subtenant, or
whoever is responsible for such usage. However, under no circumstance, whatsoever, shall
Landlord be responsible for any utilities on the Property, including, but not limited to, the
installation, maintenance, initial cost or fee and/or any on-going charges or fees. Tenant hereby
agrees to pay any and all such utilities relating to the Property in a timely manner, so as to avoid
any lien or encumbrance on the Property.

8.2 Non-Interferen¢e. Landlord and Tenant hereby mutually agree not to interfere
with the free flow of pedestrian or vehicular traffic to and from the Public Areas, including but not
limited to the Kiss and Ride area, and to and from the Transitway. They further agree that, except
for those structures reasonably necessary for security and safety purposes, no fence, or any other
structure of any kind (except as may be specifically permitted or maintained under the provisions
of this Lease, indicated on Construction Plans or otherwise mutually agreed upon in writing) shall
be placed, kept, permitted or maintained in such fashion as to materially or adversely interfere with
pedestrian or vehicular traffic to and from the Public Areas, the Kiss and Ride area, and to and
from the Transitway. The foregoing shall not prohibit Tenant from closing any Buildings and
denying access to the public at such times and in such manner as deemed necessary by Tenant
during the development or construction of any portion of the Buildings, the repair and maintenance
of the Property or during the operation of the Property, provided such closing does not materially
and adversely interfere with (i) the public’s reasonable access to the Transitway, or (i) Landlord’s
customary operation of the System, unless Tenant obtains Landlord’s prior written consent.
Landlord acknowledges that Tenant’s Development Plan anticipates security arrangements
including locked Buildings with access limited to Retail Subtenants, Sublessees, renters or their
permitted invitees. Tenant shall ensure and maintain 24 hour, and 365 day access into the DTPW
Parking Areas designated for Landlord and DTPW Patrons. Notwithstanding the foregoing,
Tenant acknowledges that Landlord’s use of the Transitway and the System is paramount and the
Tenant’s use of the Property and any improvements thereof shall not interfere with the operation
of the Transitway or the System.
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BY: ISA 8.3  Repair and Relocation of Utilities. Landlord and Tenant agree to maintain and
repair, and each party is given the right to replace, relocate and remove, as necessary, utility
facilities within the Property required for the build-out of the Project, consistent with the
Development Plan, or for the operation of the Property, including the Transitway, the System and
all existing and future improvements, provided:

a.) Such activity does not materially or adversely interfere with the other
party’s operations (as evidenced in advance by a written instrument authorizing such repair and/or
relocation of utilities);

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 Property are thereafter restored to their
former state and impacts to any Improvements are addressed and corrected;

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

e) Landlord agrees to cooperate with Tenant in relocating existing utility lines
and facilities on or adjacent to the Property which need to be relocated to develop the Project,
including reasonable use of existing easements benefiting the Land and adjoining rights of way to
the Land, and the location and stubbing of utility connections leading to the Property in a manner
reasonably consistent with Tenant’s development plans; and

f) After Tenant’s Completion of Construction, Tenant shall no longer be
obligated to secure Landlord’s prior written consent to repair or relocate utilities located solely on
the Property.

84

a.) Landlord agrees that, to the extent permitted by law, Tenant shall have the
exclusive right, during the Term of this Lease, to place, erect, maintain and operate, or cause, allow
and control the placement, erection, maintenance and operation of any signs or advertisements in
accordance with subparagraph (b) below, in or on the Property. 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.

b.) The following types of signs and advertising shall be allowed in the area

described in subparagraph (a) above:
@i Signs or advertisements identifying the Buildings and
Improvements to the Property and in particular residential or other uses therein, and -any

“branding™ graphics developed by Tenant in connection with the Project, as well as signs
indicating security features or rules and regulations as may pertain to any Improvements;
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(ii) Signs or advertisements offering all or any portion of the Property
for rent; and

(iii)  Signs or advertisements advertising or identifying any product,
company, or service operating in the Property or otherwise related thereto, including without
limitation, signage requested or desired by a Lender or any person providing financing, or any
developer, contractor, subcontractor, supplier or joint venturer participating in the Project.

c.) Tenant shall have the right to remove any signs which, from time to time,
may have become damaged, 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 Property
by Tenant, or any of the Retail Subtenants.

d)  As used in this Lease, “signs” shall be deemed to include any display of
characters, letters, illustrations, logos or any ornamentation designed or used as an advertisement
or to indicate direction, irrespective of whether the same be temporary or permanent, electrical,
illuminated, or otherwise.

8.5  Landlord’s Signs Upon Property. Transitway and System wide informational
graphics, as well as any advertising, shall be allowed to be placed within the Property at the sole

expense of Landlord and at locations and in sizes mutually agreed upon by Landlord and Tenant.

8.6  Utilities. Tenant, with regard to the Buildings and Improvements on the Property,
shall be solely responsible for securing and maintaining any and all utilities (and in any Buildings,
all common areas), and doing so in its own name, including, but not limited to, and security
deposits to commence the utility services. Utilities, such as water, sewer, storm water, electric,
telephone, cable, and all other utilities charges or invoices for the Property, Buildings, and
Improvements shall be timely paid by Tenant. Exceptions to the foregoing include electrical, cable
and telephone services secured by the residents of the Building, and any utilities that any of the
Sublessees shall place in their names and maintain.

8.7  Security. Tenant agrees to be fully responsible for the costs of security measures,
as well as determining what security measures are necessary, and maintaining such security
measures for the Property, including any and all of the Buildings and Improvements thereon.
Tenant (and not Landlord) shall be solely responsible for providing security to the Property. As
part of Tenant’s security measures, Tenant shall have appropriate security personnel for the
Buildings, as it deems necessary. Further, Tenant shall have security cameras in the common areas
of the Buildings, including but not limited to the garages, providing Tenant and others with a taped
report, should an incident occur. Tenant shall further ensure that there is sufficient lighting in all
common areas, including, but not limited to, hallways, staircases, parking facilities, and any
entrance ways. Further, should Tenant determine that any additional security is necessary for the
Property, any of the Buildings, any of the residents, Retail Subtenants, and/or other invitees or
licensees, to the Property, or for their personal property, then Tenant, at its sole cost and expense,
shall arrange for such security, including, but not limited to, hiring security guards to provide -
additional protection. Tenant shall carry out its obligations hereunder in a manner consistent with
security measures implemented by similarly situated property owners and operators in the
geographic area in which the Property is located.
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ARTICLE 9
REPAIRS AN DMAINTENAN CE

9.1  Tenant Repairs and Maintenance. Throughout the Term of this Lease, Tenant,
at its sole cost and expense, shall keep the Property in good order and condition, and make all
necessary repairs thereto. The term “repairs™ shall include all replacements, renewals, alterations,
additions and betterments deemed necessary by Laws and Ordinances or by Tenant or are matters
related to Landlord’s use of the Property. All repairs made by Tenant shall be at least substantially
similar in quality and class to the original work, ordinary wear and tear and loss by fire or other
casualty excepted, and except for changes reasonably based on deterioration of local conditions, if
any. Tenant shall keep and maintain all portions of the Property and all Improvements in
reasonable order and operating condition, and such maintenance by Tenant shall include, but not
be limited to, installation and maintenance of a fence(s) surrounding the Property during periods
of construction, removal of any and all debris, rubbish, and trash, removal of any graffiti and
unlawful obstructions, landscaping (including, but not limited to, lawn cutting and tree trimming),
pest control, sidewalk repair and/or replacement, any environmental testing and/or cleanup, and
repair and/or replacement of any and all utility and/or irrigation lines. Landlord, at its option, and
after thirty (30) days written notice to Tenant, may perform any maintenance or repairs required
of Tenant hereunder which have not been performed by Tenant following the notice described
above, and may seek reimbursement for costs and expenses thereof from Tenant.

9.2 ‘Repairs_and M'aintenanbe tﬂ I"ar' i Gam‘ e. Landlord a;nd Tenant

purchasing any materlals supphes and/or services, or commencmg any repau-s or 1mprovements
to the Property, or to any of the Improvements on or about the Property, which repairs or
improvements are reasonably estimated to cost in excess of Two Hundred Thousand Dollars
($200,000.00) or the minimum amount under Section 255.05, Florida Statutes (as amended) that
would necessitate a payment and performance bond (whichever is greater), Tenant shall obtain
and deliver to Landlord, at its sole cost and expense, a payment bond and performance bond, or
such other alternate form of security, any or all of which meets the requirements of Section 255.05,
Florida Statutes (as amended), as set forth below, not less than ten (10) days prior to the anticipated
commencement date of the repairs or improvements, and before purchasing any materials,
supplies, and/or services. The form of such bonds shall be as provided by Section 255.05, Florida
Statutes (as amended), and each shall be in the amount of the hard construction cost of the repair
or improvement project, regardless of the source of funding. The payment and performance bonds
shall name Landlord as an obligee on the multiple obligee rider attached to the payment and
performance bond, and shall be issued by a surety insurer authorized to do business in the State of
Florida. The bonds shall be subject to review and approval by Miami-Dade County, Internal
Services Department, Risk Management Division, as well as by PHCD and DTPW. Tenant shall
be responsible for recording the payment and performance bonds as an exhibit to the notice of
commencement filed in the public records of Miami-Dade County and providing notice to
subcontractors and suppliers, as required by Section 255.05, Florida Statutes (as amended). Said
payment and performance bonds shall be maintained in full force and effect for the duration of any
such repair or improvement project. The rights of Landlord under any payment and performance
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bonds shall be subordinate to the rights of any Lender holding a Mortgage on Tenant’s leasehold

interest.

ARTICLE 10
COMPLIANCE WITH LAWS AND ORDINANCES

10.1 Compliance by Tenant. Throughout the Term of this Lease, Tenant, at Tenant’s
sole cost and expense, shall promptly comply with all Laws and Ordinances applicable to Tenant,
the Property, the Project, and/or the Improvements and operations upon the Property, provided
such Laws and Ordinances apply to similar properties located in Miami-Dade County, Florida, as
they may pertain to the Property generally, and are not specific to the Property. 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 such matters as a landlord.

10.2 Contest by Tenant. Tenant shall have the right, after prior written notice to
Landlord, to contest the validity or application of any Laws or Ordinances by appropriate legal
proceedings diligently conducted in good faith, in the name of Tenant without cost or expense to
Landlord, except as may be required in Landlord’s capacity as a party adverse to Tenant in such
contest. If counsel is required, the same shall be selected and paid by Tenant. 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 application of any Laws
or Ordinances, 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.

10.3 __Arxtin Public Places. Tenant acknowledges and agrees that in accordance with
Section 2-11.15, of the Miami-Dade County Code, it is required to allocate not less than one and
one-half percent (1%:%) of the total capital cost (design and construction) of the Improvements for
each Phase of the Project for works of art to be permanently located on the Property. Such
percentage of the construction costs shall be allocated to the Project, by depositing such amount
on a Phase by Phase basis in the Art in Public Places Trust Fund within thirty (30) days following
closing of construction financing for such Phase. Tenant acknowledges and agrees that the
deposited funds can solely be used for commissioning and/or acquiring works of public art for the
Property, including, without limitation, integrated works of art (such as plazas, courtyards,
walkways, lighting, fountains and other water features, gazebos, murals, special graphic
presentations and other similar decorative features and facilities). Tenant further agrees to work
collaboratively with the Miami-Dade Art in Public Places Trust to administer the “artist selection
process™ and implement the Art in Public Places program as defined in the Miami-Dade County
Procedures Manual for Art in Public Places, which manual is attached hereto, and marked as
Exhibit “C”, and incorporated herein by reference.

ARTICLE 11 DTN
CHANGES AND ALTERATIONS TO BUILDINGS BY TENANT

11.1 Tenant’s Right. Tenant, with Landlord’s approval, shall have the right at any time
or from time to time during the Term of this Lease, at its sole cost and expense, to expand, rebuild,
alter and/or reconstruct the Buildings and other Improvements, and to raze the Buildings provided
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any such razing shall be preliminary to and in connection with the rebuilding of a new Building or
Buildings, and provided further that, unless waived by Landlord:

a.) the method, schedule, Development Plan and Plans and Specifications for
such razing and rebuilding of a new Building or Buildings are submitted to Landlord for its
reasonable approval at least one hundred eighty (180) days prior to the commencement of any
razing (unless action is required to comply with building and safety codes, in which Tenant will
provide Landlord with prior notice that is reasonable under the circumstances);

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

c.) the rebuilding, alteration, reconstruction or razing does not at any time
change or adversely affect the Transitway entrance, or any access thereto except as may be required
by Laws and Ordinances, or agreed to by Landlord;

d.) the rebuilding, alteration, reconstruction or razing is intended to address
concerns that the existing Buildings and Improvements are not capable of achieving revenue levels
reasonably consistent with current and projected market conditions.

e.) Tenant shall obtain all approvals, Permits and authorizations required under
applicable Laws and Ordinances.

f) None of the following provisions are intended to be subject to Landlord’s
approval:

@) any modifications, construction, replacements, or repair in the
nature of “tenant work,” or “tenant improvements,” as such terms are customarily used; or

(ii) any normal and periodic maintenance, operation, replacements and
repair of the Buildings or Improvements; or

(iii)  any interior reconfigurations or non-material alterations made to the
Buildings or Improvements; or

(iv)  any reconstruction of the Project or any portion thereof as a result of
a casualty, so long as such reconstruction is consistent with the Development Plan, and the same
number of residential units, if not more, will exist on the Property as the result of the reconstruction
of the Project.

ARTICLE 12
DISCHARGE OF OBLIGATIONS

enant’s . During the Term of this Lease, except for Leasehold Mortgages
or Subleasehold Mortgages or as otherwise allowed under this Lease, Tenant will discharge or
cause to be discharged any and all obligations incurred by Tenant which give rise to any liens on
the Property, 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
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as it is in good faith disputing liability therefore or the amount thereof, provided (a) such contest
of liability or amount operates as a stay of all sale, entry, foreclosure, or other collection
proceedings in regard to such obligations, or disputed payments are escrowed while the parties
negotiate the dispute, and (b) such action does not subject Landlord to any expense or liability. In
the event Tenant withholds any payment as described herein, it shall give written notice to
Landlord of such action and the basis therefor.

12.2 Landlord’s Duty: During the Term of this Lease, Landlord will discharge any and
all obligations incurred by Landlord which give rise to any liens on the Property, 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 therefore or the amount thereof, provided such contest of liability
or amount operates as a stay of all sale, entry, foreclosure, or other collection proceedings in regard
to such obligations, and such action does not subject Tenant to any expense or liability.

ARTICLE 13
PROHIBITIONS ON USE OF PROPERTY

13.1 Prohibited Use of Property by Tenant.

a) Tenant shall not construct or otherwise develop on the Property anything
that is inconsistent with the terms and conditions of this Lease.

b.) Tenant shall not knowingly permit the Property to be used for the following:

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

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

(iif) for any wuse that is clearly incompatible with the Project
contemplated by this Lease; and/or

@iv)  for any purpose that is obscene, offensive, derogatory, disparaging
or denigrating, to the reputation of Landlord.

c.) No covenant, agreement, lease, Sublease, Leasehold Mortgage,
Subleasehold Mortgage, conveyance or other instrument shall be effected or executed by Tenant,
or any of its successors or assigns, whereby the Property or any portion thereof is restricted by
Tenant, or any successor in interest, upon the basis of race, color, religion, ancestry, national origin,
sex, pregnancy, age, disability, marital status, familial status, gender identity, gender expression,

. sexual orientation, actual or perceived status as a victim of domestic violence, dating violence or

stalking, or source of income in the lease, sublease, use or occupancy thereof. Tenant shall comply
with all applicable state and local laws, in effect from time to time, prohibiting discrimination or
segregation by reason of race, color, religion, ancestry, national origin, sex, pregnancy, age,
disability, marital status, familial status, gender identity, gender expression, sexual orientation,
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actual or perceived status as a victim of domestic violence, dating violence or stalking, or source
of income in the lease, sublease, or occupancy of the Property.

_ @) Affirmative Action Plan - Tenant shall report to Landlord
information relative to the equality of employment opportunities whenever so requested by
Landlord.

(ii)  Assurance of compliance with Section 504 of the Rehabilitation Act
- Tenant shall report its compliance with Section 504 of the Rehabilitation Act whenever requested
by Landlord.

(iii))  Civil Rights - Tenant agrees to abide by Chapter 11A, Article IV,
Sections 11A-25 through 11A-28 of the Code of Miami-Dade County, as amended, applicable to
» nondiscrimination in employment and shall abide by Executive Order 11246 which requires equal
employment opportunity. Further, Tenant agrees to abide by Chapter 11A, Articles II and I1I, as
amended, applicable to non-discrimination in housing and public accommodation and shall abide
by all applicable federal civil rights laws.

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

%) Tenant also agrees to abide and be govermed by the Age
Discrimination Act of 1975, as amended, which provides; in part, that there shall be no
discrimination against persons in any area of employment because of age. Tenant agrees to abide
and be governed by Section 504 of the Rehabilitation Act of 1973, as amended, 29 USC § 794,
which prohibits discrimination on the basis of disability. Tenant agrees to abide and be governed
by the requirements of the Americans with Disabilities Act (ADA).

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

13.2 Dangerous Liquids and Materials. Tenant shall not possess or otherwise
maintain flammable or combustible liquids on or about the Property. Tenant shall not knowingly
permit its Retail Subtenants or other person or entity in contractual privity with Tenant to carry
flammable or combustible liquids into or onto the Property during or following completion of
construction except as such substances are used in the ordinary course of business, and shall
prohibit the storage or manufacture of any flammable or combustible liquid or dangerous or
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explosive materials in or on the Property; provided that this restriction shall not apply to prevent

(a) the entry and parking of motor vehicles carrying flammable or combustible liquids solely for
the purpose of their own propulsion, (b) the maintaining retail inventories for sale to retail
customers of motor oils and similar types of products, (c) the use of normal cleaning and
maintenance liquids and substances and/or office and other supplies customarily used, or (d) their
use in construction of Buildings and Improvements on the Property.

13.3 Tenant’s Duty and Landlord’s Right of Enforcement Against Tenant and
Successor-and &ssx@ee Promptly upon learning of the occurrence of actions prohibited by
Section 13.1 and 13.2, Tenant shall promptly take 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 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 has inadequate remedies at law. The provisions of this Section shall be deemed
automatically included in all subleases, Leasehold Mortgages, and Subleasehold Mortgages, and
any other conveyances, transfers and assignments under this Lease, and any transferee who accepts
such sublease, Leasehold Mortgage, Subleasehold Mortgage 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 rights to obtain the injunctive
relief specified therein, Notwithstanding anf;,_f'ng to the contrary herein, Tenant's breach of
Sections 13.1, 13.2 and 13.3 of the Lease shall not constitute a breach of lease sufficient to permit
Landlord to terminate this Lease.

13.4 Designation of Buildings by Name. Tenant shall have the right and privilege of
designating names by which the Buildings, the Project or a Phase thereof shall be known, so long
as such name is not obscene (as defined by Florida Statutes). Notwithstanding the foregoing, upon
the expiration or early termination of this Lease, or upon Landlord re-acquiring the Property, or
any portion thereof by reversion, the parties hereby agree that Landlord is not, and shall not be,
bound to any designation or name used in connection with any Building, Improvement or the

Project.

ARTICLE 14
ENTRY BY LANDLORD

14.1 Inspection by Landlord of Property. Landlord and its authorized representatives,
upon reasonable notice and in the presence of a representative of Tenant, shall have the right to
enter the Property at reasonable times during normal business hours for the purpose of inspecting
the same to assure itself of compliance with the provisions of this Lease. Further, Landlord shall
have the right, but shall not be required, to make periodic inspections on or about the Property to
determine if the Property is being properly maintained, and is in a reasonably neat and orderly
condition. Tenant shall be required to make any improvements in cleaning and/or maintenance
methods as reasonably required by Landlord.

