
MEMORANDUM
Agenda Item No. 14(A)(3)

TO: Honorable Chairman Anthony Rodriguez DATE: May 19, 2026 
and Members, Board of County Commissioners

FROM: Geri Bonzon-Keenan SUBJECT: Resolution approving and authorizing Mayor to 
County Attorney execute the Fourth Amendment to the Assignment and

Amended and Restated Lease and Development 
Agreement pursuant to sections 125.379 and 125.045, 
Florida Statutes, between Miami-Dade County as 
Landlord and Landmark QOZB Construction, LLC, as
Tenant for the lease of approximately 92.95 acres of the 
County property located at 20000 NW 47 Avenue, Miami, 
Florida, Folio Number: 30-1131-001-0030 for the 
economic development of a mixed-use project and 
affordable housing; increasing the second renewal option 
from 30 years to 37 years; modifying the rent schedule, 
consisting of an initial annual base rent of $218,136.00, 
along with the addition of percentage rent; modifying the 
mixed-use development project, including reducing the 
affordable housing component to no less than 190 units, 
reducing retail space to a minimum of 24,000 square feet, 
reducing the warehouse space to a minimum of 1,377,000 
square feet, and requiring construction of facilities to be 
owned and operated by the County, consisting of no less 
than 9.16 acres of recreation and sports facilities, 
including athletic fields, an indoor community center 
consisting of at least 36,550 square feet, and no less than 
a 14.72 acre linear park, along with other modifications; 
authorizing the County Mayor to enter into access and 
maintenance easements for stormwater culverts and 
approve and execute non-exclusive utility easements to 
provide utility services on the project; waiving section 2-
10.4.2 of the County Code and certain provisions of 
Implementing Order 8-4; and authorizing the County 
Mayor to exercise all provisions contained in such Fourth 
Amendment, memorialize all changes in a Cumulative 
Amended and Restated Agreement and finalize and 
execute same; and take all actions necessary to effectuate 
same

The accompanying resolution was prepared by the People and Internal Operation Department and placed on the agenda 
at the request of Prime Sponsor Commissioner Oliver G. Gilbert, III.
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Executive Summary
This item is for the approval of the Fourth Amendment to Assignment and Amended and Restated Lease 
and Development Agreement (the “Fourth Amendment”) between Miami-Dade County (“County”) as 
landlord and Landmark QOZB Construction, LLC as tenant (“Tenant”), for the lease of approximately 
92.95 acres of the County’s property (commonly known as the Community of Landmark) located at 20000 
NW 47 Avenue, Miami, Florida (Folio Number: 30-1131-001-0030) (the “Demised Premises”). The 
original agreement for this project was between the County and 13 Pista, LLC (“13 Pista”) and was 
approved by the Board pursuant to Resolution No. R-237-18 on March 6, 2018, with an effective date of 
August 1, 2018 (nonprofit “Original Lease”). As described further herein, the Original Lease was amended 
and assigned to a new entity, the Tenant. The Assignment and Amended and Restated Lease and 
Development Agreement (the “Amended Lease”), having an effective date of April 18, 2025, was 
approved by the Board on November 6, 2024, pursuant to Resolution No. R-974-24. 

The Demised Premises under the Fourth Amendment was increased to 92.95 acres from the 73.78 acres 
previously leased under the Amended Lease and includes: (i) approximately 2.89 acres of an
approximately 7.96-acre portion known as the Government Parcel that was previously excluded from the 
leasehold under the Amended Lease; (ii) an 11.57-acre portion of the parcel situated on the northwestern 
most corner of the  property was added to the Demised Premises under the Fourth Amendment, which 
land was previously set-aside for stormwater drainage (the “Wetland Retention Parcel”); and (iii) an 80-
foot-wide canal property along NW 47 Avenue (the “Palm Canal”), but solely for limited non vertical uses 
(such as parking) and subject to all County canal-system restrictions, Class III permitting requirements, 
and the County’s unrestricted right to access, maintain, and operate the Palm Canal (collectively, the 
“Additional Acreage”). The Fourth Amendment provides that the Demised Premises may be increased to 
include additional acreage from the parcel where His House, Inc. (“His House”) and the Center for Family 
and Child Enrichment, Inc. (“CFCE”) and together with His House, the “Nonprofits”) are currently located
on the Property (the “Nonprofit Parcel”), subject to execution of a sublease between Tenant and His 
House.

The Fourth Amendment modifies the proposed development project in the Amended Lease to include
the following:

No less than 9.16 acres of recreation and sports facilities, including athletic fields (for sports such
as soccer, tennis, pickleball, basketball and softball), an indoor community center, consisting of
at least 36,550 square feet to be owned and operated by the County; and a minimum of 14.72
acres of a linear public park, to include a paved pedestrian walking and jogging path with
landscaping, lighting, park furniture and related amenities to be maintained by the tenant for the
entire term of the lease agreement (collectively, the “Recreational Facilities”),; and
A minimum of 190 units of affordable housing (for households up to 120% of the area median
income) to be maintained and operated by the tenant, strictly for affordable housing, for the entire
term of the lease agreement; and
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 A minimum of 1,377,000 square feet of enclosed warehouse space (which warehouse space shall 
be used for commercial purposes); and 

 A retail center consisting of approximately 24,000 square feet; and 
 Maintenance of the lawn across the entire property, including where the recreational facility is 

located for the entire term of the lease agreement; and  
 A minimum development investment of $310 million to be invested in the Demised Premises  no 

later than November 1, 2035; and 
 The addition of acreage from the Nonprofit Parcel into the Demised Premises upon execution of 

a sublease between His House and Tenant, subject to County approval, with Tenant to contribute 
$4 million for the construction of a new facility for His House as generally contemplated in the 
Amended Lease . The sublease between Tenant and His House shall allow His House to grant a 
mortgage on its own sub-leasehold interest, subject to County approval; and 

 Tenant’s financial contribution of $1.4 million for the off-site relocation of the CFCE, as generally 
contemplated in the Amended Lease; and 

 The performance of various community benefits by Tenant, as further described in this 
memorandum.  

 A modification of the rent schedule, which now includes participation rent in addition to base rent 
and is projected to total $668,492,732 inclusive of projections on participation rent,  calculated by 
taking into account various factors including the financial contributions of the Tenant towards the 
nonprofits and the County-owned facilities. 

 A requirement to create 100 new full-time and full-time equivalent jobs with the application of 
liquidated damages in the event there is a failure to maintain job requirements, assessed on a 
yearly basis during the job maintenance period. 

    
The Fourth Amendment also adds provisions intended to facilitate Tenant’s financing for the project and 
incorporates a new mechanism for the County to share in Tenant’s profits upon certain transfers of the 
lease. In addition, the Tenant will have two renewal options: one for 30 years and the second for 37 
years, representing an increase from the two 30-year extensions included in the Amended Lease. The 
additional seven years is intended to allow the Tenant to have the benefit of the approximate 7-year 
period that has elapsed from the date of the Original Lease. 
 
In addition, there are several community benefits that the Tenant is required to perform, including: (i) 
establishing a joint educational program with the Miami-Dade County School Board; (ii) partnering with 
Florida Memorial University to establish a fund for a scholarship and an endowment, with an initial 
contribution of $40,000, and then upon completion of Phase I, an annual contribution of at least $40,000; 
and (iii) establish a job training program, with preference for residents in certain zip codes, and the Tenant 
will endeavor to employ graduates of the training program. 
 
Recommendation 
It is recommended that the Board of County Commissioners (the “Board”) approve the terms and 
authorize the execution of the Fourth Amendment between the County and the Tenant for the 
development of a mixed-use project on the subject property, approving and authorizing all of the 
following:  

 
1. Waiver of the requirements of Section 2-10.4.2 of the Miami-Dade County Code requiring two MAI 

appraisals for the Additional Acreage, to the extent that the estimated value of each of the two parcels 
exceeds $5 million. Waiver of these provisions is in the best interest of the County. Due to the 
complexities in negotiating this transaction, these parcels were not appraised. The Property 
Appraiser’s 2025 market value for the entire folio, comprised of 165.55 acres, is $15,992,936; and 
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2. With respect to the Additional Acreage, waiver of certain provisions of Implementing Order 8-4 as it 
relates to the administrative review and procedures by the County Mayor, the County’s People and 
Internal Operations Department, and the Regulatory and Economic Resources Department, as well 
as review and comment by the Commission Auditor; and 

 
3. Establishment and execution of access and/or maintenance easements with the Tenant, to allow the 

County to have continuous access to any stormwater and/or drainage culverts, tunnels, pipes and/or 
ditches, which lead to, near, and/or from the Snake Creek Canal, and/or the nearby Royal Country 
mobile home park; and 

 
4. Pursuant to Sections 125.045 and 125.379, Florida Statutes, the County Mayor or County Mayor’s 

designee’s execution of the Fourth Amendment between the County and Tenant, modifying the 
Amended Lease, in pertinent part, as follows: 

 
a. Increasing Tenant’s renewal options from two 30-year options to renew to one 30-year 

renewal option followed by a 37-year renewal option; and 
b. Modification of the existing rent structure so that the annual base rent will now commence 

at $218,136 and will remain the same for one year, followed by a significant increase to 
$780,633, with annual increases thereafter. Beginning after Tenant commences collection 
of gross rents from any subtenants on any of the warehouse facilities, the Tenant shall 
begin to pay percentage rent to the County, on an annual basis, in addition to the annual 
base rent; and 

c. Modification of the size of the Demised Property to increase from 73.78 acres to 92.95 
acres, to include the Additional Acreage; and 

d. Authorization for future modification of the size of the Demised Premises with the potential 
addition of acreage from the Nonprofit Parcel, where the new His House facility will be 
located; and 

e. Removal of the requirement for the Tenant to construct a hotel on the leased property; 
and 

f. Addition of the construction of a minimum of 14.72 acres of a linear park to be owned and 
operated by the County, which will be located on the west side of the property, outside the 
Demised Premises. The linear park will include a paved pedestrian walking and jogging 
path with lighting, landscaping, park furniture, and related amenities. The Tenant will be 
responsible for the costs associated with maintaining such linear park as further described 
below; and 

g. Reduction of the size of the indoor community center from 50,000 square feet to 36,550 
square feet; and 

h. Reduction of the size of the proposed retail area from 65,000 square feet to 24,000 square 
feet; and 

i. Modification of the minimum job creation requirements from the creation of 767 full-time 
or full-time equivalent jobs to the creation and maintenance of 100 full-time or full-time 
equivalent jobs; and 

j. Modification of Tenant’s financial obligations to the nonprofits,from $400,000 to CFCE and 
$4,000,000 to His House if the nonprofits remained on-site or $1.4 million to CFCE and 
$11.5 million to His House if the nonprofits move off-site, to $1.4 million for CFCE’s off-
site relocation and $4 million for the design, permitting, and construction of a new on-site 
facility for His House; and 

k. Modification of the proposed owner and operator of the Recreational Facilities from the 
Tenant to the County, with the Tenant to be responsible for the regular and ongoing 
outdoor maintenance thereof, including landscaping and lawn cutting, as more specifically 
described in the Fourth Amendment; and 
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l. Modification of the minimum development investment from $500 million with no less than 
85% percent allocated to hard costs to $310 million with at least 80% allocated to hard 
costs; and 

m. Modification of the phases of the development project previously agreed to by the parties, 
from the following:  
 

i. Phase 1 – recreational facilities (minimum financial investment of $73 million). 
ii. Phase 2 – Construction of no less than 43,550 square feet of retail space and not 

less than 500 units of affordable housing (minimum financial investment of $138 
million).  

iii. Phase 3 – Construction of the hotel and the remaining balance of the retail space 
(minimum financial investment of $142 million). By the deadline for completion of 
Phase 3, the Tenant also committed to spending the minimum requirement of 
$15.6 million towards the hard costs of public infrastructure.  

iv. Phase 4 - Construction of approximately 33% of the warehouse facilities (minimum 
financial investment of $49 million). 

v. Phase 5 – Construction of approximately 33% of the warehouse facilities (minimum 
financial investment of $49 million). 

vi. Phase 6 - Construction of the approximately 33% of the warehouse facilities 
remaining (minimum financial investment of $49 million).  

To the following: 

i. Phase 1 – Construction of the new facility for His House, and the design and 
construction of civil site work on the Demised Property (approximate financial 
investment of $9,250,000).  
 

ii. Phase 2 – Construction of the Recreational Facilities, no less than 280,000 square 
feet of warehouse space, and no less than 24,000 square feet of retail space 
(approximate financial investment of $100,950,000).  
 

iii. Phase 3 – Construction of the 190 units of affordable housing, and no less than 
330,000 square feet of warehouse space (approximate financial investment of 
$118,500,000).  
 

iv. Phase 4 – Construction of no less than 260,000 square feet of warehouse space 
(approximate financial investment of $18,000,000). 

v. Phase 5 – Construction of the balance of the warehouse space, to reach the minimum 
total of 1,377,000 square feet of warehouse space (approximate financial investment 
of $63,100,000). 

vi. Authorization for the Tenant to bifurcate the lease into up to six separate leases, 
subject to County approval as required, to allow different entities to develop and 
operate the various components of the project. 

5. Authorization for the County Mayor or County Mayor’s designee to exercise all provisions in the 
Fourth Amendment that are not reserved by the Board, along with additional delegations as set 
forth in the Delegated Authority section herein. 
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6. In accordance with Resolution No. R-684-25, authorization for the County Mayor or County 
Mayor’s designee’s approval and execution of non-exclusive utility easements for the purpose of 
providing utility services to the mixed-use development project contemplated in the Fourth 
Amendment, and recordation of such easements in the public record, with copies of such 
recorded instruments provided to the Clerk of the Board within 30 days of execution and final 
acceptance. 

Scope 
The County-owned property is located within County Commission District 1, which is represented by 
Commissioner Oliver G. Gilbert, III. In accordance with resolution No. R-380-17, written notice of the 
Fourth Amendment was provided to the District Commissioner.  
 
Fiscal Impact/Funding Source 
From the Effective Date of the Fourth Amendment through the end of the term, including renewal option 
periods, the projected total income to the County will be $668,492,732. This represents the total annual 
base rent (guaranteed minimum rent) of $284,197,035, plus percentage rent. The initial annual base rent 
amount is $218,136. This amount shall increase periodically thereafter at staggered rates, and at the end 
of the initial 30-year term, the amount collected by the County will be $20,370,931 for annual base rent. 
Beginning after Tenant commences collection of gross rents from any subtenants on any of the 
warehouse facilities, the Tenant shall pay to the County, in addition to the annual base rent, percentage 
rent, which shall be 2% of the Tenant’s gross income from any and all warehouse space. In addition to 
the annual base rent and the percentage rent, the County shall be entitled to equitably share in the 
proceeds from certain transfers of the lease, as further provided in the transfer fee provisions of the 
Fourth Amendment.  
 
The Tenant paid to the County $3,078,165.07, which represents a portion of reimbursement expenses, 
past due rent, and outstanding liquidated damages due from 13 Pista. As previously agreed by the 
parties, the County shall contribute such amount to the construction of the new facility for His House, in 
accordance with the terms and conditions of the Fourth Amendment. .   
 
The Tenant’s financial contribution of $4 million for the design and construction of a new facility for His 
House will be reflected in a credit on the rent owed by Tenant to the County. In the event that the sublease 
with His House expires or terminates, as further described in the Fourth Amendment, Tenant shall pay 
any unexpended portions of the $4 million contribution to the County, with all expenditures from the $4 
million to be subject to County approval. 
 
Upon completion of construction of the Recreational Facilities, which is expected to occur as part of 
Phase 2 of the development project (anticipated in year 2031), the Tenant shall be responsible for: (i) all 
exterior maintenance, repairs, replacement, landscaping, and upkeep of the linear park and the 
improvements located thereon; and (ii) grounds maintenance and upkeep of the exterior landscaping and 
grassy areas within the parcel where the Recreational Facilities will be constructed, including  
landscaping and lawn cutting. The Tenant shall also be responsible for grounds maintenance and upkeep 
of the exterior landscaping and grassy areas on the Government Parcel, excluding the fire station building 
and any hardscape or other improvement, with such obligation terminating upon the County’s entry into 
an agreement with a third party for the development or lease of any portion of the Government Parcel. 
 
There will be a fiscal impact to the County in the amount of $1,423,000 for the initial annual operation 
and maintenance of the Recreational Facilities as outlined herein. It is anticipated that the income derived 
from the Tenant, beginning with the start of the Fourth Amendment until completion of construction of the 
Recreational Facilities, will provide sufficient income to cover the initial cost of operating and maintaining 
the Recreational Facilities. Further, it is anticipated that the Recreational Facilities will generate 
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approximately $284,600 - $355,750 in initial annual revenue, which the County shall retain and later 
expend to offset the operation and maintenance costs of the Recreational Facilities. 
 
Track Record/Monitor 
The County has no record of negative performance issues with the Tenant. Sohrab Shokraee, Assistant 
Division Chief, Real Estate Leasing (“PIOD”), will monitor the Fourth Amendment.  
 
Delegated Authority 
If this item is approved, the County Mayor or County Mayor’s designee will have the authority to 
negotiate, finalize, and execute with Tenant a cumulative amended and restated agreement that 
incorporates all changes to the Amended Lease, including any and all of the amendments that followed 
thereafter, and those set forth in the Fourth Amendment, to include appropriate adjustments and 
revisions to the lease terms, exhibits, attachments, and schedules, provided that said terms and 
conditions are no less favorable to the County, consistent with those terms contained in the Amended 
Lease as amended by the Fourth Amendment or as otherwise set forth herein, as determined in the 
discretion of the County Mayor or County Mayor’s designee (the ”New Amended and Restated Lease”). 
Additionally, the County Mayor or County Mayor’s designee shall have the authority to exercise all 
provisions in the Fourth Amendment and in the New Amended and Restated Lease that are not reserved 
by the Board, including, but not limited to: (a) amend the Fourth Amendment or the New Amended and 
Restated Lease to correct any typographical or non-material errors, address revisions or supplements 
hereto of a non-material nature, or to carry out the purposes of the Fourth Amendment or New Amended 
and Restated Lease; (b) execute, negotiate, and finalize a rental regulatory agreement in generally the 
form attached to the Fourth Amendment, and enforce and record same; (c) execute or consent to, at the 
County Mayor or County Mayor’s designee’s discretion, subleases involving the Tenant and any other 
entity in furtherance of the project, including, without limitation, a sublease with His House, along with 
any amendments, extensions, and modifications thereto; (d) establish the rent for the His House parcel, 
including any temporary adjustments, which rent shall be the amount charged by Tenant to His House 
under the County-approved sublease; (e) execute recognition and non-disturbance agreements and 
issue estoppel letters and/or statements upon review by the County Attorney’s Office for legal 
sufficiency; (f) execute on behalf of the County, in its capacity as landlord under the Fourth Amendment, 
any applications or other documents reasonably requested in connection with His House’s financing for 
its new facilities on the Project, including documents acknowledging that His House may grant a 
mortgage on its own sub-leasehold interest, as well as other approvals reasonably required to 
accomplish the construction of the new His House facility on the subject property, provided that no such 
documents impose any financial obligations on the County or materially modify the County’s rights under 
the Fourth Amendment or the New Amended and Restated Lease, as applicable; (g) enter into and 
execute any bifurcation agreements and documents related thereto; and (h) consent to actions, events, 
and undertakings by the Tenant or extensions of time periods for which consent is required by the 
County, including, but not limited to, extensions of time for the performance of any obligation by the 
Tenant under the Fourth Amendment and the New Amended and Restated Lease, and execute any 
documents required in connection with the same. Further,  in accordance with Resolution No. R-684-25, 
the County Mayor or County Mayor’s designee shall have authority to approve and execute non-
exclusive utility easements, upon review by the County Attorney’s Office for legal sufficiency, for the 
purpose of providing utility services to the development project, record such easements in the public 
record, and provide copies of such recorded instruments to the Clerk of the Board within  30 days of 
execution and final acceptance. Finally, the County Mayor or County Mayor’s designee shall have 
authority to record, in the public records of Miami Dade County, any instrument creating or reserving a 
real property interest in favor of the County, including the Fourth Amendment, the New Amended and 
Restated Lease, the Rental Regulatory Agreement, and any subleases or memoranda of subleases, 
bifurcation agreements, covenants, reverters, or mortgages, and shall provide copies of all recorded 
instruments to the Clerk of the Board within 30 days of execution and acceptance.   
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Background  
The Original Lease was between the County and 13 Pista and involved a lease of approximately 97 acres 
of land (with the ability to increase to approximately 140 acres upon certain conditions) for an initial lease 
term of 30 years, with rent to the County in an amount no less than $33,382,655.07.  
 
13 Pista failed to fulfill its obligations under the original Development Agreement and was found to be in 
default. Following negotiations, the Lease was amended and assigned to a new entity, the Tenant. The 
Amended Lease provided for the Tenant to pay the County approximately $17,326,502.87 in total base 
annual rent over the course of the 30-year term of the original lease, with the final amount of base annual 
rent contingent on the total acreage to be leased to Tenant. It further reflected development of a sports 
complex that would serve the surrounding community, with approximately 1,000 affordable housing units 
(up to 120% of the area median income), a hotel, no less than 65,000 square feet of retail space, a 50,000 
square foot indoor community center, and no less than 20 acres of recreation and sports facilities (open 
to the public), and a minimum of 1 million square feet of enclosed warehouse space that would serve as 
indoor facilities for sports, entertainment, and studio uses, all owned and operated by the Tenant. The 
Tenant committed to a minimum development investment of $500 million, with no less than 85% percent 
allocated to hard costs. The Amended Lease also included a requirement for the Tenant to spend no less 
than $15,600,000 on public infrastructure and create 767 jobs. Further, Tenant was required to contribute 
funds to assist the nonprofits to relocate to new facilities, whether off- or on-site. Specifically, the Tenant 
agreed to contribute a total of (i) $4.4 million if the nonprofits elected new facilities on an alternate parcel 
on the property; or (ii) $12.9 million if the nonprofits elected new facilities off-site, or to relocate to an 
existing off-site facility. 
 
On or about August 27, 2025, the County and the Tenant negotiated and approved the First Amendment 
to Assignment and Amended and Restated Lease and Development Agreement (“First Amendment”), 
with an effective date of August 15, 2025, which, in pertinent part, extended the diligence period under 
the Amendment.  
 
The County and the Tenant negotiated and approved the Second Amendment to Assignment and 
Amended and Restated Lease and Development Agreement (“Second Amendment”), with an effective 
date of November 7, 2025, which, in pertinent part, extended the diligence period under the Amendment.  
 
The County and the Tenant negotiated and approved the Third Amendment to Assignment and Amended 
and Restated Lease and Development Agreement (“Third Amendment”), with an effective date of March 
31, 2026, which, in pertinent part, extended the diligence period under the Amendment to April 30, 2026. 
 
On April 21, 2026, the Board passed a Resolution that extended the due diligence period until May 30, 
2026. 
 
Under the Fourth Amendment, Tenant will competitively select its contractor(s) for the Recreational 
Facilities in accordance with state law, will comply with the County's Sustainable Buildings Ordinance, 
will adhere to the County's Small Business Measures, and will comply with Art in Public Places 
requirements, among other applicable requirements, for any and all facilities on the Community of 
Landmark property. 
 
The construction of this proposed project by Tenant are anticipated to have substantial long-term 
economic, employment and fiscal impacts when completed. 
 
Section 125.045(3) of the Florida Statutes provides that it “constitutes a public purpose to expend public 
funds for economic development activities, including . . . leasing or conveying real property . . . to private 
enterprises for the expansion of businesses existing in the community or the attraction of new 
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businesses to the community.” The anticipated economic benefits of this proposed, multi-phased project 
would justify the use of the economic development conveyance contemplated by Section 125.045 of the 
Florida Statutes for the lease of the subject property. 
 
The Economic Impact Analysis for the development project, attached hereto as Attachment 1, 
summarizes the non-recurring and recurring impacts including investment, job creation, and fiscal 
benefits generated by the proposed development project. During the period in which the development 
project is being developed, the report concludes that an average of up to 955 full-time and part-time jobs 
will be generated annually. Once the project has been fully developed, there will be a substantial number 
of direct recurring jobs, and in this regard it is estimated that up to 1,846 workers will be employed on-
site on a full-time equivalent ("FTE") basis in its industrial and retail spaces, as well as to perform duties 
relating to leasing, tenant relations and maintenance with respect to the rental apartment units. Up to 
1,566 additional workers will be employed in indirect and induced jobs. The total payroll for all of these 
roles is approximately $180 million annually (or an average of $52,748 per job). The County will also 
collect $284,197,035 in total cumulative base rent, over the course of the entire term of the Fourth 
Amendment, including renewal option periods. In addition to base rent, the County will also receive 2% 
of gross rents generated by the warehouse components of the development project as further set forth 
in the Fourth Amendment. The County will also collect $423,225 from general building permit fees and 
more than $10 million in mobility, fire, and police impact fees. During the development period, the Tenant 
will spend between $15.9 million and $17.6 million, approximately, to develop the community center and 
its associated recreational facilities, as set forth in Exhibit K to the Fourth Amendment. In addition to 
rent, the County will receive more than $2 million in various taxes in the first year after the proposed 
industrial and retail spaces and rental apartment units have been fully developed including $996,354 for 
its General Fund, and $415,837 for its UMSA Fund. These amounts will represent new sources of 
revenue for the County since the site of the development was historically exempt from any taxes. If over 
the first 30 years of the Fourth Amendment, the taxable value of the development site increases at a 
rate of 3%, the County will collect more than $37.26 million for its General Fund, and $16 million for its 
UMSA fund. In the first year after the proposed industrial and retail spaces and rental apartment units 
have been fully developed, the Miami-Dade County Public School District will collect in school related 
taxes for its operating fund an amount exceeding $1.41 million. If over the first 30 years of Fourth 
Amendment the taxable value of the development project increases at a rate of 3%, the School Board 
will collect more than $54.58 million in school related taxes for its operating fund. 
 
Community Benefits Statement 
In accordance with Ordinance No. 24-30, the following are the community benefits related to the future 
development of the Community of Landmark property: 
 
 A.) Prior to completion of Phase 1, the Tenant shall enter into an agreement with the Miami-Dade 
County School Board for the establishment and operation of a joint educational program for students 
focused on work-based learning opportunities, including job-shadowing and internships. 
 

B.) Within 30 days of the effective date of the Fourth Amendment, the Tenant shall enter into a 
partnership with Florida Memorial University for the establishment of a fund for the long-term funding of 
a scholarship and an endowment (which together are described as the “Fund”), along with the creation 
of an internship program for students. Within the 30-day period from the effective date of the Fourth 
Amendment, the Tenant shall make an initial $40,000 contribution to the Fund, and upon completion of 
Phase I, the Tenant shall annually make at least $40,000 contribution the Fund. .   

 
C.) The creation of 100 full-time or full-time equivalent jobs, as described above.  
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D.) The Tenant shall establish a job training program, with preference to residents of zip codes 
33014, 33015, 33054, 33055, 33056, 33162, 33167, 33169 and 33179. The Tenant will endeavor to 
employ residents of the aforementioned zip codes, along with graduates of the job training program and 
the above-mentioned internship program on the Demised Premises.  

 
Attachment 
 
 
 
______________________ 
Carladenise Edwards 
Chief Administrative Officer 
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Date: May 14, 2026 
 

To: Honorable Chairman Anthony Rodriguez 
Board of County Commissioners 
 

From: Carladenise Edwards, Chief Administrative Officer  
 

Subject: Request to Process Late Departmental Agenda Item 

I am requesting that the following item be placed on Board of County Commissioner’s May 19, 
2026, Agenda: 
 
RESOLUTION APPROVING AND AUTHORIZING THE COUNTY MAYOR OR COUNTY 
MAYOR’S DESIGNEE TO EXECUTE THE FOURTH AMENDMENT TO THE ASSIGNMENT 
AND AMENDED AND RESTATED LEASE AND DEVELOPMENT AGREEMENT PURSUANT 
TO SECTIONS 125.379 AND 125.045, FLORIDA STATUTES, BETWEEN MIAMI-DADE 
COUNTY AS LANDLORD AND LANDMARK QOZB CONSTRUCTION, LLC, AS TENANT FOR 
THE LEASE OF APPROXIMATELY 92.95 ACRES OF THE COUNTY PROPERTY LOCATED 
AT 20000 NW 47 AVENUE, MIAMI, FLORIDA, FOLIO NUMBER: 30-1131-001-0030 FOR THE 
ECONOMIC DEVELOPMENT OF A MIXED-USE PROJECT AND AFFORDABLE HOUSING; 
INCREASING THE SECOND RENEWAL OPTION FROM 30 YEARS TO 37 YEARS; 
MODIFYING THE RENT SCHEDULE, CONSISTING OF AN INITIAL ANNUAL BASE RENT OF 
$218,136, ALONG WITH THE ADDITION OF PERCENTAGE RENT; MODIFYING THE MIXED-
USE DEVELOPMENT PROJECT, INCLUDING REDUCING THE AFFORDABLE HOUSING 
COMPONENT TO NO LESS THAN 190 UNITS, REDUCING RETAIL SPACE TO A MINIMUM 
OF 24,000 SQUARE FEET, REDUCING THE WAREHOUSE SPACE TO A MINIMUM OF 
1,377,000 SQUARE FEET, AND REQUIRING CONSTRUCTION OF FACILITIES TO BE 
OWNED AND OPERATED BY THE COUNTY, CONSISTING OF NO LESS THAN 9.16 ACRES 
OF RECREATION AND SPORTS FACILITIES, INCLUDING ATHLETIC FIELDS, AN INDOOR 
COMMUNITY CENTER CONSISTING OF AT LEAST 36,550 SQUARE FEET, AND NO LESS 
THAN A 14.72 ACRE LINEAR PARK, ALONG WITH OTHER MODIFICATIONS; AUTHORIZING 
THE COUNTY MAYOR OR COUNTY MAYOR’S DESIGNEE TO ENTER INTO ACCESS AND 
MAINTENANCE EASEMENTS FOR STORMWATER CULVERTS AND APPROVE AND 
EXECUTE NON-EXCLUSIVE UTILITY EASEMENTS TO PROVIDE UTILITY SERVICES ON 
THE PROJECT; WAIVING SECTION 2-10.4.2 OF THE COUNTY CODE AND CERTAIN 
PROVISIONS OF IMPLEMENTING ORDER 8-4; AND AUTHORIZING THE COUNTY MAYOR 
OR COUNTY MAYOR’S DESIGNEE TO EXERCISE ALL PROVISIONS CONTAINED IN SUCH 
FOURTH AMENDMENT, MEMORIALIZE ALL CHANGES IN A CUMULATIVE AMENDED AND 
RESTATED AGREEMENT AND FINALIZE AND EXECUTE SAME; AND TAKE ALL ACTIONS 
NECESSARY TO EFFECTUATE SAME. 
 
Although this item has not met the noticed deadline and has been provided to the Agenda 
Coordination Office late, it is necessary because it delivers time sensitive benefits to the County 
that cannot be delayed, directly advancing urgent County priorities such as public infrastructure 
improvements and the vital creation of affordable housing. This includes securing a minimum 
$310 million private investment, $15.6 million in infrastructure upgrades, and 190 units of 
long term affordable housing. Approval is also necessary to release funds already committed to  
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Honorable Chairman Anthony Rodriguez
Board of County Commissioners 
Page 2 

nonprofit service providers, ensuring uninterrupted services for vulnerable children and families. 
Delaying the item risks jeopardizing project timelines, partner commitments, and the County’s 
ability to enforce previously negotiated obligations. The prompt approval of this item is essential 
to safeguard the County’s interests and ensure the delivery of substantial, long term community 
benefits. 

Therefore, please process the item notwithstanding that the 4-day rule may apply. I am aware 
that this item is subject to approval for placement on the agenda by the BCC Chairperson, and 
review by the County Attorney’s Office.

Carladenise Edwards__________
Approved by Mayor or Mayor’s Designee Print Name
Signature

Demetria Henderson
Approved by Legislative Director Print Name
or Designee Signature

c: Geri Bonzon-Keenan, County Attorney
Jess M. McCarty, First Assistant County Attorney
CAOagenda@miamidade.gov

ppp y y y
igngg atturuu e

pproved bbby Legiisls ative D
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MEMORANDUM 
(Revised) 

TO DATE

SUBJECT Agenda Item No. 14(A)(3)

Please note any items checked. 