14.2 ioht to Inspect Books and Records of Tenant. Tenant shall make available to
Landlord, Federal Transit Administration, Florida Department of Transportation, United States
Department of Housing and Urban Development, or any other applicable governmental entity for
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their inspection and/or audit Tenant’s books and records relating to the lease of any and all
residential units and the commercial or retail spaces on the Property, as well as to any revenue or
Rent due to Landlord in accordance with Section 3.3 hereof. Tenant shall also make available to
the Federal Transit Administration, Florida Department of Transportation, United States
Department of Housing and Urban Development, or any other applicable governmental authority,
for their inspection and/or audit Tenant’s books and records relating to the lease of any and all
residential units and the commercial or retail spaces in any Phase of the Project if funds provided
by such governmental authority are utilized for the development of such Phase or such funds were
used by Landlord to acquire the portion of the Land within such Phase. Further, Tenant hereby
acknowledges and agrees that its agreement to construct and maintain a minimum of 500
residential units on the Property, of which 450 of those units will be Affordable Housing, is an
expressed inducement for Landlord to enter into this Lease. Therefore, any failure by Tenant to
maintain a minimum of 450 of the residential rental units owned by Tenant as Affordable Housing
units for a period of not less than thirty (30) years following Tenant securing a Certificate of
Occupancy for each Phase of the Project shall be an Event of Default, and Landlord shall be able
to exercise any of its remedies as found in Article 19 of this Lease, in addition to any other remedy
found at law or in equity.

143 ‘Limitations on Iiispection. Landlord, Federal Transit Administration, Florida
Department of Transportation, United States Department of Housing and Urban Development, or
any other applicable governmental authority or entity in their exercise of the right of entry granted
to it in Sections 14.1 or 14.2 herein (as applicable), shall (a) not unreasonably disturb the
occupancy of Tenant or Sublessees nor disturb their business activities; and (b) with respect to any
residential Sublessee, shall comply with all laws, rules and regulations governing or applicable to
Landlord of a residential premises.

ARTICLE 15
MITATIONS OF LIABILITY

15.1 Limitation of Liability of Landlord. Landlord shall not be liable to Tenant for
any incidental or consequential loss or damage whatsoever arising from the rights of Landlord
hereunder.

15.2 Limitation afﬁ‘.Lia];ili” v.of Tenant. Tenant shall not be liable to Landlord for any
incidental or consequential loss or damage whatsoever arising from rights of Tenant hereunder.

ARTICLE 16
DAMAGE AND DESTRUCTION

16.1 Tenant’s Duty to Reéstore. If, at any time during the Term of this Lease, the
Property or any part thereof shall be damaged or destroyed by fire or other casualty covered within
the insurance designation of fire and extended coverage as same is customarily written in the State
of Florida, Tenant, at its sole cost and expense, if so requested by Landlord, or elected by Tenant,
and provided that the insurance proceeds related to such casualty are made available to Tenant in
a sufficient net amount for use in connection therewith, shall repair, alter, restore, replace or rebuild
the same as nearly as reasonably possible to its value, conditions, and character which existed
immediately prior to such damage or destruction, subject to such changes or alterations as Tenant
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may elect to make in conformity with the provisions of this Lease and modern construction
techniques and methods. Provided Tenant otherwise complies with the terms of this Lease and
obtains Landlord’s approval, through the Board, it may construct Buildings and 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 immediate geographical area,
to the extent that such construction of Buildings and Improvements are allowed by Article 4 of
this Lease and by applicable Laws and Ordinances. However, in the event insurance proceeds
related to such casualty are not made available to Tenant for use in connection therewith, or are
deemed insufficient by Tenant in its reasonable discretion, and Tenant elects not to rebuild,
Landlord and Tenant shall each have the right to terminate this Lease as to such Phase or Phases
which suffered the casualty but the Rent shall continue at the same amount for any remaining
portions of the Property, and the affected areas of the Property shall be returned to Landlord in its
original condition (free of any Buildings, Improvements, or other structures).

16.2 Landlord’s Duty to Repair and Rebuild Transitway. If, at any time during the
Term of this Lease, the Transitway (or any part thereof) shall be damaged or destroyed by fire,
wind, or other casualty covered within the insurance designation of fire and extended coverage as
same is customarily written in the State of Florida, Landlord, at its sole cost and expense, shall in
its sole discretion repair or rebuild a Transitway of similar design, size and capacity as is required
by Landlord’s transit needs at the time of such repair or rebuilding.

16.3 Termination of Lease for Certain Destruction Occurring During Last Fi
Years of Lease Term. Notwithstanding anything to the contrary contained herein, in the event
that the Property or any part thereof shall be damaged or destroyed by fire or other casualty during
the last five (5) years of the Term of this Lease, and the estimated cost for repair and restoration
exceeds an amount equal to twenty-five percent (25%) of the then-current fair market value of the
Project or any affected Phases (as determined by an appraisal secured by Tenant or Landlord), then
Tenant shall have the right to terminate this Lease, and its obligations hereunder in whole or in
part as to the affected Phase(s), as applicable) by giving to Landlord written notice within six (6)
months after the occurrence of such damage or destruction. In such event, this Lease shall
terminate (in whole or in part as to the affected Phase(s), as applicable) within fifteen (15) days
following Landlord’s receipt of such notice of termination, Tenant shall not be entitled to the return
of any Rent or any other sum, and the Landlord shall be entitled to receive any and all proceeds
from any and all insurance policies relating to the damaged Property, the Project, and/or any
Improvements on the Property which are no longer leased by Tenant as a result of a termination
hereunder, subject to the provisions of Section 16.5.

16.4 Interrelationship of Lease Sections. Except as otherwise provided in this Article
16, the conditions under which any construction, repair and/or maintenance work is to be
performed by Tenant, and the method of proceeding with and performing the same shall be
governed by all the provisions of Article 1, Article 4, Article 9, and Article 11 herein.

16,5 Loss Pavees of Tenant-Maintained Pro Insurance. With respect to all
policies of property insurance required to be maintained by Tenant in accordance with Schedule
7.1 attached, (a) Landlord shall be named as an additional insured as its interest may appear, and
(b) the loss thereunder shall be payable to Tenant, Landlord, and to any Lender under a standard
mortgage endorsement, provided that the rights of Landlord shall be subject and subordinate to the
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rights of any Lender thereunder. Tenant shall have the sole right and authority to adjust and/or
settle any insurance claims, and Tenant shall be entitled to use the proceeds of any fire or other
casualty insurance for any loss which shall occur during the Term of this Lease for repair or
rebuilding, provided that the agreements herein relative to insured losses and use of proceeds shall
be subject to the terms of applicable Mortgages. Any proceeds remaining after completion of
rebuilding or repair under this Article 16, shall be paid to Tenant.

16.6 Repairs Affecting Transitway or Propertv. Before beginning any repairs or
rebuilding, or letting any contracts in connection therewith, required by any damage to or
destruction of the Property which adversely affects the Transitway entrance, or any damage to or
destruction of the Transitway which adversely affects the entrance to or use of the Property, Tenant
or Landlord, as the case may be, shall submit for the other’s approval (which approval shall not be
unreasonably withheld, conditioned or delayed), a revised Development Plan, and Plans and
Specifications for such repairs or rebuilding. Any such repairs and rebuilding shall be completed
free and clear of liens subject to the provisions of Article 12 herein, except to the extent they are
subject to Mortgages.

16.7 Ahatemeixt?éfﬁen&j Except as otherwise set forth in this Lease, Tenant shall not
be entitled to abatement, allowance, reduction or suspension of any Rent or other payments due to
Landlord under this Lease.

MORTGAGES, TRANSFERS, SUBLEASES, TRANSFER OF TENANT'S INTEREST

Right to Transfer Leasehold. During the Term of this Lease, Tenant upon notice
to Landlord (but without the prior written consent of Landlord, except under the circumstances
described in (b) and (c) below), and subject to the requirements of this Lease, shall be permitted
from time to time, to assign or otherwise transfer all or any portion of its rights under this Lease
to such other organizations, 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 to the
following:

a.) Tenant shall not be in default of its obligations under this Lease beyond
applicable notice and cure periods at the time of such assignment, or transfer;

b.) With respect to a transfer or an assignment of this Lease to an Affiliate of
Tenant as defined below in Section 17.1(1), Tenant shall obtain written consent of Landlord,
through its County Mayor or the County Mayor’s designee, not to be unreasonably withheld,
delayed or conditioned, both as to the proposed transfer and the proposed transferee, but such
Landlord consent shall be required only if Tenant requests a release from its obligation and
responsibility to complete the Project under this Lease;

c.) With respect to a transfer or an assignment of this Lease to an entity that is -
not an Affiliate of Tenant in which Tenant seeks a release from liability under this Lease, (i) Tenant
shall obtain the written consent of Landlord, through the Board, and (ii) Tenant’s request for
consent to Laridlord shall include copies of the proposed assignment or transfer documents,
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together with the latest financial statement (audited, if available) of the proposed transferee and a
summary of the proposed transferee’s prior experience in managing and operating real estate
developments. In such instance, the Board shall consider the matter and determine, in its sole but
reasonable discretion (and subject to any necessary approvals by the Federal Transit
Administration and the Florida Department of Transportation), to consent to Tenant’s release from
liability hereunder where the proposed transferee has been demonstrated to have financial worth
at least equal to the original Tenant (or is otherwise financially acceptable to Landlord), a sound
business reputation and a demonstrated managerial and operational capacity for real estate
developments, and the transferee complies with all applicable Laws and Ordinances. If Landlord
consents to a transferee or assignee hereunder or under subsection 17.1(b) above, the original
Tenant or then applicable assignor shall be released of all obligations under this Lease accruing
after the effective date of such transfer or assignment, but only as to the portion of the Property so
transferred.

d.) Notwithstanding the foregoing provisions of Section 17.1, nothing herein
shall obligate Landlord to approve any transfer or assignment when such approval is required
(provided that Landlord shall act reasonably when required to do so hereunder), and unless
otherwise agreed to in writing by Landlord, if Tenant transfers its interest in all or any part of the
Lease prior to the completion of construction of a Phase of the Project, Tenant (or assignor) who
is the transferor shall remain liable under all the terms and provisions of this Lease until that Phase
is substantially completed (as evidenced by the issuance of a Certificate of Completion or
Certificate of Occupancy) for that Phase.

e) Any assignment or transfer of all or any part of Tenant’s interest in the
Lease and the Property 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 Tenant
under this Lease applicable to that portion of the Property being assigned or transferred, and agree
to be subject to all conditions and restrictions to which Tenant is subject, but only for matters
accruing while such assignee or transferee holds, and only related to, the assigned, or transferred
interest. However, nothing in this subsection or elsewhere in this Lease shall abrogate (i)
Landlord’s right to payment of all Rent and other amounts due Landlord which accrued prior to
the effective date of such transfer, and Landlord shall always have the right to enforce collection
of such Rent or other sums due in accordance with the terms and provisions of this Lease; and (ii)
the obligation for the development, use and operation of every part of the Property to be in
compliance with the requirements of Article 4 of this Lease.

f) There shall also be delivered to Landlord in connection with any assignment
or transfer of all or part of Tenant’s interest in this Lease a notice which shall designate the name
and address of the transferee and the post office address of the place to which all notices required
by this Lease shall be sent.

g) Such transferee of Tenant (and all succeeding and successor transferees)
shall succeed to all rights and obligations of Tenant under this Lease with respect to the portion of
the Property so transferred, and subject to the terms of the document of assignment or transfer,
including the right to mortgage, encumber and otherwise assign and transfer subject, however, to
all duties and obligations of Tenant, and subject to the terms of the document of assignment or
transfer, in and pertaining to the then term of this Lease. As between Tenant and the transferee,
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the assignment (or other document of transfer) shall allocate such portion, if any, of the Rent and
any other payments and obligations under this Lease to be paid or provided to Landlord by the
transferee. '

h.) Once an assignment or transfer has been made with respect to any portion
of the Property, the transferee and Landlord may thereafter modify, amend or change the Lease
with respect to such portion of the Property, so long as Tenant has been released from all rights
and obligations under the Lease pertaining to the assigned portion of the Property, without the
consent of Tenant, all subject to the provisions of the assignment or transfer, so long as they do
not diminish or abrogate the rights of Tenant (or anyone claiming through Tenant) as to any other
part of the Property, and no such modification, amendment or change shall affect any other part of

the Property or the Lease thereof.

i) Except as may otherwise be specifically provided in Section 17.1, upon
Landlord’s consent to a transfer by any assignor, such transferor shall be released and discharged
from all of its duties and obligations hereunder which pertain to the portion of the Property
transferred for the then unexpired term of Lease, including the payment of Rent, Additional 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 Rent, Additional Rent and Impositions
becoming due and payable during the term of its possession of the Property, and that there shall
be no obligation on the part of such tenant (or any transferor) for the payment of any Rent,
Additional Rent or Impositions which shall become due and payable with respect to the portion of
the Property transferred subsequent to the termination of its possession of any portion of the
Property under the terms of this Lease.

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

k.) For purposes of this Article, the words “assignment,” or “transfer” shall be
deemed to have similar meanings unless the context indicates otherwise, but shall not include a
Sublease, which is addressed in Section 17.7 below. If Tenant is a corporation, limited liability
company, unincorporated association, general or limited partnership, or joint venture, the transfer,
assignment, or hypothecation of (a) any stock of Tenant in the case Tenant is a corporation, (b)
partnership interest in Tenant, in the case Tenant is a general or limited partnership, (c) members
interest in Tenant, in the case Tenant is a limited liability company, or (d) interest in Tenant, in the
case Tenant is another type of entity, in which (i) the aggregate is in excess of fifty percent (50%)
of the ownership of such corporation, limited or general partnership, limited liability company or
another type of entity, and (ii) there is a change of control, shall be deemed an assignment within
the meaning and provisions of this Section. “The aggregate” means the sum of all stock or other
interests transferred over the entire period of this Lease. Stock or other interests transferred among
the original holders and/or their family members and/or of such stock, partnership interests,

. member interests or other interests as of the Commencement Date of this Lease or such later date

as Landlord shall consent to an assignment or transfer pursuant to this Section 17.1, is excluded.
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Notwithstanding the foregoing, transfers of ownership interests in Tenant or Sublessee made in
accordance with the terms of Tenant’s or Sublessee’s organizational documents, shall not be an
Event of Default or require Landlord’s consent under this Article 17 or the applicable Sublease.

L) As used herein, the term (i) “Affiliate of Tenant” means any individual or
entity that, directly or indirectly, through one or more intermediaries, controls or is controlled by
or is under common control with Tenant, and (ii) “control” (including the derivations of the word
“control” such as “controlling”, “controlled by” or “under common control with” or words of like
import) means the ability effectively to control or direct the management or business decisions of
such entity, whether through ownership of a majority of the legal, voting, economic or beneficial
interests of a corporation, limited liability company, partnership or other entity, by contract or
otherwise.

m.)  Tenant, at Tenant’s option, may effectuate a transfer of a portion of this
Lease and Tenant’s rights hereunder pursuant to this Section 17.1 through a partial assignment and
bifurcation of this Lease from time to time to facilitate the development and operation of the
various components of the Project in Phases. If Tenant desires to partially assign and bifurcate
this Lease in connection with a transfer of any Phase of the Project, Tenant shall so notify Landlord
of such election simultaneously with Tenant’s notice of such transfer pursuant to Section 17.1, and
Tenant, Landlord and the transferee shall enter into, execute and deliver (i) a bifurcation agreement
and partial termination of this Lease in substantially the form attached hereto as Schediile 17.1(m),
and (ii) a new lease with the transferee with respect to the bifurcated Phase of the Project in the
form of this Lease (a “bifurcated lease”), but modified as necessary to reflect that the bifurcated
lease covers and affects the bifurcated Phase only. In such event, rent and any other obligations
under the bifurcated lease (monetary or otherwise) shall be prorated and apply to the applicable
Phase and Improvements constructed in such Phase only, and rent and such other obligations under
this Lease shall be correspondingly reduced.

n.) This Section shall not apply to any sale, assignment or transfer that results
from a foreclosure, a deed or assignment in lieu of foreclosure or the exercise of any other remedies
under any Leasehold Mortgage or Subleasehold Mortgage, all of which shall be governed by
Sections 17.2 through 17.6 hereof (and not this Section 17.1). Accordingly, any transfer (a)
resulting from the foreclosure of a Mortgage or any conveyance, assignment or other transfer in
lieu of foreclosure of a Mortgage or other appropriate proceedings in the nature thereof, (b) made
to the purchaser at foreclosure of a Mortgage or to the grantee of a conveyance, assignment or
transfer in lieu of foreclosure of a Mortgage (including a Lender, any nominee of a Lender or a
third party buyer), or (c) made by a Lender or its nominee to a third party following the
enforcement by a Lender of its Mortgage, shall not require the consent of Landlord (under Article
17 or otherwise) and shall not constitute a breach of any provision of this Lease.

17.2 Right to Morisage Leasehold. Notwithstanding any provision in Section 17.1 to
the contrary, with regard to any Phase for which Tenant desires to obtain financing (under Section
1.3 or otherwise), Tenant and its Sublessees shall have the right from time to time, and without the
prior consent of Landlord, to mortgage and otherwise encumber their rights regarding the leasehold
interest in the Property for that particular Phase under this Lease, a Sublease thereof, and the
leasehold estate, in whole or in part, by a Leasehold or Subleasehold Mortgage or Mortgages to
any lender, provided such lender is a recognized lending institution, such as a bank, savings and
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loan, pension fund, insurance company, savings bank, real estate investment trust, a party to a bond
financing as the initial purchaser or indenture trustee (or any fiduciary thereof) or any provider of
credit enhancement, a brokerage or investment banking organization, tax credit syndication entity,
other real estate investment or lending entity (public or private), a federal, state, county or
municipal governmental agency or bureau or instrumentality thereof (whether such be local,
national or international), an affiliate of any of the foregoing, or any entity providing purchase
money financing secured by a mortgage given back to the transferor, or is bridge financing
provided by an affiliate of Tenant, or otherwise is reasonably acceptable to Landlord (collectively
“Lender”). Except as otherwise reasonably approved by Landlord, through the Board, or its
designee, such Mortgages or encumbrances shall be expressly subject to the terms, covenants and
conditions of this Lease, and at all times shall be inferior and subject to the prior right, title and
interest of Landlord herein and in the fee estate in the Property, but subject at all timesto the rights
granted in this Lease to Lenders. Tenant and Sublessee shall provide Landlord with a copy of all
such Mortgages. The granting of a Mortgage against all or part of the leasehold estate in the
Property shall not operate to make the Lender thereunder liable for performance of any of the
covenants or obligations of Tenant or Sublessee under this Lease or a Sublease, except in the case
of a Lender which owns or is in possession or control of all or a portion of the Property,-and then
only for the applicable portion of the Property, and its period of ownership or possession, or as
otherwise provided under applicable law, but Landlord shall always have the right to enforce the
Lease obligations against such portion of the Property, including such obligations accruing prior
to such period of ownership or possession, subject to the terms hereof, except as otherwise
provided herein or in any recognition agreement between Landlord and such Lender. The amount
of any Mortgage may be increased whether by an additional mortgage and agreement consolidating
the liens of such Mortgage or by amendment of the existing Mortgage, and may be permanent or
temporary, replaced, extended, increased, refinanced, consolidated or renewed without the consent
of Landlord. Such Mortgages may contain a provision for an assignment of any rents, revenues,
monies or other payments due to Tenant or Sublessee as a landlord (but not from Tenant or
Sublessee to Landlord) from Tenant or such Sublessee, and a provision therein that the Lender in
any action to foreclose the same shall be entitled to the appointment of a receiver. Further, Tenant
agrees that it shall not encumber, mortgage, or lien any portion of the land within said Property
that is not reasonably necessary for a Phase of the Project in which construction is about to occur,
as evidenced by Permits, an approved site plan and construction financing. Notwithstanding the
foregoing, Tenant may encumber, mortgage and/or lien any portion of the Improvements in which
it has already Commenced Construction or where Completion of Construction has occurred. This
Section shall survive the expiration and/or early termination of this Lease.

17.3 Notice to Landlord of Mortgage. A notice of each Leasehold Mortgage and
Subleasehold Mortgage shall be delivered to Landlord specifying the name and address of such
Leasehold and Subleasehold Mortgagee to which notices shall be sent. Landlord shall be furnished
a copy of each such recorded mortgage. For the benefit of any such Leasehold or Subleasehold
Mortgagee who shall have become entitled to notice as hereinafter provided in this Article 17,
Landlord agrees, subject to all the terms of this Lease, not to accept a voluntary surrender,
termination or meodification of this Lease at any time while such Leasehold or Subleasehold
Mortgages shall remain a lien on Tenant's or Sublessee’s leasehold estate. Any such Leasehold or
Subleasehold Mortgagees will not be bound by any modification of this Lease with respect to the
portion of the Property subject to such Leasehold Mortgages or Subleasehold Mortgages, unless
such modification is made with the prior written consent of such Leasehold or Subleasehold
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Mortgagee, and Landlord shall be permitted to send one (1) notice (the same notice) to all
Leasehold and/or Subleasehold Mortgagees, and/or Sublessees, irrespective of where or how their
interest may exist, without any concern of disclosing confidential information to the wrong person

or party.

17.4 Notices to Leasehold and Subleasehold Mortgagees and Sublessees. No notice
of default under Section 19.1 or notice of failure to cure a default under Section 19.2(a) shall be
deemed to have been given by Landlord to Tenant uniess and until a copy has been given to each
Leasehold Mortgagee, Subleasehold Mortgagee and Sublessee who shall have notified Landlord
pursuant to Sections 17.1(f), 17.3 or 17.7 of its name, address and its interest in the Property or a
particular Phase thereof prior to Landlord's issuance of such notice. Landlord agrees to accept

" performance and compliance by any such Leasehold Mortgagee, Subleasehold Mortgagee or

Sublessee of and with any of the terms of this Lease with the same force and effect as though kept,
observed or performed by Tenant, provided such act or performance is timely under Sections 17.5
or 19.3. Nothing contained herein shall be construed as imposing any obligation upon any such
Leasehold Mortgagee, Subleasehold Mortgagee or Sublessee to so perform or comply on behalf
of Tenant.

17.5 ./Right'-tzo Cure Default of Tenant.

a.) In addition to any rights the Leasehold or Subleasehold Mortgagee or
Sublessee may have by virtue of Article 19 herein, if, within ninety (90) days after the mailing of
any notice of termination of this Lease or such later date that is thirty (30) days following the
expiration of the cure period, if any, afforded Tenant (the later of such events being the “Mortgagee
Cure Period”), such Leasehold Mortgagee or a Sublessee or Subleasehold Mortgagee 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 then due and payable by Tenant hereunder with respect to the portion of
the Property to which such Leasehold or Subleasehold Mortgagee or Sublessee 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 Property, then, upon the
written request of such Leasehold Mortgagee, Sublessee or Subleasehold Mortgagee 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 Cure Period a
new lease of the Property (or such portion thereof as they have an interest in or mortgage on) for
the remainder of the Term of this Lease or Sublease and on the same terms and conditions, and
with the same priority over any encumbrances created at any time by Landlord, its successors and
assigns which Tenant has or had by virtue of this Lease; provided, however, that in addition to the
above payments such Leasehold Mortgagee, Sublessee or Subleasehold Mortgagee shall have paid
to Landlord a sum of money equal to the Rents and other payments for such portion of the Property
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 leases shall contain the same clauses subject to
which this demise or the demise under this Lease or the Sublease (as applicable) is made, and shall
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be at the rents and other payments for such portion of the Property due Landlord and upon the
terms as are herein contained or contained in the Sublease. Tenants under any such new leases
shall have the same right, title and interest in and to and all obligations accruing thereafier under
this Lease or the Sublease with respect to the applicable portion of the Property as Tenant or the
Sublessee has under this Lease or the Sublease, respectively.

b.) 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 Property, priority shall be
given (regardless of the order in which such requests shall be made or received) to the Leasehold
Mortgagee, Sublessee or Subleasehold Mortgagee making such a request in order of their priority
of interest in said portion of the Property. It shall be a condition of the effectiveness of any request
for a new lease that a copy of such request is sent (with receipt for delivery) by the Sublessee or
Subleasehold Mortgagee, as the case may be, to the Leasehold Mortgagee.

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

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

c.) If such Leasehold Mortgagee, Sublessee or Subleasehold Mortgagee or
respective 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.

f) Upon the execution and delivery of new leases (including subleases)
pursuant to this Article 17, all subleases or sub-subleases which theretofore may have been
assigned to Landlord or have reverted to Landlord upon termination of this Lease shall be assigned
and transferred, without recourse against Landlord, by Landlord to the tenant under any such new
leases or subleases (as appropriate). Between the date of termination of this Lease and the date of
execution and delivery of the new leases or subleases, if the Leasehold Mortgagee, Subleasehold
Mortgagee, or Sublessee shall have requested such new leases or subleases as provided for in this
Section 17.5, Landlord will not cancel any Sublease or sub-sublease, or accept any cancellation,
termination or surrender thereof (unless such termination shall be effective as a matter of law on
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the termination of this Lease) without the consent of the Leasehold or Subleasehold Mortgagee or
Sublessee, except for default as permitted thereunder.

g) 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 anew
lease to cure any default of Tenant or Sublessee not reasonably susceptible of being cured by such
Leasehold or Subleasehold Mortgagee or its nominees, in order to comply with the provisions of
this Section 17.5.

h) The provisions of this Section 17.5 shall survive any termination of this

2ROV

. Rey 3 ent in Lieu of Foreclosure. Tenant’s or
Sublessee’s right to mortgage and otherwise encumber this Lease and the leasehold estate in whole
or in part shall include the right to require a lease in reversion which lease in reversion shall become
effective upon the termination of this Lease, and shall have the same terms and provisions,
including expiration date, as this Lease. The Leasehold or Subleasehold Mortgagee shall have the
unrestricted right to take this Lease by lease in reversion or by assignment in lieu of foreclosure
and to sell it either after foreclosure or after taking the assignment or becoming tenant under the
lease in reversion all without the consent of Landlord. The Leasehold or Subleasehold Mortgagee
shall not be liable for Tenant’s obligations hereunder until such a time as it becomes the new
tenant, either by lease in reversion, foreclosure or assignment and then only for the period of its
ownership or possession of the leasehold estate.

17.7 Rights to Sublesse and Non-Disturbance to Sublessees. Tenant shall have the

right to enter a Sublease and consent to any sub-subleases without any approval or consent of
Landlord; however, notwithstanding any other provisions of this Lease, no Sublease or sub-
sublease shall relieve Tenant of any obligations under the terms of this Lease unless a release is
granted in accordance with Section 17.1 above. Additionally, each Sublease and sub-sublease
must be for a use compatible with the standards and requirements set forth in Section 4.1 herein.
Tenant must give written notice to Landlord specifying the name and address of any Sublessee and
sub-sublessee to which all notices required by this Lease shall be sent, and a copy of the Sublease
and sub-sublease. Tenant shall provide Landlord with copies of all Subleases and sub-subleases
entered into during each quarter. Provided no Event of Default exists at the time the request is
made, Landlord agrees to grant recognition and non-disturbance agreements for Sublessees and/or
sub-sublessees which provide, in the event of a termination of this Lease which applies to the
Phase or portion of the Property covered by such Sublease and/or sub-sublease, due to an Event of
Default committed by Tenant, such Sublessee and sub-sublessee will not be disturbed and will be
allowed to continue peacefully in possession directly under this Lease as the successor tenant on
the terms and conditions of its Sublease or sub-sublease for the Phase or portion of the Property
covered thereby, provided that the following conditions are met:

a.) the Sublessee and any sub-sublessee shall be in compliance with the terms
and conditions of its Sublease and any sub-sublease; and

b.) the Sublessee and any sub-sublessee shall agree to attorn to Landlord.
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long as they remain in compliance with the terms of their subleases and sub-subleases, and
aaaaaaa

the Term of this Lease. Notwithstanding the foregoing, Tenant acknowledges that Landlord’s use

and operation of the Transitway and of the System is paramount and, therefore, any Sublease shall

incorporate the Tenant’s covenants of non-interference with the Transitway and System set forth

in Sections 4.14 and 8.2 hereof.

17.8 Estoppel Certificates from Landlord. Upon request of Tenant or any Leasehold
Mortgagee, Subleasehold Mortgagee or Sublessee, Landlord agrees to give such requesting party
an estoppel certificate in accordance with the terms and conditions of this Lease, including Section
22.2 hereof. '

17.9 Waiver of Landlord Lien. In order to enable Tenant and its Sublessees to secure
financing for the purchase of fixtures, equipment, and other personalty to be located on or in the
Property, whether by security agreement and financing statement, mortgage or other form of
security instrument, Landlord hereby waives, and will from time to time, upon request, execute
and deliver an acknowledgment that it has waived its “landlord’s” or, other statutory, common law
or contractual liens securing payment of rent or performance of Tenant’s other covenants under
this Lease as to such fixtures, equipment or other personalty.

17.10 No Subordination or Mortgaging of Landlord’s Fee Title. There shall be no
subordination of Landlord’s fee simple interest in the Land to the lien of any Leasehold Mortgage
or Subleasehold Mortgage financing nor shall Landlord be required to join in such mortgage
financing. No Leasehold Mortgagee or Subleasehold Mortgagee may impose any lien upon
Landlord’s fee simple interest in the Land. Any conflict or inconsistency between any mortgage
against Landlord’s fee simple interest in the Land and this Lease shall be resolved in favor of this
Lease.

17.11 Intentionally deleted.

17.12 Aceess, Utility and Service Easements. The foregoing restrictions on transfer
shall not be construed to restrict or prohibit the granting of leasehold easements by Tenant over its
leasehold estate for pedestrian and vehicular access, ingress and egress, construction access,
parking, and for the benefit of the providers of water, sewer, communications and other utility
services, provided that any easements that will encumber Landlord’s fee interest in the Property
or any portion thereof or that extend beyond the Term shall be subject to Board approval.

17.13 Further Assurances. Upon written request from Tenant, any Sublessee, any
Leasechold Mortgagee or any Subleasehold Mortgagee, Landlord shall promptly, under
documentation reasonably satisfactory to the requesting party: (a) agree directly with the
applicable Leasehold Mortgagee that it may exercise against Landlord all Leasehold Mortgagee’s
rights in this Lease; (b) agree directly with the applicable Subleasehold Mortgagee that it may
exercise against Landlord all Subleasehold Mortgagee’s rights in this Lease and the applicable
Sublease; and (c¢) amend this Lease and/or provide other assurances as any current or prospective
Lender reasonably requests, provided such amendment does not adversely affect Landlord,
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including reduction of any payment due Landlord or increase of any liability or obligation of
Landlord.

ARTICLE 18
EMINENT DOMAIN

T : erty: If at any time during the Term of this Lease the power of
eminent domain shall be exerc1sed by any federal, state, or sovereign, or their proper delegates, by
condemnation proceeding (a “Taking”), to acquire the entire Property, such Taking shall be
deemed to have caused this Lease to terminate and expire on the date of such Taking. - Tenant’s
right to recover a portion of the award for a Taking, as hereinafter provided, is limited to the fair
market value of the Buildings and other Improvements, plus the value of Tenant’s interest in the
unexpired Term of the leasehold estate created pursuant to this Lease, and in no event shall Tenant
be entitled to compensation for any fee interest in the Land. Notwithstanding anything herein
contained to the contrary, Landlord shall be entitled to receive from the condemning authority not
less than 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 Taking. 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 Property
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 this Lease shall be paid up to the date of such
Taking. Tenant and Landlord shall, in all other respects, keep, observe and perform all the terms
of this Lease up to the date of such Taking.

18.2 Proceeds of Taking. In the event following any such Taking as aforesaid, this
Lease is terminated, or in the event following a Taking of less than the whole of the Property this
Lease is terminated as provided for in Section 18.3 herein, the proceeds of any such Taking (whole
or partial) shall be distributed as described in Section 18.1. If the value of the respective interests
of Landlord and Tenant shall be determined according to the foregoing provisions of this Section
18 in the proceeding pursuant to which the Property shall have been taken, the values so
determined shall be conclusive upon Landlord and Tenant. If such values shall not have been
separately determined in such proceeding, such values shall be fixed by agreement between
Landlord and Tenant, or if they are unable to agree, by an apportionment hearing within the
condemnation proceeding so that the allocation between the parties is fair and equitable.
Leasehold Mortgagees and Subleasechold Mortgagees 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.

18.3  Pariial Taking; Termination of Lease. If, in the event of a Taking of less than
the entire Property, the remaining portion of the Property not so taken cannot be developed as
contemplated herein or adequately restored, repaired or reconstructed so as to constitute a complete
architectural unit of substantially the same usefulness, design, construction, and commercial
feasibility, as immediately before such Taking, then Tenant shall have the right, to be exercised by
written notice to Landlord within one hundred twenty (120) days after the date of Taking, to
terminate this Lease on a date to be specified in said notice, which date shall not be earlier than
the date of such Taking, in which case Tenant shall pay and shall satisfy all Rents and other
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payments due and accrued hereunder up to the date of such termination and shall perform all of
the obligations of Tenant hereunder to such date, and thereupon this Lease and the Term herein
demised shall cease and terminate. Upon such termination Tenant’s interest under this Lease in
the remainder of the Property not taken may be sold to the governmental entity Taking the
adjoining Property, all in accordance with applicable Laws or Ordinances, and the proceeds of the
sale shall be combined with the award given for the partial Taking with the entire amount then
being distributed as if a total Taking had occurred. Landlord shall have the option to purchase
Tenant’s interest under this Lease in the remainder of the Property at its fair market value for a
period of sixty (60) days after the determination of fair market value, which value shall be
determined by a mutually acceptable appraiser (or-if no one appraiser is agreed upon by the parties,
by an appraiser, chosen by two (2) appraisers, one of which will be appointed by each party, within
one hundred and fifty (150) days from the date the Lease was terminated). The fair market value
specified in the preceding sentence shall be limited to the fair market value of the Buildings and
Improvements, which fair market value shall include the value of Tenant’s interest in the unexpired
Term of the leasehold estate created pursuant to this Lease, and in no event shall such value include
any fee simple interest in the Land. All appraisal costs shall be split equally between Landlord
and Tenant.

18.4 Partial Taking; Continuation of Lease. If following a partial Taking this Lease
is not terminated as hereinabove provided then, this Lease shall terminate as to the portion of the
Property taken in such condemnation proceedings; and, as to that portion of the Property not taken,
Tenant shall proceed at its own cost and expense either to make an adequate restoration, repair or
reconstruction or to rebuild a new Building upon the Phase of the Property not affected by the
Taking. Insuch event, Tenant’s share of the award shall be determined in accordance with Section
18.1 herein based on the Phase or other portion of the Property subject to the Taking. Such award
to Tenant shall be used by Tenant for its reconstruction, repair or rebuilding. Any excess award
after such reconstruction, repair or rebuilding, may be retained by Tenant. Ifthe part of the award
so paid to Tenant is insufficient to pay for such restoration, repair or reconstruction, Tenant may
terminate the Term, failing which Tenant shall pay the remaining cost thereof, and shall fully pay
for all such restoration, repair and reconstruction, and complete the same to the reasonable
satisfaction of Landlord free from mechanics’ or materialmen’s liens and shall at all times save
Landlord free and harmless from any and all such liens. In the event, the partial Taking results in
making it impossible or unfeasible to reconstruct, restore, repair or rebuild a new Building on such
Phase, 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 and/or Additional Rent shall
be partially abated on an equitable basis to be agreed to by Tenant and Landlord.

king. If the whole or any part of the Property or of Tenant’s interest
under this Lease be taken or condemned by any competent authority for its or their temporary use
or occupancy not exceeding one year, Tenant may elect to terminate the remaining Term as to the
Project or the portion or Phase thereof taken, failing which this Lease shall not terminate by reason

“thereof, and Tenant shall continue to pay, in the manner and at the times herein specified, the full

amounts of the Rents and all other charges payable by Tenant hereunder and, except only to the
extent that Tenant may be prevented from so doing pursuant to the terms of the order of the
condemning authority, to perform and observe all of the other terms, covenants, conditions and all
obligations hereof upon the part of Tenant to be performed and observed, as though such Taking
had not occurred. In the event of any such temporary Taking, Tenant shall be entitled to receive
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the entire amount of any award made for such temporary Taking (attributable to the period within
the term of the Lease), other than any portion of which was abated by Landlord pursuant to this
Lease, which amount Landlord shall be entitled to claim from the Taking Authority, whether paid
by way of damages, rent or otherwise Tenant covenants that, upon the termination of any such
period of temporary Taking, prior to the expiration of the term of this Lease, it will, at its sole cost
and expense, restore the Property, as nearly as may be reasonably possible, to the condition in
which the same were immediately prior to such Taking, provided that the Taking Authority
compensates Tenant for such restoration.

18.6 Additional Takings. In case of a second or any additional partial Taking or
Takings from time to time, the provisions hereinabove contained shall apply to each such partial
Taking. In the event any federal or state sovereign or their proper delegates with the power of
eminent domain appropriates or condemns all or a portion of the Property, and Landlord is a
beneficiary of such Taking, the award shall be divided in accordance with the provisions of this
Article 18. In that event, in accordance with the provisions hereof, Tenant shall restore, repair, or
reconstruct any portion of Property not taken; provided that if the award so paid to Tenant shall be
insufficient to fully pay for such restoration, repair or reconstruction, Tenant shall have the option
of:

a.) Repairing at its expense, in which event the provisions of Section 18.4
herein shall control, or

b.) Terminating the Lease (in whole or in part as to the affected Phase or portion
of the Property) in which event the provisions of Section 18.3 (as to the termination of this Lease)
or Section 18.4 (as to a partial termination of this Lease) as applicable, herein shall control.

18.7 Inverse Condemnation or Other Damages. In the event of damage to the value
of the Property by reason of change of grade, access rights, street alignments or any other
governmental or quasi-governmental act (not involving Landlord solely in its capacity as such)
which constitutes an inverse condemnation of any portion of the Property creating a right to full
compensation therefore, then Landlord and Tenant shall each be entitled to claim 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.

18.8 Taking by Landlord. Should Landlord condemn the Property or any portion
thereof, it is expressly agreed by Landlord that full compensation to Tenant shall be:

a.) Those factors set forth in Section 18.1 above; and

b.) The pro rata costs expended by Tenant in the development of the
condemned portion of the Property other than the hard costs to construct any Buildings located
thereon; and

- c) Any and all penalties (including so-called “tax credit recapture payments™),
taxes (including penalties and interest thereon), and other monies payable to or on behalf of the
tax credit limited partners of a Phase of the Project or other aspect of the Project for which tax
credits or similar inducements are obtained, if applicable.
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The provisions of this Section regarding Tenant’s compensation shall not be applicable to any
proceeding other than a Taking by Landlord during the Term of this Lease. 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; other financing costs; costs of infrastructure such as water, sewer, other utilities and
road, drainage and other land improvements; a reasonable and fairly allocable share of Tenant's
overhead costs related to the portion of the Property that is taken; and interest from the date such
costs were expended to the date of compensation at the prime, as announced or published as such
in The Wall Street Journal or a similar nationally recognized financial reporting outlet. Landlord
agrees that Landlord shall not condemn the Property or any portion thereof except (i) in good faith,
(ii) when no other property is reasonably suitable for the public use 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 or any Sublessee’s business of leasing office, commercial or residential space
(or a combination of such uses). If there is a Taking by Landlord of a portion of the Property,
Landlord shall not use the property it so acquires for any use detrimental to Tenant’s remaining
property, which prohibited uses include but are not limited to a trash transfer station, bus 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
Property. Landlord shall consult with and coordinate design of any improvements upon the land
referred to in this paragraph with Tenant, so as to maintain architectural compatibility with the
balance of the Buildings located on the Property, and so as to coordinate traffic.

18.9 Inveluntary Conversion. In the event any Taking or other like proceeding or
threat or imminence thereof shall occur as provided for hereinabove or otherwise, Landlord and
Tenant agree to cooperate with each other (especially in the event of a Taking under Section 18.8)
in order to 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.