_______

_______

_______

_______

_______

_______

_______

_______

_______

_______

“3-Day Rule” for committees applicable if raised

6 weeks required between first reading and public hearing 

4 weeks notification to municipal officials required prior to public 
hearing 

Decreases revenues or increases expenditures without balancing budget 

Budget required 

Statement of fiscal impact required 

Statement of social equity required

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

No committee review

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

_______

May 19
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Approved Mayor Agenda Item No. 14(A)(3)
5-19-26 Veto __________ 

Override __________ 

RESOLUTION NO. ________________________ 

RESOLUTION APPROVING AND AUTHORIZING THE COUNTY 
MAYOR OR COUNTY MAYOR’S DESIGNEE TO EXECUTE THE 
FOURTH AMENDMENT TO THE ASSIGNMENT AND AMENDED 
AND RESTATED LEASE AND DEVELOPMENT AGREEMENT 
PURSUANT TO SECTIONS 125.379 AND 125.045, FLORIDA 
STATUTES, BETWEEN MIAMI-DADE COUNTY AS LANDLORD AND 
LANDMARK QOZB CONSTRUCTION, LLC, AS TENANT FOR THE 
LEASE OF APPROXIMATELY 92.95 ACRES OF THE COUNTY 
PROPERTY LOCATED AT 20000 NW 47 AVENUE, MIAMI, FLORIDA, 
FOLIO NUMBER: 30-1131-001-0030 FOR THE ECONOMIC 
DEVELOPMENT OF A MIXED-USE PROJECT AND AFFORDABLE 
HOUSING; INCREASING THE SECOND RENEWAL OPTION FROM 30 
YEARS TO 37 YEARS; MODIFYING THE RENT SCHEDULE, 
CONSISTING OF AN INITIAL ANNUAL BASE RENT OF $218,136.00, 
ALONG WITH THE ADDITION OF PERCENTAGE RENT; 
MODIFYING THE MIXED-USE DEVELOPMENT PROJECT, 
INCLUDING REDUCING THE AFFORDABLE HOUSING 
COMPONENT TO NO LESS THAN 190 UNITS, REDUCING RETAIL 
SPACE TO A MINIMUM OF 24,000 SQUARE FEET, REDUCING THE 
WAREHOUSE SPACE TO A MINIMUM OF 1,377,000 SQUARE FEET, 
AND REQUIRING CONSTRUCTION OF FACILITIES TO BE OWNED 
AND OPERATED BY THE COUNTY, CONSISTING OF NO LESS 
THAN 9.16 ACRES OF RECREATION AND SPORTS FACILITIES, 
INCLUDING ATHLETIC FIELDS, AN INDOOR COMMUNITY 
CENTER CONSISTING OF AT LEAST 36,550 SQUARE FEET, AND NO 
LESS THAN A 14.72 ACRE LINEAR PARK, ALONG WITH OTHER 
MODIFICATIONS; AUTHORIZING THE COUNTY MAYOR OR 
COUNTY MAYOR’S DESIGNEE TO ENTER INTO ACCESS AND 
MAINTENANCE EASEMENTS FOR STORMWATER CULVERTS AND 
APPROVE AND EXECUTE NON-EXCLUSIVE UTILITY EASEMENTS 
TO PROVIDE UTILITY SERVICES ON THE PROJECT; WAIVING 
SECTION 2-10.4.2 OF THE COUNTY CODE AND CERTAIN 
PROVISIONS OF IMPLEMENTING ORDER 8-4; AND AUTHORIZING 
THE COUNTY MAYOR OR COUNTY MAYOR’S DESIGNEE TO 
EXERCISE ALL PROVISIONS CONTAINED IN SUCH FOURTH 
AMENDMENT, MEMORIALIZE ALL CHANGES IN A CUMULATIVE 
AMENDED AND RESTATED AGREEMENT AND FINALIZE AND 
EXECUTE SAME; AND TAKE ALL ACTIONS NECESSARY TO 
EFFECTUATE SAME 

MDC025



Agenda Item No. 14(A)(3) 
Page No. 2 

WHEREAS, on November 6, 2024, this Board passed Resolution No. R-974-24, 

approving the Assignment and Amended and Restated Lease and Development Agreement (the 

“Amended Lease”) with Landmark QOZB Construction, LLC, a Florida limited liability company 

(“Landmark” or “Tenant”), having an effective date of April 18, 2025, for certain portions of the 

property located at 20000 NW 47 Avenue, Miami, Florida 33055, identified by Folio Number: 30-

1131-001-0030 (the “Property”), pursuant to Sections 125.045 and 125.379, Florida Statutes, to 

spur economic development and attract new businesses and jobs to North Dade and to the County 

and for the creation of much-needed affordable housing for residents; and 

WHEREAS, the County and Landmark desire to amend the terms of the Amended Lease 

in the manner set forth in the Fourth Amendment to Assignment and Amended and Restated Lease 

and Development Agreement attached hereto as Exhibit “A” (the “Fourth Amendment”); 

WHEREAS, the Fourth Amendment, as further set forth therein, provides for a modified 

proposed mixed-use development project (the “Project”), with: (i) the addition of acreage to the 

leased property, including the approximately 2.89-acre portion of the 7.96-acre area on the 

Property which was previously described as the government parcel, as well as the approximately 

11.57-acre parcel wetland retention parcel situated on the northwestern most corner of the property 

(collectively, the “Additional Acreage”); (ii) reduction of the affordable housing to no less than 

190 units; (iii) reduction of the warehousing component to a minimum of 1,377,000 square feet of 

warehouse space; (iv) reduction of the retail component to no less than 24,000 square feet of retail 

space; (v) a requirement for Tenant to design, permit, construct, and deliver to the County, at 

Tenant’s sole cost and expense, no less than 9.16 acres of recreation and sports facilities, including 

athletic fields, an indoor community center consisting of at least 36,550 square feet, and a 

minimum of 14.72 acres of a linear park; (vi) reduction of Tenant’s minimum development 

investment to $310,000,000.00; (vii) the possible addition of acreage from the parcel where His 
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House, Inc. (“His House”) is located on the Property into the leased property upon execution of a 

sublease between Tenant and His House, subject to County approval, with Tenant to contribute 

$4,000,000.00 towards the construction of new facilities for His House on the Property as generally 

contemplated in the Amended Lease; (viii) reduction of Tenant’s job creation obligation, requiring 

Tenant to create and maintain 100 new full-time or full-time equivalent jobs; and (ix) Tenant’s 

commitment to other community benefits  

WHEREAS, the County seeks to promote economic development to invigorate Miami-

Dade County and the area and the community surrounding the Property, and to attract tourism, 

industries, and companies to the County; and 

WHEREAS, the County seeks to develop affordable housing in the area to satisfy the great 

need in our community for affordable housing; and 

WHEREAS, accordingly, pursuant to sections 125.045 and 125.379, Florida Statutes, the 

County desires to amend the Amended Lease as set forth in the Fourth Amendment for the 

development and operation of the Project, which the County finds will spur economic development 

and attract new businesses and jobs to North Dade and to the County and will result in the creation 

of much-needed affordable housing for residents; and   

WHEREAS, with respect to the Additional Acreage, this Board desires to waive certain 

provisions of Implementing Order 8-4 as it relates to administrative review and determinations by 

the County Mayor, the County’s People and Internal Operations Department, the Regulatory and 

Economic Resources Department, and the Commissioner Auditor; and  

WHEREAS, as required by Resolution No. R-317-25, the 2026 income limit chart 

published by the Florida Housing Finance Corporation is attached hereto as Exhibit “B” and 

incorporated herein by this reference; and  
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WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying 

County Mayor Memorandum, a copy of which is incorporated herein by reference, 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY 

COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that:  

Section 1.  This Board incorporates and approves the foregoing recitals as if fully set 

forth herein. 

Section 2. This Board approves, in accordance with Sections 125.379 and 125.045, 

Florida Statutes, and authorizes the County Mayor or County Mayor’s designee to execute, the 

Fourth Amendment in substantially the form attached hereto and incorporated herein as Exhibit 

“A”, which Fourth Amendment shall be memorialized in a cumulative amended and restated 

agreement that incorporates all changes to the Amended Lease, including any and all of the 

amendments that followed thereafter, as further set forth in the Fourth Amendment (the “New 

Amended and Restated Lease”). 

Section 3. This Board authorizes the County Mayor or County Mayor’s designee to 

exercise all provisions in the Fourth Amendment and in the New Amended and Restated Lease 

that are not reserved by the Board, and further authorizes and delegates the authority to the County 

Mayor or County Mayor’s designee to: (a) to negotiate, finalize and execute with the Tenant the 

New Amended and Restated Lease, and to include appropriate adjustments and revisions to the 

lease terms, exhibits, attachments, and schedules, provided that said terms and conditions are no 

less favorable to the County, consistent with those terms contained in the Amended Lease as 

amended by the Fourth Amendment attached to this Resolution or as otherwise set forth herein, as 

determined in the discretion of the County Mayor or County Mayor’s designee; (b) amend the 

Fourth Amendment and the New Amended and Restated Lease to correct any typographical or 

non-material errors, to address revisions or supplements hereto of a non-material nature or to carry 
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out the purposes of the Fourth Amendment and the New Amended and Restated Lease; (c) finalize 

and execute a Rental Regulatory Agreement as set forth in section 4 herein; (d) execute or consent 

to, at the County Mayor or County Mayor’s designee’s discretion, subleases involving the Tenant 

and any other entity in furtherance of the Project, including, without limitation, a sublease with 

His House, Inc. (“His House”), along with any amendments, extensions, and modifications thereto; 

(e) establish the rent for the His House parcel, including any temporary adjustments, which rent

shall be the amount charged by Tenant to His House under the County-approved sublease; (f) 

execute recognition and non-disturbance agreements and issue estoppel letters and/or statements 

upon review by the County Attorney’s Office for legal sufficiency; (g) execute on behalf of the 

County, in its capacity of the landlord under the Fourth Amendment, any applications or other 

documents reasonably requested in connection with His House’s financing for its new facilities on 

the Project, including documents acknowledging that His House may grant a mortgage on its own 

sub-leasehold interest, as well as other approvals reasonably required to accomplish the 

construction of the new His House facility on the subject property, provided that no such 

documents impose any financial obligations on the County or materially modify the County’s 

rights under the Fourth Amendment or the New Amended and Restated Lease, as applicable; (h) 

enter into and execute any bifurcation agreements and documents related thereto; and (i) consent 

to actions, events, and undertakings by the Tenant or extensions of time periods for which consent 

is required by the County, including, but not limited to, extensions of time for the performance of 

any obligation by the Tenant under the Fourth Amendment and the New Amended and Restated 

Lease, and execute any documents required in connection with the same, all in accordance with 

the terms of the New Amended and Restated Lease.    
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Section 4. This Board authorizes the County Mayor or County Mayor’s designee to 

execute on behalf of the County a Rental Regulatory Agreement following approval by the County 

Attorney’s Office, in generally the form attached to the Fourth Amendment and incorporated 

herein by reference. The County Mayor or County Mayor’s designee is authorized to further 

negotiate the terms of the Rental Regulatory Agreement in a manner consistent with this resolution, 

including, but not limited to, negotiating rents for each of the units constructed on the Property; 

provided however, such rents shall be affordable as defined in section 420.0004, Florida Statutes, 

and based upon no more than 120 percent of area median income, as determined for Miami-Dade 

County by the United States Department of Housing and Urban Development or the Florida 

Housing Finance Corporation. The County Mayor or County Mayor’s designee is further 

authorized to enforce the provisions of the Rental Regulatory Agreement and to exercise all rights 

set forth therein, and to record same in the Public Records of Miami-Dade County. 

Section 5. This Board finds that the Fourth Amendment will promote economic 

growth, attract new business enterprises, and create new jobs, and hereby approves the Fourth 

Amendment for the development of a mixed-use development project, including affordable 

housing, retail space, an indoor community center, outdoor recreational facilities, and warehouses. 

Section 6. With respect to the Additional Acreage, this Board waives, for the reasons 

set forth in the County Mayor’s Memorandum, (i) certain applicable provisions of Implementing 

Order 8-4 as it relates to the administrative review and procedures by the County Mayor, the 

County’s People and Internal Operations Department, the Regulatory and Economic Resources 

Department, and review and comment by the Commission Auditor; and (ii) the provisions of 

section 2-10.4.2 of the County Code requiring two MAI appraisals, to the extent the estimated fair 

market value of the two parcels within the Additional Acreage is over $5,000,000.00.  
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Section 7. This Board authorizes the County Mayor or County Mayor’s designee to (i) 

establish and execute access and/or maintenance easements with the Tenants to allow the County 

to have continuous access to any stormwater and/or drainage culverts, tunnels, pipes, and/or 

ditches which lead to, near, and/or from the Snake Creek Canal adjacent to the Community of 

Landmark Property and/or the nearby Royal Country mobile home park; and (ii) in accordance 

with Resolution No. R-684-25, approve and execute non-exclusive utility easements, upon review 

by the County Attorney’s Office for legal sufficiency, for the purpose of providing utility services 

to the Project, and record such easements in the public records, with copies of such recorded 

instruments provided to the Clerk of the Board within 30 days of execution and final acceptance. 

Section 8. This Board directs the County Mayor or County Mayor’s designee to 

provide to the Property Appraiser’s Office executed copies of the Fourth Amendment, the New 

Amended and Restated Lease, the Rental Regulatory Agreement, and any subleases or bifurcation 

agreements, as applicable, within 30 days of their execution.  

Section 9. This Board directs the County Mayor or County Mayor’s designee, pursuant 

to Resolution No. R-974-09, to record in the public record any instrument creating or reserving a 

real property interest in favor of the County, including, without limitation, the Fourth Amendment, 

the New Amended and Restated Lease, the Rental Regulatory Agreement, and any subleases or 

memoranda of subleases, bifurcation agreements, covenants, reverters, or mortgages that create or 

reserve a real property interest in favor of the County, and to provide a copy of such recorded 

instruments to the Clerk of the Board within 30 days of execution and final acceptance.  This Board 

further directs the Clerk of the Board, pursuant to Resolution No. R-974-09, to attach and 

permanently store a recorded copy of any instrument provided in accordance herewith, together 

with this resolution.  
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The foregoing resolution was offered by Commissioner , 

who moved its adoption.  The motion was seconded by Commissioner

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

Anthony Rodriguez, Chairman  
Kionne L. McGhee, Vice Chairman

Marleine Bastien Juan Carlos Bermudez
Sen. René García Oliver G. Gilbert, III 
Roberto J. Gonzalez Keon Hardemon 
Danielle Cohen Higgins Vicki L. Lopez  
Natalie Milian Orbis Raquel A. Regalado
Micky Steinberg

The Chairperson thereupon declared this resolution duly passed and adopted this 19th

day of May, 2026.  This resolution shall become effective upon the earlier of (1) 10 days after the 

date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective only 

upon an override by this Board, or (2) approval by the County Mayor of this resolution and the 

filing of this approval with the Clerk of the Board. 

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

JUAN FERNANDEZ-BARQUIN, CLERK 

By:________________________ 
      Deputy Clerk 

Approved by County Attorney as 
to form and legal sufficiency.  _______ 

Yuval E. Manor 

_________________________ __________________________
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FOURTH AMENDMENT TO ASSIGNMENT, AND  
AMENDED AND RESTATED LEASE AND DEVELOPMENT AGREEMENT 

THIS FOURTH AMENDMENT TO ASSIGNMENT, AND AMENDED AND 
RESTATED LEASE AND DEVELOPMENT AGREEMENT (this “Fourth Amendment”), 
dated as of the   day of __________, 2026 (“Fourth Amendment Effective Date”), made 
by and between MIAMI-DADE COUNTY, a political subdivision of the State of Florida (the 
“Landlord”), and LANDMARK QOZB CONSTRUCTION LLC, a Florida limited liability 
company, having an office and place of business at 100 Miracle Mile, Suite #400, Coral 
Gables, FL 33134 (the “Tenant”), joined by 13 Pista, LLC, a Delaware limited liability 
company (“Original Tenant”), for purposes of acknowledging this Fourth Amendment. 

R E C I T A L S: 

WHEREAS, the Landlord and the Original Tenant entered into that certain Lease and 
Development Agreement, dated August 1, 2018, leasing the Original Tenant certain property 
(“Original Lease Agreement”), as approved by the Miami-Dade County Board of County 
Commissioners (the “Board”), on March 6, 2018, pursuant to Resolution No. R-237-18; and 

WHEREAS, after the Original Tenant failed to comply with the terms and conditions of 
the Original Lease Agreement, the Landlord issued timely and appropriate notices to the Original 
Tenant to cure such non-compliance and default; and 

WHEREAS, the Tenant sought and continues to seek to assume the duties and obligations 
set forth in the Original Lease Agreement; and 

WHEREAS, accordingly, Landlord and Tenant previously entered into that certain 
Assignment, and Amended and Restated Lease and Development Agreement dated April 18, 2025,  
as amended by that certain First Amendment to Assignment, and Amended and Restated Lease 
and Development Agreement, with an Effective Date of August 15, 2025 (“First Amendment”), 
and further amended by that certain Second Amendment to Assignment and Amended and 
Restated Lease and Development Agreement, with an effective date of  November 7, 2025 
(“Second Amendment”), and further amended by that certain Third Amendment to Assignment 
and Amended and Restated Lease and Development Agreement, with an effective date of March 
17, 2026 (“Third Amendment,” and collectively, the “Lease” or “Lease Agreement”), pursuant 
to which the Original Tenant agreed to assign all right, title and interest in the Original Lease 
Agreement to Tenant (the “Assignment”) and the Landlord agreed to accept the assignment and 
to further amend the Original Lease Agreement so that Landlord leases to Tenant, and Tenant 
leases from Landlord, the Demised Property (as defined in the Lease Agreement and amended 
herein) subject to satisfaction of certain terms and conditions; and 

WHEREAS, on April 21, 2026, the Board approved an extension of the Due Diligence 
Period set forth in the Lease Agreement until May 30, 2026; and 

Exhibit A
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WHEREAS, as of the date hereof, (i) the Lease Agreement is effective, subject to the 
provisions of  Section 2.4 of the Lease Agreement; (ii) the Board approval of this Lease Agreement 
occurred on November 6, 2024; (iii) the Commencement Date (as defined in the Lease) occurred 
on August 1, 2018, with the initial term thereof expiring on August 1, 2048, pursuant to Section 
3.1(A) of the Lease; and (iv) Tenant has paid to Landlord all amounts required pursuant to Sections 
6.1 through 6.3 of the Lease and all Rent due previously due to Landlord, and such amounts are 
being held by Landlord as required under Section 6.4 of the Lease; and 

WHEREAS, Landlord and Tenant desire to amend the Lease Agreement in accordance 
with the terms of this Fourth Amendment. From and after the effective date of this Fourth 
Amendment, the terms “Lease” or “Lease Agreement” shall be deemed to include and refer to all 
the terms and conditions set forth in this Fourth Amendment, 

NOW, THEREFORE, in consideration of the foregoing and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, Landlord and 
Tenant, each for themselves and their respective successors and assigns, do hereby covenant and 
agree as follows: 

1. Recitals; Capitalized Terms.  The foregoing Recitals are true and correct and are 
incorporated in and made a part of this Fourth Amendment by reference.  Capitalized terms not 
defined in this Fourth Amendment shall have the meanings ascribed to them in the Lease. 

2. Defined Terms. 

(a) The definition of “Affiliate” set forth in section 4.2 of the Lease is hereby 
amended to read as follows: 

“Affiliate” shall mean any entity that is under common control and ownership with 
the Tenant, which shall be satisfied by meeting the following requirements: (a) 
Sponsor owns, directly or indirectly, at least ten percent (10%) of the equity interest 
in the entity, (b) Sponsor is, directly or indirectly, responsible for the day-to-day 
management of the entity and the sole contact and notice party for all interactions 
with Landlord, as set forth in the entity’s organizational documents (c) Landlord 
shall be entitled to rely on all actions of Sponsor, without inquiry of any other 
owners of the entity, as to Sponsor’s authority to bind the entity with respect to all 
matters under this Lease, including, but not limited to, any decisions that could limit 
or expand the entity’s obligations or performance thereof under this Lease and (d) 
the operating agreement or other organizational document for such entity shall 
reference this Lease, shall not conflict with Tenant’s obligations to comply with the 
Lease, and shall require compliance with the same. 

 
(b) The definition of “Development Concept” set forth in section 4.16 of the 

Lease is hereby amended to read as follows: 

“Development Concept” shall mean and refer to the overall initial site plan and 
renderings of the Improvements, including all building(s), facility(ies) and/or 
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structure(s) and the wetlands retention lands on the Demised Property, to 
accommodate the uses as described in this Lease for the Project; as well as the 
Recreational Facilities to be constructed by Tenant on the Recreational Facilities 
Parcel, and the Non-Profit Facility for His House to be constructed by the Tenant 
on the Non-profit Parcel, depicted in the conceptual site plan attached hereto as 
Exhibit “B,” and all changes thereto that are approved in writing by the County 
Mayor or County Mayor’s designee in accordance with this Lease. 

 
(c) The definition of “Improvements” set forth in section 4.22 of the Lease is 

hereby amended to read as follows: 

“Improvements” shall mean the buildings and other capital improvements to be 
constructed by the Tenant on the Demised Property as part of the Project, including 
but not limited to the parking areas, landscaping areas, other structures, facilities or 
amenities, and all related infrastructure, installations, fixtures, equipment, utilities, 
site-work and other improvements to be constructed or otherwise installed by the 
Tenant. 

 
(d) The definition of “Minimum Development Investment” set forth in 

section 4.31 of the Lease is hereby amended to read as follows: 

“Minimum Development Investment” shall mean no less than Three Hundred 
Ten Million ($310,000,000.00) Dollars, which is the amount of expenditures the 
Tenant shall invest in the Project.. 

 
(e) The definition of “Plans and Specifications” set forth in section 4.34 of the 

Lease is hereby amended to read as follows: 

“Plans and Specifications” shall mean the plans and specifications for all the work 
in connection with the demolition or alteration of any existing Improvements or 
construction of new Improvements on or about the Demised Property, as well as 
the demolition, alteration and/or construction of the new facilities for His House 
and the Recreational Facilities, as applicable, and the alteration, construction and 
reconstruction of any portion of the Project or other work required to be done or 
performed hereunder, including, but not limited to, any changes, additions or 
modifications thereof, provided the same are approved to the extent required herein. 

 
(f) The definition of “Project” set forth in section 4.36 of the Lease is hereby 

amended to read as follows: 

“Project” shall mean the overall development and Improvements by the Tenant on 
the Demised Property, for the Permitted Use, all as described in this Lease and as 
may, to some extent, be illustrated in the Development Concept, and in the Plans 
and Specifications to be submitted by Tenant to Landlord for its review and 
approval, as well as the overall development of the Recreational Facilities, and the 
Non-profit Facility. 
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(g) The definition of “Public Infrastructure” set forth in section 4.38 of the 

Lease is hereby amended to read as follows: 

“Public Infrastructure” shall mean all on-site and off-site publicly owned 
facilities and infrastructure constructed, at the Tenant’s expense, on or about the 
Landmark property outside of the Demised Property and required by: (a) the 
platting (or re-platting) and/or permitting process for the Project and/or 
(b) otherwise to support the Project Governmental Parcel, including but not limited 
to the Recreational Facilities, the Non-Profit Facility, and upgrades and additions 
to surrounding roadways and sidewalks, water and sewer lines, and electrical lines, 
etc., including as may be necessary to support the Government Parcel. 

 
(h) The following definitions are hereby added to Article 4 of the Lease in 

correct alphabetical order: 

(i) “Bifurcated Lease” shall have the meaning ascribed to such term in 
Section 21.11(a). 
 
(ii) “Bifurcated Parcel” shall have the meaning ascribed to such term in 
Section 21.11(a). 
 
(iii) “Construction License” shall have the meaning ascribed to such term in 
Section 8.8. 
 
(iv “Default Rate” means an interest rate equal to five percent (5%) per annum 
above the highest annual prime rate (or base rate) published from time-to-time in 
The Wall Street Journal under the heading “Money Rates” or any successor heading 
as being the rate in effect for corporate loans at large U.S. money center commercial 
banks (whether or not such rate has actually been charged by any such bank) or if 
such rate is no longer published, then the highest annual rate charged from time-to-
time at a large U.S. money center commercial bank, selected by the Landlord, on 
short term, unsecured loans to its most creditworthy large corporate borrowers 
 
(v) “Design Criteria Package” shall have the meaning ascribed to it in Section 
8.8. 
 
(vi) “Gross Rents” as used in this Lease shall mean, without duplication, the 
sum of (x) all rents, revenues, fees, charges, and other consideration of every kind 
(whether fixed, variable, minimum, percentage, additional, or otherwise), whether 
received or receivable, by Tenant or any Affiliate, transferee, tenant, sublessor, 
sublicensor, or other party deriving rights through Tenant for further leasing, 
subleasing, licensing, use or occupancy of all or any portion of the Warehouse 
Facilities or the land on which the Warehouse Facilities are located, directly or 
indirectly, from or in connection with the leasing, subleasing, licensing, or other 
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occupancy or use of the Warehouse Facilities or the land on which the Warehouse 
Facilities are located  (including, without limitation, the fees and charges described 
in this Section 5.2 below), less (a) sales or use taxes collected from sub-tenants and 
paid to federal, state, or local authorities,  but not real estate or ad valorem taxes or 
assessments; (b) insurance proceeds received by Tenant with respect to casualty or 
other insured losses affecting the Premises or the Improvements, but not proceeds 
from business interruption insurance or other insurance intended to compensate for 
lost rents or operating revenues; (c) any Opportunity Fees collected from sub-
tenants and paid to Landlord as Percentage Rent; (d) any interest on such Gross 
Rents which accrued after collection of same by Tenant but before payment to the 
Landlord; (e) refunds actually paid to subtenants or assignees; (f) rent expressly 
abated pursuant to the written terms of a sublease (but not discretionary or voluntary 
abatements); and (g) uncollectible rents that are actually written off in accordance 
with GAAP after commercially reasonable collection efforts (excluding amounts 
owed by Affiliates). 
 
For the avoidance of doubt, “Gross Rents” shall include, without limitation: 
 
(i) Base rent, minimum rent, additional rent, escalation rent, holdover rent, and 
percentage rent paid by subtenants, licensees, or occupants; 
 
(ii) Operating expense reimbursements, common area maintenance charges, 
real estate tax reimbursements, insurance reimbursements, utilities, and similar 
pass-through charges, whether stated separately or included in rent; 
 
(iii) Fees and charges customarily associated with warehouse and industrial 
facilities, including, without limitation, storage fees, yard or outdoor storage fees, 
trailer or container parking fees, dock or cross-dock fees, handling fees, equipment 
or racking use fees, cold storage fees, and similar charges; 
 
(iv) Rent or fees attributable to mezzanines, racking systems, specialized 
improvements, dedicated use areas, or exclusive use rights; 
 
(v) Payments received in lieu of rent, including lease termination fees, buyout 
payments, early surrender payments, liquidated damages, or similar consideration; 
 
(vi) Amounts received from licenses, concessions, service agreements, or third-
party arrangements conducted on or from the Premises, including logistics services, 
distribution services, or equipment leasing, to the extent related to occupancy or 
use of the Warehouse Facilities; and 
 
(vii) Any other consideration received for the right to occupy, use, or benefit from 
the Warehouse Facilities or the underlying land, regardless of how such 
consideration is characterized, including amounts collected, received, or receivable 
by Tenant, any Affiliate, transferee, tenant, sublessor, sublicensor, or other party 
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deriving rights through Tenant for further leasing, subleasing, licensing, use or 
occupancy of all or any portion of the Warehouse Facilities or the underlying land. 
 
(vii) “Landlord’s Representative” shall have the meaning ascribed to such 
term in Section 8.6. 
 
(viii) “Linear Park” shall have the meaning ascribed to such term in Section 8.8. 
 
(ix) “Master Covenants” shall mean those certain covenants, conditions and 
restrictions for the Demised Property as may be approved by Landlord in 
accordance with this Lease, excluding the Non-profit Parcel at all times even if the 
Demised Property is expanded, to be prepared by or on behalf of Tenant, and with 
the prior written consent of the Landlord, may be recorded in the Public Records of 
Miami-Dade County, Florida, which, inter alia, will govern the relationship of the 
Phases of the Project and/or portions of the Project leased pursuant to this Lease 
and/or the Bifurcated Leases; govern the use of certain components of the Demised 
Property during the Term of the Lease (which may include, walkways, driveways, 
parking facilities, park areas, project-wide lighting and signage) shared by some or 
all of the Demised Property leased pursuant to this Lease and/or the Bifurcated 
Leases; establish rights of access, pedestrian and vehicular ingress and egress, and 
the provision of utilities, structural support, loading areas; address landscaping, 
maintenance and repairs of shared facilities, and financial contributions by each 
Phase of the Project on the Demised Property pursuant to this Lease and any 
Bifurcated Leases to cover the cost of the foregoing and establish certain 
maintenance and use standards with respect to the Demised Property, as modified, 
amended, restated, supplemented and extended from time to time with the written 
approval of the Landlord; provided, however, that (a) such Master Covenants shall 
only apply to the Demised Property and shall exclude all portions of the Landmark 
property outside the Demised Property, including, but not limited to the Reserved 
Habitat Parcel, the Recreational Facilities Parcel, the Government Parcel, the Non-
profit Parcel (even if such Non-profit Parcel later becomes part of the Demised 
Property) and all other portions of the Project or the Landmark property not part of 
the Demised Property, (b) the Landlord shall have no obligations to contribute 
financially or otherwise towards the costs of construction and maintenance of such 
shared elements of the Demised Property, nor to construct or maintain such shared 
elements itself, and (c) the Master Covenants shall comply with all other conditions 
set forth in this Lease. 
 
(x) “Non-Profit Facility” shall mean the new and/or renovated facilities for 
His House on an approximately 16.28-acre portion of the Non-Profit Parcel, as 
more fully set forth in Exhibit “I”. 
 
(xi) “North Parcel” shall have the meaning ascribed to such term in Section 
2.1. 
 

MDC038



Fourth Amendment to Landmark Lease  

 
 7 
 

(xii) “Operating Expenses” shall have the meaning ascribed to such term in 
Section 5.2. 
 
(xiii) “Percentage Rent” shall have the meaning ascribed to such term in Section 
5.2. 
 
(xuv) “Percentage Rent Due Date” shall have the meaning ascribed to such term 
in Section 5.2. 
 
(xv) “Recreational Facilities” shall have the meaning ascribed to such term in 
Section 8.8. 
 
(xvi) “Recreational Facilities Parcel” shall have the meaning ascribed to such 
term in Section 8.8. 
 
(xvii) “Reserved Habitat Parcel” shall have the meaning ascribed to such term 
in Section 2.1. 
 
(xviii) “Sponsor” shall mean Juan Carlos Mas and/or Alberto J. Perez.  After the 
transfer of this Lease (in accordance with all provisions thereof) to an entity that is 
not managed, directly or indirectly, by Juan Carlos Mas and/or Alberto J. Perez, 
then Sponsor shall mean the direct or indirect manager, or equivalent thereof, of 
such successor Tenant. 
 
(xix) “Sports Facilities and Community Center” shall have the meaning 
ascribed to it in Section 8.8. 
 
(xx) “Sublease” shall mean any instrument pursuant to which all or a portion of 
the rights granted by this Lease are transferred to an entity other than the Tenant, 
including but not limited to, a space lease and/or license agreement, and whereby 
the original Tenant retains all obligations under the Lease or, in the event of 
bifurcation of this Lease, any instrument pursuant to which all or a portion of the 
rights granted by this Lease are transferred to an entity other than the bifurcated 
tenant, transferee, or Affiliate whereby that bifurcated tenant, transferee or Affiliate 
retains all obligations under the bifurcated lease. 
 
(xxi) “Sublessee” shall mean the entity to which a Sublease is granted or its 
successors or assigns under any such Sublease. 
 
(xxii) “Transfer” shall mean any sale, assignment, or transfer, by any method, of 
this Lease or of ownership interest in Tenant (or otherwise of its rights to develop 
the Project or Phase, if applicable, whether direct or indirect, and regardless of the 
method used to accomplish such transfer, which may include, but is not limited to, 
a sale, assignment, bifurcation, transfer of stock, partnership interest, or equity 
interest in Tenant, or financing or refinancing agreements (for the avoidance of 
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doubt, excluding transfers to Affiliates prior to Completion of Construction, bona 
fide, arm’s length financing and refinancing agreements with Lenders, and transfers 
and assignments to Lenders in connection with foreclosures and assignments-in-
lieu of foreclosure  and also excluding the first sale or transfer by a Leasehold 
Mortgagee after it acquires ownership of Tenant or this Lease as a result of a bona 
fide default pursuant to a Leasehold Mortgage). 
 
(xxiii) “Transfer Fee” shall have the meaning ascribed to it in Section 5.3. 
 
(xxiv) “Transfer Fee Statement” shall have the meaning ascribed to it in Section 
5.3. 

 
3. Lease of the Demised Property. 

(a) Exhibits N, A-1, A-2, A-3 and A-4 of the Lease are hereby deleted in their 
entirety. 