18.10 Condemnation of Fee Interest. Notwithstanding anything in Article 18 to the
contrary, Landlord hereby covenants and agrees with Tenant that () it will not agree to any Taking
by any party without the consent of Tenant which may be withheld in Tenant's sole discretion, (b)
it will contest such Taking, and (c) it will as part of its defense against a Taking will avail itself of
the defense, if available, that one entity with condemnation powers cannot condemn the property
of another entity with similar powers.

ARTICLE 19

19.1 Events of Default of Tenant. Unless otherwise specified in this Lease, the
following provisions shall apply if any one or more of the following “Events of Default” of or by
Tenant shall happen:

a.) Default arising from the failure to make due and punctual payment of any
Rent, Additional Rent 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
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written notice thereof from Landlord to Tenant, with copies thereof to each Leasehold Mortgagee,
Sublessee, and Subleasehold Mortgagee who shall have notified Landlord of its name, address and
interest prior to such notice; or

b.) Default arising from Tenant’s failure to keep, observe and/or perform any
of the terms contained in this Lease, excepting the obligation to pay Rent, Additional Rent
revenues or other monies due Landlord, and such 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 Leasehold Mortgagee, Sublessee, and
Subleasehold Mortgagee who shall have notified Landlord of its name, address and interest prior
to such notice; or in the case of such 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. Should
Landlord fail to notify the Leasehold Mortgagee, Sublessee, and Subleasehold Mortgagee in
accordance with the terms of this Section, it shall not prevent Landlord from taking any action
against Tenant, but the rights of any Leaschold Mortgagee, Sublessee, and Subleasehold
Mortgagee hereunder shall remain unaffected until it receives notice in accordance with this
Section.

(c) Default arising from Tenant’s failure to obey any and all criminal laws
pertaining to fraudulent acts and/or activity relating to the development, construction, and/or
renovation of any type of building or structure where Tenant is found guilty thereof by a court of
competent jurisdiction under the circumstances provided below. Tenant hereby acknowledges and
agrees that it not only has an ongoing obligation to abide by the terms and conditions of this Lease,
as well as any rental regulatory agreement, Funding Agreement, or similar document, entered into
with Landlord for the Project, but also an ongoing responsibility to otherwise remain law abiding
in the community. Therefore, the parties agree that should it be determined by a court of competent
jurisdiction that Tenant is guilty of any crime, in which Tenant is subject to criminal fines, fees,
penalties and/or any of the key officers of Tenant is subject to imprisonment, arising from any
fraudulent acts or activities relating to the development, construction, and/or renovation of any
type of building or structure, then Tenant shall automatically be in default of this Lease, without
any right to cure, and Landlord shall have the right to terminate this Lease; subject, however, to
the rights of any Leasehold Mortgage, Sublessee and Subleasehold Mortgagee under this Lease
(including Articles 17 and 19), which rights shall remain in full force and effect.
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19.2  Failure to Cure Defaunlt by Tenant.

a.) 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 Leasehold
Mortgagee, Sublessee or Subleasehold Mortgagee who has notified Landlord in accordance with
Sections 17.1(f), 17.3, or 17.7, specifying such Events 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 (i) thirty (30) days after the giving of such notice with respect to an Event
of Default relating to any Phase where Commencement of Construction has not occurred, and (ii)
ninety (90) days after the giving of such notice with respect to an Event of Default relating to any
Phase where Commencement of Construction has occurred, during which time Tenant and/or the
Leasehold and Subleasehold Mortgagees and Sublessees shall have the right to cure such default,
and upon the date specified in such notice if the Event of Default has not been cured, then, subject,
however, to the provisions of 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; provided, however,
that if the Event of Default is specific to a single or specific Phase or Phases of the Project, and
the Event of Default has not been cured within the applicable notice and cure periods hereunder,
this Lease shall terminate as to the affected Phase or Phases only and any other Phase where
Commencement of Construction has not occurred, but not with respect to any other Phases or
portion of the Property.

b.) If an Event of Default of Tenant shall occur and the rights of Leasehold
Mortgagees, Sublessees, and Subleasehold Mortgagees shall not have been exercised as provided
within this Lease, then Landlord, at any time after the periods for exercise of rights as set forth
under Sections 17.5, 19.1 and 19.3 herein, shall have the following rights and remedies which are
cumulative:

@) in addition to any and all other remedies in law or in equity that
Landlord may have against Tenant, Landlord shall be entitled to sue Tenant for all actual direct
damages, costs and expenses arising from Tenant's committing an Event of Default hereunder and
to recover all such actual direct damages, costs and expenses, including reasonable attorneys’ fees
at both trial and appellate levels;

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

(iii)  to direct Tenant to lawfully subdivide the unencumbered and/or
undeveloped Property, or portions thereof, through a formal platting or waiver of plat process or
administratively through a covenant in lieu of unity of title and associated easement and operating
agreement, within twelve (12) months of when Landlord has found Tenant in default of this Lease
(and Landlord shall cooperate with Tenant in effectuating such subdivision);

(iv) in the event that Tenant has failed to lawfully subdivide the
unencumbered and/or undeveloped Property through one of the methods described in paragraph
19.2 (b) (iii) above, Landlord shall be permitted to plat or secure a waiver of plat for the
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unencumbered and/or undeveloped Property, or any portion thereof, in order to terminate this

Lease on any portions of the Property that is unencumbered and/or undeveloped. Should Landlord
undertake to perform such work, to plat or secure a waiver of plat, Landlord shall be permitted and
entitled to secure any and all of the cost and expense associated with such work by placing a claim
against the surety bond maintained by Tenant (such claim may be made in advance of any such
work or for reimbursement). And, in furtherance of the foregoing, Tenant shall: (a) secure and
maintain a surety bond, at its sole cost and expense, with Landlord as obligee, in an amount equal
to the cost to plat, or secure a waiver of plat, for the unencumbered and/or undeveloped Property,
which is subject to Landlord’s reversionary interest (such bond shall be maintained for the first
one hundred sixty-eight (168) months from the Commencement Date of this Lease, unless the
Development Plan Improvements are completed (500 residential units) earlier than said one
hundred sixty-eight (168) months period, or the time period is extended due to the additional time
caused by any Unavoidable Delay); and (b) Tenant shall annually provide Landlord with evidence
of said surety bond, and (i) said bond shall include a clause stating that it shall not be modified or
changed without sixty (60) days advance written notice to Landlord, and (ii) said bond shall be
written through surety insurers meeting the requirements of Section 287.0935, Florida Statutes,
whether or not such statute is technically applicable to this matter. Landlord and Tenant further
agree that Landlord shall determine the annual cost to plat, or secure a waiver of plat, for the
Property, which amount shall be the amount of the surety bond secured by Tenant. Further, on an
annual basis, should Landlord, after being notified in writing by Tenant that the surety bond is
about to expire, fail to provide Tenant with an amount for such costs within thirty (30) days, Tenant
shall maintain the surety bond in the exact same amount as the previous year.

W to terminate any and all obligations that Landlord may have under
this Lease, in which event Landlord shall be released and relieved from any and all liability under
this Lease; provided, however, that if the Event of Default is specific to a single Phase or specific
Phases, and the Event of Default has not been cured following the expiration of all notice and cure
periods, Landlord’s obligation under this Lease shall terminate as to the affected Phase or Phases
and any remaining undeveloped portion or Phases of the Project.

19.3 Rights of Lieasehold Mort

es, Sublessees and Subleasehold Mortg

a.) If Landlord shall have given notice to any Leasehold Mortgagee, Sublessee
or Subleasehold Mortgagee, as required by Sections 17.4 and 19.2(a) herein, such Leasehold
Mortgagee, Sublessee or Subleasehold Mortgagee shall have, and be subrogated to, any and all
rights of Tenant with respect to the curing of any such Event of Default, and shall also have the
right to extend the period of time for curing of any such Event of Default for an additional period
of sixty (60) days from the date contained in the notice given pursuant to Sections 17.4 and 19.2(a)
herein, or in the case of an Event of Default which cannot be cured within said sixty (60) day
period, for such additional period as, with commercially reasonable due diligence and in good
faith, is necessary to cure the Event of Default.

b.) Irrespective of any other right a Leasehold Mortgagee (or Subleasehold
Mortgagee) may have to maintain this Lease free from default and in the meantime to foreclose its
Leasehold Mortgage (or Subleasehold Mortgage), such Leasehold Mortgagee (or Subleasehold
Mortgagee), as to any Event of Default of Tenant that may not be cured by the payment of money
and which is not susceptible of cure without possession of or title to the Property or which cannot
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reasonably be cured by Leasehold Mortgagee or Subleasehold Mortgagee (e.g., Tenant bankruptcy
or criminal or fraudulent acts), 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 commercially
reasonable diligence and in good faith will enable such Leasehold or Subleasehold Mortgagee to
institute foreclosure proceedings, apply for the appointment of a receiver for the purpose, among
other things, of curing such Event of Default, if such is susceptible to curing, and to acquire by
foreclosure Tenant's or Sublessee's interest in this Lease (subject to any stay, moratoriums or
injunctions applicable thereto), to effect a removal of Tenant or Sublessee from the Property 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 acquited by such Leasehold Mortgagee (or Subleasehold Mortgagee) or any
purchaser at a foreclosure sale (hereinafter referred to as “Foreclosure Purchaser”), and such Event
of Default of Tenant shall have been duly cured (to the extent such default is susceptible of cure),
then the notice of termination of this Lease based upon Tenant's or Sublessee's failure to timely
cure such Event of Default of Tenant shall be deemed withdrawn, terminated and of no further
force or effect. In the event, however, that such Leasehold Mortgagee (or Subleasehold
Mortgagee) or any Foreclosure Purchaser fails to cure such Event of Default of Tenant that is
susceptible of cure within the time periods set forth in this Section 19.3, Landlord reserves the
right to (and must do so to effect a termination) give such Leasehold Mortgagee (or Subleasehold
Mortgagee) or any Foreclosure Purchaser, bya nationally recognized overnight delivery (courier)
service, or by registered or certified mail, return receipt requested, thirty (30) days’ written notice
of termination of this Lease due to such failure by the Leasehold Mortgagee (or Subleaschold
Mortgagee) or any Foreclosure Purchaser to cure such prior Event of Default by Tenant. After the
giving of such notice of termination to such Leasehold Mortgagee (or Subleasehold Mortgagee)
or any Foreclosure Purchaser and upon the expiration of said thirty (30) days, during which time
such Leasehold Mortgagee (or Subleasehold Mortgagee), or Foreclosure Purchaser shall have
failed to cure such default, this Lease and the remaining Term 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, and any Sublease shall also automatically
terminate. If Tenant, Sublessee, such Leasehold Mortgagee (or Subleasehold Mortgagee), or any
Foreclosure Purchaser is in possession either personally or by a receiver, Tenant, Sublessee, such
Leasehold Mortgagee (or Subleasehold Mortgagee) or any Foreclosure Purchaser or such receiver
as the case may be, shall then quit and peacefully surrender the Property to Landlord.
Notwithstanding anything contained herein to the contrary, (i) such Leasehold Mortgagee (or
Subleasehold Mortgagee) shall not be required to institute foreclosure proceedings if it is able to
acquire and does acquire Tenant's or Sublessee’s interest in the leasehold estate by any other means
so long as such Leasehold or Subleasehold Mortgagee fulfills all other requirements of this Article
19 and of Section 17.5, and (ii) upon Leasehold Mortgagee (or Subleasehold Mortgagee) curing
all Events of Default hereunder that are susceptible of cure, any Events of Default that cannot
commercially reasonably be cured by Mortgagee shall be permanently waived, including, any
interest, penalties and late fees or charges due to Landlord as a result of such Events of Default.

19.4 Surrender of Property. Upon any expiration or termination of the Term in
accordance with the terms and conditions of this Lease, Tenant and all Sublessees shall quit and
peacefully surrender the Property to Landlord, except as provided under any non-disturbance
agreement provided by Landlord to any Sublessee or sub-sublessee, and Landlord shall act
reasonably and promptly to accept the surrender of the Property, subject to the terms hereof
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regarding the condition thereof at the time of surrender. Should Tenant and/or Sublessee fail to
properly and/or timely surrender the Property to Landlord, then Tenant and/or Sublessee shall be
liable to Landlord for the fair market value of the Rent for the Property along with Additional Rent
and Impositions. Fair market value shall be determined by an appraisal of the Property, including
any and all Improvements thereon, which is secured by Landlord within six (6) months, or as soon
thereafter as possible, of the failure by Tenant and/or Sublessee to properly or timely quit and
vacate the Property.

19.5 Rights of Landlord after Termination. Subject to Section 17.5, after such
termination of this Lease, Tenant and/or Sublessee shall be liable to Landlord for the Additional
Rent and Impositions that accrued prior to the termination of this Lease. Landlord may re-let the
Property or any part thereof, for such term or terms (which may be greater or less than the period
which would otherwise have constituted the balance of the Term of this Lease) and on such
conditions (which may include concessions or free rent) as Landlord, in its reasonable discretion,
may determine and may collect and receive the rents therefore, so long as Landlord uses normal
and customary commercial practices in attempting to re-let the Property, or any part thereof, and
in collecting rent due from such re-letting during the balance of the Term of the Lease or any
renewal thereof. Provided Landlord acts reasonably to mitigate damages, Landlord shall in no
way be responsible or liable for any failure to re-let the Property or any part thereof, or for any
failure to collect any rent due for any such re-letting.

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 or Additional Rent during
the continuance of any such breach, shall constitute a waiver of any such breach or of any of the
terms of this Lease. None of the terms of this Lease to be kept, observed or performed by Tenant,
and no breach thereof, shall be waived, altered, or modified except by a written instrument
executed by Landlord. No waiver of any breach shall affect or alter this Lease, but each of the
terms of this Lease shall continue in full force and effect with respect to any other then existing or
subsequent breach thereof. No waiver of any default 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.

19.7 Events of Default of Landlord. The provisions of Section 19.8 of this Lease shall
apply if any of the following “Events of Default” of Landlord shall happen: if default shall be
made by Landlord in failing to keep, observe, or perform any of the duties imposed upon Landlord
pursuant to the terms of this Lease and such default shall continue for a period of thirty (30) 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 which cannot, with
due diligence and in good faith, be cured within thirty (30) days, Landlord fails within said thirty
(30) day period to proceed promptly after such notice and with due diligence and in good faith to
cure said Event of Default.

Lease for Quail Roost Drive — TOD 67

October 2023 Cycle Application No. CDMP20230020

MDC120



Appendices Page 104

RECEIVED

MIAMI-DADE COUNTY
PROCESS NO: A21-036
DATE: MAY 21 2021

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

c.) To terminate any and all obligations that Tenant may have under this Lease
with respect to the Project as a whole or any particular Phase(s), in which event Tenant shall be
released and relieved from any and all liability under this Lease as a whole or with respect to such
particular Phase(s)and shall surrender possession of the Property to Landlord; provided, however,
that Tenant shall not terminate this Lease as to any portion thereof which is subject to a Sublease,
without providing at least thirty (30) days written notice to the applicable Sublessee, and obtaining
the written consent of the Sublessee to such termination.

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 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 Tenant shall' not be construed as a waiver of a subsequent
breach of the same covenant, term or condition.

ARTICLE 20
NOTICES

20.1 Addresses: All notices, demands or requests by Landlord to Tenant shall be
deemed to have been properly served or given, if addressed to Tenant c/o Aflantic Pacific
Communities, LLC, 160 NW 7% Street, Suite 1020, Miami, Florida 33136, and to Greenberg
Traurig, P.A., 333 SE 2™ Street, Miami, Florida 33131, Attention: Nancy B. Lash and Ryan
Bailine, or to such other address and to the attention of such other party as Tenant may, from time
to time, designate by written notice to Landlord. If Tenant, at any time during the Term hereof,
changes its office address as herein stated, Tenant will promptly give notice of the same in writing
to Landlord. The Leasehold Mortgagee, Sublessee or Subleasehold Mortgagee shall be deemed to
have been properly served or given notice if addressed to such party at the address furnished
pursuant to the provisions of Sections 17.1(f), 17.3 and-17.7 above. All notices, demands or
requests by Tenant or by a Leasehold Mortgagee, Sublessee or Subleasehold Mortgagee to
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Landlord shall be deemed to have been properly served or given if addressed to both the Public
Housing and Community Development Department, Director, or his/her designee, 701 N.W. 1%
Court, Suite 1400, Miami, Florida, 33136, and to the Department of Transportation and Public
Works, Director, or his/her designee, 701 N.W. 1st Court, Suite 1700, Miami, Florida, 33136, with
a copy to the County Attorney’s Office, Miami-Dade County, 111 N.W. First Street, Suite 2800,
Miami, Florida 33128, and/or 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 the same in writing to Tenant.

-

20.2 Methiod of Transmitting Notice. All such notices, demands or requests (a
“Notice”) shall be sent by: (a) United States registered or certified mail, return receipt requested,
(b) hand delivery, (c) nationally recognized overnight courier, or (d) telefacsimile, 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 (i) the date received, (ii) the date delivery of such Notice was refused or
unclaimed, or (iii) the date noted on the return receipt or delivery receipt as the date delivery
thereof was determined impossible to accomplish because of an unnoticed change of address.

ARTICLE 21
QUIET ENJOYMENT

21.1 Grant of Quiet Enjoyment. Tenant, upon paying all Rents, Additional Rent,
revenues and other monies 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
Property during the Term of this Lease without interruption, disturbance, hindrance or molestation
by Landlord or by anyone claiming by, through or under Landlord.

ARTICLE 22
CERTIFICATES BY LANDLORD AND TENANT

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

22.2 Léﬁdldi‘d‘i@érﬁﬁcmé‘s, Landlord agrees at any time and from time to time, upon
not less than thirty (30) days prior written notice by Tenant or by a Leasehold Mortgagee,
Sublessee or Subleasehold Mortgagee, 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. Itis intended that any such
statement delivered pursuant to this Section of this Lease may be relied upon by any prospective
assignee, or transferee of Tenant’s interest in this Lease, any prospective Sublessee or any
Leasehold Mortgagee or Subleasehold Mortgagee 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.

o ARTICLE 23
CONSTRUCTION OF TERMS AND MISCELLANEOUS

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

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

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

234 Recording. A Memorandum of this Lease in the form attached hereto as Schedule
23.4, or a full copy hereof, may be recorded by either party among the Public Records of Miami-
Dade County, Florida, at the sole cost of the party filing the document.

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 drafted by counsel for both Landlord and Tenant. References herein
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to Articles and Sections shall mean the Articles and Sections set forth in this Lease, unless another
agreement is specified.

23.6 Consents. Whenever in this Lease the consent or approval of Landlord is required,
and such consent or approval may be made by the County Mayor, or the Mayor's designee, on
behalf of Landlord, and any duly authorized officer or representative of Tenant, on behalf of
Tenant, such consent:

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.

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

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

23.9 Holidays. It is hereby agreed and declared that whenever the day on which a
payment due under the terms of this Lease, or the last day on which a response is due to a 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, such due 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.

23.10 Exhibit and Schedules. Each Exhibit and Schedule referred to in this Lease is
incorporated herein by reference. The Exhibits and Schedules, even if not physically attached,
shall stjll be treated as if they were part of the Lease. '

23.11 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.

23.12 Protest Pavmenis: 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 shall not be regarded as a voluntary payment, and there shall survive the right on
the part of Tenant to seek the recovery of such sum, and if it should be adjudged that there was no
legal obligation on Tenant to pay such sum or any part thereof, Tenant shall be entitled to recover
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such sum or so much thereof as it was not legally required to pay under the provisions of this
Lease. Separately, the parties hereto further agree that if at any time a dispute shall arise between
the parties 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 survive the right upon the part of said Tenant and/or
Landlord to seek the recovery of the cost of such work, and if it shall be adjudged that there was
no legal obligation on the part of said Tenant and/or Landlord to perform the same or any part
thereof, said Tenant and/or Landlord shall be 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.

id:C g¢:. Tenant hereby agrees that it shall
comply with MlaIm-Dade County s Resolutlon No. R-1054-16, to ensure that any and all single
occupancy restrooms located in common areas of the Property (not residential units), shall have
signage that is gender neutral/gender inclusive on or near the opening of such single occupancy
restrooms.