(b) Section 2.1 and Section 2.2 of the Lease are hereby amended and restated 
as follows: 

2.1 Lease of the Demised Property. The Landlord leases the Demised 
Property to the Tenant, in its “as-is” and “where is” condition, with any and all 
faults, and Tenant rents the Demised Property from the Landlord, subject to the 
terms, covenants, conditions, and provisions of this Lease. The “Demised 
Property” consists of the 95.84 acres of real property generally described and 
identified by the legal survey, which is attached hereto and incorporated herein by 
this reference and marked Exhibit “A-1,” less the approximately 1.56 acre parcel, 
as shown in the attached Exhibit A-10 (the “Storage Facility Parcel”), which 
Storage Facility Parcel is currently leased to His House for its storage and related 
purposes. The parties acknowledge and agree that notwithstanding any provision to 
the contrary in this Lease or any prior amendment thereto, the Storage Facility 
Parcel has at all times since the execution of the Original Lease been leased to, and 
occupied by, His House. For the avoidance of doubt, the improvements on the 
Storage Facility Parcel consist of a church building that was previously used by His 
House as a church but is now used for storage purposes. 
 
2.2 The Demised Property is a portion of the approximately 165.55 acre parcel 
of land located at 20000 N.W. 47 Avenue, Miami, Florida 33055, and having the 
Folio Number: 30-1131-001-0030, which overall property is commonly known as 
“Landmark” or the “Community of Landmark” (hereinafter “Landmark”). For the 
avoidance of doubt, the Demised Property does not include the remaining portions 
of the Landmark property, which consist of: 
 

(A)  The approximately 36.69 acres of improved real property 
generally described and identified by the legal survey attached 
hereto and marked Exhibit “A-4,” which is incorporated herein by 
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this reference and referred to herein as the “Non-Profit Parcel,” 
portions of which are currently occupied in part by His House, Inc. 
(“His House”) and by the Center for Family and Child Enrichment, 
Inc. (“CFCE”, and together with His House, the “Non-profit 
Organizations”). The area within the Non-Profit Parcel which is 
occupied by His House contains approximately 31.3 acres and is 
described and identified by the legal survey to be prepared by Tenant 
and finalized and attached to this Fourth Amendment prior to 
execution by Landlord, a preliminary sketch of which is attached 
hereto and marked as Exhibit A-8 and referred to herein as the “His 
House Parcel.” The Non-Profit Parcel currently includes an 
approximately 9.16 acre portion of real property intended as the 
future site of the Sports Facilities and Community Center, generally 
described and identified by the legal survey to be attached hereto 
and marked Exhibit “A-5,” which is incorporated herein by this 
reference and referred to herein as the “Recreational Facilities 
Parcel,” and 
 
(B) The approximately 5.07-acre portion of real property 
generally described and identified by the legal survey attached 
hereto and marked Exhibit “A-3,” which is incorporated herein by 
this reference and referred to herein as the “Government Parcel;” 
and 
 
(C) The approximately 8.11 acres of real property generally 
described and identified by the legal survey attached hereto and 
marked Exhibit “A-2,” which is incorporated herein by this 
reference and referred to herein as the “Reserved Habitat Parcel;” 
and 
 
(D) The approximately 2.79-acre portion of real property 
generally described and identified by the legal survey attached 
hereto and marked Exhibit “A-6,” which is incorporated herein by 
this reference and referred to as the “North Parcel;” and 
 
(E) The approximately 14.72-acre portion of real property 
generally described and identified by the legal survey attached 
hereto and marked Exhibit A-7, which is incorporated herein by this 
reference and referred to as the “Linear Park.” 

 
(c) If any conforming corrections to the surveys or legal descriptions are 

required, or if additional surveying is required, within thirty (30) days of the Fourth Amendment 
Effective Date, Tenant shall obtain and deliver to Landlord updated surveys and legal descriptions 
of Exhibits A-1, A-2, A-3, A-4, A-5, A-6, A-7, A-8, A-9 and A-10 (collectively “Updated Surveys 
and Legal Descriptions”). The Updated Surveys and Legal Descriptions must be approved by the 
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Landlord, in its sole discretion, and are subject to Landlord’s verification, through a title search, 
that Landlord holds full legal title to the Demised Property and the authority to enter into and 
perform this Lease. Upon the written approval of Landlord, through the County Mayor or Mayor’s 
designee, and provided such Updated Surveys and Legal Descriptions do not materially change 
the total acreage set forth above, in the sole discretion of Landlord, the Updated Surveys and Legal 
Descriptions shall substitute Exhibits A-1, A-2, A-3, A-4, A-5, A-6, A-7, A-8, A-9 and A-10 via 
an amendment to this Lease. 

4. Expansion of Demised Property. Section 2.6 of the Lease is hereby amended and 
restated as follows: 

“2.6. Expansion of Demised Property.  The Landlord and Tenant understand and 
agree that the acreage of the Demised Property may be expanded to include 
additional acreage from : (a) the His House Parcel, conditioned upon and subject to 
an agreement between Tenant and His House in accordance with Section 8.7(D), 
for His House to acknowledge termination of its lease with the Landlord for the His 
House Parcel and to sublease from Tenant the His House Parcel currently occupied 
by His House, less the Storage Facility Parcel, which shall be removed from the 
His House Parcel and added to the Demised Premises as set forth in further detail 
herein; and (b) any other areas of the Non-profit Parcel identified in accordance 
with Section 8.7(F) or Section 8.7(H) that are not encumbered by a lease with either 
of the Non-Profit Organizations, as determined by the County Mayor or County 
Mayor’s designee. If such expansion occurs, this Lease shall be amended, as 
necessary, through an amendment approved and executed by the Tenant and the 
Landlord, acting through the County Mayor or Mayor’s designee, to replace Exhibit 
A-1 with the new legal description and survey and such shall be thereafter deemed 
to describe the Demised Property.  In the event that the Landlord disagrees with 
such legal description, the Landlord shall advise the Tenant in writing of any 
corrections which must be made prior to the amendment of the Lease.  The Rent, 
as described below, for the Demised Property is based upon the size of the Demised 
Property, and the Rent shall be adjusted immediately upon the execution by both 
parties of any amendment with respect to the new Demised Property in accordance 
with Section 5.1 to account for the new acreage of the Demised Property, except as 
to such additional acreage that is subject to a sublease with His House, the rent for 
which will charged in accordance with Section 5.5 of this Lease.   
 
As provided in this Section 2.6, the Storage Facility Parcel is part of the His House 
Parcel, and shall be added to the Demised Property as part of the His House Parcel 
concurrent with the execution of the Sublease. The parties agree that as part of the 
His House Sublease, (1) the Storage Facility Parcel shall be removed from the His 
House Parcel and (2) Tenant shall enter into an appropriate agreement with His 
House for His House’s continued use of the Storage Facility Parcel for its storage 
and related purposes. Such agreement shall provide that, prior to Commencement 
of Construction of Phase 1, alternate arrangements shall be made for the relocation 
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of all items stored by His House on the Storage Facility Parcel, so as to permit 
Tenant to proceed with site work for the Project without delay or interference. 

 
5. Palm Canal Property. Section 2.7 of the Lease is hereby added as follows: 

“2.7.  Palm Canal.  Tenant agrees that there is a canal located parallel to NW 47th 
Avenue (the “Palm Canal”) which runs along the east side of the Landmark 
property, as legally described in Exhibit “A-9,” attached hereto and incorporated 
herein by reference (the “Palm Canal Parcel”). Notwithstanding and prevailing 
over anything contained in this Lease to the contrary, Tenant acknowledges and 
agrees that:  (i) this County Canal Property is part of the Miami-Dade County’s 
adopted Water Control Plan and is part of the Miami-Dade County’s secondary 
canal system; (ii) Miami-Dade County may, from time to time, maintain, operate, 
alter, construct, or otherwise perform work on the Palm Canal Parcel; and 
(iii) Tenant shall not interfere with or otherwise impede the County’s access to or 
use of the Palm Canal Parcel. It is further expressly acknowledged and agreed that 
the Palm Canal Parcel may be dry or may not have an active water conveyance, and 
any such state, regardless of the length of time, shall have not be deemed to 
diminish or otherwise impact any of the Tenant’s obligations to not interfere with 
or otherwise impede the Miami-Dade County’s access to or use of the Palm Canal 
Parcel. Because the Palm Canal Parcel is within the Demised Property, the 
following conditions shall apply to the Tenant’s use of the Palm Canal Parcel:  
 

(A) Tenant may use the Palm Canal Parcel for the purpose of 
constructing, maintaining, operating, repairing and replacing 
parking for the Project and allowing safe and reasonable access 
between NW 47th Avenue and the Project, subject to regulatory 
review and approval by Miami-Dade County Department of 
Regulatory and Economic Resources, or its successor department, 
for a Class III permit. Notwithstanding anything in this Lease to the 
contrary, buildings and vertical improvements are expressly 
prohibited in the Palm Canal Parcel, except with the express written 
consent of Landlord in the form of an amendment to this Lease. No 
use of the Palm Canal Parcel, other than those set forth herein, will 
be permitted without the express written consent of Landlord, in the 
form of an amendment to this Lease which shall not be arbitrarily or 
capriciously withheld. In no event shall Tenant's use of the Palm 
Canal Parcel interfere with Miami-Dade County’s operation and use 
of the Palm Canal Parcel, or impair or impede the canal, stormwater 
management, or levee uses of the Palm Canal Parcel in any manner, 
without the express written consent of Landlord, acting through the 
County Mayor or Mayor’s designee, which may be withheld or 
granted in Landlord’s sole and absolute discretion. All work in the 
Palm Canal Parcel, including, but not limited to, construction of 
parking facilities and/or a culvert, shall require a Class III permit 
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from Miami-Dade County. Furthermore, all trees or landscaping in 
the Palm Canal Parcel shall require a Class III permit, and all 
existing trees and landscaping shall require an after-the-fact Class 
III permit in order to remain. All such Class III permits shall be 
revocable. The Palm Canal Parcel shall not be used in any manner 
to adversely affect the use, safety, appearance, or enjoyment of the 
Palm Canal, as determined within the Landlord's discretion, which 
discretion shall not be exercised in an arbitrary or capricious 
manner. Tenant may not maintain or install any signage in this Palm 
Canal Parcel unless first approved in writing by Miami-Dade 
County, specifically the Department of Regulatory and Economic 
Resources, or its successor. In addition, any such signs must 
conform to the requirements, restrictions and prohibitions of the 
Code of Miami-Dade County, all of which shall be determined in 
the lawful discretion of the Regulatory and Economic Resources 
Department (or its equivalent department with jurisdiction over 
signage at the time of the request). If any signs are permitted, the 
footings of the signs cannot interfere with the culvert or the Palm 
Canal, stormwater management, or levee uses of the Landlord. In 
any event, Tenant is not permitted to maintain or install any signage 
in the Palm Canal Parcel which is visible to the public traveling 
along NW 47th Avenue, except that Tenant may maintain any 
lawfully existing signs and place temporary signs which do not 
require excavation or installation of subsurface footers, as may be 
permitted by Code. At all times, excepting emergencies or 
temporary closures for repairs or replacements, connectivity for 
pedestrians traveling between the Project and NW 47th Avenue must 
only be provided within the private driveways that have been 
reviewed and approved through the Class III permit process. 
Throughout the term of this Lease, Tenant shall be liable to the 
Landlord for the maintenance and other obligations set forth herein, 
and Tenant and its successors and assigns will not alienate the Palm 
Canal Parcel from the Project or otherwise interfere with the 
connectivity between the Project and NW 47th Avenue. 
 
(B) Landlord shall have the right to enter the Palm Canal Parcel 
and to perform any and all work to use the Palm Canal Parcel as a 
public canal, for canal and levee purposes, and for all purposes 
incidental thereto. Landlord retains the right to undertake any and 
all activates within the Palm Canal Parcel it deems appropriate, in 
its sole and absolute discretion, to maintain, repair, or replace the 
any culvert, even where such activities disrupt or are inconsistent 
with Tenant's use of the Palm Canal Parcel and including (but not 
limited to) the Landlord’s right to modify, remove, or demolish any 
improvements to the Palm Canal Parcel. Under no circumstance 
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shall Tenant be entitled to compensation or payment from Landlord 
or any abatement of rent related to Landlord’s access and use of the 
Palm Canal Parcel or related to any modification, removal, or 
demolition of improvements to the Palm Canal Parcel, including but 
not limited to any cost or value of the improvements constructed, 
including the parking lot and private driveways, reimbursement of 
monies paid hereunder, and/or for any damages, injuries or claim for 
whatever kind or nature. 
 
(C) Except for cases of emergency, or for any work or use by 
Landlord which does not require Tenant to move any vehicles or 
equipment located on the Palm Canal Parcel, Landlord shall provide 
Tenant with fourteen (14) days written notice prior to entering or 
performing work on the Palm Canal Parcel. Such notice shall 
identify the portion of the Palm Canal Parcel which the Landlord 
requires the Tenant to suspend Tenant’s use, and the dates on which 
Landlord’s work is expected to commence and to be completed. 
Upon receipt of such notice, Tenant shall remove any vehicles or 
equipment from the portion of the Palm Canal Parcel identified in 
such notice, prior to the expected date of commencement. In the 
event that Landlord requires emergency access to the Palm Canal 
Parcel, Landlord shall provide reasonable notice to Tenant prior to 
entering the Canal Property, and Tenant shall remove any vehicles 
or equipment from the portion of the Palm Canal Parcel subject to 
the emergency access. Landlord shall provide Tenant with ten (10) 
days written notice of the completion of any work conducted in the 
Palm Canal Parcel. Notwithstanding anything stated herein to the 
contrary, no notice to Tenant is required for the entrance, work, or 
use of Palm Canal Parcel by Landlord if such work which does not 
require Tenant to move its vehicles or equipment. Upon the 
completion of any work conducted by Landlord, Tenant shall have 
the right at its sole expense to restore or cause to be restored any 
improvements within the Palm Canal Parcel, to the extent that the 
County determines, that such improvements do not interfere with 
the Landlord’s use of the Palm Canal Parcel as a public canal, for 
canal and levee purposes, and all purposes incidental thereto, or 
impair or impede the use of the Palm Canal Parcel as a public canal, 
for canal and levee purposes and all purposes incidental thereto. 
Tenant acknowledges that Miami-Dade County has regulatory 
authority over the construction of physical improvements within 
Miami-Dade County, and that this provision does not constitute a 
permit or waive any requirements to obtain any regulatory approvals 
that may be necessary to authorize the construction, reconstruction, 
or repair of such improvements. 
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(D) Nothing stated herein shall be deemed to prohibit Tenant 
from applying for the appropriate Class III permit, or other required 
permits or authorizations, to construct a culvert in or a driveway 
across the Palm Canal Parcel. 
 
(E) Notwithstanding and prevailing over anything contained in 
this Lease to the contrary, the provisions of this Section 2.7 shall not 
apply if Landlord, in its legislative or regulatory capacity, amends 
its Water Control Plan to remove the Palm Canal as a County Canal 
Property and discontinues the use of the Palm Canal for canal and 
levee purposes. In such event, Tenant may use those specific 
portion(s) of the Palm Canal Parcel, to the extent such portion has 
been both removed from the Water Control Plan and for which the 
County has discontinued the use of the Palm Canal for canal and 
levee purposes, in accordance with the approved Development 
Concept, and for no other purpose. 

 
6. Renewal Option. Section 3.1(B) of the Lease is hereby amended and restated as 

follows: 

“(B) Renewal Option. Subject to the terms and conditions of this Lease 
(including Article 22 hereof), and provided further that the Tenant is not in breach 
or default under the Lease or any other obligation to the Landlord,  the Landlord 
agrees that the Tenant shall have the right to exercise two (2) options (each an 
“Option” and collectively, the “Options”) to extend the Term, with the first Option 
for a period of thirty (30) years, and the second Option for a period of thirty-seven 
(37) years. The Tenant shall provide notice to Landlord that it is exercising the first 
Option (i) no later than one hundred eighty (180) days, and (ii) no earlier than three 
hundred sixty-five (365) days, prior to the expiration of the Term; and may exercise 
the second Option by providing notice to the Landlord that it is exercising the 
second Option (iii) no later than one hundred eighty (180) days, and (iv) no earlier 
than three hundred sixty-five (365) days prior to the expiration of the first Option.  
At the expiration or earlier termination of this Lease, the parties agree that the 
Demised Property shall revert back to Landlord, and all improvements thereon 
(except for the Tenant’s removable personal property) shall automatically become 
the sole property of the Landlord, at no cost or expense to the Landlord.” 
 
7. Annual Base Rent. Exhibit “D” to the Lease is hereby deleted in its entirety and 

replaced with the Exhibit “D” attached to this Fourth Amendment. In addition, Section 5.1 is 
hereby deleted in its entirety and amended and restated as follows: 

5.1 Annual Base Rent. The Tenant covenants and agrees to pay to Landlord annual 
rent in the amounts shown and described in Schedule 5.1 which is attached hereto 
and incorporated herein by this reference, for each year of the Term (hereinafter 
“Annual Base Rent”), plus sales tax, if any, as such sales tax is determined by the 
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State of Florida. The Tenant shall pay any additional rent to include charges, fees, 
impositions, assessments and/or expenses to be paid by Tenant as hereinafter set 
forth in this Lease, including for utilities, such as, but not limited to, storm water 
charges, plus any applicable taxes in the nature of rental taxes, assessments, real 
estate use or similar taxes now or hereafter assessed or levied by an appropriate 
taxing authority (hereinafter “Additional Rent”) upon the payment of the Annual 
Base Rent. The Annual Base Rent, Percentage Rent, His House Parcel Rent 
(defined in Section 5.5), and Additional Rent are sometimes referred to herein 
collectively as “Rent.” The Annual Base Rent for this Lease shall be payable 
annually, in one (1) lump sum, and in advance of the Lease Year. The Annual Base 
Rent shall be paid by the Tenant in full on each anniversary date of the 
Commencement Date (August 1st, without demand, notice, set-off, or reduction of 
any kind or nature). If, for any Lease Year, any of the Rent is not paid within fifteen 
(15) calendar days from the due date, then a late fee shall automatically be applied 
in the amount of fifteen (15%) percent of the outstanding amount owed to the 
Landlord. The Annual Base Rent shall be paid to the People and Internal Operations 
Department, Miami-Dade County, Real Estate Development Division, 111 N.W. 
1st Street, Suite 2460, Miami, Florida 33128, or at such other place and to such 
other person as the Landlord may from time to time designate in writing. 
 
The Annual Base Rent as set forth in “Schedule 5.1 is predicated upon the 
assumption that the Demised Property will contain approximately 108.08 acres, 
upon the completion of the Non-Profit Facility and addition of portions of the His 
House Parcel to the Demised Property pursuant to Section 2.6 of this Lease. To the 
extent that the actual acreage of the Demised Property on August 1, 2030 is more 
or less than 108.08 acres, the Annual Base Rent due on August 1, 2030 and each 
year thereafter shall be established as follows: (a) take the Annual Base Rent set 
forth in Exhibit “D” for the upcoming Lease Year; (b) divide the applicable Annual 
Base Rent by 108.08 acres to identify the price per acre; (c) multiply the price per 
acre calculated for the upcoming year at issue by the number of acres, or any part 
thereof, that comprises or will comprise the Demised Property at the date the 
Annual Base Rent is due; and (d) if the acreage adjustment occurs in the middle of 
a given Lease Year after August 1, 2030, include in the Annual Base Rent due for 
the upcoming year at issue any unpaid Annual Base Rent owed by Tenant to 
Landlord from the previous Lease Year resulting from the added acreage. The 
108.08 acres excludes the portion of the Non-profit Parcel that is subject to Tenant’s 
sublease with His House. For the avoidance of doubt, there shall be no adjustments 
for acreage or any corresponding adjustment to the Annual Base Rent prior to 
August 1, 2030. 

 
8. Percentage Rent. Section 5.2 is hereby deleted in its entirety and amended and 

restated as follows: 

“5.2. Percentage Rent. 
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Commencing on August 1 of the year following the date that Tenant commences 
collection of Gross Rent from any subtenants for any of the Warehouse Facilities, 
and annually on August 1 of each year thereafter during the Term (each, 
“Percentage Rent Due Date”), Tenant shall pay to Landlord, an amount equal to 
two  percent (2%) of the annual Gross Rents paid by any entity or individuals such 
as subtenants, sub-subtenants, licensees and concessionaires for the occupancy and 
use of such Warehouse Facilities for the preceding twelve-month calendar year (or 
any part thereof) ending on December 31 (the “Percentage Rent”). The Percentage 
Rent is in addition to any Annual Base Rent or other charges specifically provided 
in the Lease. For purposes of example only, if the Percentage Rent Due Date is 
August 1, 2031, the Percentage Rent due on August 1, 2031 shall be based on Gross 
Rents for the immediately preceding calendar year (from January 1 through 
December 31, 2030). 
 
Landlord and Tenant acknowledge that from and after the Percentage Rent Due 
Date through the expiration of the Lease, (a)  Tenant is required throughout the 
term of the Lease to pay the Landlord the Annual Base Rent and the Percentage 
Rent, (b) that the Percentage Rent is considered Additional Rent under this Lease, 
and that Annual Base Rent and Percentage Rent are sometimes referred to as Rent 
under this Lease.  Landlord further acknowledges that Tenant intends to charge 
subtenants or assignees an opportunity fee in the amount equal to the Percentage 
Rent due to Landlord associated with such subtenant (“Opportunity Fees”). 
Opportunity Fees collected by Tenant from subtenants shall not be counted toward 
the Gross Rents, but shall be collected by Tenant and submitted to Landlord with 
the balance of the Percentage Rent due in the year following the period in which 
they are collected from such subtenant or assignee. Notwithstanding the foregoing, 
Tenant is solely responsible for the payment of Percentage Rent to Landlord and 
failure of any subtenant or assignee to pay Opportunity Fees that may be due, or of 
Tenant to collect same shall not excuse Tenant from its obligation to pay the 
Percentage Rent due to Landlord. Tenant represents and warrants to Landlord that 
the Opportunity Fee charged to subtenants or assignees shall be in addition to, and 
not in any way calculated into or offset against, the base rent or other amounts 
charged by Tenant to such subtenants or assignees. Tenant shall certify its 
compliance with the foregoing to Landlord as part of the audit report required in 
subsection (D) below. 
 

(A) Except for those exclusions to Gross Rent specifically set 
forth in the definition of Gross Rent, there shall be no other 
exclusions or deductions to the calculation of Gross Rent, including 
but not limited to, deductions for (a) Annual Base Rent, His House 
Rent, or any other amounts payable by Tenant to Landlord; (b) debt 
service, financing costs, or return on equity; (c) capital expenditures, 
tenant improvement costs, or leasing commissions; (d) property 
management fees, asset management fees, or overhead; (e) 
depreciation, amortization, or reserves; and (f) any other costs or 
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expenses of Tenant’s ownership, operation, development, or 
financing of the Warehouse Facilities. 
 
(B) Tenant shall not structure, characterize, or recharacterize any 
sublease, license, or occupancy arrangement so as to reduce Gross 
Rent, nor allow its Affiliates, transferees, sublessors, sublicensors, 
or other party deriving rights through Tenant for further leasing, 
subleasing, licensing, use or occupancy of all or any portion of the 
Warehouse Facilities or the underlying land to structure, 
characterize or recharacterize any sublease, license, or occupancy 
arrangement so as to reduce Gross Rent. Except as specifically 
excluded in the definition of Gross Rents, amounts paid for 
occupancy or use of the Warehouse Facilities or the underlying 
lands shall be included in Gross Rents regardless of whether such 
amounts are denominated as rent, fees, reimbursements, service 
charges, or otherwise. 
 
(C) Concurrently with the delivery of each Percentage Rent 
payment, Tenant shall, at its sole cost and expense, provide to the 
Landlord a detailed audit report of the Gross Rents from the 
operation of the Warehouse Facilities for the immediately preceding 
calendar year, certified by Tenant’s chief financial officer to be true 
and complete in all material respects. The audit report shall be 
subject to approval in writing by the Landlord, which approval shall 
not be unreasonably withheld, conditioned or delayed. The report 
shall be prepared in accordance with generally accepted auditing 
standards, and shall include, at a minimum: (i) a detailed schedule 
of all income and  revenues received or receivable by Tenant 
itemized by warehouse building and subtenant(s), sub-subtenant(s), 
licensees and concessionaires; (ii) all permitted deductions and 
exclusions, if any, claimed from Gross Rents; and (iii) the 
calculation on which the Percentage Rent due is based. 
 
(D) Landlord, through the County Mayor or County Mayor’s 
designee, shall have the right, upon not less than thirty (30) days’ 
prior written notice, to audit Tenant’s books and records relating to 
Gross Rents and Percentage Rent for any Lease Year, up to five (5) 
years after delivery of the applicable annual statement and Tenant 
shall provide or make available the supporting documentation upon 
which Tenant based the Gross Rents, which by way of example may 
include, but is not limited to, invoices, cancelled checks, insurance 
policy declaration page(s), bill statements, and all other reasonable 
documentation reasonably requested by Landlord to ascertain the 
amount of Gross Rents. 
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(E) Tenant shall maintain such books and records in accordance 
with generally accepted accounting principles (“GAAP”) and shall 
make them available during normal business hours at a location 
mutually agreeable to Landlord and Tenant, or electronically. 
 
(F)  If any audit reveals an underpayment of Percentage Rent for 
any Lease Year, Tenant shall promptly pay the deficiency together 
with interest at the Default Rate. In addition thereto, Tenant shall 
reimburse Landlord for the reasonable cost of the audit if the 
underpayment of Percentage Rent is in excess of three percent (3%) 
of the Percentage Rent paid for the applicable Lease Year. 
 
(G) Landlord’s rights in this Section 5.2 shall survive the 
expiration or termination of this Lease with respect to any period for 
which a statement has not been finally audited. 

 
9. Transfer Fees. Section 5.3 of the Lease is hereby deleted in its entirety and 

amended and restated as follows: 

5.3. Payment Where Tenant Sells, Assigns, or Transfers the Lease or 
Development Rights.  Landlord and Tenant acknowledge that they have entered 
into this Lease for the development of public land for both public and private 
benefit. Tenant shall equitably share with Landlord the proceeds of any Transfer. 
 
Except with respect to transfers to Affiliates prior to Completion of Construction 
of an applicable Phase under this Lease (as may be bifurcated in accordance with 
the terms herein), in the event that a Transfer occurs, and as a result thereof (a) 
Tenant no longer qualifies as an Affiliate pursuant to this Lease, or Tenant retains, 
in the aggregate, less than a fifty percent (50%) ownership interest in the Lease, or 
there is an aggregate change in ownership of Tenant of more than fifty percent 
(50%) and (b) Tenant or any Affiliate, Sponsor, transferor, or bifurcated lease 
tenant realizes a profit (as defined below), then Tenant or any Affiliate, Sponsor, 
transferor, or bifurcated lease tenant shall pay Landlord ten percent (10%) of the 
amount of the total profits received by Tenant or realized from such Transfer; 
provided, however, that if the Transfer is to an entity other than an Affiliate and 
occurs prior to Completion of Construction of the applicable Phase under this Lease 
(as may be bifurcated in accordance with the terms herein), the amount payable to 
Landlord shall be fifty percent (50%) of the total profits received by Tenant or 
realized from the Transfer, versus ten percent (10%), and for the first Transfer by 
Tenant after Completion of Construction of each applicable Phase of the Project 
(including a Transfer to an Affiliate), the amount payable to Landlord shall be five 
percent (5%) of the total profits received by Tenant or realized from the Transfer 
(“Transfer Fee”). 
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For the avoidance of doubt, any bifurcation of this Lease shall be a Transfer under 
this Lease; provided, however, that transfers to an Affiliate prior to Completion of 
Construction of the applicable Phase under this Lease (as may be bifurcated in 
accordance with the terms herein) shall not be subject to a Transfer Fee. Upon 
Completion of Construction of a Phase under this Lease or any Bifurcated Lease, 
any subsequent Transfer with respect to such completed Phase under this Lease or 
any Bifurcated Lease shall be subject to a Transfer Fee as provided above. 
 
For Transfers prior to Completion of Construction or for the first Transfer after 
Completion of Construction, profits shall be calculated by subtracting from the 
aggregate proceeds (which in all instances shall result from bona fide transactions, 
not subject to separate agreements, loan forgiveness arrangements, or other 
transactions not reported to the Landlord) realized from the Transfer, which 
aggregate proceeds shall include the purchase price for such Transfer and any other 
consideration (including, but not limited to, money payments, property transfers, 
stock or membership interests, debt forgiveness or assumption of debt, services, or 
any other benefit realized from the Transfer) received by Tenant (or any Affiliate, 
Sponsor, transferor, or bifurcated lease tenant) for such Transfer under any other 
agreement or arrangement with the transferee (“Gross Profit”) the (A) Tenant’s 
aggregate construction costs, in accordance with GAAP standards (which GAAP 
standards include construction soft costs, permitting costs, hard costs and financing 
costs), and fixed costs of capital (fixed costs of capital shall mean the fixed, 
preferred returns paid or payable to Tenant’s equity investors and, for the avoidance 
of doubt shall exclude (i) any preferred rate of return paid or payable to Sponsor 
and (ii) any other returns on capital (other than preferred returns) invested by 
Tenant’s equity investors accrued or payable at the time of such sale, assignment, 
or transfer and (B) customary transaction costs (limited to commercially reasonable 
brokerage commissions, documentary stamp taxes, surtaxes and/or other transfer 
taxes, title search, title insurance, survey costs, estoppel certificate fees, SNDA fees 
if lender consent is required and including attorney’s fees), provided such 
transaction costs do not exceed $25,000. For subsequent Transfers after Completion 
of Construction (i.e. there has already been a prior Transfer where Gross Profit was 
paid in accordance with the preceding clauses), the profits shall mean the 
subtraction from Gross Profit of (A) the sum of the purchase price originally paid 
by the transferor and, if applicable, the aggregate construction costs incurred by 
transferor subsequent to the first Transfer for the Project, which construction costs 
shall be computed in accordance with GAAP standards, and (B) the amounts set 
forth in (B) above. For avoidance of doubt, any Leasehold Mortgagee or Mezzanine 
Financing Source that acquires ownership of the leasehold estate under this Lease 
shall be deemed to have paid the purchase price and expended such costs paid and 
expended by the former Tenant. 
 
For the avoidance of doubt, investments made into Tenant for the purpose of 
funding obligations of Tenant in connection with the Project shall not be considered 
proceeds resulting from a Transfer, except to the extent (a) that such investment 
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results in a cash distribution to any owner of Tenant, including but not limited to 
the Sponsor, or to any Affiliate of Tenant or to any transferor; or (b) such 
investment results in a change in ownership, control, or economic benefit to Tenant, 
an Affiliate, or the transferor. 
 
The applicable Transfer Fee shall be paid to Landlord on the date of the closing of 
the Transfer. The Transfer Fee(s) due to Landlord under this Section shall be 
considered Additional Rent and shall be in addition to and with no offsets for any 
other rent, fees or payments to which Landlord is entitled under any other 
provisions of this Lease. 
 
Tenant agrees that no series of transactions or structuring agreements shall be used 
to avoid the Transfer Fee, and the transfer of ownership to an Affiliate shall not be 
used as a mechanism to avoid the payment of the Transfer Fee under this Section, 
provided, however, that Landlord acknowledges that transfers to an Affiliate prior 
to Completion of Construction of the applicable Phase under this Lease (as may be 
bifurcated in accordance with the terms herein) shall not be subject to a Transfer 
Fee. Commencing on the Fourth Amendment Effective Date, Tenant shall maintain 
in its records an annual certified statement from a “Big Four” accounting firm, or 
from a reputable regional accounting firm, or from a lawyer licensed in the State of 
Florida, setting forth the ownership names and percentage of ownership for Tenant. 
Upon five (5) days’ notice, Tenant shall permit County to inspect such statement(s).  
Additionally, at least ten (10) business days prior to closing on a Transfer, the 
Tenant shall deliver to Landlord a statement (“Transfer Fee Statement”) certified 
to Landlord, from either one of the “Big Four” accounting firms or from a reputable 
regional accounting firm acceptable to Landlord in its sole but reasonable 
discretion, setting forth the above calculations and the amount of the Transfer Fee 
due to Landlord, accompanied by reasonable documentation to support the amount 
of the Transfer Fee due. If Landlord disputes the Transfer Fee, Landlord and Tenant 
shall, in good faith, attempt to negotiate a resolution to said dispute and Tenant 
shall not be permitted and shall not effectuate any Transfer unless and until it 
reaches resolution with the Landlord regarding the amount of the Transfer Fee to 
the satisfaction of the Landlord. An example of a Transfer Fee calculation is shown 
on Attachment 7, attached hereto. 

 
10. Minimum Public Infrastructure Spending. Section 5.4 of the Lease is hereby 

deleted in its entirety and replaced with the following: 

5.4 Minimum Public Infrastructure Spending.  In addition to the foregoing, the 
Tenant shall, in accordance with the deadlines set forth in this Lease, spend a 
minimum of Fifteen Million Six Hundred Thousand ($15,600,000.00) Dollars for 
the Hard Costs of Public Infrastructure by the completion date for Phase 3 of the 
Project (the “Minimum Infrastructure Spend”). Therefore, in addition to Annual 
Base Rent and the other financial obligations described in this Lease, the Tenant 
hereby agrees to spend a minimum of Fifteen Million Six Hundred Thousand 
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($15,600,000.00) Dollars for Public Infrastructure by the completion date for Phase 
3 of the Project.  If Tenant fails to spend at least Fifteen Million Six Hundred 
Thousand ($15,600,000.00) Dollars for Public Infrastructure by the completion 
date scheduled for Phase 3, then Tenant shall pay Landlord, without notice or 
demand, as Additional Rent and due in full without set-off or reduction and on the 
date the next Annual Base Rent payment is due, an amount equal to the amount of 
money that was not spent for Public Infrastructure by the Tenant, plus an additional 
twenty (20%) percent of the unspent amount (the “Infrastructure Deficiency 
Payment”). 
 
Tenant shall provide Landlord, without notice or demand, within ninety within (90) 
calendar days from the date of completion of the Public Infrastructure, and with 
detailed and supporting documentation, including but not limited to, copies of any 
and all contracts, purchase orders, invoices and cancelled checks and/or bank 
statements, verification that the Minimum Infrastructure Spend requirement has 
been met. The Landlord shall act reasonably with respect to the records that it seeks 
from Tenant to confirm Tenant has satisfied its obligations hereunder. And, in the 
event that the Landlord desires or otherwise seeks to audit the books and records of 
the Tenant to ensure that the Minimum Infrastructure Spend has been timely met 
by the Tenant, the Tenant agrees here to cooperate with such audit, including, but 
not limited to making available to the Landlord and its auditor, within five (5) 
calendar days of any such request by the Landlord, any and all of the books and 
records pertaining to the Minimum Infrastructure Spend, at an office location 
situated within the geographical boundary of Miami-Dade County. 
 
The parties acknowledge that the Infrastructure Deficiency Payment constitutes 
agreed‑upon liquidated damages and not a penalty, given the difficulty of 
determining actual damages from any failure by Tenant to meet this obligation. 
Accordingly, provided that Tenant pays the Infrastructure Deficiency Payment 
when due, such payment shall constitute the Landlord's sole and exclusive remedy 
for Tenant's failure to meet the Minimum Infrastructure Spend requirement, and 
such failure shall not constitute an Event of Default under this Lease or give rise to 
any right to terminate this Lease. 
 
11. His House Sublease Rent. Article 5 of the Lease is hereby amended and restated 

to add a new Section 5.5, as follows: 

5.5. Annual Rent for His House Parcel. Upon the addition of the His House Parcel 
to the Demised Property in accordance with Section 8.7(E) of this Lease, Tenant 
shall pay the Landlord rent in the amount of Sixty-Three Thousand Six Hundred 
Forty-Four and 83/100 Dollars ($63,644.83) per month, increased annually by no 
more than three (3%) percent, plus applicable sales tax as determined by the State 
of Florida, if any (the “His House Parcel Rent”). Tenant shall charge His House the 
His House Parcel Rent on a monthly basis. Tenant shall remit the His House Parcel 
Rent to Landlord within ten (10) days of the His House Parcel Rent due date as per 
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the terms of the His House Sublease, without demand, notice, set off, or reduction 
of any kind, at the same address where Tenant sends Landlord other Rent payments.  
The His House Rent shall commence on the Sublease Commencement Date, as 
defined in Section 8.7(D) of this Lease. The His House Parcel Rent may increase 
from time to time subject to the terms of the His House Sublease, and any increased 
rent due from His House to Tenant shall then become His House Parcel Rent due 
from Tenant to Landlord, it being the intent of the Tenant and Landlord that the 
amount of the His House Parcel Rent shall mirror the rent His House pays to 
Tenant; provided, however, that any decreases in the His House Parcel Rent as set 
forth above shall require the prior written approval of Landlord and that His 
House’s failure to pay rent shall not obligate Tenant to pay His House Parcel Rent 
to the Landlord, it being expressly acknowledged herein that Tenant is a “pass 
through” with respect to the His House Parcel Rent and Tenant’s obligations with 
respect to such His House Parcel Rent shall be limited to the collection and 
remittance of such rent to Landlord. Notwithstanding the foregoing, should His 
House fail to pay rent to Tenant, Tenant shall consider such failure a default under 
the His House Sublease and pursue the remedies as set forth in Section 8.7(D)(10) 
of this Lease. 
 

(A) The His House Parcel Rent shall be separately delineated 
from the rent for the remainder of the Demised Property in all rent 
invoices, statements, and payment records maintained by Landlord 
and Tenant. 
 
(B) For the avoidance of doubt, the His House Parcel Rent 
remitted by Tenant pursuant to this Section 5.5 shall be in addition 
to the Annual Base Rent otherwise payable by Tenant pursuant to 
Sections 5.1 through 5.4 of this Lease for the remainder of the 
Demised Property. 

 
12. Stormwater Basin Property and Reserved Habitat Parcel.  Article 7 of the 

Lease is hereby deleted in its entirety and restated as follows: 

Article 7 
RESERVED HABITAT PARCEL AND DRAINAGE DITCHES 

 
7.1 Access to Reserved Habitat Parcel. The Landlord and Tenant further 
acknowledge and agree that the Landlord reserves for itself, and its employees, 
agents and contractors through the entire duration and pendency of this Lease and 
any renewals thereof an access easement on any and all roads or roadways, on or 
about the Demised Property (as the Demised Property now exists or may be 
revised), whether existing at the commencement of this Lease, or at any time 
thereafter, including any and all future roads and/or roadways which will be built 
or constructed on the Demised Property, leading to or from, or in the vicinity of, 
the Stormwater Basin, the Revised Basin, the Recreational Facilities Parcel, the 
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Linear Park, the North Parcel, and the Government Parcel, or any property adjacent 
to the Demised Property. 
 
7.2 Ditches on the Demised Property. To the extent that Tenant may wish to fill, 
modify, or otherwise impact any of the existing drainage ditches or other drainage 
infrastructure located within the Demised Property and shown on the attached 
survey, then before undertaking any such filling, modifications, or impact to any 
such drainage ditch or other drainage infrastructure, the Developer shall first be 
required to demonstrate, to the satisfaction of the director of the Miami-Dade 
County Department of Regulatory and Economic Resources, that any such 
proposed filling, modification, or impact will not have a negative impact on 
adjacent properties with respect to stormwater or drainage.  It is expressly 
acknowledged and agreed by the Tenant that the adjacent mobile home park 
property and other neighboring development may be utilizing or otherwise 
benefiting from the Demised Property for stormwater or drainage purposes, and 
that the obligations in this paragraph are required by this Lease separate from and 
in addition to the applicable regulatory obligations and requirements. 

 
13. Development of Land and Construction of Improvements.  Article 8 of the 

Lease is hereby deleted in its entirety and replaced with Article 8 as shown on Attachment 1 
attached hereto and by this reference made a part hereof.  Exhibits “I” and “J” attached to the Lease 
are deleted and Exhibit “I” is replaced with the Exhibit “I” attached hereto and made a part hereof. 

14. Rights to Personal Property after Termination of Surrender.  Section 10.3 of 
the Lease is hereby deleted in its entirety and replaced with the following: 

10.3 Rights to Personal Property after Termination or Surrender. Any personal 
property of Tenant which shall remain in the Demised Property after  six (6) months 
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 and removed within such six (6) month period by a Lender, 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. 

 
15. Job Creation Obligations and Community Benefits. Article 13 of the Lease is 

hereby deleted in its entirety and replaced with Article 13 shown on Attachment 2 attached hereto 
and by this reference made a part hereof. 

16. Changes and Alterations to Improvements by Tenant. Section 15.1(D) of the 
Lease is hereby deleted in its entirety and replaced with the following: 

(D) Notwithstanding the foregoing, none of the following work to the 
Improvements on the Demised Property shall require Landlord’s review or 
approval: 
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(i) any modifications, construction, replacements, or repair of the nature of 
“tenant work,” or “tenant improvements”, as such terms are customarily used, or 
any interior work within any building, provided the Project is maintained, but 
excluding any modifications, construction, replacements or repairs to the 
improvements on the His House Parcel that would require modification(s) or 
amendment(s) to the His House Sublease; or 
 
(ii) any normal and periodic maintenance, operation, and repair of the 
Improvements; or 
 
(iii) any interior reconfigurations or non-material alterations made to the 
Improvements; or 
 
(iv) any repair or reconstruction to any Improvements damaged by casualty, 
substantially in the same form as existed prior to such casualty; or 
 
(v) any modifications, construction, replacements, or repairs which do not 
require any modification to the regulatory site plan approved for the Project, 
provided that they fall within the Permitted Use and do not involve or affect the 
improvements on the Linear Park, the Government Parcel, the Recreational 
Facilities Parcel or the Non-Profit Facility. 

 
17. Unavoidable Delays. Section 19.1 is hereby deleted in its entirety and amended to 

read as follows: 

19.1 Other than Tenant's obligation to satisfy the financial obligations set forth 
in this Lease, including the payment of Rent when due to Landlord, to satisfy any 
other monetary obligation under this Lease, and to comply with the timeframe set 
forth in Section 2.4 including the Due Diligence Period and termination rights 
therein, the party obligated to perform shall be entitled to a reasonable extension of 
time to satisfy performance as a result of an inability to meet a time frame or 
deadline specified in this Lease where such inability or delay is caused by an 
Unavoidable Delay and shall be excused from performance for the period of any 
such time extension, provided that the period of any delay or time extension to 
satisfy an obligation impeded by an Unavoidable Delay shall be limited to the 
amount of time reasonably necessary to comply, following or as a result of the 
Unavoidable Delay and shall not in any instance exceed (i) twenty-four (24) months 
total prior to Completion of Construction, and (ii) eighteen (18) months total 
following Completion of Construction. The provisions of this section shall only 
apply if the delayed party complies with the following requirements: (a) when the 
delayed party has knowledge or is put on notice of the existence of an Unavoidable 
Delay, such patty shall give prompt written notice thereof to the other party, 
including the causes thereof and the anticipated time extension necessary to 
perform, but in no event shall such notice be provided later than fifteen (15) days 
of the actual event giving rise to the Unavoidable Delays (failing which, this section 
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shall be waived with regard to such event) and (b) the delayed party shall take 
commercially reasonable steps to attempt to mitigate all delays and to remove, 
resolve or otherwise eliminate such occurrence while keeping the other party 
advised with respect thereto, and shall commence performance of its obligation 
hereunder promptly upon such removal, resolution or elimination. The Landlord or 
Tenant, as applicable, shall only be entitled to an extension of time equal to the 
exact same period of the Unavoidable Delays to complete its duty to perform under 
the terms and conditions of this Lease, and notwithstanding any provision to the 
contrary in this Lease, in no event shall delays caused by Unavoidable Delays 
extend any of the deadlines, milestones and/or date for performance set forth in this 
Lease by a cumulative time period greater than  twenty-four (24) months prior to 
Completion of Construction, and (ii) eighteen (18) months following Completion 
of Construction from the date of the event or events giving rise to the Unavoidable 
Delays. The parties agree that the Landlord is authorized to dispute whether the 
Unavoidable Delays claimed by Tenant meets the definition of Unavoidable Delays 
and specifically the requirements set forth herein, and any such dispute, unless 
resolved by the parties, shall be resolved in accordance with Applicable Laws and 
the terms and conditions of this Lease. 

 
18. Damage and Destruction. 

(a) The second to last sentence of Section 20.1 of the Lease is hereby amended 
to read as follows: 

“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 to enable the continuation of operations on the 
Demised Property, or in the event that casualty so damages a material portion of 
the Project such that Tenant cannot reasonably be expected to operate its business 
within the Demised Property as intended for a period of more than one hundred 
eighty (180) days, and Tenant elects not to rebuild, then subject to the rights of 
Lenders and Sublessees, if any (i) Tenant shall have the right to terminate this 
Lease, (ii) in which event the Demised Property shall be returned to Landlord in its 
then existing condition (except that Tenant shall use the insurance proceeds to 
demolish any structures or improvements that are unusable or unsafe, or otherwise 
fund the cost of such demolition, at Tenant’s sole expense), and (iii) all rent shall 
be abated from and after the date Tenant notifies Landlord in writing of the effective 
date of the termination of this Lease. The balance of any unused insurance proceeds 
shall be paid to Tenant and any Leasehold Mortgagee as their respective interests 
may appear.” 
 
(b) Section 20.3 is hereby deleted in its entirety and replaced with the 
following: 
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20.3 Loss Payees of Tenant-Maintained Property Insurance. With respect to 
all policies of property insurance required to be maintained by Tenant in accordance 
with this Lease: 
 
Subject to the rights of Leasehold Mortgagees, Landlord shall be named as a loss 
payee as its interests may appear and the loss thereunder shall be payable to Tenant 
and Landlord. Neither Landlord nor any Leasehold Mortgagee shall unreasonably 
withhold its consent to a release of the proceeds of any fire or other casualty 
insurance for any loss which shall occur during the Term of this Lease for repair or 
rebuilding.  In the event that any Rent, payments or other financial obligations of 
the Tenant to the Landlord are outstanding during the period of rebuilding or repair 
and any insurance proceeds are remaining after completion of rebuilding or repair 
under this Section, then, subject to rights of Leasehold Mortgagees, such proceeds 
shall be paid first to Landlord up to the amount of the outstanding amounts due.  If 
all the insurance proceeds are in fact made available to Tenant and such insurance 
proceeds received by Tenant, are insufficient to pay the entire cost of repairing or 
rebuilding, Tenant shall: (a) provide evidence reasonably satisfactory to the County 
that it has secured the full amount of such deficiency prior to utilizing any insurance 
proceeds to pay the cost of such repairing or rebuilding; or (b) to the extent Tenant 
is unable to secure the full amount of the deficiency within 180 days after receipt 
of the insurance proceeds, the provisions of section 20.1 shall apply, including, 
without limitation, Tenant’s obligation under section 20.1 to fund the cost to 
demolish any structures or improvements that are unusable or unsafe. To the extent 
any Leasehold Mortgagee exercises any right or option to retain and apply any 
portion of the proceeds of any insurance toward payment of the debt, Tenant shall 
nonetheless remain responsible to perform the repair and rebuilding. and shall 
diligently and expeditiously undertake to secure and close on loans(s) to finance 
fund the cost to the work, and thereafter, to commence and fully complete such 
work as expeditiously as reasonably possible. 
 
For the avoidance of doubt, nothing in this Section 20.3 shall excuse Tenant’s 
obligation to pay Rent to Landlord when due, unless agreed to in writing by the 
Landlord. 

 
(b) Section 20.4 of the Lease is hereby deleted in its entirety and replaced with 

the following: 

20.4 Termination of Lease for Certain Destruction Occurring During Last 
Five Years of Lease Term. Notwithstanding anything to the contrary contained 
herein, in the event that (i) the Improvements, buildings, 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 (as same may be extended from time to time by Tenant 
exercising one or more Options), and the estimated cost for repair and restoration 
exceeds an amount equal to ten (10%) percent of the then-current fair market value 
of the Improvements (as determined by an appraisal secured by the Landlord, but 
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paid for by the Tenant, excluding value of the Land), or (ii) the Improvements, 
buildings, or any part thereof shall be damaged or destroyed by fire or other casualty 
and either (x) the estimated cost for repair and restoration exceeds twenty-five 
(25%) percent of the then-current fair market value of the Improvements (as 
determined by an appraisal secured by Landlord, but paid for by the Tenant, 
excluding value of the Demised Property), or (y) the damage is such that the 
Improvements cannot be repaired or rebuilt (as reasonably determined by Tenant) 
within six (6) nine (9) months of the occurrence of such damage or destruction, then 
subject to the rights of Lenders and Sublessees, if any, Tenant and Landlord shall 
each have the right to terminate this Lease and its obligations hereunder by giving 
written notice to the other party within six (6) months after such damage or 
destruction (provided, however, that in the event that Landlord gives a notice of 
termination pursuant to this provision, and Tenant subsequently exercises an 
Option to extend the Term of this Lease, Landlord’s notice of termination shall be 
moot and the Lease shall remain in effect). In such event, this Lease shall terminate 
fifteen (15) days following receipt of such notice, and Tenant shall not be entitled 
to the return of any Rent, though (i) all Rent hereunder accruing from and after the 
date such notice of termination is delivered shall be abated and (ii) Rent following 
the occurrence of such casualty or other damage shall be abated on the same 
percentage basis as described above. In such event, the property insurance proceeds 
for the damaged buildings and Improvements, including business interruption 
insurance proceeds, shall be first used for returning the Demised Property to the 
Landlord in the condition the Tenant received it on the Effective Date of this Lease 
including, but not limited to, the clearing of the Demised Property of any 
construction, after which, any balance shall be paid to Tenant and any Leasehold 
Mortgagee and Mezzanine Financing Source as their respective interests may 
appear. 

 
19. Mortgages, Transfers, Subleases, Transfer of Tenant’s Interest, New Lease and 

Lease in Reversion.   Article 21 of the Lease is hereby deleted in its entirety and replaced in its 
entirety with Article 21 shown on Attachment 3 attached hereto and by this reference made a part 
hereof. 

20. Eminent Domain. 

Article 22 of the Lease is hereby replaced in its entirety with Article 22 shown on 
Attachment 4 attached hereto and by this reference made a part hereof. 

21. Termination.  Article 23 of the Lease is hereby replaced in its entirety with Article 
23 shown on Attachment 5 attached hereto and by this reference made a part hereof. 

22. Defaults. Section 24.15 is hereby amended and restated to read as follows: 

24.15 “Liquidated Damages for Failure to Achieve Hiring Condition . If 
Tenant fails to meet  Jobs Number for the Job Requirement on any Reporting Date, 
then Tenant or its successor or assign shall pay to the Landlord as liquidated 
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damages (the “Liquidated Damages”), the amount equal to (i) $8,000.00 
multiplied by the Job Shortage Number, for deficiencies that  occur on each 
Reporting Date related to Phase 2 job creation obligations (i.e., 15 full-time or full-
time equivalent jobs); (ii) $9,600.00 multiplied by the Job Shortage Number if the 
deficiencies occur on each  Reporting Date related to Phase 3 job creation 
obligations (i.e., an additional 35 full-time or full-time equivalent jobs), and 
(iii) $11,500.00 multiplied by the Job Shortage Number for deficiencies that occur 
on each Reporting Date related to Phase 4 (i.e., an additional 25 full-time or full-
time equivalent jobs) and Phase 5 (i.e., an additional 25 full-time or full-time 
equivalent jobs).  Any Liquidated Damages due and owing shall be paid to the 
County within ninety (90) days after the applicable Reporting Date.  For example, 
if the Average Jobs Number for the Job Requirement on the first Reporting Date is 
14 and the then current Job Salary Amount is $45,000, as under the example above, 
the Job Shortage Number will be 1.  In this example, the Liquidated Damages 
payable would be $8,000.00. The parties understand and agree that the Liquidated 
Damages to the Landlord by virtue of Tenant’s failure to achieve the Certified Jobs 
required by this Lease are difficult to quantify, that the amount of these Liquidated 
Damages is a reasonable estimate of those damages to the Landlord and are 
imposed as damages and not a penalty. Tenant and its successors, Affiliates or 
assigns are expressly estopped from claiming, and waive any right to claim, that 
the Landlord’s assessment of Liquidated Damages against Tenant amounts to a 
penalty or is not enforceable. 

 
23. Notices.  Article 24, entitled “Notices,” is hereby deleted in its entirety and replaced 

with Article 32 shown on Attachment 6 attached hereto and by this reference made a part hereof. 

24. Landlord Certificates. Section 26.2 is hereby deleted in its entirety and replaced 
with the following: 

26.2  Landlord Certificates. Landlord agrees at any time and from time to time, 
upon not less than twenty (20) business days prior written notice by Tenant or by a 
Leasehold Mortgagee or Mezzanine Financing Source, but no more often than 
twice in each Lease Year, and upon payment by Tenant of a reasonable processing 
fee as may be established and charged by Landlord from time to time, to furnish a 
statement in writing, setting forth the rents, payments and other monies then 
payable under the Lease, if then known; certifying that this Lease is unmodified 
and in full force and effect (or if there shall have been modifications, that the Lease 
is in full force and effect as modified, and stating the modifications) and the dates 
to which the Annual Base Rent 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; and 
such other matters as Tenant may reasonably request. 
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25. Designation of Landlord’s Representative.  Section 27.7 is hereby amended to 
add the following subsection (F) following subsection (E): 

(F) Review and approve (i) the final forms of each Bifurcated Lease, which may 
include modifications to incorporate reasonable and customary lender protections 
related thereto, subject to Landlord’s approval, provided that such final forms are 
consistent with all terms and conditions of this Lease and do not impair, limit or 
decrease any of Landlord’s rights or remedies under the Lease or Tenant’s 
obligations under this Lease, and once approved, execute same, and (ii) the final 
form of the Master Covenants provided that in no event shall such Master 
Covenants impose any financial obligation or liability whatsoever upon the 
Landlord or impose any  financial liability or obligation on any of the Non-Profit 
Organizations. 

 
26. Successors and Assigns.  Section 27.9 of the Lease is hereby deleted in its entirety 

and replaced with the following: 

Section 27.9 Successors and Assigns. The terms herein contained shall bind and 
inure to the benefit of Landlord, its successors and assigns, and Tenant, its 
successors and assigns (including Leasehold Mortgagees and Mezzanine Financing 
Sources as appropriate and applicable), except as may be otherwise provided 
herein. 

 
27. Representations and Warranties.  Landlord, after the Fourth Amendment 

Effective Date, hereby represents to Tenant, and Tenant hereby represents to Landlord, that: 

(a) it has full power and authority to enter into this Fourth Amendment and 
perform in accordance with its terms and provisions; 
 
(b) that the individuals executing this Fourth Amendment on its behalf have the 
authority to bind it and to enter into this transaction; and 
 
(c) it has taken all requisite action and steps to legally authorize it to execute, 
deliver and perform pursuant to this Fourth Amendment. 

 
28. Miscellaneous Provisions. 

(a) The effective date of this Amendment (the “Fourth Amendment Effective 
Date”) shall be ten (10) days after the Miami-Dade County Board of County Commissioners 
approves this Fourth Amendment, provided no veto of the approval of this Fourth Amendment 
was utilized by the Mayor of Miami-Dade County, Florida. 

(b) The parties agree to memorialize all amendments to the Lease to date, 
including the changes in this Fourth Amendment, in a cumulative amended and restated lease 
agreement, to be finalized and executed by no later than 30 days after the Fourth Amendment 
Effective Date, which may also include appropriate adjustments and revisions to the lease terms, 
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exhibits, attachments, and schedules to ensure consistency and accuracy in light of the parties’ 
agreement as memorialized in this Fourth Amendment. 

(c) 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 
Fourth Amendment. 

(d) This Fourth Amendment and any exhibits attached to this Fourth 
Amendment and the Lease Agreement set forth all the covenants, promises, agreements, conditions 
and understandings between Landlord and Tenant concerning the Demised Property, and there are 
no covenants, promises, agreements, conditions or understandings, either oral or written, between 
them other than those set forth in the Lease Agreement, as modified by this Fourth Amendment. 

(e) Except as expressly modified in this Fourth Amendment, all of the terms, 
covenants and conditions of the Lease Agreement shall remain in full force and effect and are 
ratified and confirmed; provided that in the event of a conflict between the terms, covenants and 
conditions of the Lease Agreement and this Fourth Amendment, the terms of this Fourth 
Amendment shall govern. 

(f) This Fourth Amendment shall constitute a part of the Lease Agreement, and 
references to the Lease or Lease Agreement hereafter shall automatically include a reference to 
this Fourth Amendment. 

(g) This Fourth Amendment may be executed in multiple counterparts, each of 
which shall be deemed an original and all of which shall constitute one agreement and the 
signatures of any party to any counterpart shall be deemed to be a signature to, and may be 
appended to, any other counterpart.  Signatures to this Fourth Amendment, any amendment hereof 
and any notice given hereunder, delivered electronically via .pdf, .jpeg, .TIF, .TIFF or similar 
electronic format shall be deemed an original signature and fully effective as such for all purposes.  
Each party agrees to deliver promptly an executed original of this Fourth Amendment with its 
actual signature to the other party, but a failure to do so shall not affect the enforceability of this 
Fourth Amendment, it being expressly agreed that each party to this Fourth Amendment shall be 
bound by its own electronically transmitted signature and shall accept the electronically 
transmitted signature of the other party to this Fourth Amendment. 

29. Exhibits.  All exhibits attached to this Fourth Amendment are incorporated into the 
Lease by reference. 

 
[SIGNATURES BEGIN ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, Landlord has caused this Fourth Amendment to be executed 

in its name by the County Mayor, as authorized by the Board of County Commissioners, and 
Tenant has caused this Fourth Amendment to be executed by its duly authorized representative all 
on the day and year first hereinabove written. 

 LANDLORD 
  
 MIAMI-DADE COUNTY, a political subdivision of 

the State of Florida 
 
 
BY THE MAYOR OR THE MAYOR’S 
DESIGNEE 
 
 
By:      
Name:_________________________ 
Title:__________________________ 

  
Attest: 
 
_____________________________ 
 
By:__________________________ 

 

  
Approved as to form and legal 
sufficiency: 
 
 
By:__________________________ 
Name:________________________ 
Title:_________________________ 
Dade:_________________________ 
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Exhibit A-1 

Legal Description of Demised Property 
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Exhibit A-2 
Reserved Habitat Parcel 
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Attachment 1 

 
ARTICLE 8 

DEVELOPMENT OF LAND AND CONSTRUCTION OF IMPROVEMENTS 

Section 8.1 Development and Permitted Use of the Demised Property. 

(A) The Tenant and Landlord agree that the development and use of the 
Demised Property by the Tenant shall be strictly for the purpose(s) set forth in this Lease, and the 
Tenant hereby agrees to be bound by and comply with any and all of the provisions and conditions 
contained in this Lease.  No deviation from the terms and conditions of this Lease shall be 
permitted without the expressed written approval of the Board. Further, the Landlord and Tenant 
hereby acknowledge and agree that the permitted use of the Demised Property is a mixed-use 
Affordable Housing, retail, and industrial/warehouse complex, along with facilities for His House, 
as set forth in detail in Section 8.3 below, and which is referred to herein as the “Permitted Use”.  
Tenant shall comply with all Applicable Laws in its development and use of the Demised Property. 

(B) The conceptual site plan for the Development Concept attached hereto as 
Exhibit “B,” includes an approximately 11.57-acre “Wetland/Retention” area located within the 
Demised Property, which shall be used exclusively by Tenant for its on-site drainage and wetland 
mitigation requirements. 

(C) Notwithstanding any provision to the contrary in this Lease, Landlord’s 
approval of the Development Concept as set forth herein shall not be construed as a representation 
that the Tenant is permitted to develop the Palm Canal Parcel. Tenant’s use of the Palm Canal 
Parcel must be in accordance with Section 2.7 of this Lease. 

Any changes to the Development Concept, including, without limitation, any changes 
required to comply with Section 8.1(C) above, shall require the Landlord’s approval, which 
approval shall not be unreasonably withheld, conditioned or delayed so long as the proposed 
changes are consistent with the Permitted Use and the requirements of this Lease. Landlord shall 
have a period of twenty business (20) days from the receipt of any requested changes to the 
Development Concept to advise Tenant, in writing, of its approval, comments or disapproval of 
such proposed changes. If Landlord disapproves of any proposed revisions to the Development 
Concept, it shall provide reasonably detailed comments to the Tenant so that Tenant is able, within 
fifteen (15) days of receipt of same, to revise the Development Concept in accordance with the 
Landlord’s comments and resubmit the proposed revisions for the Landlord’s review, with the 
foregoing review and revision process to continue until Landlord has either approved or 
disapproved of the proposed changes.  No approval from the Landlord of any proposed changes to 
the Development Concept shall be effective unless in writing and signed by the County Mayor or 
Mayor’s designee. 

Section 8.2. The Importance and Economic Benefits to the Community.  The parties 
recognize, acknowledge and agree that the timing and manner in which the improvements are 
developed, used and operated are matters of importance to the Landlord and to the general welfare 
of the community, and are intended to create an expansion of economic activity in the community, 

MDC119



Fourth Amendment to Landmark Lease 
 

 
 46 
 

and to spur other economic interest as well as the enhancement of the local tax base.  As a result, 
the Tenant agrees that at all times during the Term, it will create and operate (through itself or third 
parties) the Project, which will result in: (i) significant improvements to the Demised Property; (ii) 
the development of a warehouse district, retail stores and shops; (iii) Affordable Housing, and (iv) 
the creation of employment opportunities, including a minimum of 100 full time or full time 
equivalent jobs. 

Section 8.3 The Project.  The Landlord and Tenant agree that the overall Project, which 
Tenant shall be required to construct in accordance with the terms and provisions of this Lease, 
shall consist of, and Tenant shall be required and agrees to construct, an integrated development 
on the Demised Property, including the Public Infrastructure for the Permitted Use, the Non-Profit 
Facility, and the Recreational Facilities on the Recreational Facilities Parcel, to include all 
improvements on the Linear Park as specifically follows: 

(A) Public Infrastructure to be constructed on the Demised Property and other 
portions of the Landmark property, as provided in this Lease; 

(B) No less than 24,000 square feet of retail development, which may include 
entertainment and sports-themed restaurants and retail establishments and ancillary retail facilities 
serving the Project, but which at a minimum shall include retail facilities in the food & beverage 
category, such as restaurants, cafes, coffee shops, or similar uses (the “Retail Facilities”) to be 
constructed on the Demised Property; 

(C) A minimum of 1,377,000  square feet of enclosed warehouse space 
integrated into the balance of the Project on the Demised Property (the “Warehouse Facilities”), 
which must be used for commercial purposes, such as film/production and sports and 
entertainment uses and distribution/logistics for affiliated uses; general retail and wholesale; E-
commerce; food and beverage; building materials & construction; automobiles, tires and parts; or 
medical warehouse facilities, and other similar commercial industrial uses (the “Warehouse 
Facilities Permitted Uses”); provided, however, the above-referenced 1,377,000 square feet 
minimum shall in no way limit Tenant from constructing additional square feet of Warehouse 
Facilities in accordance with the Development Concept as approved by Landlord, and for 
Warehouse Facilities Permitted Uses, and subject to Applicable Law, including but not limited to, 
applicable land use and similar entitlements; and 

(D) Affordable Housing development on the Demised Property containing no 
less than 190 Affordable Housing units that are set aside for individuals and families with annual 
household incomes no greater than one hundred twenty (120%) percent of area median income for 
Miami-Dade County, with a mix of studios, 1, 2, and 3 bedroom units (the “Affordable Housing 
Facilities”); and 

(E) Recreational Facilities on the Recreation Facilities Parcel consisting of no 
less than 9.16 acres of recreation and sports facilities, including athletic fields (for sports such as 
soccer, tennis, pickleball, basketball and softball), an indoor community center, consisting of at 
least 36,550 square feet and a minimum of 14.72 acres of a linear public park, to include a paved 
pedestrian walking and jogging path with landscaping, lighting, park furniture and related 
amenities, as described in Section 8.8 of this Lease; and (F) New facilities for His House on an 
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approximately 16.28 acre portion of the Non-Profit Parcel contained within the Demised Property, 
as more particularly depicted in the conceptual plan and project specifications attached hereto as 
Exhibit “I” (the “His House Conceptual Plan”). 

8.4 Phased Development and Minimum Development Investment: 

(A) The Tenant has proposed a phased construction approach for developing the 
Project.  Tenant shall construct the Project in accordance with the development phases set forth in 
this Section 8.4 and shall invest no less than the Minimum Development Investment by no later 
than November  1, 2035, having no less than eighty percent (80%) of the Minimum Development 
Investment allocated to Hard Costs, in the amounts set forth below for each phase and all in 
accordance with the deadlines set forth in Section 8.5 below: 

 (1) The first development phase (“Phase 1”) shall consist of the design and 
construction of civil site work on the Demised Property, inclusive of related Public Infrastructure, 
and the design and construction of the new Non-Profit Facility. The Tenant shall invest 
approximately Nine Million Two Hundred Fifty Thousand ($9,250,000.00) Dollars of Project 
Costs for Phase 1, which $9,250,000.00 figure shall not include any funds contributed to the 
Project by the County or His House (including donations to His House). 