'23.14 Attgrneys’ Fees: In the event of any litigation or other legal proceeding between
the parties arising under this Lease, each party shall be responsible for its own costs and expenses
of such litigation, including, but not limited to, any attorneys’ fees, expert witness fee, and court
costs, at both trial and appellate levels.

23.15 Governing Law. This Lease shall be governed by and construed in accordance
with the laws of the State of Florida, and venue shall be in Miami-Dade County.

~ ARTICLE24
REPRESENTATIONS AND WARRANTIES

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

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

b.) Landlord is the fee simple owner of the Property and Landlord will deliver
the leasehold hereunder and exclusive possession of the Property to Tenant free and clear of any
and all tenancies and occupancies of every nature whatsoever, whether by Miami-Dade County or
otherwise and subject only to the rights reserved herein to Landlord.

c.) Throughout the Term of this Lease, Landlord will endeavor to continue
public transportation service utilizing the Transitway on a daily basis. The parties acknowledge
that service disruptions occur occasionally and such disruptions shall not be considered

Lease for Quail Roost Drive — TOD 72

October 2023 Cycle Application No. CDMP20230020

MDC125



Appendices Page 109

RECEIVED

MIAMI-DADE COUNTY
PROCESS NO: A21-036
DATE: MAY 21 2021

BY: ISA

termination of service under this Lease. If the Transitway is damaged or destroyed and as a result
buses cannot stop at or near a bus stop adjacent to the Property for a period of time, such occasion
shall not be considered as an abandonment by Landlord of the bus stop, or Landlord’s desire or
intent not to fulfill any express or implied duty to have a bus stop near the Property.

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

24.2 Tenant’s Representations and Warrantics. 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

Tenant will not discriminate against any employee or applicant for employment because of race,
color, religion, ancestry, national origin, sex, pregnancy, age, disability, marital status, familial
status, gender identity, gender expression, sexual orientation, or actual or perceived status as a
victim of domestic violence, dating violence or stalking. Tenant shall take affirmative action to
ensure that applicants are employed and that employees are treated during their employment,
without regard to their race, color, religion, ancestry, national origin, sex, pregnancy, age,
disability, marital status, familial status, gender identity, gender expression, sexual orientation, or
actual or perceived status as a victim of domestic violence, dating violence or stalking. Such
actions -shall include, but not be limited to, the following: employment; upgrading; transfer or
demotion; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms
of compensation and selection for training, 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 applicable by virtue of the grant to Landlord under the Federal Transit Act of a Section 3
capital grant for the Transitway, and the System:

a.) all regulations of the U.S. Department of Transportation;
b.) all applicable provisions of the Civil Rights Act of 1964,

c.) Executive Order 11246 of September 24, 1964 as amended by Executive
Order 11375, )

d) Executive Order 11625 of October 13, 1971;
e.) the Age Discrimination Employment Act effective June 12, 1968;

f) the rules, regulations and orders of the Secretary of Labor;
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g) Section 112.042, Florida Statutes;

h) the applicable Federal Transit Administration regulations binding Tenant or
transferee not to discriminate based on disability and binding the same to compliance with the
Americans with Disabilities Act pursuant to the requirements found in 49 CFR Part 26.7 regarding
nondiscrimination based on race, color, national origin or sex; in 49 CFR Parts 27.7, 27.9(b) and
49 CFR Part 37 regarding nondiscrimination based on disability and complying with the
Americans With Disabilities Act, with regard to any improvements constructed; and pursuant to
requirements found in the Federal Transit Administration Master Agreement dated October 1,
2009, in Section 3, Subparagraphs (a)(1), (a)(2), and (b) thereof particularly relating to conflicts

of interests and debarment and suspension.

i) Chapter 11A of the Code of Miami-Dade County. Tenant does hereby
covenant and agree that in the event facilities are constructed, maintained or otherwise operated
by Tenant on the Property for a purpose for which a State of Florida Department of Transportation
program or activity is conducted or extended or for another purpose involving the provision of
similar services or benefits, Tenant shall maintain and operate such facilities and services in
compliance with all other requirements imposed pursuant to Title 49, Code of Federal Regulations,
Department of Transportation, Subtitle A, Office of the Secretary, Part 21, Non-discrimination of
Federally-Assisted Programs of the Department of Transportation — Effectuation of Title VI of
the Civil Rights Act of 1964 and said Regulations may be amended. Tenant does hereby covenant
and agree (1) that no person on the grounds of race, color, religion, ancestry, national origin, sex,
pregnancy, age, disability, marital status, familial status, gender identity, gender expression, sexual
orientation, actual or perceived status as a victim of domestic violence, dating violence or stalking,
or source of income shall be excluded from participation in, be denied the benefits of, or be
otherwise subjected to discrimination in the use of said facilities, (2) that in the construction of any
improvements on, over or under such land and the furnishing services thereon, no person on the
grounds of race, color, religion, ancestry, national origin, sex, pregnancy, age, disability, marital
status, familial status, gender identity, gender expression, sexual orientation, actual or perceived
status as a victim of domestic violence, dating violence or stalking, or source of income 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 Property in compliance with all other requirements
imposed by or pursuant to Title 49, Code of Federal Regulations, Department of Transportation,
Subtitle A, Office of the Secretary, Part 21, Non-discrimination in Federally-Assisted Programs of
the Department of Transportation — Effectuation of Title VI of the Civil Rights Act of 1964, and
as said Regulations may be amended.

iB) Section 2-11 of the Code of Miami-Dade County, regarding Responsible
Wages. Tenant shall comply with Section 2-11 of the Code of Miami-Dade County, which
specifically concerns the payment of responsible wages to employees and laborers providing labor
related to the construction, alteration, and/or repair of public buildings or public works (the
“Applicable Work™). Each employee and laborer providing Applicable Work shall be paid in a
manner that is consistent with the “Negotiated Contracts,” as such phrase is defined in Section 2-
11.16 of the Code of Miami-Dade County, in effect as of January 1st of the calendar year in which
this Lease is executed. Thereafter, Tenant shall provide and ensure that the overall per hour rate
to be paid for the Applicable Work performed under this Lease during each subsequent calendar
year shall be the overall per hour rate of the Negotiated Contracts in effect as of January 1st, of the
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year in which the Applicable Work is performed. If a particular craft or type of employee is not
listed in such Negotiated Contracts, in ascertaining the initial overall per hour rate to be paid those
employees for the Applicable Work, the minimum standard shall be the combined overall dollar
value on an hourly basis of the “basic hourly rate of pay” (as defined in 29 CFR § 5.24) (paid as
set forth below) and of the fringe benefits payments (paid as set forth below) for hospitalization,
medical pension and life insurance benefits for such craft or type of employee under the Secretary
of Labor’s wage determination (made pursuant to the provisions of the Davis-Bacon Act) in effect
for Miami-Dade County, Florida, as of the end of the prior calendar year for which the work is to
be performed. The foregoing and the provisions of Section 211.16(e) notwithstanding, where not
otherwise precluded by state or federal law, the overall per hour rate shall be the higher rate under
this Section 2-11.16. Further, the overall per hour rate to be paid for Applicable Work performed
during the year period commencing the next January 1st after the date of execution of this Lease
shall be such rate (as determined above) for that calendar year and shall be updated thereafter on
each subsequent January 1st to the rate for the ensuing calendar year until completion of the
Project; and

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

b.) Tenant, Developer, Sublessee and/or any of their subcontractors,
may fulfill the obligation to pay such specified overall per hour rate for the Applicable Work by
payment to the employee of the hourly wage rate listed in the Negotiated Contracts (or, if
applicable, the “basic hourly rate of pay” as. defined'ifi 20 CFR § 5.24 contained in the Secretary
of Labor’s wage determination) for such craft ot type of employee plus either: @) payment on the
employee s behalf of the cost (on an hourly basis) of the hospitalization, medical, pension and life
insurance benefits specified for such craft or type of employee; or, (ii) payment to the employee
(in addition to the listed hourly wage rate, or basic hourly rate of pay, if applicable, of an amount
equal to the hospitalization, medical, pension and life insurance benefits (on an hourly basis) that
contractors are required to provide under the Negotiated Contracts (or, if applicable, an amount
equal to the fringe benefit payments on an hourly basis for hospitalization, medical, pension and
life insurance benefits contained in the Secretary of Labor’s wage determination) for such craft or
type of employee. Payments to employees shall be counted towards fulfillment of the above
obligation only to the extent that such payments are made by check or money order; and

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

d.) Such contracts shall provide that there may be withheld from
Tenant, Developer or Sublessee so much of accrued payments as may be considered necessary by
the contracting officer to pay to employees employed by Tenant, Developer, Sublessee (or any
contractor and/or subcontractor under him) in the performance of the Applicable Work, the
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difference between the overall per hour rate required by this Lease, to be paid to employees

providing Applicable Work, and the amounts received by such employees, and not refunded to
Tenant, Developer, Sublessee, and/or any of its contractors, subcontractors and/or their agents;

and

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

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

g) Landlord shall be permitted to periodically examine the records
required to be kept in accordance with Miami-Dade County Code, Section 2-11.16.

ARTICLE 26
SECTION 3 - ECONOMIC OPPORTUNITIES

26.1 Policy. It is the policy of Landlord, whenever utilizing funding from the United
States Department of Housing and Urban Development (“HUD?), including in instances in which
the land or real estate owned by Landlord was purchased using some or all funding from HUD, to
ensure that the Section 3 program, as established and administered by HUD is effectively
implemented in Landlord’s projects. The Section 3 program requires that recipients of certain
HUD financial assistance, to the greatest extent possible, provide job training, employment, and
contract opportunities for low- or very-low income residents in connection with projects and
activities in their neighborhoods.

26.2 Segétion 3 Qbligation.

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

2). The parties to this Lease agree to comply with HUD’s regulations in 24 CFR part 135,
which implement Section 3. As evidenced by their execution of this Lease, the parties to this Lease
certify that they are under no contractual or other impediment that would prevent them from
complying with the part 135 regulations.

3). Tenant agrees to send to each labor organization or representative of workers with
which Tenant has a collective bargaining agreement or other understanding, if any, a notice
advising the labor organization or workers’ representative of Tenant’s commitments under this
Lease regarding this Section 3 clause, and will post copies of the notice in conspicuous places at
the work site where both employees and applicants for training and employment positions can see
the notice. The notice shall describe the Section 3 preference, shall set forth minimum number and
job titles subject to hire, availability of apprenticeship and training positions, the qualifications for
each; and the name and location of the person(s) taking applications for each of the positions; and
the anticipated date the work shall begin.

4). Tenant agrees to include this Section 3 clause in every contract and subcontract subject
to compliance with regulations in 24 CFR part 135, and agrees to take appropriate action, as
provided in an applicable provision of the contract and/or subcontract or in this Section 3 clause,
upon a finding that the contractor and/or subcontractor is in violation of the regulations in 24 CFR
part 135. Tenant will not enter into any contract and/or subcontract with any contractor or
subcontractor where Tenant has notice or knowledge that the contractor or subcontractor has been
found in violation of the regulations in 24 CFR part 135.

5). Tenant will certify that any vacant employment positions, including training positions,
that are filled (1) after the Commencement Date of this Lease but before the Financing Date, and
(2) with persons other than those to whom the regulations of 24 CFR part 135 require employment
opportunities to be directed, were not filled to circumvent the contractor's obligations under 24
CFR part 135.

A) - For training and employment opportunities, Tenant shall direct its efforts to
provide, to the greatest extent feasible, training and employment opportunities generated from the
expenditure of Section 3 covered assistance to Section 3 residents in the order of priority found in
this Section of this Lease. :

(1) Public and Indian housing prbgrams. In public and Indian housing programs, efforts
shall be directed to provide training and employment opportunities to Section 3 residents in the
following order of priority:

(i) Residents of the housing development or developments for which the Section 3
covered assistance is expended (category 1 residents);

, (ii) Residents of other housing developments managed by the HA that is expending the
Section 3 covered housing assistance (category 2 residents);
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area (or nonmetropolitan county) in which the Section 3 covered assistance is expended (category
3 residents);

(iv) Other Section 3 residents.

(2) Housing and community development programs. In housing and community
development programs, priority consideration shall be given, where feasible, to:

(i) Section 3 residents residing in the service area or neighborhood in which the Section
3 covered project is located (collectively, referred to as category 1 residents); and

(ii) Participants in HUD Youthbuild programs (category 2 residents).

(iii) Where the Section 3 project is assisted under the Stewart B. McKinney Homeless
Assistance Act (42 USC § 11301 et seq.), homeless persons residing in the service area or
neighborhood in which the Section 3 covered project is located shall be given the highest priority;

(iv) Other Section 3 residents.

(3) Recipients of housing assistance programs administered by the Assistant Secretary for
Housing may, at their own discretion, provide preference to residents of the housing development
receiving the Section 3 covered assistance within the service area or neighborhood where the
Section 3 covered project is located.

(4) Recipients of community development programs may, at their own discretion, provide
priority to recipients of government assistance for housing, including recipients of certificates or
vouchers under the Section 8 housing assistance program, within the service area or neighborhood
where the Section 3 covered project is located.

(5) Eligibility for preference. A Section 3 resident seeking the preference in training and
employment provided by this part shall certify, or submit evidence to the recipient contractor or
subcontractor, if requested, that the person is a Section 3 resident, as defined in 24 CFR §135.5.
(An example of evidence of eligibility for the preference is evidence of receipt of public assistance,
or evidence of participation in a public assistance program.)

(6) Eligibility for employment. Nothing in this part shall be construed to require the
employment of a Section 3 resident who does not meet the qualifications of the position to be
filled.

B) For business concemns and contracting opportunities, Tenant shall direct its efforts
to award Section 3 covered contracts, to the greatest extent feasible, to Section 3 business concerns
in the order of priority found in this Section of this Lease.

(1) Public and Indian housing programs. In public and Indian housing programs, efforts
shall be directed to award contracts to Section 3 business concems in the following order of

priority:

(i) Business concerns that are fifty-one percent (51%) or more owned by residents of
the housing development or developments for which the Section 3 covered assistance is expended,
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employees (category 1 businesses);

(ii) Business concerns that are fifty-one percent (51%) or more owned by residents of
other housing developments or developments managed by the HA that is expending the Section 3
covered assistance, or whose full-time, permanent workforce includes 30 percent of these persons
as employees (category 2 businesses); or

(iii) HUD Youthbuild programs being carried out in the metropolitan area (or
nonmetropolitan county) in which the Section 3 covered assistance is expended (category 3
businesses).

(iv) Business concerns that are fifty-one percent (51%) or more owned by Section 3
residents, or whose permanent, full-time workforce includes no less than thirty percent (30%)
Section 3 residents (category 4 businesses), or that subcontract in excess of twenty-five percent
(25%) of the total amount of subcontracts to business concerns identified in paragraphs (a)(1)(i)
and (a)(1)(ii) of this Section.

(2) Housing and community development programs. In housing and commumty development
programs, priority consideration shall be given, where feasible, to:

(i) Section 3 business concerns that provide economic opportunities for Section 3
résidents in the service area or neighborhood in which the Section 3 covered project is located

(category 1 businesses); and

(ii) Applicants (as this term is defined in 42 USC § 12899) selected to carry out HUD
Youthbuild programs (category 2 businesses);

(iii) Other Section 3 business concerns.

(3) Eligibility for preference. A business concern seeking to qualify fora Section 3 contracting
preference shall certify or submit evidence, if requested, that the business concern is a Section 3
business concemn as defined in §135.5.

(4) Ability to complete contract. A Section 3 business concem seeking a contract or a
subcontract shall submit evidence to the recipient, contractor, or subcontractor (as applicable), if
requested, sufficient to demonstrate to the satisfaction of the party awarding the contract that the
business concern is responsible and has the ability to perform successfully under the terms and
conditions of the proposed contract. (The ability to perform successfully under the terms and
conditions of the proposed contract is required of all contractors and subcontractors subject to the
procurement standards of 2 CFR 200.318(h). This regulation requires consideration of, among
other factors, the potential contractor's record in complying with public policy requirements.
Section 3 compliance is a matter properly considered as part of this determination.

Section 3 covered contract means a contract or subcontract (including a professional
service contract) awarded by a recipient or contractor for work generated by the expenditure of

Section 3 covered assistance, or for work arising in connection with a Section 3 covered project.
“Section 3 covered contracts” do not include contracts awarded under HUD’s procurement
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program, which are governed by the Federal Acquisition Regulation System (see 48 CFR, Chapter
1). “Section 3 covered contracts” also do not include contracts for the purchase of supplies and
materials. However, whenever a contract for materials includes the installation of the materials,
the contract constitutes a Section 3 covered contract. For example, a contract for the purchase and
installation of a furnace would be a Section 3 covered contract because the contract is for work
(i.e., the installation of the furnace) and thus is covered by Section 3.

C) For other economic opportunities, Tenant shall direct its efforts to offering an
effective means of empowering low-income persons by undertaking efforts to provide low-income
persons with economic opportunities other than training, employment, and contract awards.

(1) Other training and employment related opportunities. Other economic opportunities to
train and employ Section 3 residents include, but need not be limited to, use of “upward mobility,”
“bridge” and trainee positions to fill vacancies; hiring Section 3 residents in management and
maintenance positions within other housing developments; and hiring Section 3 residents in part-
time positions.

(2) Other business related economic opportunities. (1) Tenant may provide economic
opportunities to establish, stabilize or expand Section 3 business concemns, including micro-
enterprises. Such opportunities include, but are not limited to the formation of Section 3 joint
ventures, financial support for affiliating with franchise development, use of labor only contracts
for building trades, purchase of supplies and materials from housing authority resident-owned
businesses, purchase of materials and supplies from public housing agency (PHA) resident-owned
businesses and use of procedures under 24 CFR part 963 regarding housing agency (HA) contracts
to HA resident-owned businesses. Tenant may employ these methods directly or may provide
incentives to non-Section 3 businesses to utilize such methods to provide other economic
opportunities to low-income persons.

(3) A Section 3 joint venture means an association of business concerns, one of which
qualifies as a Section 3 business concern, formed by written joint venture agreement to engage in
and carry out a specific business venture for which purpose the business concerns combine their
efforts, resources, and skills for joint profit, but not necessarily on a continuing or permanent basis
for conducting business generally, and for which the Section 3 business concern:

(1) Is responsible for a clearly defined portion of the work to be performed and holds
management responsibilities in the joint venture; and

(ii) Performs at least twenty-five percent (25%) of the work and is contractually entitled

'to compensation proportionate to its work.

263 _’Tenanﬁf’ s Plan, Tenant agrees to use sufficient reasonable efforts to carry out the
requirements of Landlord’s and HUD’s Section 3 requirements. Tenant agrees to carry out this
plan to the fullest extent consistent with the efficient performance of the Lease.

26.4 Remedies. If at any time Landlord has reason to believe that Tenant is in violation
of its obligation regarding the Section 3 program, Landlord may, in addition to pursuing any other
available legal remedy, under this Lease commence proceedings to impose sanctions. Such
sanctions may include, but not be limited to the termination of this Lease in whole or in part,
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Section 3 program. No such sanctions shall be imposed by Landlord upon Tenant except pursuant
to an action duly taken in accordance with due process of law.

26.6 Reports. Tenant shall submit Section 3 activity reports on a monthly basis during
any period of construction of the Building (as differentiated from minor construction activity).
The Section 3 activity reports shall reflect Tenant’s training, employing, and contracting activities
with Section 3 residents, as described above, and shall be submitted in the forms provided for such
purpose by Landlord. The monthly reports are to be submitted to PHCD on or before the tenth
(10%) business day of the month following the month the report covers. During non-construction
periods, on an annual basis, Section 3 progress reports shall also be summarized and the full year
of monthly reports bound together, and submitted by Tenant to Landlord.