 (2) The second development phase (“Phase 2”) shall consist of (i) the design and 
construction of the Recreational Facilities and Linear Park on the Recreational Facilities Parcel 
and Linear Park Parcel, respectively, (ii) no less than 280,000 square feet of the Warehouse 
Facilities and (ii) not less than 24,000 square feet of the Retail Facilities.  The Tenant shall invest 
approximately One Hundred Million Nine Hundred Fifty Thousand ($100,950,000.00) Dollars of 
Project Costs for Phase 2. 

 (3) The third development phase (“Phase 3”) shall consist of no less than 330,000 
square feet of Warehouse Facilities, and the Affordable Housing Facilities.  The Tenant shall invest 
approximately One Hundred Eighteen Million Five Hundred Thousand ($118,500,000.00) Dollars 
of Project Costs for Phase 3. 

 (4) The fourth development phase (“Phase 4”) shall consist of no less than 260,000 
square feet of the Warehouse Facilities. The Tenant shall invest approximately Eighteen Million  
($18,000,000.00) Dollars of Project Costs for Phase 4. 

 (5) The fifth development phase (“Phase 5”) shall consist of the balance of the 
Warehouse Facilities not yet built and remaining to reach the minimum 1,377,000 square feet of 
the Warehouse Facilities, if any. The Tenant shall invest approximately Sixty Three Million One 
Hundred Thousand ($63,100,000) Dollars of Project Costs for Phase 5, and collectively, with all 
prior Phases, Tenant shall have invested the full amount of the Minimum Development Investment 
upon the Completion of Construction of Phase 5. 

(B) Each Phase must be completed in accordance with the timelines for 
Commencement of Construction and Completion of Construction set forth in Section 8.5 and all 
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other applicable requirements of this Lease. Subject to Tenant’s compliance with all of the 
provisions of this Lease, and Tenant’s receipt of all approvals as may be required under this Lease 
to proceed with each Phase, Tenant may proceed with one or more of the Phases concurrently 
(without regard to the completion of a prior Phase), provided that Tenant has not requested and 
there is no change required to: (i) the facilities to be completed as part of each Phase, (ii) the 
Minimum Development Investment for each Phase, or (iii) the deadline for Commencement of 
Construction or Completion of Construction of each Phase. In the event that the Tenant is unable 
to construct all or a portion of any Phases and facilities set forth above, as mutually agreed in 
writing by Landlord through its Board of County Commissioners and Tenant, then the Minimum 
Investment shall be adjusted accordingly to remove all or any portion of the Minimum 
Development Investment associated with any deleted Phase or portion thereof or facilit ies 
associated therewith, along with the corresponding acreage for the same. Notwithstanding the 
foregoing, Tenant acknowledges and agrees that the construction of the Project as set forth in 
Section 8.4(A) is of critical importance to the Landlord and is an inducement for the Landlord to 
enter into this Lease, and that nothing in this Lease obligates the Landlord to agree to any Lease 
amendments changes, or adjustments to the Minimum Development Investment or the Phases as 
set forth in Section 8.4(A). 

Section 8.5. Commencement of Construction; Outside Date for Completion; 
Termination. 

(A) Construction Timelines. The Tenant hereby acknowledges and agrees that 
the timely development of the Project is of critical importance to the Landlord, and as a result, the 
Tenant shall Commence Construction and shall achieve Completion of Construction of each of the 
phases of the Project in accordance with the following deadlines: 

(1) The Tenant shall Commence Construction of Phase 1, on or before November 
30, 2027 and shall achieve Completion of Construction of Phase 1 on or before September 
1, 2030, provided, however, that Tenant shall achieve Completion of Construction of the 
portion of Phase 1 consisting of the Non-Profit Facility on or before September 30, 2029; 
and 

(2) The Tenant shall Commence Construction of Phase 2, on or before November 1, 
2028 and shall achieve Completion of Construction of Phase 2 on or before November 1, 
2031, provided, however, that Tenant shall Commence Construction of the portion of Phase 
2 consisting of the Recreational Facilities and Linear Park on or before November 30, 2029, 
and Tenant shall Complete Construction of the Recreational Facilities and Linear Park on 
or before November 1, 2031; and 

(3) The Tenant shall Commence Construction of Phase 3, on or before the February 
1, 2030 and shall achieve Completion of Construction of Phase 3 on or before February 1, 
2033; and 

(4) The Tenant shall Commence Construction of Phase 4, on or before February 1, 
2031 and shall achieve Completion of Construction of Phase 4 on or before February 1, 
2034; and 
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(5) The Tenant shall Commence Construction of Phase 5, on or before the November 
1, 2032 and shall achieve Completion of Construction of Phase 5 on or before November 
1, 2035. 

(B) Tenant Right to Extensions. The Tenant hereby acknowledges and agrees 
that the timely development of the Project is of critical importance to the Landlord, and as a result, 
the Tenant shall complete construction of each of the Phases to the Project in accordance with the 
timeline set forth above and understanding that time is of the essence. Notwithstanding the 
foregoing, Tenant shall have the right to extend, on a monthly basis, the deadline to Commence 
Construction and/or for Completion of Construction for each Phase for a total of up to twelve (12) 
additional months by delivering written  notice to Landlord at least thirty (30) days prior to the 
then current deadline to Commence Construction and/or for Completion of Construction for the 
applicable Phase and paying to Landlord an extension fee of Ten Thousand ($10,000.00) and 
00/100 Dollars per deadline extended, per each one (1) month extension to the applicable deadline. 
Upon payment of such extension fee, the Commencement of Construction or Completion of 
Construction deadline for the applicable Phase shall be automatically extended by one (1) month. 
For the avoidance of doubt, an extension to the Commencement of Construction deadline shall not 
automatically extend the Completion of Construction deadline for the same Development Phase. 
If the Tenant seeks a one (1) month extension to the Commencement of Construction deadline and 
the Completion of Construction deadline for the same Development Phase, such request shall be 
treated as two separate extension requests, each requiring payment of the Ten Thousand Dollar 
($10,000) extension fee. 

(C) Delays and Remedies. If the Tenant fails to Commence Construction for 
Phase 1 on or before the deadline date set forth above, the Landlord and the Tenant shall each 
separately have the right, to be exercised by delivery of written notice to the other no earlier than 
thirty (30) days following the Commencement of  Construction for Phase 1 deadline, to terminate 
this Lease (in which event, Landlord and Tenant shall have no further obligation to each other 
under this Lease, except as to such matters as expressly survive termination). If Tenant fails to 
Commence Construction or achieve Completion of Construction for any of the other Phases set 
forth above on or before the deadline dates set forth above, as such dates may be extended for 
Unavoidable Delays or pursuant to Section 8.5(B), it shall be an Event of Default by the Tenant, 
and the Landlord shall have all remedies available as set forth in this Lease, including, but not 
limited to, the right to terminate this Lease. 

(D) Minimum Development Investment.  Tenant shall provide Landlord, 
without notice or demand, within ninety (90) calendar days from the date of Completion of 
Construction of each Phase, and with detailed and supporting documentation, including but not 
limited to, copies of any and all contracts, purchase orders, invoices and cancelled checks and/or 
bank statements, verification that the Minimum Development Investment requirement has been 
met for each and every Phase. The Landlord shall act reasonably with respect to the records that it 
seeks from Tenant to confirm Tenant has satisfied its obligations hereunder. And, in the event that 
the Landlord desires or otherwise seeks to audit the books and records of the Tenant to ensure that 
the Minimum Development Investment is being timely made by the Tenant, the Tenant agrees here 
to cooperate with such audit, including, but not limited to making available to the Landlord and its 
auditor, within five (5) calendar days of any such request by the Landlord, any and all of the books 
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and records pertaining to the Minimum Development Investment, at an office location situated 
within the geographical boundary of Miami-Dade County. If the Tenant fails to make the 
Minimum Development Investment at the conclusion of the Project, then the Tenant shall pay 
Landlord, without set-off or reduction and on the date the next Annual Base Rent Payment is due, 
an amount equal to the difference between the Minimum Development Investment and the amount 
actually expended by Phase 5 of the Project, plus an additional twenty (20%) percent of the unspent 
amount (the “Investment Deficiency Payment”). 

The parties acknowledge that the Investment Deficiency Payment constitutes agreed‑upon 
liquidated damages and not a penalty, given the difficulty of determining actual damages from any 
failure by Tenant to meet this obligation. Accordingly, provided that Tenant pays Investment 
Deficiency Payment when due, such payment shall constitute the Landlord's sole and exclusive 
remedy for Tenant's failure to meet the Minimum Development Investment requirement, and such 
failure shall not constitute an Event of Default under this Lease or give rise to any right to terminate 
this Lease. 

Section 8.6  Construction; Delegation; Landlord Joinders. 

(A) The Tenant shall have the right to develop and to construct or cause construction of 
the Improvements and the Project on the Demised Property, and shall have the obligation to 
construct the Non-Profit Facility and the Recreation Facilities including the improvements on the 
Linear Park, in each instance subject to and in accordance with the terms and conditions of this 
Lease.  The Tenant shall make all filings, applications and reports necessary to be made in order 
to obtain and maintain all Permits required for the performance of the Lease and shall comply with 
the terms of all Permits. Subject to Article 31 below, the Landlord, as owner of the Demised 
Property, the Recreational Facilities Parcel and the Non-profit Parcel, through its County Mayor 
or County Mayor’s designee, agrees to reasonably assist in the joining in of any plat or zoning 
applications, final plat(s), required dedications/designations of any property within the Demised 
Property, the Recreational Facilities Parcel, and the Non-profit Parcel, or modifications, 
declarations (including those requested or required by any governmental authority as part of any 
application), Permits (including, without limitation, building Permits, paving and drainage Permits 
and other Permits relative to the development and operation of the Project), and other documents 
and/or agreements, including but not limited to water and sewer agreements, estoppels and non-
disturbance and attornment agreements, as may be necessary for Tenant to develop and use the 
Demised Property, and to develop the Recreational Facilities Parcel and the Non-Profit Parcel in 
accordance with the terms and conditions of this Lease, including but not limited to, the Permitted 
Use and the approved Plans and Specifications, provided that such joinders by Landlord shall be 
consistent with the terms and conditions of this Lease, at no cost to Landlord other than its cost to 
review such documents, shall not impose additional obligations or liabilities or potential 
obligations or liabilities on Landlord beyond those set forth in this Lease, and also provided that 
the form and provisions of such joinders and related documents, shall be acceptable to Landlord 
in its sole discretion. In addition, Landlord and Tenant agree to reasonably cooperate with each 
other and execute any appropriate instruments such as, but not limited to, instruments evidencing 
owner and lienholder consents as needed or Tenant’s site control, covenants affirming Tenant’s 
maintenance obligations in accordance with Permit conditions or requirements; or a covenant in 
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lieu of unity of title for the limited purpose of  tying the parcels together for land-use/permitting 
purposes, as may be mutually acceptable to the Landlord and Tenant (each acting reasonably). 

(B) Notwithstanding the foregoing, it is the intention of this Section to address only 
ministerial, or minor administrative actions required of the Landlord and not to require material or 
substantive obligations or undertakings by the Landlord related to such applications, agreements 
or any other efforts contemplated above.  Moreover, in no case shall the Landlord be required to 
waive, relinquish or diminish any right or privilege in connection such efforts contemplated above, 
and in no case shall any such effort result in any waiver, relinquishment or diminishment of any 
Landlord right or privilege. In furtherance of the foregoing and to facilitate the implementation of 
the provisions of this Article 8, the Landlord has or will designate a representative (the “Landlord 
Representative”) to serve as Landlord’s point of contact and liaison with Tenant in order to 
coordinate and facilitate the submission of applications, authorizations, Permit documents and the 
like across all of the governmental authorities which have the responsibility to review and approve 
same for the development of the Recreational Facilities including the improvements on the Linear 
Park. The appointment of Landlord’s Representative shall not be construed as an obligation of 
Landlord to undertake any of Tenant’s development obligations with respect to the Recreational 
Facilities nor shall it be construed as an obligation for Landlord to staff the Tenant’s permitting or 
development efforts, to undertake any new studies or investigations, or to affirmatively seek to 
obtain the issuance of  any Permits or approvals, nor shall they impair, waive or supersede the 
Landlord’s sovereign rights in accordance with Article 31. 

(C) Tenant acknowledges and agrees to conduct a Phase I and Phase II environmental 
assessments on or about the Demised Property, Recreational Facilities Parcel, the Government 
Parcel, and the Non-Profit Facility Parcel, and to submit all results thereof and reports to the 
Landlord within five (5) Business Days of Tenant’s receipt.  Further, Tenant acknowledges and 
agrees that if determined necessary by Landlord acting reasonably, to clean-up (in accordance with 
all federal, state and local laws and regulations) the aforementioned parcels as provided in Section 
8.20 and 8.21 of this Lease, at Tenant’s sole cost and expense, to a level or amount that will allow 
for the development of the Project, including the construction of any and all buildings or 
improvements that will comprise the Project, and all other Improvements, including, but not 
limited to, landscaping, parking, and lighting. 

Section 8.7. New Facilities and Contributions for Non-Profit Organizations.  The 
Tenant acknowledges that the Non-profit Organizations currently occupy the Non-profit Parcel as 
tenants of Landlord and further acknowledges and agrees that the Non-profit Organizations serve 
an essential function in furtherance of a charitable mission for this community. Tenant has worked 
with His House to develop a conceptual plan and project specifications for the construction and 
operation of the Non-Profit Facility, and has provided His House with a detailed price estimate of 
the project design, permitting and construction costs for the Non-Profit Facility as detailed in 
Exhibit “I”. In addition, Tenant developed the conceptual plan in a manner that would 
accommodate CFCE at its current location. Notwithstanding the foregoing, prior to the Effective 
Date of this Fourth Amendment, CFCE has purchased an off-site property (the “Off-Site 
Property”) and confirmed its intent to renovate the Off-Site Property and vacate the Non-Profit 
Parcel. Accordingly, the Parties desire to undertake the following with respect to the Non-profit 
Organizations: 
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(A) Contribution for CFCE’s Off-Site Relocation. Tenant shall provide 
CFCE with a lump sum payment of Nine Hundred Fifty Thousand and 00/100 Dollars 
($950,000.00) within ten (10) days following the date the Fourth Amendment is fully executed, 
which payment may be conditioned by Tenant on the execution of an agreement between Tenant 
and CFCE requiring that such funds shall be used in connection with CFCE’s relocation from the 
Landmark property. Within ten (10) days of Landlord’s receipt from CFCE of a written and signed 
acknowledgement that its lease is terminated and it has vacated the Non-Profit Parcel and written 
notice to Tenant that CFCE has vacated its current premises on the Non-Profit Parcel, Tenant shall 
pay CFCE the amount of Four Hundred Fifty Thousand and 00/100 Dollars ($450,000.00), and 
upon making such payment to CFCE, Tenant shall have or owe no further obligation to CFCE or 
Landlord with respect to CFCE pursuant to this Lease. 

(B) Contributions for His House On-Site Relocation. Tenant shall contribute 
the total amount of Four Million Dollars ($4,000,000.00) to His House to be used toward the 
Project Costs for the Non-Profit Facility to be occupied by His House on the Non-Profit Parcel or 
otherwise provided directly to His House, in each instance in accordance with this section. 
Landlord shall contribute the total amount of Three Million Seventy-eight Thousand One Hundred 
Sixty-five Dollars and Seven Cents ($3,078,165.07) toward the Project Costs for the Non-Profit 
Facility to be occupied by His House on the Non-Profit Parcel in accordance with this section. 

(C) Tenant’s Obligations for the Delivery of the Non-Profit Facility. 
Immediately upon the Effective Date of this Fourth Amendment, Tenant shall begin to work 
collaboratively with His House to negotiate and finalize agreements, designs, and the budget for 
the new Non-Profit Facility, including the plan to obtain donations and/or other financing sources, 
such that within thirty (30) days from the Effective Date of this Fourth Amendment, Tenant has 
engaged in sufficient meaningful discussions with His House and exchange of information that 
Tenant can and shall provide Landlord a written timeline for agreements, designs, and securing 
the budget for the new Non-Profit Facility, including the timeline to obtain donations and/or other 
financing sources to ensure Tenant is ready to begin construction of the Non-Profit Facility no 
later than the date for Commencement of Construction of Phase 1, as such date may be extended 
for Unavoidable Delay or pursuant to Section 8.5(B) of this Lease. The budgets for the Project 
Costs for the Non-Profit Facility shall take into account the Tenant’s and Landlord’s financial 
contributions set forth in Section 8.7(A) above as well as any cash contribution that will be 
available and provided by His House for the Project Costs of the Non-Profit Facility. The Landlord 
and Tenant agree that, Tenant shall, at no cost or expense to His House or to the budget for the 
Project Costs for the Non-Profit Facility, (i) support His House’s fund-raising and financing efforts 
with respect to the construction of the new His House Facilities, (ii)  coordinate arrangements for 
the disbursement of Tenant’s monetary contribution for the Non-Profit Facility (including 
documentation required for disbursements, the timing for draws, and accounting and/or record-
keeping requirements), (iii) provide project management services for the design, permitting and 
construction of the Non-Profit Facility on behalf of His House, including with respect to the 
selection and finalizing of the agreements with the design professionals and contractors for the 
Non-Profit Facility. As the project manager for the Non-Profit Facility, Tenant shall coordinate 
and monitor the contractors’ work, and shall serve as the primary liaison and point of contact with 
Landlord with respect to the delivery of the Non-Profit Facility. Tenant shall memorialize the 
foregoing arrangement in a written agreement with His House, and Tenant shall provide a copy 
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thereof to Landlord within ten (10) days of its execution by the Parties. Nothing in this Lease shall 
be construed to require the Tenant itself to perform any services, or to be responsible or liable to 
any person for any work that must be performed by a contractor requiring applicable licensure 
under the laws of the State of Florida. 

(1) In the event Tenant reasonably believes that His House requires additional time beyond 
the date specified in Section 8.7(C) to complete its fund-raising or financing arrangements for its 
portion of the estimated Thirty-Million Dollars ($30,000,000) cost of the Non-Profit Facility, 
which portion is estimated to be Eighteen Million Dollars ($18,000,000), Tenant shall provide 
Landlord with written notice of such delay, together with reasonable supporting documentation 
from His House describing the status of its fund-raising or financing efforts, within fifteen (15) 
days of Tenant becoming aware of the need for additional time, and Tenant shall request Landlord 
provide an equitable extension of the deadlines for Commencement of Construction and 
Completion of Construction solely with respect to Phase 1 and the portion of the Improvements in 
other Phases directly dependent upon the completion of the Non-Profit Facility and the relocation 
of His House thereto, namely, the Warehouse Facilities identified as “Building 3” in Exhibit B, 
the Recreational Facilities and the Affordable Housing Facilities in Phase 3. Landlord shall 
approve or deny such requested extension within thirty (30) days of the receipt of such request, 
which approval shall be conditioned upon Tenant’s provision of information and periodic reporting 
to satisfy Landlord that at the expiration of such extension, His House will have sufficient funds 
to commence construction of the Non-Profit Facility. Such extensions shall not exceed twelve (12) 
months in the aggregate and no extension shall be longer than six (6) months. Should Landlord 
grant such extension, the following shall apply: 

(a) The extension fee otherwise payable pursuant to Section 8.5(B) shall not apply to 
extensions granted under this Section 8.7(C)(1). Tenant shall not be entitled to any extension of 
time for the Phases or portions of the Project unaffected by any delay in the completion of the 
Non-Profit Facility, and with respect to Phase 1 and Phase 2, Tenant shall still be required to 
proceed with the work slated for Phase 1 and Phase 2 that does not involve construction of the 
Non-Profit Facility or construction of the recreation and sports facilities and indoor community 
center, such as the civil site work, other Public Infrastructure, and the Linear Park; and 

(b) Tenant shall take all reasonable steps to mitigate all delays to Phase 1 through its efforts 
to assist His House in securing funding or financing; and 

(c) Tenant shall separately meet with His House to identify and evaluate potential 
adjustments to the scope of the Non-Profit Facility, to fit within the total available budget for the 
Non-Profit Facility (taking into account the contributions set forth in Section 8.7(A) and any 
additional funds His House has the ability to make available). Any such scope adjustments shall 
be subject to the mutual written agreement of Tenant and His House. Tenant shall provide Landlord 
with written notice of all scope adjustments mutually agreed by His House and Tenant, together 
with a revised project budget and specifications, and all scope adjustments that modify the Non-
Profit Facility shall be subject to Landlord’s approval, which approval shall not be unreasonably 
withheld, conditioned, or delayed, provided such adjustments comply with the requirements of this 
Lease. 
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(2) Should Landlord deny Tenant’s request for an extension, Tenant shall, (i) within thirty 
(30) days of such denial, pay His House Four Million Dollars ($4,000,000.00), less any amounts 
previously expended by Tenant for the development, design and permitting of the Non-Profit 
Facility; (ii) terminate the His House Sublease and surrender the His House Parcel to Landlord, 
and thereafter (iii) be relieved from the requirement to construct the Non-Profit Facility. In 
addition, should the Landlord determine, in its sole and absolute discretion, to allow His House’s 
continued occupation of the His House Parcel or a portion thereof, Tenant shall present to the 
Landlord proposed adjustments to the Development Concept and/or site plan to accommodate, to 
the fullest extent possible, the uses contemplated in the affected Phases, including the Recreational 
Facilities and the Affordable Housing Facilities, within the Demised Property and/or any available 
portions of the Non-Profit Parcel not occupied by His House, with any such adjustments subject 
to the approval of the County. 

(3) The final agreements for the design and construction of the Non-Profit Facility will 
require the Non-Profit Facility to be designed and constructed in accordance with Exhibit “I” to 
this Lease and fully built-out, including but not limited to, for example, paint (which wall colors 
are selected by His House), carpeting, fully installed air conditioning, ceiling light and bathroom 
fixtures, and appropriate kitchens (i.e. turnkey).  The construction of the Non-Profit Facility will 
include parking, in accordance with the applicable zoning code, as set forth in Exhibit “I,”, 
drainage, striping, lighting, cameras, and landscaping. The Non-Profit Facility shall be constructed 
in accordance with the Miami-Dade County Code requirements for construction of County 
facilities, the Florida Building Code, and applicable law, with any and all licensing requirements 
imposed or required for His House to operate its facilities, such as requirements by the State of 
Florida Department of Children and Families, Florida Administrative Code, the requirements of 
His House’s contracts with the State of Florida and the federal government governing His House’s 
operations, and all licensing requirements  necessary for His House to continue, uninterrupted, 
with its operations and businesses  at its current capacity (as of the Fourth Amendment Effective 
Date), including but not limited to the same number of beds, unless otherwise mutually agreed-
upon by Tenant and His House. Tenant understands and agrees, and its agreement(s) with His 
House for the Non-Profit Facility shall provide, that His House shall not relocate to any new 
facilities at Landmark unless and until the State of Florida, Department of Children and Families 
(“DCF”) has inspected and approved the new facility(ies) and agreed to and caused the transfer of 
the licenses for the Non-Profit Organizations. As part of its project management services for the 
Non-Profit Facility, the Tenant agrees to cooperate with and assist His House to obtain DCF 
Approval as soon as possible. 

(4) The Tenant shall provide to the Landlord, without demand, a copy of the final 
construction budget and a copy of the final construction contract between Tenant and the general 
contractor used and selected for the Non-Profit Facility immediately following execution thereof. 
Once Tenant has achieved completion of fifty (50%) percent of the construction of the Non-Profit 
Facility, as determined by Landlord in its reasonable discretion, the Landlord shall provide the 
Tenant with its contribution of Three Million Seventy-eight Thousand One Hundred Sixty-five 
Dollars and Seven Cents ($3,078,165.07), to be used by Tenant towards the Project Costs for the 
Non-Profit Facility; provided, however, that the County Mayor, or the County Mayor's designee, 
shall have the delegated authority to authorize disbursement of said funds, in whole or in part, 
prior to Tenant’s achievement of fifty (50%) percent completion of construction of the Non-Profit 
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Facility, if requested by His House to reasonably facilitate financing for the construction of the 
Non-Profit Facility and Landlord determines in its sole discretion that such earlier disbursement is 
necessary to facilitate said financing.  However, before the Landlord provides any funding, the 
Tenant shall provide to the Landlord, without demand, with:  (i) a copy of all amendments and 
change orders to the construction contract approved as of the date Tenant has achieved fifty (50%) 
completion of construction for the Non-Profit Facility; (ii) a copy of the construction budget as of 
the date Tenant has achieved fifty (50%) completion of construction, if said budget has been 
modified from the prior version sent to Landlord; (iii) a copy of the latest construction schedule; 
(iv) a copy of all pending demands and claims from construction contractor for additional 
compensation; (v) copies of all invoices and cancelled checks and/or bank statements representing 
any and all expenditures made by the Tenant for Project Costs for the Non-Profit Facility, which 
expenditures shall total no less than Four Million Dollars ($4,000,000); and (vi) any other records 
or documents reasonably requested by Landlord in order to fully inform Landlord of the current 
status, progress, and costs of the Non-Profit Facility. For the avoidance of doubt, the Landlord’s 
contribution as set forth above shall be used solely for payment of Project Costs for the design and 
construction of the Non-Profit Facility and no less than eighty percent (80%) of the Project Costs 
for the Non-Profit Facility shall consist of Hard Costs. Landlord and Tenant each agree that if His 
House obtains financing for a portion of the costs of the Non-Profit Facility, Landlord and Tenant 
shall each shall provide proof of funds regarding the Landlord’s monetary contribution and 
Tenant’s monetary contribution as set forth in Section 8.7(B), as may be required by His House’s 
lender, to verify that sufficient funds are available from all required sources to complete the Non-
Profit Facility. 

(5) As program manager for the Non-Profit Facility, Tenant shall make arrangements for 
all payments to project contractors to be made from a segregated operating account established 
specifically for the Non-Profit Facility project, for ease of disbursements and draws, and for 
tracking and reporting purposes. 

(D)  Sublease of Non-Profit Facility to His House. Within one hundred twenty 
(120) days following the Effective Date of this Fourth Amendment , Tenant shall use its best efforts 
to negotiate, finalize, and execute a sublease agreement between Tenant, as sublessor, and His 
House, as sublessee, for the occupancy and use of the His House Parcel currently occupied by His 
House (the “His House Sublease”). The His House Sublease is subject to the Landlord’s prior 
review and approval for Landlord’s determination, in its sole and absolute discretion, that the terms 
of the His House Sublease are consistent with the terms of Landlord’s own leases with other not-
for-profit entities and are otherwise in the best interest of the County in order to facilitate the 
development of the Project. In addition thereto, the His House Sublease must comply with the 
following: 

(1) Tenant’s funding, construction and other obligations with respect to the Non-Profit 
Facility, as set forth in this Section 8.7, shall be incorporated in the His House Sublease; 

(2) The maximum rent permitted to be collected by Tenant as sublessor from His House as 
sublessee prior to the Completion of Construction of the Non-Profit Facility, shall be equal to 
Sixty-Three Thousand Six Hundred Forty-Four and 83/100 ($63,644.83) Dollars per month, 
increased annually by no more than three (3%) percent; 
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(3)  The His House Sublease shall cover the His House Parcel, which is attached hereto as 
Exhibit A-8, less the Storage Facility Parcel (the “Sublease Parcel”); and 

(4) The His House Sublease shall be structured as a triple net lease, and His House shall be 
solely responsible for the payment of all costs and expenses associated with the  Sublease Parcel, 
including, without limitation: (i) utilities, except that so long as utilities servicing the His House 
Parcel are not serviced by separately designated meters but continue to be measured by the existing 
meter(s), the rent paid by His House shall be inclusive of utilities, and the Landlord (and not the 
Tenant) shall be solely responsible for the payment of such utilities, notwithstanding Tenant’s 
obligations to pay utilities for the Demised Property as provided in the Lease, with Tenant to pay 
the County for the cost associated with Tenant’s use of any water or electric services measured by 
said existing meter(s); (ii) real estate taxes and assessments, if any; (iii) insurance premiums; (iv) 
maintenance, repairs, and replacements; (v) any special impositions, assessments, or other charges 
that may be levied against the Sublease Parcel; and (vi) all other operating costs and expenses of 
any kind relating to the Sublease Parcel; 

(5)  The His House Sublease must recognize the termination of the lease agreement 
between His House and Miami-Dade County for the His House Parcel, which lease is currently in 
holdover, and His House must expressly recognize that it has no further rights under said 
terminated lease agreement with the Landlord and must hold the Landlord harmless from and 
against any and all matters arising under said expired and terminated lease; 

(6) The His House Sublease shall commence on the date in which the Demised Property is 
expanded to cover the His House Parcel, less the Storage Facility Parcel, in accordance with this 
Lease (the “Sublease Commencement Date”); 

(7) All operating costs, debt service costs, and maintenance obligations relating to His 
House’s use of the Sublease Parcel shall be the sole responsibility of His House; 

(8) The His House Sublease must require His House to agree to attorn and subordinate its 
interest to Landlord; 

(9) If the His House Sublease allows His House to assign or sublease its interest in the His 
House Sublease, such assignment or sublease must be subject to Landlord’s approval through the 
Board of County Commissioners, and further, the His House Sublease must provide that any such 
assignee or sublessee is neither a Prohibited Person nor a Restricted Entity; 

(10) The His House Sublease shall specify that His House’s failure to pay rent when due 
shall constitute a default by His House under the His House Sublease, subject to a reasonable cure 
period with respect thereto not to exceed sixty (60) days. The His House Sublease shall further 
specify that, in the event of a His House default under the His House Sublease: (i) Tenant shall 
simultaneously provide Landlord with a copy of the notice of default, (ii) Landlord shall be 
permitted to participate in any discussions between His House and Tenant relating to His House’s 
efforts to cure any such default; and (iii) Tenant shall not be permitted to terminate the His House 
Sublease for such default under the His House Sublease without the prior written consent of 
Landlord, which consent may be withheld at Landlord’s sole and absolute discretion; 
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(11) The His House Sublease shall contain provisions to allow mortgage financing for the 
costs of construction of the Non-Profit Facility, including through a mortgage on His House’s 
sublease interest in favor of an institutional lender, as well as customary and reasonable provisions 
to protect such lender’s interest in the event of a default by either His House or the Tenant, with 
all such provisions to be subject to the approval of the Landlord in its sole discretion, through the 
County Mayor or Mayor’s designee. 

(12) The His House Sublease shall contain provisions that state that the amendment of the 
Sublease after completion of construction of the Non-Profit Facility shall contain terms and 
conditions consistent with a long term ground lease to facilitate amortization of debt associated 
with the construction of the Non-Profit Facility , subject to the approval of the Landlord in its sole 
discretion. 

Tenant shall submit the proposed His House Sublease to Landlord for review, once agreed 
to by Tenant and His House but prior to execution thereof, and no later than sixty (60) days 
following the Effective Date of this Fourth Amendment. Landlord shall have thirty (30) days 
following receipt of the proposed His House Sublease to provide written notice to Tenant of its 
approval or disapproval thereof. In the event Landlord disapproves of the His House Sublease or 
any portion thereof, Landlord shall specify in reasonable detail the reasons for such disapproval, 
and Tenant shall revise and resubmit the His House Sublease to address Landlord’s comments 
within fifteen (15) days of receipt of Landlord's notice. This review and revision process shall 
continue until Landlord has approved the His House Sublease in writing. 

(E) Addition of Portion of Non-Profit Parcel to Demised Property. Upon the 
Landlord’s written approval of the His House Sublease, the His House Parcel shall be added to the 
Demised Property in accordance with the process set forth in Section 2.6 of this Lease.  

(F) Revision of His House Sublease after Completion of the Non-Profit 
Facility. On or before the date of Substantial Completion of the Non-Profit Facility, Tenant shall 
have negotiated, and finalized, an amendment to the His House Sublease with His House to 
accommodate His House’s relocation to the new Non-Profit Facility, which amendment shall be 
consistent with the terms set forth in Section 8.7(D), as applicable, and shall be subject to the 
Landlord’s review and written approval prior to the execution thereof by Tenant and His House, 
upon Landlord’s determination in its sole discretion that that the terms of the amendment are 
consistent with Landlord’s long term leases with non-profits and are otherwise in the best interest 
of the County to facilitate the continued development of the Project. Landlord shall approve or 
disapprove, along with detailed comments addressing the reasons for disapproval, and if 
disapproved, Tenant shall address the Landlord’s concerns and resubmit for Landlord’s approval, 
in each instance, the reviews, approvals, comments and revisions to occur diligently such that 
Tenant and His House are able to execute the amendment prior to Final Completion of the Non-
Profit Facility. On or before the date of Substantial Completion of the Non-Profit Facility, Tenant 
shall prepare a revised survey and legal description of the His House Parcel (which shall cover the 
new Non-Profit Facility occupied by His House, including  parking, landscaping, and other site 
amenities necessary to support the Non-Profit Facility) as well as the existing cottages and areas 
surrounding the cottages currently occupied by His House and which His House will continue to 
occupy, and which may include the two cottages that will have been vacated by CFCE, and deliver 
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such survey to the Landlord. The Landlord, through the County Mayor or Mayor’s designee, shall 
have thirty (30) calendar days from receipt of said survey to review and provide its approval or 
disapproval to the Tenant of the new footprint of the His House Parcel. Upon such approval by the 
Landlord, the remaining portions of the His House Parcel previously occupied by His House shall 
remain part of the Demised Property and utilized for the development of the Project (except for 
the Recreational Facilities Parcel, which shall be surrendered to Landlord and excluded from the 
Demised Property for construction of the Recreational Facilities as provided pursuant to Section 
8.8), with a revised survey and legal description to be submitted and approved pursuant to the 
process set forth in Section 2.6 of this Lease. 