26.7  Discrimination Prohibited. Tenant hereby acknowledges and agrees that no
person shall be excluded from participation in, denied the benefits of, or otherwise discriminated
against in connection with training, employment, and/or the award of any contract, and/or the
performance of any contract covered by the Section 3 program, on the grounds of race, color,
religion, ancestry, national origin, sex, pregnancy, age, disability, marital status, familial status,
gender identity, gender expression, sexual orientation, actual or perceived status as a victim of

domestic violence, dating violence or stalking, or source of income.
ARTICLE 27
PUBLIC RECORDS

27.1 As it relates to this Lease and any subsequent agreements and other documents
related to the Project, Tenant and any of its subsidiaries, pursuant to Section 119.0701, Florida
Statutes, shall:

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

ii) Uponrequest of from Landlord’s custodian of public records identified herein,
provide the public with access to public records on the same terms and
conditions that Landlord would provide the records and at a cost that does not
exceed the cost provided in the Florida Public Records Act, Miami-Dade
County Administrative Order No. 4-48, or as otherwise provided by law;

iii) Ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized
by law for the duration of this Lease’s term and following completion of the
work under this Lease if Tenant does not transfer the records to Landlord; and

iv) Meet all requirements for retaining public records and transfer to Landlord, at
no cost to Landlord, all public records created, received, maintained and/or
directly related to the performance of this Lease that are in possession of
Tenant upon termination of this Lease. Upon termination of this Lease, Tenant
shall destroy any duplicate public records that are exempt or confidential and.
exempt from public records disclosure requirements. All records stored
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the information technology systems of Landlord.

27.2 For purposes of this Article 27, the term “public records’” shall mean all
documents, papers, letters, maps, books, tapes, photographs, films, sound recordings, data
processing software, or other material, regardless of the physical form, characteristics, or means
of transmission, made or received pursuant to law or ordinance or in connection with the
transaction of official business of Landlord.

273 In the event Tenant does not cdmply with - the public records disclosure
requirements set forth in Section 119.0701, Florida Statutes and this Article 27, Landlord shall
avail itself of the remedies set forth in Article 19 of this Lease.

IF TENANT HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119,
FLORIDA STATUTES, TO TENANT’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS LEASE, PLEASE CONTACT LANDLORD’S CUSTODIAN OF

‘ PUBLIC RECORDS AT:

Miami-Dade County
Miami-Dade Public Housing and Community Development
701 N.W. 1% Court, 16" Floor
Miami, Florida 33136
Attention: Lizette Capote
Email: LCAPOTE@miamidade.gov

ARTICLE 28
TAX CREDITS

It is acknowledged that Tenant intends to develop, own and operate the Project or portions
thereof as a development intended to generate tax credits ("Tax Credits"), including, without
limitation, low-income housing tax credits under Section 42 of the Code and the Treasury
Regulations promulgated thereunder (collectively, "Section 42"). The Property or portions are or
will be subject to regulatory and other agreements relating to income, rent or other affordable
housing restrictions (collectively, the "Regulatory Documents"). In order to maintain and
preserve the Tax Credits, and otherwise comply with the Tax Credit Laws (as hereinafter defined)
and other obligations under the Regulatory Documents, the Property or applicable portions
thereof will be operated in compliance with the Regulatory Documents and all rules, procedures,
regulations, guidelines and other requirements under Section 42 and all other federal, state or
local affordable housing laws, regulations and other requirements applicable to the Property
(collectively, the "Tax Credit Laws"). Tenant understands that the failure to operate the Property
and/or applicable portions thereof as a "Community Services Facility" in compliance with the
Regulatory Documents and Tax Credit Laws may cause the recapture (and/or related liability) of
all or a portion of such Tax Credits and/or result in other significant damages and economic loss
related to the Tax Credits. For purposes of this article the term “Community Services Facility”
shall have the meaning given to it in the Tax Credit Laws. Further, Landlord and Tenant
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parking garage and other Transitway-related improvements associated with the Project may be
considered "dedicated improvements" or a “Community Services Facility”.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
[ONLY THE SIGNATURE PAGE REMAINS]
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IN WITNESS WHEREOF, Landlord has caused this Lease o be executed in ifs name
by the County Mayor, or the Mayor’s designee, as authorized by the Board of County
Commissioners, and Tenant has cansed this Lease to be execnted by its duly authorized
representative all on the day and year first hereinabove written.

Approved as to form and
legal suffi

By 6\7%?(@

Assistant County Aftorney

ATTEST:
HARVEY RU %

By:

h———
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o

OH?.’.I{:'S\;“.'-
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Siggej in the presence of:
' DAVM(A .

Print Name: (A1) JeL 0 (kg

% assignment to Quail Roost sit Villape 1, Ltd.
Print Name: B biana Menkede Ora %\Z
By:
/ \

Lease for Quail Roost Drive - TOD

October 2023 Cycle

LANDLORD:

MIAMI-DADE COUNTY, a political
Subdivision of the State of Florida
BY ITS BOARD OF COUNTY
COMMISSIONERS

By:% g

Name:

Title: MAURICE L KEWVIP
DEPUTY MAYOR
MIAMI-DADE CTY. FL

TENANT:

QUAIL ROOST HOLDINGS, LLC, a Flonda
limited liability —company, successor by
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EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY

PARCEL ONE:

A parcel of land lying in the Northwest 1/4 of Section 5, Township 56 South, Range 40 East,
Miami-Dade County, Florida, more particularly described as follows:

Commence at the Northeast corner of the Northwest 1/4 of said Section 5, thence run South
00°35'40" East along the East line of the Northwest 1/4 of said Section 5 for a distance of
339.47 feet to the POINT QF BEGINNING of the parcel of land hereinafter described: Thence
continue South 00°35'40" East along the said East line of the Northwest 1/4 of Section 5 for
a distance of 8.37 feet to a point of intersection with the Northwesterly limited access right-
of-way line of the State of Florida Transportation Corridor; thence run Southwesterly aleng
the said limited access right-of-way line of the State of Florida Transportation Corridor, the
same being an arc to the left having a radius of 1050.00 feet and a central angle of 04°32'08"
for an arc distance of 83.12 feet to a point of tangency; thence run North 22°31'40" East for
a distance of 90.73 feet to the POINT OF BEGINNING.

AND

A parcel of land lying in the Northeast 1/4 of Section 5, Township 56 South, Range 40 East,
Miami-Dade County, Florida, more particularly described as follows:

Commence at the Northwest corner of the Northeast 1/4 of said Section 5, said point also
being the POINT OF BEGINNING of the parcel hereinafter described: Thence run North
87°48'09” East along the North line of the Northeast 1/4 of said Section 5 for a distance of
201.31 feet to the point of intersection with the Northwesterly limited access right-of-way line
of the State of Florida Transportation Corridor; thence run Scuthwesterly along the said
limited access right-of-way line, the same being an arc to the right having a radius of 950,00
feet and a central angle of 08°15'16" for an arc distance of 137.97 feet to a paint of tangency;
thence continue South 30°50'57" West for a distance of 200.00 feet to the point of curvature;
thence continue along an arc to the left having a radius of 1050.00 feet and a central angle
of 03°47'09" for an arc distance of 69.38 feet to a point of intersection with the West line of
the Northeast 1/4 of said Section 5; thence run North 00°35'40" West along the said West
line of the Northeast 1/4 of Section 5 for a distance of 347.84 feet to the POINT OF
BEGINNING.

Tax Folio Ne. 30-6005-001-0090
TOGETHER WITH
PARCEL TWO:

BEGIN at the Northeast corner of Lot 5, of A.A. DOOLEY'S Plat of Section 5, Township 56
South, Range 40 East, Miami-Dade County, Florida, as recorded in Plat Book 1, at Page 4, of
the Public Records of Miami-Dade County, Florida, the same being the Northeast corner of the
Northwest 1/4 of said Section 5; thence North 89°59'02" West along the North line of said
Lot 5 and along the North line of said Section 5 for a distance of 128.59 feet to the intersection
thereof with the Southerly extension of the Southeasterly right-of-way line of Homestead
Avenue as the same is shown on the Plat of South Perrine Subdivision, Plat Book 38, at Page
66, of the Public Records of Miami-Dade Caunty, Florida; thence South 24°44' 30" Waest, along
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distance of 542.87 feet; thence South 65°16'00" East for a distance of 249.98 feet to a peint
on the Northwesterly right-of-way line of the Florida East Coast Railway; thence North
24°44'44" East along the Northwesterly right-of-way line of the Florida East Coast Railway for
a distance of 285.10 feet to the intersection thereof with the East line of said Lot 5; thence
North 01°36'00" East along the East line of said Lot 5, for a distance of 338.78 feet to the
POINT OF BEGINNING.

LESS a portion of Lot 5, of A.A. DOCLEY'S Plat of Section 5, Township 56 South, Range 40
East, as recorded in Plat Book 1, at Page 4, of the Public Records of Miami-Dade County,
Fiorida, being more particularly described as follows:

BEGIN at the Northeast corner of said Lot 5, said point also being the Northeast corner of the
Northwest 1/4 of said Section 5; thence run South 87° 48' 20™ West along the North line of
said Lot 5, said line alse being the North line of the Northwest 1/4 of said Section 5, for a
distance of 128.81 feet to the point of intersection with the Southerly extension of the
Southeasterly right-of-way line of Homestead Avenue, as the same is shown on the Plat of
South Perrine Subdivision, recorded in Plat Book 38, at Page 66, of the Public Records of
Miami-Dade County, Florida; thence run South 22°32'20" West along the along the Southerly
extension of the Southeasterly right-of-way line of said Homestead Avenue, for a distance of
54.54 feet; thence run North 55°10'20" East for a distance of 26.96 feet to the point of
intersection with the South line of the North 35.00 feet of said Lot 5; thence run North
87°48'20" East along the South line of the North 35.00 feet of said Lot 5, for a distance of
127.95 feet to the point of intersection with the East line of said Lot 5; thence run North
00°35'53" West along the East line of said Lot 5, said line also being the East line of the
Northwest 1/4 of said Section 5, for a distance of 35.01 feet to the POINT OF BEGINNING.

LESS a portion of said Lot 5, of A.A. DOOLEY'S Plat of Section 5, Township 56 South, Range
40 East, as recorded in Plat Book 1, at Page 4, being the Southerly 76.60 feet of said Parcel
Two, as measured along said Southerly extension of the Southeasterly right of way line of
Homestead Avenue, as shown on the Plat of South Perrine Subdivision, Plat Book 38, at Page
66, of the Public Records of Miami-Dade County, Florida.

Portion of Tax Folioc No. 30-6005-001-0291
PARCEL THREE:

A portion of Lot 5 in Plat Book 1 at Page 4, lying Westerly of Homestead Avenue and excepting
the North 300 feet, all in Section 5, Township 56 South, Range 40 East, Mlami-Dade County,
Flerida, and being more particularly described as follows:

Commence at the Northwest comer of the Northeast 1/2 of said Section 5; thence North
89°59'02" West as a basis of bearing, along the North line of sald Section 5 and alsc the North
line of Lot 5 in said Plat Book 1 at Page 4 for 651.98 feet, to a point on the Westerly line of
said Lot 5, In Plat Book 1 at Page 4; thence South 01°35'02" West along the said Westerly
line for 300,11 feet to the POINT OF BEGINNING of the parcel of land hereinafter described;
thence South 89°59'01" East for 371.44 feet, to the Westerly right of way line of Homestead
Avenue; thence the following three (3) courses along said right of way line, South 24°44'30"
West for 481.76 feet; thence North 65°15'30" West for 5.00 feet; thence South 24°44'30"
West for 71.30 feet to a point of curvature; thence run 29.03 feet along the arc of a curve to
the right, said curve having a radius of 25.00 feet, a central angle of 66°31'15" to a point of
tangency; thence North 88°44'15" West for 126.36 feet to a point on the Westerly line of said
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: 512.24 feet to the POINT OF BEGINNING.

Property Tax Folio No: 30-6005-001-0140
TOGETHER WITH

PARCEL FOUR:

5-56-40, Subdivision of Plat Book 1 at Page 4, Parcel 1, and also known as Lot 5, lying
between FEC R/R and Homestead Avenue Extension of Ingraham Highway, less the North
542 .87 feet as measured along Westerly line of property of the Public Records of Miami-Dade
County, Florida, less the road right of way for SW 186 Street (Quail Roost Drive}, less any
portion of Lot 5 lying South of the road right of way for SW 186 street {Quail Roost Drive)
further described as follows:

That Portion of Tract 5, PERRINE GRANT SUBDIVISION of Section 5, Township 56 South,
Range 40 East, according to the Plat thereof as recorded in Plat Book 1, Page 4, of the Public
Records of Miami-Dade County, Florida, lying between the Westerly right of way line of Florida
East Coast Railway Cornpany right of way and the Easterly right of way line of Homestead
Avenue, less the North 542.87 feet, as measured along the prolongation of the Westerly line
of the Property and lying also Northerly of the North right of way line of Quail Roost Drive
{known also as SW 186th Street) and being more particularly described as follows:

Commence at the Northwest corner of the Northeast 1/4 of said Section 5; thence North
B89°59'02" West, along the North line of said Section 5, as a base of bearing, for 128.59 feet;
thence run South 24°44'20" West along the prolongation of the Property for 542.87 feet to
the POINT OF BEGINNING; thence South 65°16'00" East for 250.10 feet to a point of
intersection with said Westerly right of way line of Florida East Coast Railway; thence South
24°44'29" West along said Westerly right of way lino for 252.82 feet to a point of intersection
with the North right of way line of Quail Roost Drive; thence the following three (3) courses
along said right of way line; thence North 86°45'38" West for 51.83 feet to a point of
curvature: thence 198.85 feet along the arc of a curve to the left, said curve having a radius
of 5,764.58 feet, a central angle of 01°58'35" to a point of tangency; thence South 88°44'11"
Waest for 19.80 feet to a point on the westerly line of the Property, thence North 24°44'30"East
for 355.73 feet to the POINT OF BEGINNING.

Property Tax Folio No: 30-6005-001-0290
AND TOGETHER WITH
PARCEL FIVE:

The Southerly 76.60 feet of that PARCEL 2 described on that Certificate of Title recorded in
Official Records Book 28418, Pages 21869 thru 2192, of the Public Records of Miami Dade
County, Florida. Said Southerly 76.60 feet being measured along the Southerly extension of
the Southeasterly right of way line of Homestead Avenue as shown in the plat of SOUTH
PERRINE SUBDIVISION, as recarded in Plat Book 38 Page 66, Public Records of Miami Dade
County, Florida. Said PARCEL 2 being more particularly described as follows:

BEGIN at the Northeast corner of Lot 5, of A.A. DOOLEY'S Plat of Section 5, Township 56
South, Range 40 East, Miami-Dade County, Florida, as recorded in Plat Boak 1, at Page 4, of

the Public Records of Miami-Dade County, Florida, the same being the Northeast corner of the
Northwest 1/4 of said Section 5; thence North 89°59'02" West along the North line of said

Lease for Quail Roost Drive — TOD

October 2023 Cycle Application No. CDMP20230020
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BY: ISA

Lot 5 and along the North line of said Section 5 for a distance of 128.59 feet to the intersection
thereof with the Southerly extension of the Southeasterly right-of-way line of Homestead
Avenue as the same is shown on the Plat of South Perrine Subdivision, Plat Book 38, at Page
66, of the Public Records of Miami-Dade County, Florida; thence South 24°44'30" West, along
the Southerly extension of the Southeasterly right-of-way of said Homestead Avenue, for a
distance of 542,87 feet; thence South 65°16'00" East for a distance of 249,98 feet to a point
on the Northwesterly right-of-way line of the Florida East Coast Railway; thence North
24°44'44" East along the Northwesterly right-of-way line of the Florida East Coast Railway for
a distance of 285.10 feet to the intersection thereof with the East line of said Lot 5; thence
North 01°36'00" East along the East line of said Lot 5, for a distance of 338.78 feet to the
POINT OF BEGINNING.

LESS a portion of Lot 5, of A.A. DOOLEY'S Plat of Section 5, Township 56 South, Range 40
East, as recorded in Plat Book 1, at Page 4, of the Public Records of Miami-Dade County,
Florida, being more particularly described as follows:

BEGIN at the Northeast corner of said Lot 5, said point also being the Northeast corner of the
Northwest 1/4 of said Section 5; thence run South 87°48'20" West along the North line of
said Lot 5, said line also being the North line of the Northwest 1/4 of said Section 5, for a
distance of 128.81 feet to the point of intersection with the Southerly extension of the
Southeasterly right-of-way line of Homestead Avenue, as the same is shown on the Plat of
South Perrine Subdivision, recorded in Plat Book 38, at Page 66, of the Public Records of
Miami-Dade County, Florida; thence run South 22°32’20" West along the along the Southerly
extension of the Southeasterly right-of-way line of said Homestead Avenue, for a distance of
54.54 feet; thence run North 55°10'20" East for a distance of 26.96 feet to the point of
intersection with the South line of the North 35.00 feet of said Lot 5; thence run North
87°48'20" East along the South line of the North 35,00 feet of said Lot 5, for a distance of
127.95 feet to the point of intersection with the East line of said Lot 5; thence run North
00°35'53" West along the East line of said Lot 5, said line also being the East line of the
Northwest 1/4 of said Section 5, for a distance of 35.01 feet to the POINT OF

BEGINNING.

Tax Folio No. 30-6005-001-0292

Lease for Quai! Roost Drive — TOD

October 2023 Cycle Application No. CDMP20230020
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DEPICTION OF THE LOCATION OF THE TRANSITWAY AND OTHER
IMPROVEMENTS ADJACENT TO THE PROPERTY, AS WELL AS THE PROPERTY
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DEVELOPMENT PLAN

[see attached]

October 2023 Cycle

Application No. CDMP20230020
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EXHIBIT 2

ADDITIONAL ITEMS
OCTOBER 2023 CYCLE APPLICATION NO. CDMP20230020
TO AMEND THE COMPREHENSIVE DEVELOPMENT MASTER PLAN
(Consisting of materials not included in the Initial Recommendations Report)

ITEMS PAGE
NO.
Applicant Letter Requesting 180-day Timeframe Extension, dated March 22, 2024 A-1
Planning Advisory Board (PAB) Resolution of public hearing held on April 1, 2024 A-2
Planning Advisory Board (PAB) Minutes from public hearing held on April 1, 2024 A-9
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RER - Planning Division
Recd. March 22 2024

GreenbergTraurig

Ethan B. Wasserman, Esq.
(305) 579-0784
wassermane@gtlaw.com

March 22, 2024

VIA ELECTRONIC DELIVERY

Ms. Noel Stillings, AICP, Principal Planner
Planning Division, Metropolitan Planning Section
Regulatory and Economic Resources Department
111 N.W. 1° Street, 12" Floor

Miami, FL 33128

Re:  Request for Extension of Time / Property Located at 10235 SW 186 Street, Miami-
Dade County Folio No.: 30-6005-001-0290 (the “Property”) / CDMP20230020

Dear Ms. Stillings:

We represent Quail Roost Holdings, LLC and its affiliates (the “Applicant”), in connection
with Small-Scale Comprehensive Development Master Plan (CDMP) Amendment
CDMP20230020 (the “Application”). The Application was originally set to be heard by the
Miami-Dade County Planning Advisory Board (PAB) on March 1, 2024, but was subsequently
deferred to the April 1, 2024 PAB hearing due to a lack of quorum. As a result, we respectfully
request an extension of time for the Application to be heard at the May 23, 2024 Board of County
Commissioners meeting.

As always, should you have any questions or require additional information, please do not
hesitate to contact me at (305) 579-0784.
Sincerely,

GREENBERG TRAURIG

22—

Ethan B. Wasserman, Esq.