(G) Separate Delineation of Rent for Non-Profit Sublease Parcel. 

(1) Upon the expansion of the Demised Property to cover the His House Parcel, the Annual 
Base Rent payable by Tenant to Landlord under Article V of this Lease shall be adjusted in 
accordance with Sections 2.6 and 5.1 of this Lease. The His House Parcel Rent shall be separately 
delineated from the rent for the remainder of the Demised Property and in all rent invoices, 
statements, and payment records maintained by Landlord and Tenant, and such rent shall 
commence on the Sublease Commencement Date. 

(2) Tenant, as sublessor, shall, following the date His House relocates and occupies the 
Non-Profit Facility, charge His House, as sublessee, a sublease rent equal to the annual amount of 
the His House Parcel Rent that Landlord charges Tenant for the inclusion of the His House Parcel 
as part of the Demised Property, as such rent may be adjusted from time to time pursuant to the 
terms of the Sublease and any amendment thereto in accordance with Section 5.5 of this Lease. 

(H) Expiration of Sublease. 

(1) Upon termination or expiration of the His House Sublease in accordance with its 
terms, except as provided in Section 8.7(C)(2), the His House Parcel shall be surrendered to the 
Landlord and excluded from the Demised Property under this Lease. Upon surrender of the His 
House Parcel or any portion thereof in accordance with this section and compliance with all of 
Tenant’s obligations under this Lease or the His House Sublease: (i) Tenant shall have no further 
obligation to the Landlord with respect to the His House Parcel or the surrendered portions thereof, 
as applicable, except with respect to any obligations which survive the termination of the His 
House Sublease; and (ii) Tenant shall have no further obligation to His House under the His House 
Sublease or this Lease, except with respect to any obligations which survive the termination of the 
His House Sublease, provided, however, that notwithstanding any provision to the contrary set 
forth in this Lease, Tenant shall pay to the Landlord any unexpended amount of Tenant's monetary 
contribution required pursuant to Section 8.7(B) of this Lease, and upon such payment (if any), 
the portions of the His House Parcel approved by the Landlord for development of the Affordable 
Housing Facilities and Warehouse Facilities, as shown in the Development Concept set forth in 
Exhibit B, if not previously added to the Demised Property, shall be added to the Demised Property 
pursuant to Section 2.6. 

(2) Except as provided in Section 8.7(C)(2) or Section 8.7(H)(1), in the event of the 
expiration or termination of the His House Sublease, Tenant may submit a proposal for the 
County’s review and consideration for the use of the His House Parcel or applicable portion thereof 
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for additional development consistent with the uses set forth in this Lease and Applicable Laws, 
including Tenant’s proposed job creation requirements and other material terms of Tenant’s 
proposal. Landlord shall determine, in its sole and absolute discretion and subject to the approval 
of the Board of County Commissioners, whether it will lease the land that was within the His 
House Parcel to Tenant and the terms and conditions of such lease. In the event the County does 
not elect to retain the His House Parcel for a County governmental purpose or for occupancy by 
another not-for-profit entity, and Landlord declines to accept Tenant’s proposal for additional 
development as contemplated in this Section 8.7(H), Landlord agrees that, for a period of two (2) 
years from the completion of the Affordable Housing Facilities or Warehouse Facilities 
contemplated by this Lease, as applicable, the Non-Profit Parcel shall not be used for affordable 
housing facilities or commercial warehousing facilities, as applicable. 

Section 8.8. Recreational Facilities.  Tenant shall, at its sole cost and expense, design, 
permit, construct and deliver to Landlord: (i) no less than 9.16 acres of recreation and sports 
facilities, including athletic fields (for sports such as soccer, tennis, pickleball, basketball and 
softball), an indoor community center, consisting of at least [36,550] square feet (the “Sports 
Facilities and Community Center”), designed and built in accordance with the minimum 
programming requirements  set forth in Exhibit “J”, and (ii) a minimum of 14.72 acres of a linear 
public park, to include a paved pedestrian walking and jogging path with landscaping, lighting, 
park furniture and related amenities (the “Linear Park”, and collectively with the Sports Facilities 
and Community Center, the “Recreational Facilities”). For the avoidance of doubt, Tenant shall 
purchase and bear all the costs for the acquisition of all design, architectural, engineering and any 
other “Professional Services” as such term is defined in section 287.055 of the Florida Statutes. 
No County funds, directly or indirectly including, but not limited to the application of any credits, 
rebates or rent reductions, shall be used for the acquisition of such Professional Services. Tenants 
shall enter into written agreements with design professionals providing Professional Services in 
connection with the Recreational Facilities, which agreements shall incorporate, and be consistent 
with all the terms and conditions of this Lease, shall provide that the County is an express third 
party beneficiary of such agreements with the design professionals, and shall be subject to the 
review and approval by the County prior to execution. The following requirements and conditions 
shall apply: 

(A) In planning, designing, and constructing the Recreational Facilities, Tenant 
shall comply, and shall cause its contractor(s) and consultant(s) to comply, with all local and State 
of Florida solicitation and contracting requirements, including but not limited to, SBE 
requirements set forth in Section 29.2 of the Lease; the Sustainable Buildings Program as set forth 
in Sections 9-71 through 9-75 of the Miami-Dade County Code and Implementing Order No. 8-8; 
Art in Public Places provisions in Section 2-11.15 of the Miami-Dade County Code; and the 
Community Workforce Program in Section 2-1701 of the Miami-Dade County Code. 

(B) Within sixty (60) days following the Effective Date of this Fourth 
Amendment, Tenant shall deliver to Landlord a detailed design criteria package setting forth the 
technical specifications for the Recreational Facilities, incorporating all of the programming 
requirements set forth in Exhibit “J” (the “Design Criteria Package”). The Design Criteria 
Package shall include, at a minimum, (i) a comprehensive program narrative; (ii) detailed 
architectural and engineering criteria, including mechanical, electrical and plumbing 

MDC133



Fourth Amendment to Landmark Lease 
 

 
 60 
 

specifications, HVAC requirements, landscaping criteria, interior and exterior lighting 
requirements, and other requirements necessary for the intended uses; (iii) all applicable codes 
with which the Recreational Facilities must comply; (iv) schematic layouts sufficient to convey 
the scope and scale of the Recreational Facilities; (v) material and equipment standards and any 
required warranties for major building systems or recreational equipment; and (vi) site 
requirements, including utility connections, parking, pedestrian and vehicular access.  The Design 
Criteria Package shall also include the requirements attached hereto as Exhibit “J.” In addition to 
meeting those minimum requirements, Tenant shall provide a Design Criteria Package, drawings, 
Final Plans and Construction Plans that meet or exceed the minimum design standards and 
requirements for new construction of other community centers and recreational facilities in 
comparable facilities owned by Miami-Dade County, such as the gym, multi-purpose rooms and 
other applicable components of the Southridge Park community center (excluding the aquatic 
facilities). 

(C) Tenant and Landlord shall meet to collaboratively review and finalize the 
Design Criteria Package, and Tenant shall solicit feedback from Landlord. Following Landlord’s 
receipt of the proposed Design Criteria Package, Tenant and Landlord shall meet to collaboratively 
review and finalize the Design Criteria Package, each acting reasonably and in good faith. Within 
thirty (30) days following Landlord’s receipt of the proposed Design Criteria Package, Landlord 
shall provide written notice to Tenant of its approval or disapproval thereof. In the event Landlord 
disapproves of the Design Criteria Package or any portion thereof, Landlord shall specify in 
reasonable detail the reasons for such disapproval, and Tenant shall revise and resubmit the Design 
Criteria Package to address Landlord's comments within fifteen (15) days of receipt of Landlord's 
notice. This review and revision process shall continue until Landlord has approved the Design 
Criteria Package in writing; provided, however, that if Tenant and Landlord cannot reach 
agreement on the Design Criteria Package within sixty (60) days following Landlord's initial 
receipt thereof, any dispute which cannot be resolved by mutual agreement of the Tenant and the 
County shall be administratively resolved by the County Mayor, acting reasonably and in good 
faith, in a manner that achieves the programming requirements set forth in Exhibit “J” and 
otherwise satisfies the requirements set forth in Section 8.8(B), and balancing all relevant factors, 
including giving due weight to reasonable alternatives that accomplish the programming 
requirements while also achieving cost efficiencies. The County Mayor’s decision regarding such 
dispute shall be final and administratively binding, subject to judicial review of any claim relating 
thereto by Tenant. Upon Landlord’s approval, the Design Criteria Package shall serve as the basis 
for subsequent design and construction documents for the Recreational Facilities. 

(D) Tenant has provided Landlord with its preliminary project budget and cost 
estimate for the Sports Facilities and Community Center attached hereto as Exhibit “K,” which 
preliminary budget does not include an estimate for the required furniture, fixtures and equipment 
for the Sports Facilities and Community Center despite Tenant’s obligation to pay for such 
furniture, fixtures and equipment. Tenant and Landlord shall work together in good faith to finalize 
a project budget for the Sports Facilities and Community Center, including the final budget for 
required furniture, fixtures and equipment (the “Final Project Budget”), which Final Project 
Budget shall be informed by, and developed in a manner consistent with, the preliminary project 
budget attached as Exhibit "K." For the avoidance of doubt, the preliminary project budget 
attached as Exhibit "K" is provided for planning and reference purposes only and shall not 
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constitute a cap or ceiling on Tenant’s obligations with respect to the delivery of the Recreational 
Facilities. 

(E) Tenant shall undertake the design in phases progressively, with each phase 
capturing the information, detail, and input provided in a previous phase. A complete design 
development package when the design is approximately 35% complete shall be delivered to 
Landlord with sufficient time for the Landlord to confirm the compliance and consistency of the 
design with the terms of the Lease and to provide comments and proposed revisions thereto. Tenant 
shall also provide construction documents consisting of drawings and specifications describing in 
detail the requirements for the construction of the Recreational Facilities delivered to the Landlord 
when the design of the Recreational Facilities is approximately 65% complete; and approximately 
95% complete (together with the 35% drawings, the “Recreational Facilities Design 
Submissions”). The Recreational Facilities Design Submissions required per this Section shall be 
delivered to Landlord in a timely way in advance of construction with sufficient detail to permit 
the Landlord to understand and assess the design of the Recreational Facilities. The Landlord’s 
Representative shall verify that the design drawings comply with the minimum requirements set 
forth in Exhibit “J,” the minimum design standards and requirements for new construction of other 
community centers in comparable facilities owned by Miami-Dade County, and the Design 
Criteria Package. Landlord shall have a period of twenty business (20) days to advise Tenant, in 
writing, of its approval, comments or disapproval of such Recreational Facilities Design 
Submissions, such approval not to be unreasonably withheld, conditioned or delayed so long as 
the proposed Recreational Facilities Design Submissions are consistent with the requirements of 
this Lease. If Landlord disapproves the proposed Recreational Facilities Design Submissions or 
approves same with conditions, Landlord shall provide reasonably detailed comments to the 
Tenant so that Tenant is able, within fifteen (15) days of receipt of same, to revise the Recreational 
Facilities Design Submissions in accordance with the Landlord’s comments and resubmit the 
proposed Recreational Facilities Design Submissions for the Landlord’s review, with the foregoing 
review and revision process to continue until Landlord has either approved or disapproved of the 
proposed Recreational Facilities Design Submissions. Once the Landlord Representative confirms 
in writing that any required revisions have been made to the construction documents that are 95% 
complete, the resultant set of construction documents shall be deemed to be the “Recreational 
Facilities Final Documents,” subject to approval by Landlord. Landlord and Tenant acknowledge 
and agree that Tenant shall be required to perform the construction in accordance with the 
Recreational Facilities Final Documents and this Lease. 

(F) Tenant shall undertake the entire responsibility from design through 
completion and LEED certification of  the Recreational Facilities, including but not limited to any: 
(i) bathroom fixtures and built-in furnishings (sinks, toilets, and cabinets); (ii) floor, wall window 
and ceilings coverings; (iii) floorings; (iv) interior and exterior painting; (v) lighting fixtures built-
in to the ceiling of the Recreational Facilities; and (v) parking and landscaping. Any interiors in 
the Recreational Facilities will be painted and will contain: kitchen or other appliances, 
baseboards, moldings, closet rods or shelving, furniture or furnishings (whether standalone or 
built-in), bathroom accessories, lighting fixtures including all items shown on the final plans. 
Tenant shall provide the Landlord with a one (1) year “warranty period” wherein Tenant warrants 
the work on the Recreational Facilities to be free from faulty materials and workmanship, which 
warranty period shall commence on the date of final acceptance of the Recreational Facilities by 
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the County, and shall assign to Landlord all applicable contractor’s, manufacturers’ and other 
warranties from third parties related to the Recreational Facilities. 

(G) The following conditions precedent shall be satisfied prior to 
commencement of construction of the Recreational Facilities: 

(1) Tenant, at its cost, shall make all applications as are required to secure land use and 
zoning approval for construction of the Recreational Facilities, including, without limitation, any 
replatting applications required therefor. Tenant shall diligently pursue such approvals. Landlord 
shall reasonably cooperate with Tenant in connection with such approvals, including, without 
limitation, signing any application, plat, or other document as a joint applicant, provided that 
Landlord also approves the matters and substance contained therein. Landlord shall provide its 
signature on any such document within fourteen (14) days after request by Tenant or shall, within 
such fourteen (14) day period, provide any revisions or comments to be addressed by Tenant prior 
to the County being able to provide its signature and approval. 

(2) Tenant, at its cost, shall make all applications as are required for the issuance of Permits 
for the construction of the Recreational Facilities. Tenant shall diligently pursue applications for 
all required Permits. Landlord shall reasonably cooperate with Tenant in connection with such 
applications, including, without limitation, signing any application or other document as a joint 
applicant. Landlord shall provide its signature to any such document within fourteen (14) days 
after request of Tenant or shall, within such fourteen (14) day period, provide any revisions or 
comments to be addressed by Tenant prior to the County being able to provide its signature and 
approval. 

(3) Tenant agrees to competitively select a Florida licensed contractor to construct the 
Recreational Facilities in accordance with the provisions of applicable laws, including the 
competitive selection and award provisions of Section 255.20, Florida Statutes, and provide proof 
of same to the County. To the extent that Tenant believes any exemption to the competitive bidding 
requirements of Section 255.20, Florida Statutes, are applicable, Tenant may request, in writing, 
confirmation from the County that it may avail itself of any such exemption(s). Tenant shall enter 
into written agreements with the contractor(s) providing construction services for the Recreational 
Facilities, which agreements shall (i) incorporate, and be consistent with, all the terms and 
conditions of the Lease, and (ii) provide that the County is an express third-party beneficiary to 
such contract, and (iii) be subject to the review and approval by the County prior to their execution. 
Tenant shall cause the Contractor to comply with all Applicable Laws, including but not limited 
to those specifically set forth in the Lease. 

(4) Prior to competitively selecting any contractor, Tenant shall obtain, and its 
contractor(s) shall thereafter meet, all SBE requirements and goals established under the County’s 
SBE Program. The Contractor shall not discriminate against any employee or applicant for 
employment in the performance of the contract with respect to their hire, tenure, terms, conditions 
or privileges of employment, or any matter directly or indirectly related to employment because 
of age, sex or physical handicap except when based on bona fide occupational qualifications; or 
because of marital status, race, color, religion, national origin or ancestry. All construction 
contracts and subcontracts shall include non-discrimination provisions in a form to be provided by 
the County.
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(H) Tenant shall construct the Recreational Facilities on the Recreational 
Facilities Parcel as a turn-key project, pursuant to a temporary construction access agreement, in 
a form approved by the Landlord no later than the date of Landlord’s approval of the Design 
Criteria Package (the “Construction License”). Tenant shall perform all construction work 
pursuant to the terms of the Construction License, and in accordance with the Final Plans and 
Specifications approved by Landlord under Section 8.10 of this Lease. Upon completion of the 
Recreational Facilities, Tenant shall deliver to Landlord the final “as built” plans and specifications 
for the Recreational Facilities; (ii) all operating manuals and other printed materials provided to 
Tenant by the general contractor for the Recreational Facilities or by manufacturers or installers 
of any element or system in the Recreational Facilities; and (iii) all construction warranties in favor 
of the Landlord, including any warranties provided for by Tenant’s contractor(s), as set forth in 
the Construction License. 

(I) For the avoidance of doubt, Tenant agrees that the review processes set forth 
in this Lease shall not serve as the basis of any claim of delays caused by the Landlord; provided, 
however, that Landlord provides such review and comments in accordance with the timeframes 
set forth herein. 

Section 8.9. Conformity of Plans. Plans and Specifications and Construction Plans 
(which includes those for the Recreational Facilities), and all work by Tenant with respect to the 
Demised Property and the Landmark property and Tenant’s design, development and operation of 
the Improvements thereon and of the Project, shall be in conformity with this Lease, applicable 
building codes, Applicable Laws, and all other applicable federal, state, county and local laws and 
regulations. 

Section 8.10. Design Plans; Review and Approval Process. 

(A) No later than thirty (30) days prior to any submission to any governmental 
authority having jurisdictional authority over the Project or Landmark seeking such Governmental 
Agencies approval and/or Permit, the Tenant shall submit a complete set of such proposed Plans 
and Specifications for:  (1) the Demised Property, (2) the Improvements, and/or (3) Public 
Infrastructure, (4) the Recreational Facilities, and/or (5) the Non-Profit Facility to the Director of 
PIOD, or his/her delegate,  for review, coordination and approval as to whether or not they meet 
the requirements set forth in this Lease regarding the Project, the Improvements, the Non-Profit 
Facility, the Recreational Facilities and/or the Public Infrastructure, or any other requirements set 
forth in this Lease. Such submittal to the Director of the People and Internal Operations 
Department, or his/her delegate, shall be accompanied with a copy of this Article from this Lease, 
with this Section highlighted in yellow. Landlord shall have a period of twenty business (20) days 
to advise Tenant, in writing, of its approval, comments or disapproval of such proposed Plans and 
Specifications, such approval not to be unreasonably withheld, conditioned or delayed so long as 
the proposed Plans and Specifications are consistent with the requirements of this Lease.  If 
Landlord disapproves the proposed Plans and Specifications or approves same with conditions, 
Landlord shall provide reasonably detailed comments to the Tenant so that Tenant is able, within 
fifteen (15) days of receipt of same, to revise the Plans and Specifications in accordance with the 
Landlord’s comments and resubmit the proposed Plans and Specifications for the Landlord’s 
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review, with the foregoing review and revision process to continue until Landlord has either 
approved or disapproved of the proposed Plans and Specifications. 

(B) For each submittal to the Landlord (collectively “Plan Submittals”), the 
Tenant shall submit two (2) sets of prints with the date noted on each print, along with a copy of 
this Article, with the portions describing the timelines highlighted in yellow.  In addition, the 
Tenant shall provide Landlord through its People and Internal Operations Department, with a 
courtesy copy of the Plans and Specifications and Construction Plans at the time that such are 
approved for a building permit, or other Permit or approval by Governmental Agency. 

(C) At Tenant’s request, Landlord shall, solely in its capacity as land owner of 
the Landmark property and at Tenant’s expense, join in (or consent to, as required) the execution, 
submission and processing of all of the applications for approvals. In that regard, notwithstanding 
the notice provisions contained in this Lease regarding when notices are deemed given, the Tenant 
agrees to provide Landlord with any plans or other documents it intends to submit to any reviewing 
Governmental Agency not less than ten (10) business days prior to submission of same to any 
reviewing Governmental Agency, and Landlord shall execute and return any required joinders or 
consents within ten (10) business days following actual receipt of such joinders or consents from 
Tenant. Provided that, notwithstanding any of the foregoing, it is the intention of this provision to 
address only ministerial or minor administrative actions required of the Landlord and not to require 
material or substantive obligations or undertakings by the Landlord related to such Permit 
applications, zoning applications, revisions to site plans, or any other efforts contemplated above.  
Moreover, in no case shall the Landlord be required to undertake any liability, or other obligations, 
or to waive, relinquish or diminish any right or privilege, in connection with such efforts 
contemplated above, and that in no case shall any such effort result in any waiver, relinquishment 
or diminishment of any Landlord right or privilege. 

Section 8.11. Subdivision of Demised Property; “As-Built Plans.”  The Landlord has 
advised the Tenant that the Demised Property needs to be re-platted. As such, the Tenant shall, at 
its own cost and expense, undertake such responsibility to secure a replat of the Demised Property 
and/or if necessary, the entire Landmark property, including any area needed for the new facilities 
for His House and for the Recreational Facilities (the “Re--Plat”), subject to the prior written 
approval of Landlord before Tenant files the Re-Plat. Upon recording of the Re-Plat, the legal 
description of the Demised Property (i.e., Exhibit “A-1”, including as same may have been 
modified after delivery of the new survey), and Landmark, as applicable, shall be replaced with 
the legal description taken from the Re-Plat. Further, after Completion of Construction of the 
Improvements constituting each phase of the Project by the Tenant, Tenant shall, provide to the 
Landlord, without demand, with two (2) sets of As-Built Plans of the completed phase of the 
Project or Improvements. 

Section 8.12. Tenant Development Obligations.  The Landlord’s approval (or deemed 
approval) of the Development Concept and Plans and Specifications pursuant to this Lease shall 
not relieve Tenant of its obligations under law to file such Plans and Specifications with any 
department of Miami-Dade County or any other Governmental Agency 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. 
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Section 8.13. No Liability.    The Tenant acknowledges that any approval given by the 
Landlord in its proprietary capacity pursuant to this Article shall not constitute an opinion or 
agreement by the Landlord that the Construction Plans are structurally sufficient or in compliance 
with any Applicable Laws, and no such approval(s) shall impose any liability upon the Landlord. 

Section 8.14. Tenant’s Facilities to be Constructed; Ownership and Maintenance of 
the Recreational Facilities. 

(A) Notwithstanding anything herein to the contrary and except with respect to 
Landlord’s contribution toward the costs of the Non-profit Facilities pursuant to Section 8.7(A), 
Landlord shall not be responsible for any costs or expenses associated with or related to the Project, 
the Improvements, or the Demised Property, including, but not limited to, the design, development, 
construction, capital replacement, operation and/or maintenance of the Project, Improvements, or 
the Demised Property. Upon Landlord’s written acceptance of the Recreational Facilities on the 
Recreational Facilities Parcel, Landlord shall own the improvements to the Recreational Parcel 
and be solely responsible for the operation of the Recreational Facilities for the benefit of the 
public, including the provision of all personnel necessary to operate the Sports Facilities and 
Community Center, excluding personnel for the maintenance obligations to be performed by 
Tenant pursuant to Section 8.14(B). 

(B) Notwithstanding the foregoing, Tenant shall be solely responsible, at its sole 
cost and expense, for: 

(1) all exterior maintenance, repairs, replacement, landscaping, and upkeep of the Linear 
Park and the Improvements located thereon; 

(2) grounds maintenance and upkeep of the exterior landscaping and grassy areas within 
the Recreational Facilities Parcel, expressly excluding any maintenance or repair obligations with 
respect to (i) the Sports Facilities and Community Center building or the interior or exterior 
elements thereof, and (ii) the soccer fields or other play fields or hardscape Improvements on the 
Recreational Facilities Parcel, such as paved courts or any portion of the paved parking areas (other 
than the landscaping and/or grassy areas thereon); and 

(3) grounds maintenance and upkeep of the exterior landscaping and grassy areas on the 
Government Parcel, expressly excluding any and all maintenance or repair obligations for the Fire 
Station building or any hardscape or other Improvements on the Government Parcel. 
Notwithstanding the foregoing, Tenant’s maintenance obligations pursuant to this Section 
8.14(B)(3) shall terminate and expire on the date Landlord enters into an agreement with any third-
party for the development or lease of the Government Parcel or any portion thereof.   For the 
avoidance of doubt, the grounds maintenance and upkeep  to be undertaken by Tenant as per 
Section 8.14(B) (1) (2) and (3) above shall be consistent (including frequency and level of 
maintenance) with the standards for similar grounds maintenance and upkeep performed by the 
County for similar County-owned facilities, which includes daily litter removal (once a day 
frequency) and the grass being cut no less than fifteen (15) times a year. 

Prior to the Landlord’s acceptance of the Recreational Facilities, Tenant shall prepare a 
maintenance and access easement agreement, in a form subject to Landlord’s reasonable approval, 
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memorializing in detail the scope of Tenant’s maintenance obligations with respect to the Linear 
Park, Recreational Facilities Parcel, and the Government Parcel and the terms and conditions 
thereof. 

(i) Except as provided herein, Landlord shall be responsible for all other aspects of the 
operation of the Sports Facilities and Community Center, Recreational Facilities Parcel and/or 
Linear Park as a public park facility open to the public. Landlord shall have the right to retain all 
revenues relating to the Recreational Facilities and/or use of the Linear Park. 

Section 8.15. Conditions Precedent to Notice to Proceed and Commencement of 
Construction.  Before issuance of a Notice to Proceed and the Commencement of Construction 
of any portion of the Project or otherwise on Landmark, and in addition to the submission and 
approval process specified in this Lease for construction generally, the Tenant hereby agrees that 
it shall satisfy all of the following conditions precedent with respect to (i) the Non-Profit Facility, 
if applicable, (ii) the applicable portion of the Project [but not the entire Project, it being understood 
and agreed that the Project will be undertaken in five (5) phases (and each phase may consist of 
multiple sub-phases) and that not all Improvements need be constructed simultaneously], (iii) 
Public Infrastructure, and (iv) the Recreational Facilities, the Tenant shall first: 

(A) Have submitted to the Landlord the Plans and Specifications and shall have 
received approval from the Landlord to proceed with same. 

(B) Have entered into a valid and binding construction contract for the 
construction of the Improvements on the Demised Property, or the Public Infrastructure, the 
Recreational Facilities and/or a project management agreement with His House, as applicable and 
subject to the provisions of this Lease.  The Tenant shall remit to PIOD, in electronic format and 
as a hard copy, copies of said above contract. 

(C) Have obtained development approvals from all applicable governmental 
bodies, agencies and/or departments (the “Governmental Agencies”) necessary for 
Commencement of Construction of the Improvements on the Demised Property, the Public 
Infrastructure, the Recreational Facilities, and the new Non-Profit Facility on the Landmark 
property, and have issued all required Permits for the construction of same, and either the Re-Plat 
shall have been recorded, or a T-Plat  and administrative approvals  have been issued and obtained 
for the Demised Property.  The Tenant shall remit to PIOD, in electronic format and as a hard 
copy, copies of such granted approvals. 

(D) Have provided to the County Mayor or County Mayor’s designee (with a 
copy to the Landlord’s Director of the People and Internal Operations Department, for his/her 
approval), evidence reasonably acceptable to the Landlord, that the Tenant has the financial ability 
(including financing resources) to complete the development of the Improvements on the Demised 
Property, the Public Infrastructure, the Recreational Facilities and/or to make the contribution for 
the Non-Profit Facility as required pursuant to Section 8.7(A). 

(E) Prior to Tenant’s financial closing, or at such other time as mutually agreed 
to by Landlord and Tenant, with respect to the construction of the Affordable Housing Facilities, 
the Tenant shall have completed and submitted to the Landlord for its review and approval, a 
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Rental Regulatory Agreement for the Affordable Housing Facilities in generally the form attached 
as Exhibit “L” to the Lease, which shall remain in place for the Affordable Housing Facilities for 
the Term of this Lease, including any renewal terms. 

(F) Payment and Performance Bonds. At least ten (10) days before Tenant 
commences any construction work related to any portions of the Project, including Improvements 
on the Demised Property, and Public Infrastructure, the Recreational Facilities and the Non-Profit 
Facility, as applicable, or any materials are purchased from a supplier, the Tenant shall execute, 
deliver to the Landlord and record in the public records of the Landlord, a payment and 
performance bond equal to the total cost of construction of the Project and the Public Infrastructure 
and Non-Profit Facility, as applicable. Each payment and performance bond shall be in compliance 
with all Applicable Laws including the terms of Section 255.05, Florida Statutes, and in 
compliance with the requirements of Sections 255.05(1)(a) and (c), Section 255.05(3), and Section 
255.05(6), and shall name the Landlord and the Tenant beneficiaries thereof, as joint obligees.  The 
Tenant shall not allow any mechanics liens or materialman’s liens, or liens, judgments or 
encumbrances of any kind (“Encumbrances”), to be placed on, or to cloud title of, Landlord’s fee 
simple interest in the Demised Property, the Government Parcel, the Recreational Facilities Parcel, 
Reserved Habitat Parcel and/or the Non-profit Parcel, and/or anywhere else on the Landmark 
property, and shall indemnify Landlord for any costs, expenses, or damages Landlord incurs by 
reason thereof, in the event that any such Encumbrance is not removed as a lien on the Landlord’s 
fee simple interest within forty-five (45) days after Tenant receives written notice from Landlord 
demanding removal of such Encumbrance, and in which case such Encumbrance shall be deemed 
a Tenant Event of Default.  The Tenant shall promptly take all steps required to promptly remove 
or otherwise resolve all such Encumbrances of which Tenant has been given actual notice. 

(G) Alternative Security.  Alternatively to the Section 255.05, Florida Statutes 
payment and performance bonds provided for above: 

(1) The Tenant and its contractors and material supplier may individually or 
collectively:  Provide the Landlord with an alternate form of security in the form of a certified 
check in the amount specified by the Landlord in accordance with the requirements as described 
below that the Landlord may deposit in a Landlord-controlled bank account or an irrevocable letter 
of credit in a form reflecting two (2) months of the highest draws and for an equivalent amount 
that is acceptable to the Landlord (“Alternative Security”), to remain in place until evidence 
reasonably satisfactory to the Landlord is submitted to demonstrate all contractors performing 
improvements on the Project or the Public Infrastructure or the Non-Profit Facility, as applicable, 
have been paid and Completion of Construction has been obtained for same, and such Alternative 
Security shall meet the specifications set forth below; and 

(2) Each prime contractor hired to perform work and/or make improvements on the 
Project or the Public Infrastructure or the Non-Profit Facility, as applicable, shall provide a 
Performance Bond with a surety insurer authorized to do business in the State of Florida as a surety 
in an amount not less than one hundred (100%) percent of his/her/its respective contract in a form 
acceptable to the Landlord to insure that his/her construction work shall be completed by the 
contractor or, on its default, his/her surety and shall name the Landlord as an additional obligee 
and shall meet the specifications set forth below; and 
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(3) Each prime contractor hired to perform work and/or make improvements on the 
Project, or the Public Infrastructure or the Non-Profit Facility, as applicable, shall provide a 
Payment Bond with a surety insurer authorized to do business in the State of Florida as a surety in 
an amount not less than 100% of his/her/its respective contract in a form acceptable to the Landlord 
to secure the completion of the Project, or the Public Infrastructure or the Non-Profit Facility, as 
applicable, free from all liens and claims of sub-contractors, mechanics, laborers and materialmen 
and shall name the Landlord as an additional obligee and payee. 

(4) The Alternative Security and the Bond(s) shall comply with the requirements of 
Section 255.05, Florida Statutes.  The Alternative Security shall be in an amount equal to the total 
cost of the construction management services to be performed by the Tenant’s contractor for the 
Project or the Public Infrastructure or the Non-Profit Facility, as applicable, (i.e., management fee, 
profit, office overhead, general conditions, and cost of work that is self-performed by the 
contractor) divided by the total number of months that comprise the performance period of the 
applicable construction contract and multiply that figure by two (2). [By example, if the total cost 
of construction of the Public Infrastructure, is $8,000,000.00, and the value of the construction 
management services totals $1,000,000.00 and the work is to be undertaken within twenty (20) 
months, then the Alternative Security for the Public Infrastructure, shall be $100,000.00 
($1,000,000.00/20 x 2= $100,000.00)]. 

i. If Tenant provides the Alternative Security, Tenant shall also comply with 
the following obligations: (a) Tenant shall obtain a Conditional Release of Lien from each of its 
prime contractor(s) at the time each progress payment is made; and (b) Tenant shall obtain an 
Unconditional Release of Lien from each of its prime contractor(s) within five (5) business days 
after payment is made. 

ii. In the event the Tenant’s contractor(s) claim non-payment(s), and/or, fail to 
timely provide Unconditional Releases of Lien within the timeframe stipulated under these terms, 
Tenant reserves the right but not the obligation to: (a) reduce the amount(s) in question from the 
cash deposit(s) or security posted until the claim(s) is/are liquidated; or (b) appropriate funds for 
such payment(s) from any cash deposit(s) or security posted and make payment(s) directly to the 
claimant(s). 

iii. In either case, Tenant shall, within ten (10) business days of the Landlord’s 
notification, deposit an amount equal to the reduced/disbursed amount in the Landlord’s escrow 
account or increase the irrevocable letter of credit so as to replenish the original amount of the cash 
deposit(s) or security posted. 

Section 8.16. Progress of Construction; Site Conditions. Subsequent to the 
Commencement of Construction, Tenant shall submit reports to PIOD, quarterly or at some other 
greater frequency reasonably and mutually agreed to by the parties, of the progress of Tenant with 
respect to development and construction of the Project and the Non-Profit Facility.  The Tenant, 
by executing this Lease, represents it has visited the Demised Property, the Recreational Facilities 
Parcel and the Non-profit Parcel, is familiar with local and all other conditions under which the 
construction and development is to be performed, will perform or cause the performance of all test 
borings and subsurface engineering, and all other testing, inspection and engineering, generally 
required at the site under sound and prudent engineering practices, and will correlate the results of 
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the test borings and subsurface engineering and other available studies and its observations with 
the requirements of the construction and development of the Improvements and the Project and 
the Non-Profit Facility. Landlord makes no warranty as to soil and/or subsurface conditions or any 
other conditions of the Demised Property. Notwithstanding and prevailing over any contrary 
provisions hereof, including, but not limited to, those provisions regarding Unavoidable Delays, 
Tenant shall not be entitled to any adjustment of Annual Base Rent payments or of any applicable 
time frame or deadline under this Lease in the event of any abnormal or unexpected subsurface, or 
other conditions. 

Section 8.17. Existing Violations; Demolition. The Landlord and Tenant acknowledge 
that previously the Landmark property, including the Demised Property, was subject to a number 
of notices of violation and decisions of the Miami-Dade County Unsafe Structures Board 
(collectively, the “Violations”). Notwithstanding the foregoing or anything contained in this Lease 
to the contrary, the Tenant shall have the right, at Tenant’s expense, to obtain an updated title 
commitment for the Demised Property.  The Landlord shall, at no cost to Landlord, reasonably 
cooperate with the Tenant in the Tenant’s efforts to clear any title defects which may impact 
Tenant’s ability to develop the Demised Property or otherwise perform its obligations under this 
Lease, provided such cooperation shall be at no cost to Landlord, shall impose no additional 
obligations upon Landlord, and further provided that, it is the intention of this Section to address 
only ministerial, or minor administrative actions required of the Landlord and not to require 
material or substantive obligations or undertakings by the Landlord, as the Demised Property is 
being leased in an as is where is condition with no warranties. 

Section 8.18. Connection of Buildings to Utilities.  The Tenant, at its sole cost and 
expense, shall install or cause to be installed all necessary connections between the buildings and 
Improvements constructed or erected by it on the Demised Property, the Recreational Facilities 
Parcel and the Non-Profit Facility Parcel, and the water, sanitary and storm drain mains and 
mechanical and electrical conduits and other utilities, whether or not owned by Landlord (but 
which may be owned by Miami-Dade Water and Sewer Authority or any other Governmental 
Agency).  The Tenant shall pay for all costs, if any, associated with locating and installing such 
connections and new facilities for sewer, water, electrical, and other utilities as needed to service 
the Demised Property, the Recreational Facilities Parcel and the Non-Profit Facility Parcel. 

Section 8.19. Ownership of Improvements. With the exception of: (a) the structures and 
infrastructure being built and/or installed as part of the Public Infrastructure, which, following 
completion, will become the property of the Landlord, (b) the structures located on the Non-profit 
Parcel being built by or for the Non-profit Organizations, which will be owned by the Non-profit 
Organizations so long as the Non-profit Organizations have a valid lease or sublease and will 
otherwise be owned by Landlord unless Landlord agrees to otherwise in writing, and (c) the 
Recreational Facilities, once accepted in writing by the Landlord and located outside the Demised 
Property, the Improvements and material and equipment provided by Tenant which are located 
specifically on the Demised Property shall, upon being added thereto or incorporated therein, be 
and remain the property of Tenant for the Term of this Lease.  At the expiration or termination of 
the Term of this Lease, all such buildings and Improvements and immovable fixtures (specifically 
excluding the personal property and movable fixtures of Tenant and any subtenants) shall become 
the property of Landlord.  The Landlord and Tenant agree to cooperate with each other to 
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determine which Improvements shall become property of Landlord immediately upon Completion 
of Construction. For clarity, the structures for the Non-profit Organizations will become property 
of the Non-profit Organizations upon Completion of Construction; provided, however, that at the 
expiration or termination of the Term of this Lease, all such buildings and Improvements and 
immovable fixtures (specifically excluding the personal property and movable fixtures of Tenant 
and any subtenants) shall become the property of Landlord. 

Section 8.20. Introduction of Waste or Hazardous Materials.  The Tenant agrees that 
in its use of the Demised Property and its design and construction of the Project, it shall comply 
with any and all Applicable Laws regarding waste and hazardous materials.  The Tenant shall not 
cause or allow on or upon the Demised Property, Recreational Facilities Parcel, or Non-profit 
Parcel, or as may affect the Demised Property, Recreational Facilities Parcel, or Non-profit Parcel, 
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 Demised Property, Recreational Facilities Parcel, 
or Non-profit Parcel, or any part thereof due to the release of any waste or hazardous materials on 
or about the Demised Property, Recreational Facilities Parcel, or Non-profit Parcel, other than 
amounts customarily used in the construction of the Improvements, Recreational Facilities, or 
Non-Profit Facility or contemplated to be used in Tenant’s use of the Project, all in accordance 
with all Applicable Laws (and Landlord recognizes and understands that the Project by its very 
nature will involve motor fuels, paints, solvents and other materials which constitute hazardous 
materials as defined herein, and approves their use in connection with the construction and 
operation of the Project).  The Tenant further hereby agrees to immediately notify the Landlord, 
in writing, should Tenant have actual knowledge of the occurrence of an accident or incident in 
which any waste and/or hazardous materials are released or otherwise discharged on or about the 
Demised Property, Recreational Facilities Parcel, or Non-profit Parcel in violation of Applicable 
Laws. 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 hereinafter in effect, as such 
statute, regulation or ordinance may be amended from time to time. 

Section 8.21. Tenant’s Responsibility for Waste and/or Hazardous Material. During 
the Term, should the Tenant be responsible for any waste and/or hazardous material being released, 
exposed or otherwise discharged on or about the Demised Property after the Commencement Date 
in violation of Applicable Laws, it shall be the Tenant’s sole responsibility at its cost to remediate 
said discharge on or about the Demised Property; provided, however, that Tenant shall have no 
liability or responsibility for any release or the presence of waste or hazardous material in, on or 
under the Demised Property which was not caused by or is not the responsibility of the Tenant, 
and through no fault of Tenant (i) existed prior to the Commencement Date, (ii) was caused by the 
Landlord, or (iii) first arises subsequent to the expiration or earlier termination of this Lease. 

Section 8.22. Creating Sustainable Buildings. 

The Tenant shall design the Project and Public Infrastructure, including the Recreational 
Facilities and Non-Profit Facility, in accordance with the Landlord’s Sustainable Buildings 
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Ordinance and Program, codified at Section 9-71, et. al. of the Code of Miami-Dade County, 
Florida and Implementing Order 8-8 (collectively referred to as “Sustainable Buildings Program”), 
and to at least a Silver certification rating from the U.S. Green Building Council’s Leadership in 
Energy and Environmental Design (“LEED”). If there is a conflict between the requirements of 
the laws and ordinances relating to the Sustainable Buildings Program and with the obligations 
expressly set forth in this Lease, the Tenant hereby agrees that it shall comply with the more 
stringent and exacting standards Tenant agrees to regularly provide the 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-part reviewing the construction of the Project 
buildings and Public Infrastructure 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 Council.  The Tenant also acknowledges and agrees that it must incorporate high 
performance building concepts and technologies to enhance the overall design and construction of 
the Project buildings and Public Infrastructure while simultaneously making any and all other 
Improvements and the remaining area environmentally responsible. Additionally, the Tenant 
hereby agrees to employ and otherwise incorporate other sustainable practices in the design and 
construction of the Project buildings, Public Infrastructure and other Improvements on the 
Demised Property, including, but not limited to the following: 

(A) The Tenant shall be required to cause for the design the Public Infrastructure 
and the Non-Profit Facility so as to obtain a LEED Silver certification rating from the U.S. Green 
Building Council. Tenant shall comply with the provisions of Section 9-71 through 9-75 of the 
County Code and Miami-Dade County Implementing Order 8-8 relating to the Sustainable 
Buildings Program. 

(B) Install energy-efficient “cool roof”, also known as reflective roof (or green 
roof) on the Project buildings, Public Infrastructure and the Non-Profit Facility, as applicable, 
pursuant to Landlord’s Resolution No. R-1103-10. 

(C) The energy usage and carbon emissions shall be measured, tracked, 
managed, and benchmarked, annually, at minimum, through the use of applicable building energy 
usage tracking and management tools, in an effort to reduce and/or improve the use of energy and 
carbon emissions. 

(D) Purchase, install and utilize Energy Star products for all purchases and all 
appliances and air conditioning systems or which the Energy Star program has certified products 
and/or established standards. 

(E) In the event the Public Infrastructure and the Non-Profit Facility are charged 
for water services, Tenant shall install and maintain a comprehensive system for re-metering of 
water service and invoicing in order to ensure that the billing for water service to the appropriate 
Public Infrastructure and the Non-Profit Facility is just (accurate), so that water services are 
charged to the correct Public Infrastructure and the Non-Profit Facility. 

(F) The Tenant shall be solely responsible for maintaining the indoor air quality 
in the Project buildings, and Public Infrastructure. Tenant hereby agrees that the indoor air quality 
shall meet or exceed all national ambient indoor air quality laws, particularly regarding human 
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exposure to air pollution. Tenant recognizes and acknowledges that abiding by the strict laws 
pertaining to indoor air quality is a fundamental element for the resident’s environmental health 
and safety. 

(G) Beyond the legally required sustainability measures, Tenant specifically 
agrees to consider additional areas or means to improve and/or protect the environment with regard 
to the Project, the Public Infrastructure and Non-Profit Facility, and inform the Landlord of any 
and all such additional methods or ways that the Tenant will utilize “green building standards” in 
the design and construction of the Project buildings, the Public Infrastructure and Non-Profit 
Facility, in an effort to achieve the important goals of creating a health place to live and work as 
well as an environmentally responsible development in the community. 

Section 8.23 Landlord’s Right to Audit, Inspect and Review.   The Landlord and 
Tenant acknowledge and agree that the Landlord shall have the right, until the expiration of ten 
(10) years after the termination of this Lease, to review and/or audit the books and records of the 
Tenant, as well as inspect the Affordable Housing Facilities, as it pertains to the Affordable 
Housing Facilities, in an effort to make certain that all of the units are/were appropriately rented 
to households whose income do not exceed one hundred twenty (120%) percent of the AMI for 
Miami-Dade County.  And as part of the review and/or audit process, the Tenant shall have the 
obligation to make available to the Landlord, and its representatives, any and all books, documents 
and records of Tenant pertaining to this Lease, and to the Tenant leasing units within the 
Affordable Housing Facilities, including, but not limited to those documents and records involving 
lease agreements, income statements, proof of income, and other supporting documentation, as 
reasonably necessary for the Landlord to make an accurate assessment of the units being leased in 
the Affordable Housing Facilities.  And further, annually, the Landlord shall have the right to 
physically inspect the Affordable Housing Facilities, along with a representative amount of the 
individual units in such buildings. Any audit shall take place at a mutually agreed time and location 
during Tenant’s normal business hours.  Notwithstanding the foregoing or any other provision of 
this Lease, Tenant shall not be required to disclose, permit the inspection of or examination of, or 
discuss, any audit records that (a) in respect of which disclosure is prohibited by law, or (b) is 
subject to attorney-client or similar privilege, employee privacy or constitutes attorney work 
product, so long as such records are not public records or are confidential under Chapter 119, 
Florida Statutes.  In lieu of an audit of the Audit Records at the Demised Property, Tenant may 
provide such materials to Landlord in a reasonably accessible electronic format. Any document 
reasonably marked or stamped as a trade secret, shall be kept confidential by the Landlord in 
accordance with applicable law. For the avoidance of doubt, this Section shall not apply to any 
Phase of the Project that does not include Affordable Housing. 
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Attachment 2 

 
ARTICLE 13 

JOB CREATION OBLIGATIONS AND COMMUNITY BENEFITS 

(A) Job Creation. The Tenant agrees that the Project shall create and maintain  a 
minimum of 100 new full-time, or full-time equivalent jobs, averaging at least 1,872 hours per job 
per year (“Certified Jobs”), located on the Demised Property, and which are in fact permanent, 
recurring jobs (not construction jobs), and the Tenant shall ensure that the Certified Jobs are 
created and continuously provided on the Demised Property for each and every year of the Job 
Maintenance Period, as follows (the “Hiring Condition”): 

 A minimum of fifteen (15) new, full-time, or full-time equivalent 
jobs will be created on or before December 31 of the second calendar year after Completion of 
Construction of Phase 2; 

 
 A minimum of an additional thirty-five (35) new, full-time, or full-

time equivalent jobs will be created on or before December 31 of the second calendar year after 
Completion of Construction of Phase 3; 

 
 A minimum of an additional twenty-five (25) new, full-time, or full-

time equivalent jobs will be created on or before December 31, of the second calendar year after 
Completion of Construction of Phase 4; and 

 
 A minimum of an additional twenty-five (25) new, full-time, or full-

time equivalent jobs will be created on or before December 31, of the second calendar year after 
Completion of Construction of Phase 5. 

In the event of any extension of the completion of such Phases, as set forth in Section 8.2 herein, 
then such job creation dates shall be extended for a commensurate amount of time. Additionally, 
the parties acknowledge and understand that the development Phases set forth in subsection 8.4(A) 
above and the Certified Jobs set forth above are associated with the development Phases set forth 
in subsection 8.4(A) and are predicated upon each such Phase being developed.  In the event that 
the Tenant is unable to construct all or a portion of any Phase and facilities set forth in Section 
8.4(A), then, subject to the provisions of Section 8.4 (A), as mutually agreed in writing by Landlord 
and Tenant, subject to the approval of the Board, the minimum Certified Job requirements shall be 
adjusted accordingly to remove all or any portion of the Certified Jobs associated with any deleted 
Phase or portion thereof or facilities associated therewith. 

(B) Term of Hiring Condition.  The Tenant shall maintain the Hiring Condition for a 
minimum period of fifteen (15) years (such 15-year period, the “Job Maintenance Period”). The 
Job Maintenance Period will commence on the first Reporting Date after completion of Phase 2, 
when Tenant shall have provided fifteen (15) full-time or full-time equivalent jobs, and continue 
for fifteen (15) years after all 100 jobs are in place, and/or otherwise filled, with employees 
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working in positions that are full-time or full-time equivalent, in accordance with Applicable Laws.  
The average annual wage for the new Certified Jobs created on each Phase will be no less than 
Forty-Five Thousand and 00/100 ($45,000.00) Dollars. Additionally, all new Certified Jobs 
committed must meet or exceed the Miami-Dade County Living Wage threshold then in effect 
when the jobs are created. (For reference, Miami-Dade County Living Wage FY 26-27 = $18.40 
per hour with qualifying health benefits valued at least $4.13 per hour, otherwise $22.53 per hour 
(“Job Salary Amount”). 

(C) Job Certification.  So as to assist in the oversight of the job requirements intended 
to be met in this section and in any other section of this Lease, the Tenant shall provide to the 
Landlord, on an annual basis, copies of the State of Florida RT-6 reports, or such other reports 
and/or documents that, from time-to-time, replace the RT-6 form, along with the payroll reports 
for each quarter. These reports will provide part of the basis of oversight of the jobs requirements 
intended to be met in this section and in any other section of this Lease, although Tenant and the 
Landlord recognize and understand that a number of the Certified Jobs will be provided by 
subtenants, contractors, and other third parties (collectively, “Third-Party Employer”), and not 
simply by the Tenant. The determination of the number of direct new jobs created and maintained 
shall be certified in the form of an annual report prepared by the Tenant and reasonably acceptable 
to the Landlord, a copy of which shall also be provided to the Landlord no later than the last day 
of each Lease Year (i.e., the day before the anniversary of the Commencement Date of this Lease) 
(each a “Reporting Date” and collectively the “Reporting Dates”, based upon the RT-6 filings 
with the State of Florida, to evidence the number of Certified Jobs during the previous year and 
the average salary paid, prepared and certified by (I) Tenant’s Certified Public Accountant 
(“CPA”) or an agent of Tenant who has been duly authorized to sign on behalf of Tenant by a 
corporate manager or officer, and (2) each Third-Party Employer’s CPA or an agent of the Third- 
Party Employer who has been duly authorized to sign on behalf of the Third-Party Employer, by 
a corporate manager or officer. On each Reporting Date Tenant shall calculate and record the 
number of full-time or full-time equivalent jobs, which shall be in no case less than the minimum 
Hiring Condition for each Phase, that were created and are being maintained on the Property for 
the current and any prior completed Phase and that have an annual salary per job of no less than 
the Job Salary Amount. Tenant shall provide the Landlord with a written report setting forth the 
information on the Hiring Condition and the Job Salary Amount on each Reporting Date, which 
report(s) shall be certified as set forth in this Section 13.3, along with all pertinent supporting 
documentation. In conjunction with such annual report, Tenant shall (and shall require that each 
Third-Party Employer) submit an affidavit or other written affirmation attesting that the new jobs 
certifications in said report are true and correct to the best of the Tenant’s and each Third-Party 
Employer’s knowledge and belief. In addition, Tenant will cooperate with the Landlord to verify 
employment numbers required to be met in this Lease through physical inspections at the Demised 
Property where these employees are located and as may otherwise be reasonably required. 

(D)  Calculations.  In calculating the average salaries of the full-time or full-time 
equivalent jobs in order to determine if the Hiring Condition has been met, a job with an average 
annual salary of less than the Job Salary Amount may be averaged with a job with an annual salary 
of more than the Job Salary Amount to satisfy the Hiring Condition.  The “Average Jobs 
Number” shall be determined by:  (i) multiplying the number of jobs created at a particular salary 
by the then- current salary for such jobs; (ii) adding all of the factors obtained from the 
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multiplication of salary and jobs; and (iii) dividing by the then current Job Salary Amount.  For 
example, if on the first Reporting Date after completion of Phase 2, Tenant reports that it has 
created 10 jobs with a salary of $40,000 (10 x $40,000 = $400,000.00) and 5 jobs with a salary of 
$47,000 (5 x $47,000 = $235,000) and the Job Salary Amount  is $45,000, then the Average Jobs 
Number is 14 [($400,000.00 + $235,000.00 = $635,000.00) / $45,000 = 14.1].  In this example, 
the Hiring Condition has not been met because the Average Jobs Number at or above the Jobs 
Salary Amount is less than the Job Amount of 15 and there shall be a “Job Shortage Number” 
(as such term is defined below) of 1.  The Average Jobs Number shall always be rounded down to 
the nearest whole number.  Under this example, the Job Requirement of 15 full-time or full-time 
equivalent jobs with an average annual salary of no less than the Job Salary Amount will not be 
satisfied for such Reporting Date, and the Liquidated Damages will be payable as provided in 
subsection 24.15.  “Job Shortage Number” means (i) the Job Amount minus (ii) the Average 
Jobs Number. 

(E) Community Benefits. Tenant will provide the Community Benefits, as described 
in “Schedule 13(E)” (“the Community Benefits”). 
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Attachment 3 
 

ARTICLE 21 
Mortgages, Transfers, Subleases, Transfer of Tenant’s Interest, 

New Lease and Lease in Reversion 
 

Section 21.1 Right to Transfer Leasehold.  This Lease is granted to Tenant solely to 
develop the Demised Property, to develop and construct certain other improvements on adjacent 
Landmark property as more particularly set forth in the Lease and to operate the Improvements 
located on the Demised Property, in accordance with the terms hereof and not for speculation in 
landholding.  Tenant recognizes and acknowledges that in view of the importance of developing 
the Project to promote the general welfare of the community, the Tenant’s qualifications and 
reputation are of particular concern to the community and the Landlord.  Accordingly, Tenant 
acknowledges that it is because of Tenant’s qualifications and reputation that the Landlord is 
entering into this Lease with Tenant and in doing so, the Landlord is relying on Tenant to faithfully 
perform all its obligations, undertakings, and covenants under this Lease.  Notwithstanding the 
foregoing, during the Term of this Lease, Tenant, subject to the terms of this Lease, shall have the 
right and privilege from time to time to sell, assign or otherwise transfer all or any portion of its 
rights under this Lease or interest in Tenant (including stock, partnership interest, or any other 
equity) to such other persons, firms, corporations, general or limited partnerships, unincorporated 
associations, joint ventures, estates, trusts, any Federal, State, County or Municipal government 
bureau, department or agency thereof, or any other entities as Tenant shall select subject to the 
following: 

(A)  No Event of Default by Tenant exists under Section 23.1, at the time of such 
sale, assignment, or transfer; and 

(B)  For any sale, assignment or other transfer or only a portion of Tenant’s 
rights under this Lease, compliance with the provisions set forth in Section 21.11; and 

(C)  Tenant shall obtain the written consent of the Landlord, which shall not be 
unreasonably withheld, conditioned, or delayed, both as to the proposed transfer and the 
proposed transferee; provided, however, that the foregoing conditions shall not apply to 
transfers that result from a foreclosure, an assignment in lieu of foreclosure, or otherwise 
resulting from a bona-fide Tenant default under any Leasehold Mortgage or Mezzanine 
Financing, all of which shall be governed by Sections 21.2 to 21.10 hereof, and Landlord’s 
consent to the first transfer by a Leasehold Mortgagee or Mezzanine Financing Source after 
foreclosure or assignment-in-lieu of foreclosure shall not be required so long as the 
proposed transferee is not a Prohibited Person or a Restricted Entity. 

(D)  Any request to Landlord for such transfer shall be in writing and shall be 
accompanied by the following: 

(i) An accounting of any and all outstanding and satisfied obligations 
of Tenant under the Lease; 
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(ii) Copies of the proposed assignment or transfer documents, including 
if applicable, the allocation of the Rent and any other payments under this Lease to be paid to 
Landlord by the transferee; 

(iii) The latest financial statement (audited, if available) of the proposed 
transferee; 

(iv) A detailed summary of the proposed transferee’s prior experience in 
managing and operating real estate developments and all current real estate holding(s); 

(v) A description of all proposed transferee’s past, present, or future 
bankruptcies, reorganizations, or insolvency proceedings; 

(vi) Records of any convictions, indictments, allegations, investigations 
or any other proceedings for felonies, fraud, or misrepresentation of any principal or officer of the 
proposed assignee under the law of any foreign or United States jurisdiction; and 

(vii) In the case of a Transfer to an Affiliate, Tenant shall deliver to the 
County an affidavit duly executed by Tenant that attests to the Affiliate’s compliance with each of 
the provisions that defines an Affiliate as set forth in Section 4.2.  For the avoidance of doubt, the 
transfer of ownership from Tenant to an Affiliate shall not be used as a mechanism to avoid the 
payment of a Transfer Fee to the County under Section 5.3. 

(E) For any transfer requiring Landlord's consent pursuant to this Lease, Landlord 
shall approve or deny the request within sixty (60) days of Tenant's submission of all of the 
information required by Section 21.1(D). If, upon Tenant's submission of the information required 
by Section 21.1(D), Landlord requires additional information, Landlord shall request such 
additional information from Tenant in writing within thirty (30) days of Tenant's submission. In 
the event Landlord requests additional information, the sixty (60) day period for Landlord to 
approve or deny the request shall commence upon Tenant's submission of such additional 
information. 

Landlord shall not unreasonably withhold or delay such consent to release from liability 
hereunder where the proposed transferee has been demonstrated to have (i) financial strength at 
least equal to the original Tenant (or is otherwise financially acceptable to Landlord), (ii) a sound 
business reputation, and (iii) demonstrated managerial and operational capacity for real estate 
development, and the transfer complies with all applicable local, County, State, and Federal Laws 
and Ordinances. Such release from liability shall apply only as to the portion of the Demised 
Property so transferred. 

In the event that a sale, assignment, or transfer is requested prior to Completion of 
Construction, the requirements of this paragraph shall also apply.  Landlord reserves the right to 
condition such sale, assignment or transfer of Tenant’s interests until (a) the transferee has 
provided performance bonds, if applicable, and insurance as required under Section 8.15 of this 
Lease, and (b) to require that the assignment is subject to the transferee complying with all 
applicable provisions of this Lease, including but not limited to obtaining appropriate financing 
for the Project, and (c) any and all monetary obligations under this Lease have been paid to the 
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satisfaction of Landlord, including but not limited to any outstanding Rent, and (d) any and all 
non-monetary obligations that have accrued and become due have been satisfied, and (e) the 
Landlord receiving outstanding payment of all costs and expenses, including but not limited to 
disbursements, and court costs incurred in connection with Lease, and (f) that Tenant and any 
assignees shall be jointly and severally liable for any outstanding monetary and/or non-monetary 
obligation, and/or costs and expenses, and (g) in the event of default, all monetary defaults 
hereunder have been cured, and (h) in the event of default, all non-monetary defaults susceptible 
to cure having been remedied and cured, and (i) in the event of default, the Landlord receiving 
payment of all costs and expenses, including but not limited to reasonable attorney’s fees, 
disbursements, and court costs and (j) in the event of default, that Tenant and any assignees shall 
be jointly and severally liable for any monetary and/or non-monetary default and/or cost and 
expense.  Additionally, Landlord reserves the right to condition such sale, assignment, or transfer 
of Tenant’s interests until Completion of Construction of the Project.  In the event that the Tenant 
is not released from liability pursuant to this Section 24.1, then the Tenant, any assignee(s), 
transferee(s) and/or bifurcated tenant shall remain jointly and severally liable for any outstanding 
obligations or uncured defaults. 

Any sale, assignment or transfer of all or any part of Tenant’s interest in the Lease and the 
Demised 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 Demised Property or the Project being sold, assigned 
or transferred, and agree to be subject to all conditions and restrictions to which Tenant is subject 
to.  Nothing in this subsection or elsewhere in this Lease shall abrogate (a) Landlord’s right to 
payment of all Rent and other amounts due Landlord which accrued prior to the effective date of 
such transfer, and (b) the obligation for the development, use and operation of every part of the 
Demised Property, the Recreational Facilities, and the Non-Profit Facility to comply with the 
requirements of this Lease.  There shall also be delivered to Landlord 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.  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 Demised Property or Project so transferred, and subject to the terms 
of the document of assignment or transfer, including the right to mortgage and otherwise assign or 
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. 

Any subsequent assignments shall also be subject to the consent of the Landlord to the 
extent set forth above and all provisions of this Lease. 

Once a sale, assignment or transfer has been made with respect to any portion of the 
Demised Property or Project, the transferee and Landlord may thereafter modify, amend or change 
the Lease with respect to such portion of the Demised Property or Project, so long as Tenant has 
been released from all rights and obligations under the Lease pertaining to the assigned portion of 
the Demised Property or Project, all subject to the provisions of the assignment so long as they do 
not diminish or abrogate the rights of Landlord or Tenant (or anyone claiming through Tenant) as 
to any other part of the Demised Property or Project, and no such modification, amendment or 
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change shall affect any other part of the Demised Property or Project or the Lease thereof, and all 
subject to the approval of the Board. 

Except as may otherwise be specifically provided in Section 21.1, only upon Landlord’s 
express written consent to a transfer by any assignor shall such transferor be released and 
discharged from any or all of its duties and obligations hereunder which pertain to the portion of 
the Demised Property or Project transferred for the then unexpired term of Lease. 

For purposes of this Article, the words “sale,” “assignment,” or “transfer” shall be deemed 
to have similar meanings unless the context indicates otherwise.  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) membership interest in Tenant, in the case Tenant is a limited liability company, 
or (d) interest in Tenant, in the case the Tenant is another type of entity, in each case which 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, shall be deemed an 
assignment within the meaning and provisions of this Section.  “In the aggregate” shall mean the 
sum of all stock or other interests transferred over the entire period of this Lease. 

No transfer may or shall be made, suffered, or created by Tenant, its successors, assigns, 
or transferees without complying with the terms of Lease and without Landlord’s prior approval 
to the extent required under this Lease.  Any transfer that violates this Lease shall be null and void 
and of no force and effect. 

Upon demand, Tenant shall pay any charges established by Landlord in accordance with 
Landlord’s established, generally applicable fee schedule in effect at the time the transfer is 
requested for Landlord’s review and approval, if applicable, of the same; and if no such fee 
schedule has been established, Tenant shall reimburse Landlord for staff time and expenses 
actually incurred with respect to Landlord’s review and approval, if applicable, in accordance with 
the rate(s) established by Landlord for similar services; provided, however, no such fee shall be 
charged by Landlord in connection with a transfer to or from a Leasehold Mortgagee or Mezzanine 
Financing Source. 

Notwithstanding anything to the contrary contained in this Lease, Landlord’s prior 
approval shall not be required for any sale, assignment, or transfer (a) to an Affiliate, or of a non-
controlling interest in Tenant such that Tenant remains an Affiliate, or (b) by operation of law as 
a result of death, (c) that results from a foreclosure, a deed or assignment in lieu of foreclosure, or 
the exercise of any other remedies by any Lender under any Leasehold Mortgage, or any 
Mezzanine Financing, all of which shall be governed by Sections 21.2 to 21.11 hereof, or (d) the 
first transfer by a Leasehold Mortgagee or Mezzanine Financing Source after foreclosure or 
deed/assignment-in-lieu of foreclosure, provided that such transfer is a bona-fide arms-length 
transaction with a third-party that is not affiliated with the defaulting Tenant or Sponsor; and 
further, with respect to all transfers pursuant to subsections (a) through (d) above, so long as the 
proposed transferee is not a Prohibited Person or a Restricted Entity (provided, however, that any 
subsequent assignment, sale, or transfer by such transferee shall require Landlord’s prior consent 
pursuant to this Section, which shall not be unreasonably withheld, conditioned, or delayed). 

MDC153



Fourth Amendment to Landmark Lease 

 
 80 
 

Upon a transfer authorized by Landlord, if Tenant or any successor to its interest hereunder 
ceases to have any interest in the leasehold estate hereby created, whether by reason of assignment, 
transfer or sale of Tenant’s interest hereunder, the assignor, transferor or seller shall, subject to the 
provisions of this Section 21.1, be released from and relieved of all agreements, covenants and 
obligations of Tenant hereunder to be performed after the date of such assignment, transfer or sale, 
provided such successor in interest shall have assumed in writing all agreements, covenants and 
obligations of Tenant hereunder to be performed after the date of such assignment, transfer or sale.  
Nothing herein shall be construed to relieve Tenant from any liability or damages arising from 
actions or omissions occurring, or agreements, covenants and obligations required to be performed, 
prior to the date of any such assignment, transfer, or sale of Tenant’s interest hereunder.  
Notwithstanding the foregoing, the Tenant on the Effective Date shall remain liable for the 
representations and warranties of Section 21 of this Amendment. 