ACTIVE 696374346v1
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RESOLUTION NO. 24-4
RESOLUTION OF THE MIAMI-DADE COUNTY PLANNING
ADVISORY BOARD ACTING AS THE LOCAL PLANNING
AGENCY ISSUING RECOMMENDATIONS TO THE BOARD
OF COUNTY COMMISSIONERS REGARDING FINAL
DISPOSITION OF OCTOBER 2023 CYCLE SMALL-SCALE
APPLICATION NOS. CDMP20230020, CDMP20230023 AND
CDMP20230024 TO AMEND THE COMPREHENSIVE
DEVELOPMENT MASTER PLAN
WHEREAS, pursuant to chapter 163, Part II, Florida Statutes, the Miami-Dade Board of
County Commissioners (“Board”) adopted the Miami-Dade County Comprehensive Development
Master Plan (“CDMP”) in 1988; and
WHEREAS, the Board has provided procedures, codified as section 2-116.1 of the Code
of Miami-Dade County, Florida, to amend, modify, add to, or change the CDMP; and
WHEREAS, Miami-Dade County's procedures reflect and comply with the procedures for
adopting or amending local comprehensive plans as set forth in chapter 163, Part II, Florida
Statutes, including the process for adoption of small-scale comprehensive plan amendments
(“small-scale amendments”) set forth in section 163.3187, Florida Statutes; and
WHEREAS, applications to amend the CDMP may be filed with the Planning Division of
the Department of Regulatory and Economic Resources (“Department”) by private parties or by
the County; and
WHEREAS, Miami-Dade County's procedures classify applications as either standard or
small-scale amendment applications, set forth the processes for adoption of small scale and

standard amendments, and require any application seeking adoption as a small-scale amendment

to clearly state such request in the application; and
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Local Planning Agency
April 1, 2024
Page 2
WHEREAS, Miami-Dade County's procedures provide that applications may be filed for
processing in the January, May, or October CDMP amendment cycles or filed at any time for out-
of-cycle processing; and
WHEREAS, Application Nos. CDMP20230020, CDMP20230023 and CDMP20230024
were filed by private parties in the October 2023 Cycle of Applications to amend the CDMP
(“October 2023 Cycle Applications”) and are contained in a document titled: “October 2023 Cycle
Applications to Amend the Comprehensive Development Master Plan,”, dated November 2023,
and kept on file with and available upon request from the Department; and
WHEREAS, Application Nos. CDMP20230020, CDMP20230023 and CDMP20230024
are eligible and have requested adoption as small-scale amendments; and
WHEREAS, as required by section 2-116.1, Code of Miami-Dade County, the Department
issued its initial recommendation addressing Application Nos. CDMP20230020, CDMP20230023
and CDMP20230024 in a report titled: “Initial Recommendation to Amend the Comprehensive
Development Master Plan,” dated February 2024 for Application No. CDMP20230020 and March
2024 for Application Nos. CDMP20230023 and CDMP20230024, respectively, and kept on file
with and available upon request from the Department; and
WHEREAS, Application Nos. CDMP20230023 and CDMP20230024 have requested to
be processed concurrently with Zoning Application Nos. 2202300445 and 72023000438,
respectively; and
WHEREAS, section 2-116.1(3)(h), requires the Board of County Commissioners to hold
a public hearing within 180 calendar days after the Application filing period unless a greater time
is deemed necessary by the Board of County Commissioners, or the Department Director extends

the time at the applicant’s request prior to the earliest deadline for the publication of required

public hearing notices; and
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Local Planning Agency
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Page 3
WHEREAS, the applicants for Application Nos. CDMP20230020, CDMP20230023 and
CDMP20230024 requested deferrals of the Board of County Commissioners' public hearing on
the Applications by letters dated March 22, 2024, March 25, 2024 and March 12, 2024,
respectively, and the Director approved the requested extensions; and
WHEREAS, in accordance with the applicable County procedures, the directly affected
community councils were scheduled to conduct optional public hearings on the applications but
did not have enough members to form a quorum to conduct the public hearing and therefore did
not issue recommendations on the referenced Applications; and
WHEREAS, the Planning Advisory Board, acting as the Local Planning Agency, held a
public hearing on Application No. CDMP20230020 at its March 4, 2024 meeting, but did not
achieve quorum, and the hearing was rescheduled for April 1, 2024; and
WHEREAS, the Planning Advisory Board has acted in accord with the referenced State
and County procedures and has conducted a duly noticed public hearing on April 1, 2024 for
Application Nos. CDMP20230020, CDMP20230023 and CDMP20230024 and issued a
recommendation for the disposition of the Application; and
NOW, THEREFORE, BE IT RESOLVED BY THE MIAMI-DADE COUNTY
PLANNING ADVISORY BOARD ACTING AS THE LOCAL PLANNING AGENCY:
This Agency hereby makes the following recommendations to the Commission regarding
the adoption of small-scale Land Use Plan map application Nos. CDMP20230020,

CDMP20230023 and CDMP20230024 and recommendation regarding subsequent final action by

the Commission.
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Local Planning Agency
April 1, 2024
Page 4

Applicant/Representative
Location (Size)
Requested Small-Scale Amendment to the CDMP

Application
Number

e Recommended
Action on Small-
Scale Amendment

CDMP Quail Roost Holdings, LLC / Ryan Baline, Ethan
20230020 Wasserman, Nicole Wolfe, and David Butter, Esgs.,
Greenberg Traig, P.A. / Located on the northeast corner
of SW 186 Street and between and South Dade
Transitway and Homestead Avenue / +2.15 gross/ £1.75

net acres.

Requested Amendment to the CDMP:

Release the Declaration of Restrictions recorded in
Official Records Book 24734, Pages 3216 through
3222 in the Public Records of Miami-Dade County

Small-scale Amendment

Adopt

The motion to Adopt was moved by Board Member Huembes. Board Member Losner seconded

the motion. The motion passed 8 to 0 as follows:

Carla Ascencio-Savola Absent William McRea

Lynette Cardoch Yes Michael Montiel
Carlos Diaz-Padron Yes J. Wil Morris

Eric Fresco Yes William Riley
Seth Gadinsky Absent Daniel Rogers
Horacio C. Huembes Yes Mikhaile Solomon
Max Losner Yes

Frank Lago, Vice Chair, Yes
Ernie Thomas, Chair, Yes

MDC152
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Local Planning Agency
April 1, 2024
Page 5
.. Applicant/Representative e Recommended
Apﬂ;ﬁggﬁ Location (Size) Action on Small-
Requested Small-Scale Amendment to the CDMP Scale Amendment
CDMP . ..
0230023 South Dixie 29 LLC and South Dixie Land, LLC / Hugo

P Arza, Esq. & Miriam Soler Ramos Esq., Holland &
Knight, LLP/ South of SW 280 Street, between SW 157
Ave and the South Dade Transitway / +17.58 Gross
Acres/ £15.00 Net Acres

Requested Amendment to the CDMP

1. Redesignate the application site on the LUP map:

From: "Estate Density Residential" (1 to 2.5
dwelling units per gross acre)

To:  “Medium Density Residential with One (1)
Density Increase”

2. Add the proffered Declaration of Restrictions in the
Restrictions Table in Appendix A of the CDMP
Land Use Element, if accepted by the Board of
County Commissioners

Pursuant to Section 2-116.1 of the Code of Miami-
Dade County, this application is being processed
concurrently ~ with  Zoning  Application No.
7202300445.

Small-Scale Amendment

Adopt with
acceptance of the
proffered
Declaration of
Restrictions, as per
Staff
Recommendation

The motion to Adopt with acceptance of the proffered Declaration of Restrictions, as per Staff
Recommendation, was moved by Board Member Huembes. Board Member McRea seconded the

motion. The motion passed 8 to 1 as follows:

Carla Ascencio-Savola Absent William McRea

Lynette Cardoch Yes Michael Montiel
Carlos Diaz-Padron Yes J. Wil Morris

Eric Fresco Yes William Riley
Seth Gadinsky Absent Daniel Rogers
Horacio C. Huembes Yes Mikhaile Solomon
Max Losner No

Frank Lago, Vice Chair, Yes
Ernie Thomas, Chair, Yes

MDC153
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Local Planning Agency

April 1, 2024
Page 6

Applicant/Representative
Location (Size)
Requested Small-Scale Amendment to the CDMP

Application
Number

e Recommended

Action on Small-
Scale Amendment

CDMP Lennar Homes, LLC (Rancho Grande) / Hugo P. Arza,
20230024  Esq., Amanda M. Naldjieff, Esq., Holland & Knight
LLP / South side of SW 312 Street between SW 187
Avenue and SW 189 Avenue / +21.34 Gross Acres /

+21.13 Net Acres

Requested Amendment to the CDMP
1. Redesignate the application site on the LUP map:

From: “Low Density Residential” (2.5 to 6 dwelling
units per gross acre)

To: “Low Density Residential with One Density
Increase (DI-1)” (6 to 13 Dwelling Units per
Gross Acre with urban design)

2. Add the proffered Declaration of Restrictions in the
Restrictions Table in Appendix A of the CDMP
Land Use Element, if accepted by the Board of
County Commissioners

Pursuant to Section 2-116.1 of the Code of Miami-
Dade County, this application is being processed

concurrently  with  Zoning Application No.
7202300438.

Small-scale Amendment

Adopt with
acceptance of the
proffered
Declaration of
Restrictions, and
with the condition
that the applicant
include a
commitment in their
covenant to pay any
proportionate share
mitigation required
for roadway
improvements.

The motion to Adopt with acceptance of the proffered Declaration of Restrictions, and with the
condition that the applicant include a commitment in their covenant to pay any proportionate share
mitigation required for roadway improvements, was moved by Board Member Diaz Padron. Board

Member Lago seconded the motion. The motion passed 8 to 1 as follows:

Carla Ascencio-Savola  Absent William McRea
Lynette Cardoch Yes Michael Montiel
Carlos Diaz-Padron Yes J. Wil Morris

Eric Fresco Yes William Riley
Seth Gadinsky Absent Daniel Rogers
Horacio C. Huembes Yes Mikhaile Solomon
Max Losner No

Frank Lago, Vice Chair, Yes
Ernie Thomas, Chair, Yes

MDC154
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Local Planning Agency

April 1, 2024

Page 7

The motion to adopt the foregoing resolution was moved by Board Member Losner. Board
Member McRea seconded the motion. The motion passed 9 to 0 as follows:

Carla Ascencio-Savola  Absent William McRea Yes
Lynette Cardoch Yes Michael Montiel Absent
Carlos Diaz-Padron Yes J. Wil Morris Absent
Eric Fresco Yes William Riley Yes
Seth Gadinsky Absent Daniel Rogers Absent
Horacio C. Huembes Yes Mikhaile Solomon Absent
Max Losner Yes

Frank Lago, Vice Chair, Yes
Ernie Thomas, Chair, Yes

The above actions were taken by the Planning Advisory Board, acting as the Local
Planning Agency, at its public hearing on April 1, 2024, and are certified correct by Lourdes
Gomez, Executive Secretary to the Planning Advisory Board.

W B for

Lourdes Gomez, AICP, Director
Department of Regulatory and Economic
Resources
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MINUTES
Miami-Dade County Planning Advisory Board
Acting As the Local Planning Agency
Public Hearing on the May 2023 Cycle Application No. CDMP20230018;
October 2023 Cycle Application Nos. CDMP20230020, CDMP20230023 and CDMP20230024;
2023 Out-of-Cycle Application No. CDMP20230021;
and 2024 Out-of-Cycle Application No. CDMP20240004
To Amend the Comprehensive Development Master Plan
In-Person Hearing

April 1, 2024, 10:00 AM

Planning Advisory Board Members

Carla Ascencio-Savola  Absent William McRea Yes*
Lynette Cardoch Yes Michael Montiel Absent
Carlos Diaz-Padron Yes J. Wil Morris Absent
Eric Fresco Yes William Riley Yes
Seth Gadinsky Absent Daniel Rogers Absent
Horacio C. Huembes Yes Mikhaile Solomon Absent
Max Losner Yes

Frank Lago, Vice Chair, Yes
Ernie Thomas, Chair, Yes

Nathaly Simon, Miami-Dade Public Schools (non-voting), Absent
Larry Ventura, Homestead Air Reserve Base (non-voting), Present

* Present after roll call
Department of Regulatory and Economic Resources (RER) Staff Present

Planning Division

Jerry Bell, Assistant Director, Planning Division

Garett Rowe, Chief, Metropolitan Planning Section, Planning Division

Manny Armada, Chief, Planning Research Section, Planning Division

Robert Hesler, Planning Section Supervisor, Planning Research Section, Planning
Division

Rosa Davis, Planning Section Supervisor, Metropolitan Planning

Vinod Sandasamy, Transportation Section Supervisor, Metropolitan Planning

Glenn Amoruso, Planning Development Manager

Alex Dambach, Planning Development Manager

Mark Dorsey, Principal Planner, Metropolitan Planning

Noel Stillings, Principal Planner, Metropolitan Planning

Rommel Vargas, Senior Planner, Metropolitan Planning

Ivo Rondinoni, Senior Planner, Metropolitan Planning

Juan Flores, Senior Planner, Metropolitan Planning

Abby Diaz, Administrative Secretary, Metropolitcan Planning

Other County Staff Present
Lauren Morse, Assistant County Attorney, County Attorney’s Office

1
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Christine Velazquez, Assistant Division Chief, Code Coordination & Environmental
Initiatives Division, Department of Environmental Resources Management

Ninfa Rincon, Assistant Division Chief, Code Coordination & Environmental
Initiatives Division, Department of Environmental Resources Management

Francisco Arbelaez, Principal Planner, Miami Dade Transit Division, Department of
Transportation and Public Works

Carlos Lopez, Park Planner Il, Miami-Dade County Parks, Recreation and Open
Spaces Department

CALL TO ORDER AND OPENING STATEMENTS

The Planning Advisory Board (PAB) public hearing was opened at 10:08 AM by PAB Chair
Thomas, who introduced himself and following the Pledge of Allegiance, asked Staff to conduct a
roll call. Ms. Noel Stillings, Principal Planner, conducted a roll call and determined there was a
quorum as 8 members were present.

PAB Chair’s Introductory Remarks, Chair’s Report

Following the Pledge of Allegiance, Chair Thomas reviewed the procedures and purpose of the
public hearing and welcomed the public to the hearing addressing the six applications to amend
the Comprehensive Development Master Plan (CDMP) on the agenda. Chair Thomas took a
moment to express his deepest sympathies to longstanding Board member Riley, whose wife of
59 years recently passed away.

Opening Statement by County Staff

Mr. Garett Rowe, Chief of Metropolitan Planning, introduced himself as well as Mr. Jerry Bell,
Assistant Director, and Ms. Lauren Morse of the County Attorney’s Office and called for Mr.
Rommel Vargas to present the first CDMP application.

MAY 2023 CYCLE APPLICATION
Application No. CDMP20230018

Mr. Rommel Vargas, Senior Planner, presented that the application is a +4.38-gross acre site
located at the northwest corner of the intersection of SW 192 Street and SW 177 Avenue (Krome
Avenue), noting that the site is outside the Urban Development Boundary (UDB). He stated that
the eastern portion of the application site [£2.79 acres] is currently developed with various retail
and commercial uses and that the western portion, which is designated “Agriculture” on the CDMP
Adopted Land Use Plan (LUP) map, is being used for parking vehicles. He described the area
surrounding the site as characterized by agriculture related uses such as plant nurseries, row and
field croplands, and rural residences. He added that there is a mobile home park to the south of
the site.

Mr. Vargas stated that the applicant requests that the entire application site to be redesignated to
“Business and Office” with acceptance of the proffered Declaration of Restrictions (covenant)
which commits to 1) construct buildings to include design elements of Florida vernacular style
architecture, 2) develop a grocery store on the site, which shall not exceed 18,000 square feet,
3) develop a restaurant on the site that shall provide menu options that include products farmed
or raised from the agricultural area, 4) prohibit liquor stores and all mechanical repair uses,
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including tire repair, and 5) develop a non-grocery commercial store that shall be limited to
neighborhood serving uses not exceed 20,260 square feet in total.

Mr. Vargas explained that Staff is recommending denial of the application highlighting that
approval of the application would facilitate the unwarranted expansion of commercial
development in the area and encourage the unwarranted expansion of urban development onto
land designated for agriculture outside the UDB. He also noted that in Minor Statistical Area (MSA)
7.2, where the site is located, there is adequate commercial land with the capacity to
accommodate projected growth beyond the year 2040, that there are two designated activity
nodes along Krome Avenue within £0.5 and +2.41 miles from the application site. Mr. Vargas
concluded that approval of the application would encourage the proliferation of urban sprawl in
the area.

Mr. Ben Fernandez, legal representative for the applicant, during his presentation of the proposed
development on the site, submitted over 200 letters of support for the application from the local
neighbors. He mentioned that the application site is in a remote location, far from the urban area.
He added that the proposed businesses that would be on the site would serve the local neighbors
in the Agriculture area. Mr. Fernandez noted that a portion of the property is currently zoned for
commercial use and that it was zoned for commercial prior to the adoption of the CDMP. He
explained that there is illegal parking on the site and that redevelopment of the site would correct
that issue. Mr. Fernandez explained the commitments in the proffered covenant including the
commitment to develop the proposed project with vernacular style architecture. He noted that
south of the application site is a mobile home park [Americana Village] developed with
approximately 525 units that would be served by the proposed development, the increase in rural
residences in the general vicinity of the application site as well as the Cottage Grove mobile home
park at SW 171 Avenue and SW 200 Street, consisting of 349 units currently being redeveloped.
He noted that the number of residential dwellings has increased since the 1980s within £2.2 miles
of the application site and that the increase in residential development in the area creates the
need for the proposed retail uses.

Two members of the public spoke against the application noting the lack of public infrastructure
to serve the application site, the need to preserve agricultural land in the area, and the increase
of traffic that the proposed development would generate.

Following the public comments, PAB members discussed the application. One Board member
stated that there were more than 200 letters in support of the application submitted by the
applicant, but there were no persons present at the hearing in favor of the application.

The motion to Adopt with acceptance of the proffered Declaration of Restrictions was moved by
Board Member Losner. Board Member Diaz Padron seconded the motion. The motion passed 6
to 2 as follows:

Carla Ascencio-Savola  Absent William McRea Absent
Lynette Cardoch No Michael Montiel Absent
Carlos Diaz-Padron Yes J. Wil Morris Absent
Eric Fresco No William Riley Yes
Seth Gadinsky Absent Daniel Rogers Absent
Horacio C. Huembes Yes Mikhaile Solomon Absent
Max Losner Yes

Frank Lago, Vice Chair, Yes
Ernie Thomas, Chair, Yes

3
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OCTOBER 2023 CYCLE APPLICATIONS

Mr. Garett Rowe introduced Ms. Noel Stillings to deliver the Staff presentation for CDMP20230020
and advised the PAB members to be aware that there is a new process starting this year for online
filing of their financial disclosures and that Staff will follow up with the PAB members.

Application No. CDMP20230020

Ms. Noel Stillings, Principal Planner, explained that this application requests the release of a
CDMP Declaration of Restrictions (covenant), that the applicant is Quail Roost Holdings, LLC,
and the owner of the property and subject of the covenant is the County’s Public Housing and
Community Development Department. She noted the application site is +2.15 gross acres (£1.75
net acres) located on the northwest corner of SW 186 Street and the South Dade Transitway. Ms.
Stillings further explained that the site was approved in 2006 for a land use change from “Industrial
and Office” to its current “Business and Office” designation with acceptance of the covenant
(“2006 CDMP covenant”) which the applicant is now requesting to release. She outlined the site
can currently be developed with up to 268 units and the 2006 CDMP covenant requires that 25%
of any residential units built on the site (67 units) are to be senior and/or affordable housing units,
or alternatively if senior or affordable housing units are not provided, then a minimum of 10% of
the units (26 units) are to be provided as workforce housing units.

Ms. Stillings explained that the site is part of the larger £8.5-acre “Quail Roost Transit Village
Project” under a Master Lease agreement, between the applicant and the County, which stipulates
that within the larger +8.5-acre site, 500 residential units must be developed and 450 of those
units are to be affordable to households with incomes at or below 60% of the County’s Area
Median Income (AMI). She also noted that of the 450 units, 80 units are to be affordable to
households with incomes at or below 33% of AMI. Ms. Stillings explained that the Master Lease
includes affordable housing terms that exceed those of the 2006 CDMP covenant, and that the
Staff recommendation was to Adopt the application. She added that the application site was less
than a 5-minute walk from the future Bus Rapid Transit station at SW 184 Street and the
Transitway.

One Board member questioned why this application was not presented together with the Master
Lease agreement. Mr. Rowe explained that the Master Lease agreement between the applicant
and the County was approved by the Board of County Commissioners outside of the CDMP
amendment process, noted that the Master Lease can operate with the existing 2006 CDMP
covenant. He further noted that the Master Lease requires more affordable housing units than
required by the 2006 CDMP covenant and that the requested covenant release would allow the
applicant greater flexibility in their financing options for the project.

Ms. Nicole Wolfe, the applicant’s legal representative, explained the 2006 CDMP covenant is on
a portion of the larger development site, in which the applicant has a leasehold interest. Ms. Wolfe
reviewed details of the Master Lease, which was executed in 2018 after the applicant was
awarded a bid from the County to construct a mixed income, mixed use development. Ms. Wolfe
compared the 2006 CDMP covenant requirements, the workforce housing requirements under
the Zoning code requirements, and the Master Lease covering the larger +8.5-acre development.
She identified the parcel north of the application site as Phase Il of the overall project under the
Master Lease agreement and noted that parcel is approved for a 126-unit affordable elderly
housing project. Ms. Wolfe stated the Master Lease and the Zoning regulations have more
stringent affordable and workforce housing requirements than in the 2006 CDMP covenant.
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Chair Thomas opened up the public hearing, no member of the public spoke on the application,
and Chair Thomas then closed the public hearing.

The motion to Adopt was moved by Board Member Huembes. Board Member Losner seconded
the motion. The motion passed 8 to 0 as follows:

Carla Ascencio-Savola  Absent William McRea Absent
Lynette Cardoch Yes Michael Montiel Absent
Carlos Diaz-Padron Yes J. Wil Morris Absent
Eric Fresco Yes William Riley Yes
Seth Gadinsky Absent Daniel Rogers Absent
Horacio C. Huembes Yes Mikhaile Solomon Absent
Max Losner Yes

Frank Lago, Vice Chair, Yes
Ernie Thomas, Chair, Yes

Application No. CDMP20230023

Ms. Rosa Davis, Planning Section Supervisor, explained that Application No. CDMP20230023
was filed by South Dixie 29, LLC, and South Dixie Land, LLC, requesting a change in land use
designation for the +17.58 gross acre application site from “Estate Density Residential’ to
“Medium Density Residential with One Density Increase (DI-1)". She noted the site is adjacent to
and within “z-mile of the Transitway, one of the SMART Plan corridors where mixed-use
development is allowed at up to 60 units per acre and that across from the application site is the
Leisure City community urban center that allows up to 125 units per acre in its core that is
proximate to the application site. She noted the change in designation would allow up to 1,054
multifamily residential units on the site at a density of 60 units per acre, if sound urban design
principles are incorporated into the project’'s design, where 44 single family detached dwelling
units would are allowed under the site’s current land use designation. She also noted that if urban
design principles are not incorporated, then development of the site would be limited to a
maximum of 439 units at a density of 25 units to the acre. Ms. Davis noted the applicant proffered
a CDMP covenant limiting the proposed development to 600 residential units (a density of 34
units per acre), committing to provide Workforce Housing through the zoning process, and
acknowledging the requirement to connect to water and sewer including if needed a private pump
station. She noted the CDMP Application is being processed concurrently with a separate but
related zoning application (Z202300445) seeking approval for 600 units while proffering 12.5% of
the units as workforce housing, among other things. She highlighted the staff recommendation is
to Adopt with acceptance of the proffered covenant citing the site is primarily vacant and promotes
infill development next to and at a density is consistent with that allowed along the Transitway
and the adjacent Leisure City urban center, that public services and facilities generally have
adequate capacity to serve the site. However, she mentioned SW 167 Avenue is projected to
operate in violation of its adopted level of service standard both with and without the project and
that the project does not have a significant impact on the roadway, that schools in its preliminary
analysis found there is not adequate capacity at the elementary and high school levels, but the
final capacity determination will be done at the time of platting. She noted that the Biscayne Shore
Community Council did not have enough members to form a quorum and thereby could not hear
the application.
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Hugo Arza, legal representative of the applicant, restated details of the site, its location west of
the Transitway, Harriet Tubman Highway and the SMART Plan Corridor, and the land use
designation change request. He noted the ongoing concerns about insufficient supply of
affordable housing stating that the application is providing for more housing, including workforce
housing, consistent with several policies of the CDMP. He also discussed the preliminary schools
capacity deficiency finding and the sewer pump station deficiencies that those issues will be
adequately and appropriately addressed later in the development process, as well as the failing
roadway that is over ten blocks from the site and not significantly impacted by the project. Mr.
Arza reiterated the site is within the SMART Plan corridor, proposes workforce housing along the
corridor, noting that the proposed development is 454 units less than the maximum allowed under
the CDMP provisions for properties along the Transitway corridor and that a transit station is 250
feet from the site. He explained that the application furthers county policies for increased density
along the Transitway to enhance transit ridership to support the significant investments being
made in the Transitway infrastructure as well as supporting County efforts to secure federal
funding for the corridor. Mr. Arza summed up the provisions of the proffered covenant including
the density limitation to a maximum 600 dwelling units, the commitments to providing workforce
housing and to utilize sound urban design principles in the project’s design, and acknowledgment
of “feasible distance” covenants submitted with the concurrent Zoning Application No.
22023000445 that required connection to water and sewer and provision of a private pump station
if required by the proposed development. He concluded by noting the County agencies reviewed
the application and had no objections, that staff recommends adoption with the proffered
covenant, highlighted the applicant’s neighborhood outreach efforts, that the density proposed is
lower than the maximum allowed along the Transitway corridor, and urged the Board to
recommend adoption of the application with acceptance of the proffered covenant as
recommended by staff.

Chair Thomas opened the public hearing for comments and three members of the public spoke
in opposition to the application. Residents discussed how this application had been submitted
before for the same high-rise apartments less than 3 years ago and was rejected by the Board of
County Commissioners, stating the proposed structures do not fit in the estate density and
agriculture area, that there is an existing covenant restricting the site to 29 single family units.
Residents outlined there are more factors than proximity to the Transitway that are to be
considered, such as the neighborhood character, traffic impacts on the limited roadway network,
and the quality of life in the single-family neighborhood, stating the height of the proposed
development does not fit and that the 700 plus parking spaces being provided is less than
required.

In his rebuttal, Mr. Arza noted the residents spoke to a zoning covenant that had the sole purpose
of limiting the zoning to the maximum density of the CDMP land use and provided no benefit to
the community. He stated circumstances have changed since the zoning application from three
years ago that the residents mentioned, including the need for housing, that the application is
consistent with the CDMP as noted by staff and urged a recommendation of approval.

Chair Thomas closed the public hearing and opened the Board discussion. Board members
questioned whether the residents should rely on the zoning covenant and if the application came
before the PAB and BCC before as represented by the residents. Mr. Rowe responded that
covenant is zoning covenant limiting development on the site to the density allowed by the CDMP,
noting that zoning approvals cannot exceed the maximum density allowed by the CDMP and
covenants are a means of ensuring this when the zoning category do not align with the CDMP
density maximum. He further noted that circumstances change and the CDMP policies have
changed encouraging higher density development within the SMART Plan corridors including the

6

MDC161



A-15

area where the application is located. Board members also questioned if a mixed-use building on
the site could be six (6) stories in height. Mr. Rowe explained that it depends on the zoning
category approved for the site as each category has set of criteria including height limits and
pointed out that the CDMP does not prescribe height limitations for mixed-use developments but
requires compatibility with the surrounding areas, which can be achieved in different ways,
including height limitations, and the tapering of buildings as you approach adjacent single family,
building setbacks and buffering. Board members also sought further clarification of the mixed-use
development allowed and the location of bus stops in relation to the site and Mr. Arza went over
the allowance, noted the applicant is not seeking to build mixed-use but an all-residential project
and provided the distance to the nearest bus stops. Board members questioned the roadway level
of service and if the traffic impact of less than five percent of the roadway capacity volume
accounts for transit ridership. Mr. Rowe noted the Transitway is adjacent to the site and the hope
is for a greater share of the residents of the development to utilize transit and that the five percent
impact threshold is specific to the traffic study in determining when traffic impacts are to be
mitigated. Board members made further comments on the zoning issues and mixed-use
allowances.

The motion to Adopt with acceptance of the proffered Declaration of Restrictions, as per Staff
recommendation, was moved by Board Member Huembes. Board Member McRea seconded the
motion. The motion passed 8 to 1 as follows:

Carla Ascencio-Savola  Absent William McRea Yes
Lynette Cardoch Yes Michael Montiel Absent
Carlos Diaz-Padron Yes J. Wil Morris Absent
Eric Fresco Yes William Riley Yes
Seth Gadinsky Absent Daniel Rogers Absent
Horacio C. Huembes Yes Mikhaile Solomon Absent
Max Losner No

Frank Lago, Vice Chair, Yes
Ernie Thomas, Chair, Yes

Application No. CDMP20230024

Mr. Mark Dorsey, Principal Planner, noted that the Applicant submitted a revised Declaration of
Restrictions (covenant) on Friday, March 29, 2024, committing to reduce the number of units from
277 to 150 units but that staff had not had time to analyze the revised impacts on services,
particularly roadways and traffic, therefore his presentation would be based on the original
application. Mr. Dorsey stated that the +21.34-acre application site is located on the north side of
SW 316 Street between SW 187 and SW 189 Avenues, is located inside the Urban Development
Boundary (UDB) immediately west of the City of Homestead, and is home to “Rancho Grande
Castle Rock Farm & Nursery” and “Walker’s Coal Castle,” a County-designated historic site. He
explained that the applicant requests to redesignate the site from “Low Density Residential” to
“‘Low Density Residential with One Density Increase (DI-1)” which would increase the maximum
number of units that could be built on the application site from 128 single family residential units
to up to 277 residential units if sound urban design principles are utilized in the design of the
development. He noted the applicant’s proffered covenant commits to utilizing urban design
principles of the County’s Urban Design Manual endorsed by Resolution R-1360-98 into the
proposed development and doing so would ensure compatibility with existing and surrounding
development through the use of landscaping, walls, and fencing, building positioning relative to
sidewalks, public spaces, and a variety of architectural features and treatments. Mr. Dorsey noted
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the covenant commits to connect to public water and sewer and highlighted certain City of
Homestead sewer pump stations that would serve the site are currently under conditional and
temporary moratoriums. He stated that the short-term and long-term traffic analyses show that
Krome Avenue south of SW 312 Street, and SW 312 Street west of Krome Avenue, would operate
below their adopted Levels of Service (LOS) standards and would require mitigation. To conclude,
Mr. Dorsey explained that though the application showed merit, the staff recommendation is to
deny the application, as no commitment has been proffered to address the roadway impact to
these roadways, but highlighted that the applicant was working with County staff to determine the
needed mitigation to address the deficiency.

In response to a question from the Board regarding the denial recommendation, Mr. Dorsey
reiterated that the staff recommendation is to deny the application due to the traffic impacts to
Krome Avenue, which is an evacuation route, and to SW 312 Street, which would significantly be
impacted by the 277-unit development analyzed. Clarification was requested to determine
whether the applicant had failed to provide mitigation for Krome Avenue and SW 312 Street. Mr.
Dorsey replied that the applicant had not failed to provide or offer mitigation, rather that the
applicant was working to address staff’s finding that mitigation would be required but had not yet
made a proffer beyond the reduction in units proposed. Mr. Rowe provided additional context on
the County’s LOS standards and how staff reviews applications for consistency with the CDMP
noting that with the applicants reducing the maximum units allowed from 277 to 150 units was a
significant reduction that would be reanalyzed and if traffic mitigation is still required then staff
would be looking to the applicants to make a proportionate share mitigation commitment or
provide for improving the roadways.

Mr. Hugo Arza, the applicants’ legal representative, in response to the Board’s questions stated
he became aware of the condition on SW 312 Street last week after receiving the staff
recommendation report. He explained the applicant anticipated that the proportionate fair share
agreement would be addressed at the zoning stage, but were unaware of the impacts to Krome
Avenue. He noted that to resolve these traffic impact issues, development of the application site
has been limited to 150 units in the new proffered covenant and that the application site currently
could be built with 128 units, essentially representing an increase in density from 6 to just over 7
units per acre [a total increase of 22 units]. He acknowledged the density should have been
capped when the application was filed And expressed hope that with the lower number of units in
the updated covenant, the revised traffic analysis will adequately address the roadway LOS
issues. Mr. Arza stated that if the reduction in the number of units and the revised traffic analysis
do not solve the LOS issues, then the applicant would enter into a proportionate share agreement.

Mr. Arza proceeded to give an overview of the application noting that the applicant is seeking
“Low Density Residential with One Density Increase (DI-1)”", which would allow up to 13 units per
acre, but the proposed development is at a density of 7.2 units per acre. He highlighted the
applicant is incorporating “Walker’s Coral Castle” into the project, which previously underwent the
Office of Historic Preservation review process and received approval of the development plan. He
highlighted the revised covenant conditions and departmental reviews noting there were no
objections to the application, and informed the Board of outreach efforts to speak with residents
to gain community support. He reiterated they will provide the proportionate share mitigation
commitment if necessary to address the impacts.

Chair Thomas asked Mr. Rowe to speak on the applicant’s revised covenant and proportionate

share agreement. Mr. Rowe replied that a proportionate share agreement commitment would be
acceptable and would address the recommendation of denial. Following the presentations, Chair
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Thomas opened the floor for public comment. Seeing none, he closed the public hearing and
asked the Board if there was any further discussion. There was none.

The motion to Adopt with acceptance of the proffered Declaration of Restrictions, and with the
condition that the applicant include a commitment in their covenant to pay any proportionate share
mitigation required for roadway improvements, was moved by Board Member Diaz Padron. Board
Member Lago seconded the motion. The motion passed 8 to 1 as follows:

Carla Ascencio-Savola  Absent William McRea Yes
Lynette Cardoch Yes Michael Montiel Absent
Carlos Diaz-Padron Yes J. Wil Morris Absent
Eric Fresco Yes William Riley Yes
Seth Gadinsky Absent Daniel Rogers Absent
Horacio C. Huembes Yes Mikhaile Solomon Absent
Max Losner No

Frank Lago, Vice Chair, Yes
Ernie Thomas, Chair, Yes

2023 OUT-OF-CYCLE APPLICATION
Application No. CDMP20230021

Ms. Rosa Davis, Planning Section Supervisor, explained that Application No. CDMP20230021
was filed by Altman Development Company, LLC, for a +3.26-acre property currently designated
“Business and Office” and “Medium Density Residential” on the CDMP adopted 2030 and 2040
Land Use Plan map that allows the site to be developed with 60,895 square feet of retail and 11
multifamily units, or 179 multifamily units if entirely developed as residential. She discussed that
the applicant is requesting to redesignate the property to “Business and Office” and “Medium
Density Residential with One Density Increase (DI-1)” with sound urban design that would allow
the site to be developed with 60,895 square feet of retail and 27 multifamily units, or a maximum
377 multifamily units if developed entirely with residential. She also noted the property is located
within %2 mile of the Northeast SMART Plan Corridor to the west, where mixed-use development
is allowed at up to 36 units per acre, and along Biscayne Boulevard to the east which is proximate
to higher density residential development and to commercial uses.

Ms. Davis highlighted the applicant’s proffered covenant, in addition to limiting development of
the site to 366 residential units, is also seeking to amend and restate the conditions of an existing
CDMP covenant that currently encumbers the site. She noted the existing covenant requires
development of the site to incorporate certain urban design guidelines and includes commitments
to: 1) comply with Miami-Dade County Public Schools Concurrency requirements and applicable
Educational Impact Fee and Educational Facilities Impact Fee requirements; 2) transit
improvements; 3) monetary contribution to improve Biscayne Shores and Gardens Park; 4) 11
workforce housing set-aside units; and 5) water efficiency and use of drought resistant Florida
Friendly plants.

Ms. Davis stated that there is a concurrent Zoning Application (No. Z2023000441) to go along
with the CDMP application requesting a special exception of a general concept plan for the
development of 366 units pursuant to the RTZ Smart Corridor Subzone, a Release of the previous
Covenant and to set aside 71 units for workforce housing. Staff is recommending to adopt the
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application with acceptance of the proffered amended and restated Declaration of Restrictions,
as the application supports development of a vacant site consistent with urban infill policies,
compatible with the surrounding higher density multifamily developments and consistent with the
density and intensity development promoted within the SMART Plan Corridor.

Mr. Matt Amster, the legal representative of the applicant, noted that the applicant’s goal is to
facilitate the development of the vacant lot and provide housing in a mixed use development in
an area that is consistent with the proposed development. Mr. Amster explained that the site was
previously a part of the 15-acre site that was divided up into three parcels in 2022 and is seeking
to develop.

Chair Thomas opened the public hearing for comments. There being no person offering
comments, the public hearing was closed.

The motion to Adopt with acceptance of the proffered Declaration of Restrictions was moved by
Board Member Losner. Board Member McRea seconded the motion. The motion passed 9to 0
as follows:

Carla Ascencio-Savola  Absent William McRea Yes
Lynette Cardoch Yes Michael Montiel Absent
Carlos Diaz-Padron Yes J. Wil Morris Absent
Eric Fresco Yes William Riley Yes
Seth Gadinsky Absent Daniel Rogers Absent
Horacio C. Huembes Yes Mikhaile Solomon Absent
Max Losner Yes

Frank Lago, Vice Chair, Yes
Ernie Thomas, Chair, Yes

2024 OUT-OF-CYCLE APPLICATION
Application No. CDMP20240004

Mr. Alexander Dambach, AICP, Planning Development Manager, explained the proposed CDMP
text amendment for the Douglas Road Metropolitan Urban Center filed by the Miami-Dade County
Department of Regulatory and Economic Resources, seeks to implement Miami-Dade Board of
County Commissioners (Board) directive from Resolution No. R-661-23. He noted the application
is to amend the CDMP Land Use Element to remove limitations on development and allow all
properties within the Douglas Station MUC to be developed in the same manner as properties in
other metropolitan urban centers (maximum density of 250 dwelling units per gross acre and floor
area ratios [FAR] of at least 0.75 at the urban center edge and greater than 3.0 in the core). He
stated staff’'s recommendation is to transmit and adopt.

Following staff’'s presentation, the Chair opened the public hearing. One person spoke in support
of the proposed amendment, stating that the application would further the goals of the CDMP.

There being no discussion by the Board on this application, the Chair called for a motion.

The motion to Transmit and Adopt was moved by Board Member Losner. Board Member
Huembes seconded the motion. The motion passed 9 to 0 as follows:
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Carla Ascencio-Savola  Absent William McRea Yes
Lynette Cardoch Yes Michael Montiel Absent
Carlos Diaz-Padron Yes J. Wil Morris Absent
Eric Fresco Yes William Riley Yes
Seth Gadinsky Absent Daniel Rogers Absent
Horacio C. Huembes Yes Mikhaile Solomon Absent
Max Losner Yes

Frank Lago, Vice Chair, Yes
Ernie Thomas, Chair, Yes

OVERALL RESOLUTIONS

The motion to adopt the foregoing resolutions was moved by Board Member Losner. Board
Member McRea seconded the motion. The motion passed 9 to 0 as follows:

Carla Ascencio-Savola  Absent William McRea Yes
Lynette Cardoch Yes Michael Montiel Absent
Carlos Diaz-Padron Yes J. Wil Morris Absent
Eric Fresco Yes William Riley Yes
Seth Gadinsky Absent Daniel Rogers Absent
Horacio C. Huembes Yes Mikhaile Solomon Absent
Max Losner Yes

Frank Lago, Vice Chair, Yes
Ernie Thomas, Chair, Yes

STAFF ANNOUNCEMENTS

Ms. Stillings reminded the PAB of their next meeting, scheduled for Monday, May 6, 2024 at 2:00
PM. She also reiterated that the financial disclosures for the PAB will be electronic only, and in
mid-April PAB members should be receiving an email. Mr. Rowe stressed that by July, if PAB
members have not seen the email, to reach out to Staff. County Attorney Morse added that she
has already submitted her financial disclosure, and that it may already be available and accessible
online without needing to wait for the email.

ADJOURNMENT

Being no further business before the PAB, Chair Thomas adjourned the meeting at 12:59 pm.

Respectfully submitted,

Bl for

Yourdés Gomez, AICP, Director
Department of Regulatory and
Economic Resources
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