Section 21.2 Right to Mortgage Leasehold.  Notwithstanding Section 21.1 to the 
contrary, Tenant shall have the right from time to time, and without prior consent of Landlord, to 
mortgage or encumber its rights under this Lease pertaining to the Demised Property, and the 
leasehold estate, in whole or in part, by Leasehold Mortgage(s).  Such Leasehold Mortgages 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’s security for the performance 
of the terms and conditions of this Lease and to Landlord’s fee simple ownership of the Demised 
Property. Such Leasehold Mortgage(s) including, without limitation, the refinancing of an existing 
Leasehold Mortgage(s) or other secured financing shall solely secure debt of Tenant related to the 
Project or the Demised Property or applicable portion thereof, whether in the form of initial 
construction financing, bridge financing following Completion of Construction, or permanent 
financing or refinancing following Completion of Construction, provided that, in each case, such 
financing relates solely to the Project or the Demised Property. Neither the Tenant nor any Lender 
shall cross-collateralize or cross-default the Project or any applicable portion thereof with any 
other property, project, Project component or other assets.  The Landlord’s fee simple title to the 
Demised Property shall not be affected by any Leasehold Mortgage or other financing agreement, 
and no Leasehold Mortgage, other financing agreement or encumbrance shall extend to or be a 
lien or encumbrance upon Landlord’s interest.  Tenant shall provide Landlord with a copy of all 
such Leasehold Mortgages or other financing agreements, and such agreements must be consistent 
with and subject to this Lease. The granting of any Leasehold Mortgage(s) against all or part of 
the leasehold estate in the Demised Property shall not operate to make the Leasehold Mortgagee 
thereunder liable for performance of any of the covenants or obligations of Tenant under this 
Lease, except in the case of a Leasehold Mortgagee which acquires ownership of all or a portion 
of the leasehold estate and then only for its period of ownership of the leasehold estate or portion 
thereof, and including such outstanding non-monetary obligations that are susceptible to cure and 
monetary obligations accruing prior to and during the acquisition of such ownership of the 
leasehold estate. Upon the occurrence of any default under any Leasehold Mortgage or other 
financing agreement executed by Tenant, Tenant shall notify Landlord of such default and 
Leasehold Mortgagee may, at its option, exercise its remedies under such Leasehold Mortgage or 
other financing agreement, and such default shall not be considered a default under the Lease 
provided that Tenant (or a successor entity acquiring Tenant’s interest in the Lease) is meeting its 
obligations to Landlord pursuant to the Lease. The amount of any such Leasehold Mortgage may 
be increased whether by an additional mortgage or consolidating the liens of such Leasehold 
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Mortgages or by amendment of the existing Leasehold Mortgage, and may be permanent or 
temporary, replaced, extended, increased, refinanced, consolidated, or renewed on the Project or 
applicable portion thereof without the consent of Landlord.  Such Leasehold Mortgage(s) may 
contain a provision for a conditional assignment of any rents, revenues, monies, or other payments 
due to Tenant from Sublessees (i.e. Tenant acting in the capacity of a landlord) but not any rents, 
revenues, monies or other payments due to Landlord from Tenant and a provision therein that the 
Leasehold Mortgagee(s) in any action to foreclose the same shall be entitled to the appointment of 
a receiver.  In the event of such foreclosure, Leasehold Mortgagee shall pay Rent to Landlord and 
satisfy all other past and present obligations of Tenant as provided in this Lease. For the avoidance 
of doubt, no Leasehold Mortgage shall encumber or create any lien upon the Landmark property 
outside the Demised Property, including the Recreational Facilities Parcel, the Non-profit Parcel 
and the Reserved Habitat Parcel. 

All Leasehold Mortgages and financing agreements shall expressly state that the Lender 
shall not have a claim upon any insurance proceeds covering any loss within the last five (5) years 
of the Lease Term. 

Notwithstanding any provision in this Lease to the contrary, Tenant and the direct and 
indirect owners of equity interests in the Tenant shall have the right from time to time, without the 
prior consent of Landlord, to pledge or otherwise encumber any of its respective direct or indirect 
equity or ownership interests (whether stock, partnership interest, beneficial interest in a trust, 
membership interest or other interest of an ownership or equity nature) (herein “equity interests” 
or “ownership interests”) to secure a loan made by a Mezzanine Financing Source.  Tenant shall 
provide Landlord with a copy of all Mezzanine Financing agreements relating to such Mezzanine 
Financing Source.  The granting of such pledge or other security shall not operate to make the 
Mezzanine Financing Source liable for performance of any of the covenants or obligations of 
Tenant under this Lease, except in the case of a Mezzanine Financing Source which acquires 
ownership of all or a portion of the leasehold estate and then only for its period of ownership of 
the leasehold estate or portion thereof, and including such outstanding non-monetary obligations 
that are susceptible to cure and monetary obligations accruing prior to and during the acquisition 
of such ownership of the leasehold estate. Upon the occurrence of any default under any Mezzanine 
Financing documents executed by Tenant, Tenant shall notify Landlord of such default and 
Mezzanine Financing Source may, at its option, exercise its remedies under such Mezzanine 
Financing documents, and  such default shall not be considered a default under the Lease provided 
that Tenant (or a successor entity acquiring Tenant’s interest in the Lease) is meeting all 
obligations to Landlord pursuant to the Lease. The amount of such Mezzanine Financing may be 
increased, and such Mezzanine Financing may be modified, amended, restated, replaced, extended, 
refinanced, consolidated, or renewed from time to time, all without the consent of the Landlord. 

Provided Tenant and any successors, assigns, or transferees, whether direct or indirect, is 
in compliance with the provisions of this Lease, including but not limited to Section  5.3 and this 
Article 21, any transfer of direct or indirect ownership interest in Tenant resulting from the 
foreclosure of any Mezzanine Financing Source of a pledge of ownership interests in Tenant or 
other appropriate proceedings in the nature thereof, or any transfer to the purchaser at a foreclosure 
of such pledge of ownership interests or any conveyance, assignment of transfer in lieu of such 
foreclosure (including any transfer to the Mezzanine Financing Source, any nominee of the 
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Mezzanine Financing Source or a third party buyer), or any change of control or other transfer of 
any direct or indirect ownership interest in the Tenant to the Mezzanine Financing Source or its 
nominee resulting from the exercise by the Mezzanine Financing Source of any other rights or 
remedies under any Mezzanine Financing documents, including without limitation, any pledge or 
other security agreements or any partnership agreement, operating agreement or other 
organizational documents, shall not require the consent of the Landlord and shall not constitute a 
breach of any provision or default under this Lease. 

Section 21.3 Notice to Landlord of Leasehold Mortgage.  Written notice of each 
Leasehold Mortgage shall be delivered to Landlord specifying the name and address of such 
Leasehold Mortgagee to which notices shall be sent and Landlord shall be furnished a copy of each 
such recorded mortgage.  Landlord shall also receive notice of the name and address of any 
Mezzanine Financing Source who desires notice and the benefit of the rights of the Mezzanine 
Financing Sources under this Lease. In the event that Tenant or the applicable Lender fails to 
provide written notice of such Leasehold Mortgage, Lender or Mezzanine Financing Source to 
Landlord pursuant to the notice requirements set forth in this Lease, then Landlord shall have no 
obligations under this Lease with respect to such Lender. For the benefit of any such Lender who 
shall have become entitled to notice as hereinafter provided in this Lease, Landlord agrees, subject 
to all the terms of this Lease, not to accept a voluntary surrender or termination of this Lease at 
any time while such Leasehold Mortgage(s) shall remain a lien on Tenant’s leasehold estate and 
with respect to Mezzanine Financing, during any period that the Mezzanine Financing Source 
holds an interest (directly or indirectly) or is secured by a pledge of ownership interests in the 
Tenant, subject to the provisions of Articles 21, 23, and 24 herein governing default and 
termination and the rights of Lenders with respect to same.  Tenant and Landlord shall advise and 
obtain the written consent of any such Leasehold Mortgagee(s) or Lender(s), including but not 
limited to, any Mezzanine Financing Source who has delivered notice to Landlord  as provided 
herein, prior to any material modification of this Lease with respect to those parts  of the Project 
to be constructed on the Demised Property, or applicable portion thereof subject to such Leasehold 
Mortgage(s) or Mezzanine Financing (which consent shall not be unreasonably delayed and shall 
be obtained by Tenant prior to Landlord seeking approval by the Board of any such modifications, 
to the extent Board approval of the modifications is required, provided however that Landlord may 
obtain approval by the Board subject to such consent), and no sale or transfer of Landlord’s fee 
simple interest in the Demised Property or any portion thereof to Tenant shall terminate this Lease 
by merger or otherwise so long as the lien of the Leasehold Mortgage or Mezzanine Financing 
remains undischarged. The foregoing is not meant to prohibit a sale of the fee to Tenant or any 
other third party. 

Section 21.4 Notice to Leasehold Mortgagee.  Should Landlord fail to notify the 
Leasehold Mortgagee and Mezzanine Financing Source of a notice of default or a notice of failure 
to cure a default in accordance with the terms of this Lease, it shall not prevent Landlord from 
taking any action against Tenant, but the rights of any Leasehold Mortgagee or Mezzanine 
Financing Source under this Lease shall remain unaffected until the Leasehold Mortgagee or 
Mezzanine Financing Source receives notice as required under this Lease, the cure period 
applicable to Mezzanine Financing Sources and Leasehold Mortgagees has expired and the 
applicable default has not been cured, provided each Leasehold Mortgagee and Mezzanine 
Financing Source had notified Landlord, pursuant to Sections 21.2 and 21.3, of its name, address, 
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and its interest in the Demised Property prior to Landlord’s issuance of such notice.  Landlord 
agrees to accept performance and compliance by any such Leasehold Mortgagee or Mezzanine 
Financing Source 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 24.1 or 24.2 or as otherwise provided by 23.2.  Nothing contained herein shall be 
construed as imposing any obligation upon any such Leasehold Mortgagee or Mezzanine 
Financing Source to so perform or comply on behalf of Tenant unless such Leasehold Mortgagee 
or Mezzanine Financing Source becomes the Tenant in accordance with Section 21.5 below (and 
for avoidance of doubt, only for its period of ownership, and including such outstanding non-
monetary obligations that are susceptible to cure and monetary obligations accruing prior to and 
during the acquisition of such ownership). 

Section 21.5 Leasehold in Reversion and Assignment in Lieu of Foreclosure.  
Tenant’s right to mortgage this Lease and the leasehold estate in whole or in part shall include the 
right to require a lease in reversion or assignment in lieu of foreclosure under such Leasehold 
Mortgage or Mezzanine Financing, with any lease in reversion to: (a) become effective 
immediately upon the termination of this Lease for Tenant default or otherwise (including, without 
limitation, as a result of the rejection or disaffirmation of the Lease in a bankruptcy or insolvency 
proceeding or similar pursuant to Applicable Laws); (b) have the same terms and provisions, 
including Expiration Date, as this Lease, as the same may be amended from time to time with the 
consent of Leasehold Mortgagee(s) and Mezzanine Financing Sources which consent shall not be 
unreasonably delayed; and (c) require the new Tenant under such lease in reversion or assignment 
in lieu of foreclosure to cure all pending Tenant defaults.  The Leasehold Mortgagee or Mezzanine 
Financing Source shall have the right to take this Lease by lease in reversion or by assignment in 
lieu of foreclosure (and with respect to Mezzanine Financing Sources, by assignment in lieu of 
foreclosure of the direct and/or indirect ownership interests in Tenant, in which event Tenant shall 
be owned by the Mezzanine Financing Source) and to sell it either after foreclosure or after taking 
the assignment or becoming Tenant under the lease in reversion.  For the avoidance of doubt, such 
lease in reversion or assignment in lieu of foreclosure shall not be subject to the consent 
requirements of Section 21.1 of this Lease with respect to the Leasehold Mortgagee or Mezzanine 
Financing Source, but is applicable to future assignees or transferees of the Lease and the 
Leasehold Mortgagee, Mezzanine Financing Source and subsequent transferees or assignees shall 
all be liable and responsible to satisfy and cure all pending Tenant defaults.  The Leasehold 
Mortgagee or Mezzanine Financing Source 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 shall assume liability and obligations of the Tenant but only during the period 
it remains the new Tenant.  Landlord’s obligation to enter into such new Lease of the Demised 
Property with the Leasehold Mortgagee or Mezzanine Financing Source shall be subject to the 
following conditions, which must be met prior to the execution of the new lease: 

(B) Payment of Rent to Landlord and fulfillment of any other monetary 
obligation due herein through the term of such new Lease; and 

(C) All monetary defaults or obligations hereunder must have been cured; and 
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(D) All non-monetary defaults or obligations susceptible to cure must been 
remedied and cured or, if such non-monetary defaults or obligations are not susceptible to cure, 
within the time period specified in the new lease, the new Tenant must have promptly commenced 
the cure with due diligence and good faith and must diligently continue to pursue curing said 
default which cannot be immediately cured in accordance with this Lease, provided, that no cure 
period shall extend beyond the applicable cure period for Mezzanine Financing Sources or 
Leasehold Mortgagees, as set forth in Section 23.2; and 

(E) The Landlord must have received payment for all costs and expenses (but 
excluding attorneys’ fees), including court costs, and reasonable administrative fees incurred by 
the Landlord in connection with such events of default, the termination of this Lease, and the 
preparation of the new Lease, together with interest thereon at the highest rate permitted by law, 
from the due date or the date such costs were incurred by the Landlord, as the case may be, to the 
date of actual payment from the Leasehold Mortgagee or Mezzanine Financing Source. 

The Landlord’s delivery of the Demised Property to the Leasehold Mortgagee or 
Mezzanine Financing Source pursuant to Section 21.5 shall (a) be made without representation or 
warranty of any kind or nature whatsoever either express or implied; (b) be taken by the Leasehold 
Mortgagee or Mezzanine Financing Source as Tenant on an “as is” condition and in its then current 
condition; and (c) the Leasehold Mortgagee or Mezzanine Financing Source, as new Tenant, at its 
sole cost and expense, shall be responsible for taking such action as shall be necessary to cancel 
and discharge the original Lease and to remove the prior Tenant herein. 

Notwithstanding the foregoing or anything to the contrary in this Lease, under no event 
shall the Demised Property or this Lease or a controlling interest in Tenant be transferred to a 
Restricted Entity or to a Prohibited Person, and any such person or entity who becomes a Tenant 
under this Lease or any lease in reversion shall be required to disclose all ownership interests of 
five percent (5%) or greater to Landlord in the form of an affidavit, except to the extent such 
disclosure is exempt pursuant to Section 286.23(3)(a), Florida Statutes. All terms, rights, 
obligations, and provisions of this Lease shall remain in full force and effect in the event of any 
foreclosure, lease in reversion, assignment, or other transfer pursuant to this Section, except as 
otherwise provided in this Lease. 

For the avoidance of doubt, this Section 21.5 does not limit the rights provided to 
Leasehold Mortgagees and Mezzanine Financing Sources elsewhere in this Lease, including, 
without limitation, the rights provided to Leasehold Mortgagees and Mezzanine Financing Sources 
in Section 21.9 of this Lease. 

Section 21.6 Limited 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 Demised Property, whether by security agreement and financing statement, 
mortgage or other form of security instrument, Landlord does hereby waive and will from time to 
time, upon request, execute and deliver an acknowledgment confirming 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. 
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Section 21.7 Rights to Sublease and Non-Disturbance to Subtenants.  Tenant shall 
have the right to enter into a Sublease without any approval or consent of Landlord; however, 
notwithstanding any other provisions of this Lease, no Sublease shall relieve Tenant of any 
obligations under the terms of this Lease.  Additionally, each Sublease must be for a use compatible 
with the standards and requirements set forth in this Lease and which shall not extend beyond the 
expiration of the term of this Lease, and which may be terminated upon the event of a casualty or 
loss greater than 25% of the Project on the Demised Property or applicable portion thereof within 
5 years of the expiration of the Lease.  Excluding the His House Sublease, the requirements for 
which are set forth in Section 8.7, Landlord agrees to grant Non-Disturbance Agreements for 
Sublessees which provide that, in the event of a termination of this Lease which applies to the 
portion of the Demised Property covered by such Sublease, such Sublessee will not be disturbed 
and will be allowed to continue peacefully in possession under its Sublease with the Sublease 
becoming a direct lease between Landlord and the Sublessee, provided that the following 
conditions are met: 

(A) The Sublease is an arms’ length transaction on market terms (excluding any 
Opportunity Fee charged to Sublessor); 

(B) The Sublessee is not a “related party” to Tenant or an Affiliate of the 
Tenant; 

(C) The Sublessee shall comply with the terms and conditions of its Sublease; 

(D) The rent payable by such Sublessee shall be at least equal to the then market 
rental rates at the time the Sublease is executed; 

(E) The Sublessee shall agree to attorn to Landlord; 

(F) The Sublessee shall agree to subordinate its interest to Landlord; 

(G) The Sublessee is neither a Prohibited Person nor Restricted Entity. 

Landlord further agrees to the above so long as the Sublessees remain in compliance with 
the terms of their Subleases, and provided further that any such Subleases are consistent and 
subject to this Lease in all respects and do not extend beyond the expiration of the term of this 
Lease or upon the event of a casualty or loss greater than 25% of the Project of applicable portion 
thereof within 5 years of the expiration of the Lease where the Improvements on the Demised 
Property will be demolished pursuant to Section 22.5. 

Notwithstanding any attornment, Landlord shall not be (a) liable for any previous act or 
omission of the Tenant hereunder; (b) subject to any offset or defense that shall have accrued to 
the Sublessee hereunder against said Tenant; or (c) bound by any prepayment of rent or for any 
security deposit which shall not have been delivered to Landlord.  Moreover, in the event of Tenant 
default of Rent due under this Lease, Sublessee hereunder shall pay all outstanding Rent due under 
its Sublease to Landlord. 
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Section 21.8  Estoppel Certificates from Landlord; Other Consents to Financing.  
Upon request of Tenant, and upon payment to Landlord of any reasonably required processing fees 
in effect from time to time, any Leasehold Mortgagee, or any Subtenant, Landlord agrees to give 
such requesting party an estoppel certificate in accordance with Section 26.2 herein, and the 
requesting party shall be entitled to rely on the estoppel certificate. Landlord agrees to cooperate 
with Tenant and any Leasehold Mortgagee to provide any consents, affidavits or other documents 
reasonably appropriate for financing, including, without limitation,. an agreement in recordable 
form confirming Landlord’s recognition of the Leasehold Mortgagee as a valid and permitted 
Leasehold Mortgagee, as applicable, under the Lease, provided all such documents and 
instruments do not impair Landlord’s rights or remedies under the Lease and comply with 
Applicable Law. 

Section 21.9 Lease Termination and New Lease. 

(A) In addition to any rights any Leasehold Mortgagee or Mezzanine Financing 
Source may have by virtue of Article 21 herein, if this Lease shall terminate prior to the expiration 
of its term and any Leasehold Mortgagee or Mezzanine Financing Source was not first provided 
with notice and an opportunity to cure prior to such termination as required under the terms of this  
Lease (whether pursuant to an automatic termination pursuant to the terms of this Lease, the 
rejection of this Lease in a bankruptcy or insolvency proceeding, or otherwise), Landlord shall 
give written notification thereof to each Leasehold Mortgagee or Mezzanine Financing Source 
who have become entitled to notice as provided in this Article 21, and Landlord shall, upon written 
request of the applicable Leasehold Mortgagee or Mezzanine Financing Source (with Landlord to 
follow the request of any Leasehold Mortgagee prior to Mezzanine Financing Sources) to Landlord 
given within sixty (60) days following such termination, enter into a new lease of the Demised 
Property with the Leasehold Mortgagee (or its nominee) or Tenant (as owned or controlled by the 
Mezzanine Financing Source), as tenant, for the remainder of the Term of this Lease, 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.  Landlord’s 
obligation to enter into such new lease of the Demised Property with Leasehold Mortgagee or 
Tenant (as owned or controlled by the Mezzanine Financing Source) shall be conditioned upon, 
on the date the new lease executed, (i) Landlord receiving payment of all Rent due hereunder 
through the date of such new lease, (ii) all other monetary defaults hereunder having been cured, 
(iii) all non-monetary defaults susceptible to cure having been cured or Leasehold Mortgagee or 
Tenant (as owned or controlled by the Mezzanine Financing Source), as applicable, as tenant, 
proceeding promptly with such cure and pursuing such cure to completion with reasonable 
diligence as further set forth in Article 23, and (iv) Landlord receiving all reasonable expenses, 
costs and fees, including attorneys’ fees, incurred by Landlord in preparing for the termination of 
this Lease and in acquiring possession of the Demised Property, and in the preparation of such 
new lease.  Such new lease shall have priority over encumbrances created by Landlord by virtue 
of the notice created by this Lease to any transferee of Landlord or any person receiving an 
encumbrance from Landlord, which priority shall be self-operative and shall not require any future 
act by Landlord.  Any new lease hereunder shall contain the same clauses subject to which the 
demise of the Demised Property hereunder is made and shall be at the rent and other payments for 
the Demised Property due Landlord and upon all of the terms as are herein contained. 
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(B) Nothing herein contained shall be deemed to impose any obligation on the 
part of Landlord to deliver physical possession of the Demised Property to the Leasehold 
Mortgagee (or its nominee) or Tenant (as owned or controlled by the Mezzanine Financing Source) 
until the new lease has been executed by all pertinent parties.  Landlord agrees, however, at the 
request, cost, and expense of the Leasehold Mortgagee, to cooperate in the prosecution of judicial 
proceedings to evict the then-defaulting Tenant or any other occupants of the Demised Property 
that are covered by the Leasehold Mortgage. 

(C) If, upon the termination of this Lease, Tenant, but for such termination, 
would have been entitled to receive any credit or other amount pursuant to the provisions of this 
Lease, then Landlord agrees that the same shall be paid or applied to the tenant under a new lease, 
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. 

(D) Any right of Tenant to treat this Lease as terminated under Section 
365(h)(1)(A)(i) of Chapter 11 of the U.S. Bankruptcy Code shall be subject to the consent of each 
Leasehold Mortgagee and each Mezzanine Financing Source. 

(E) This Section 21.9 survives any termination of the Lease. 

Section 21.10 No Subordination or Mortgaging of Landlord’s Fee Title.  
Notwithstanding any other provision set forth herein, and taking precedence over same, there shall 
be no subordination of Landlord’s fee simple interest, including but not limited to the Land, the 
County Property, the Demised Property, or otherwise to the lien of any Leasehold Mortgage or 
Lender financing, nor shall Landlord be required to join in such mortgage other financing.  No 
Leasehold Mortgagee or Lender may impose any lien upon the Landlord’s fee simple interest in 
the Landmark property, the Demised Property, or otherwise in the fee simple interest of Landlord.  
Landlord’s reversionary interest in the Demised Property, the Improvements thereon and in this 
Lease shall be superior and prior to any loans, mortgages, deeds of trust, other leases, liens, and 
encumbrances that may hereinafter be placed on the Demised Property or the leasehold interest or 
any part thereof or the interest therein, by, against or as a result of the acts of Tenant or any entity 
deriving any interest therefrom. 

Nothing contained in this Lease, or any action or inaction by Landlord, shall be deemed or 
construed to mean that Landlord has granted to Tenant any right, power or permission to do any 
act or to make any agreement which may create, give rise to or be the foundation for any right, 
title, interest, lien, charge or any encumbrance upon the estate of the Landlord in the Landmark 
property, the Demised Property or otherwise in the fee simple interest of Landlord.  Landlord 
represents and warrants to Tenant that no mortgages currently exist against its fee interest in the 
County Property or any portion of the Demised Property and acknowledges that this Lease shall 
not be subordinate to any future mortgage against the fee interest in the Landmark property or any 
portion of the Demised Property.  Notwithstanding anything to the contrary contained in this 
Lease, if all or any portion of Landlord’s interest in the Landmark property or any portion of the 
Demised Property shall be acquired by reason of foreclosure of any mortgage, security agreement, 
lien or other encumbrance or other proceedings brought to enforce the rights of the holder(s) 
thereof, by deed in lieu of foreclosure or by any other method, and as a result any person succeeds 
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to such interests of Landlord, this Lease and the rights of Tenant hereunder shall continue in full 
force and effect and shall not be terminated or disturbed except as otherwise expressly permitted 
by the terms of this Lease. 

Section 21.11 Bifurcation of Lease.  So long as Tenant is not in default under this Lease, 
Tenant may effectuate a transfer of a portion of its rights hereunder: 

(A) Prior to Completion of Construction of the Non-Profit Facility and Recreational 
Facilities, to an Affiliate upon receipt of Landlord’s prior written approval of the bifurcation to 
such Affiliate, provided, however, that if the construction of the Recreational Facilities and the 
Non-Profit Facility are s  incomplete at the time of such bifurcation, as a condition of Landlord’s 
approval of such bifurcation, Tenant shall provide Landlord with an irrevocable letter of credit or 
alternate security reasonably acceptable to Landlord, in an amount equal to the sum of: (i) the then-
remaining unexpended amounts required to complete the Recreational Facilities, plus an additional 
ten percent (10%) of the amount thereof; and (ii) the unexpended amount of Tenant’s contribution 
toward the Non-Profit Facility as specified in Section 8.7(A) of this Lease, (such security, the 
"Bifurcation Security"). The Bifurcation Security shall remain in place until Completion of 
Construction of the Recreational Facilities and full payment of Tenant’s contribution toward the 
Non-Profit Facility pursuant to Section 8.7(A) and the Completion of Construction of the Non-
Profit Facility. As Tenant progresses with the work for the Recreational Facilities or Non-Profit 
Facility, as applicable, Tenant shall have the right, on a quarterly basis, to reduce the amount of 
the Bifurcation Security by the amount expended on such work, subject to Landlord’s approval, 
not to be unreasonably withheld, conditioned or delayed upon Tenant’s delivery to Landlord of 
evidence reasonably satisfactory to Landlord of such expenditures. In the event Tenant or the 
applicable bifurcated tenant fails to complete the Recreational Facilities or make Tenant’s 
contribution toward the Non-Profit Facility or as required under this Lease, Landlord shall have 
the right to draw upon the Bifurcation Security in the full amount thereof, and upon Landlord 
exercising its rights to draw upon the Bifurcation Security, Tenant shall be deemed to have satisfied 
its obligations under this Lease with respect to the financial contribution towards the Non-Profit 
Facility or the Recreational Facilities, as applicable, and this Lease and any Bifurcated Lease shall 
continue in full force and effect with respect to all Phases or portions of the Demised Property 
unaffected thereby. For the avoidance of doubt, nothing herein contained releases Tenant’s 
obligations under Section 8.7 (C) regarding the fundraising, design, permitting, and construction 
of the Non-Profit Facility and 

(B) Following Completion of Construction of the Non-Profit Facility and Recreational 
Facilities, to an Affiliate without Landlord’s prior approval, which consent shall not be 
unreasonably withheld, conditioned or delayed; and following Completion of Construction of the 
Project, to an entity that is not an Affiliate upon receipt of Landlord’s prior written approval of the 
bifurcation and the transferee, in each case, 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 on the Demised Property only, subject to the terms and conditions hereof; provided, 
however, this Lease may only be bifurcated into a maximum of six (6) separate leases, namely, 
one (1) lease for the Affordable Housing Facilities, one (1) lease for the Retail Facilities, and up 
to four (4) leases for the Warehouse Facilities, provided that there are at least four separate phases 
for Warehouse Facilities in the Project, and each bifurcated lease must satisfy all requirements of 
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this Lease, including, without limitation, the requirements of this Section 21.11 below. For the 
avoidance of doubt, the portion of the Demised Property and phase(s) of the Project sought to be 
included in a bifurcated lease must be commercially reasonable and must stand on its own as its 
own project and not be dependent on the construction or completion of any other phase(s) of the 
Project. Accordingly, if Tenant desires to partially assign and bifurcate this Lease in connection 
with a transfer of any component of the Project on the Demised Property, Tenant shall so notify 
Landlord of such bifurcation and assignment, as applicable, prior to such bifurcation and transfer 
and the following provisions shall apply to such bifurcation and transfer: 

(A) Each proposed bifurcated lease shall be accompanied by a narrative and 
other documentation reasonably satisfactory to the Landlord, describing how the portion of the 
Demised Property and portion of the Project sought to be bifurcated will operate on its own and is 
commercially reasonable, and shall include, at a minimum, (1) a legal description of the bifurcated 
portion of the Demised Property to be leased to the Affiliate or approved transferee (as applicable); 
(2) the proposed allocation of Rent; (3) the proposed minimum investment threshold applicable to 
the bifurcated lease; (4) the proposed minimum number of Certified Jobs required for that Phase; 
and (5) all other terms required for consistency and compliance with this Lease, subject to the 
approval of the allocation by Landlord, which shall not be unreasonably withheld, conditioned, or 
delayed; provided that the sum of all Rent, the sum of all minimum investment thresholds, and the 
minimum number of Certified Jobs under the bifurcated leases shall equal the total Rent, Minimum 
Development Investment and Certified Jobs required under this Lease; and 

(B) Tenant, Landlord and the Affiliate or approved transferee (as applicable) 
shall promptly, and in any event within thirty (30) days following County’s approval enter into, 
execute and deliver (i) a partial assignment, bifurcation and partial termination of this Lease in 
substantially the form attached hereto as Schedule 21.11), and (ii) a new lease with the Affiliate 
or approved transferee (as applicable) with respect to the bifurcated component of the Demised 
Property (each a “Bifurcated Lease”) in substantially the same form as this Lease (and which 
contains substantially the same terms and conditions of this Lease); and 

(C) Any Affiliate or approved transferee of Tenant’s interest in this Lease shall 
be obligated to comply with the terms and provisions of the Bifurcated Lease and shall be subject 
to the remedies and rights available to the Landlord under the Bifurcated Lease in the event such 
transferee fails to perform its obligations thereunder; and 

(D) Each Bifurcated Lease shall specify the allocation of the Rent and any other 
payments due and owing under this Lease to be paid to Landlord thereunder, subject to the 
approval of the allocation by Landlord, which shall not be unreasonably withheld, conditioned, or 
delayed, provided that the sum of all Rent allocated under the Bifurcated Leases and this Lease (in 
the event any portion of the Project on the Demised Property is developed under this Lease without 
bifurcation) shall equal the total Rent required by this Lease; however, during any period of time 
that Rent is paid or payable under this Lease and Additional Rent is paid under any Bifurcated 
Lease for all or any portion of the same period of time, Tenant shall be entitled to a credit against 
Rent due and payable under this Lease equal to the aggregate amount of such Rent, which credit 
shall be applied to and reduce each installment of Rent coming due under this Lease until fully 
credited.  Except for the Rent specifically set forth in this Lease (adjusted as provided in this 
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paragraph) and any applicable Transfer Fee, Landlord shall not be entitled to (and shall not impose 
or attempt to impose) any other rent, consideration or payments from Tenant or any Permitted 
Transferee or Approved Transferee under or with respect to a Bifurcated Lease.  Notwithstanding 
all of the foregoing, Landlord may withhold approval of a Bifurcated Lease if it reasonably 
determines that the Bifurcated Lease is not economically or commercially viable as an independent 
project. Further, any bifurcation of the Lease shall not impact or affect the timing or payment of 
the Annual Base Rent, His House Parcel Rent, or Percentage Rent; and 

(E) The Rent due and payable by Tenant under this Lease shall be adjusted and 
reduced, on a dollar-for-dollar basis, by the aggregate amount of Rent due and payable under the 
Bifurcated Leases. The bifurcation documents executed by the Parties pursuant to Section 
21.11(A) shall amend this Lease to confirm such adjustment and reduction in Rent. 

(F) Upon the execution of a Bifurcated Lease: 

(i) Tenant shall not be obligated to perform any obligation under this 
Lease to the extent such obligation pertains to, or is to be performed on, any portion of the Demised 
Property leased pursuant to such Bifurcated Lease, and shall be automatically released from any 
and all such obligations (including, without limitation, any obligation to (x) pay any rent allocated 
to such Bifurcated Lease, (y) develop the portion of Demised Property governed by the Bifurcated 
Lease, and (z) maintain insurance for such portion of the Demised Property) except as set forth in 
this Lease; 

(ii) No action or omission of, or default by, a tenant (or anyone acting 
by, through or under a tenant) under a Bifurcated Lease, including, without limitation, any failure 
to develop the applicable portion of the Project on the Demised Property, shall in any event 
constitute or give rise to a default, or any liability of Tenant under this Lease or deprive Tenant of 
any of its rights under this Lease, including without limitation the right to develop the remainder 
of the Project on the balance of the Demised Property in accordance with this Lease, except as set 
forth in this Lease; and 

(iii) Neither Tenant nor any assignee or successor thereof shall in any 
event be prohibited from developing any portion of the Project on the Demised Property (or be in 
default hereunder, or have any liability), as a result of any failure of any tenant (or anyone acting 
by, through or under a tenant) under any Bifurcated Lease to develop the applicable portion of the 
Project on the Demised Property, except as set forth in this Lease. 

Each Bifurcated Lease shall include provisions similar to the above confirming that (1) the 
tenant under such Bifurcated Lease shall not be obligated to perform any obligation under this 
Lease which was not included in that Tenant’s Bifurcated Lease, or any obligation under any other 
Bifurcated Lease, except as set forth in this Lease, (2) no action or omission of, or default by, 
Tenant under this Lease or any other tenant under any other Bifurcated Lease shall constitute a 
default under such Bifurcated Lease, and (3) neither the tenant under such Bifurcated Lease nor 
any assignee nor successor thereof shall be prohibited from developing the portion of the Project 
on the Demised Property covered by the Bifurcated Lease as a result of any failure by Tenant under 
this Lease or any other tenant under any other Bifurcated Lease to develop the portion of the 
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Project located on its portion of the Demised Property; it being the intention of the parties that this 
Lease and each Bifurcated Lease shall not be cross-defaulted in any way. 

Each tenant under a Bifurcated Lease shall have the right, subject to any approvals of 
Landlord required by this Section, the terms of such Bifurcated Lease, and the limitations stated 
in this Section, to (i) further assign the Bifurcated Lease and (ii) enter into subleases, licenses, 
concession agreements, management agreements, operating agreements, and other arrangements 
for the purpose of implementing any use, operation or activity permitted under this Lease, in 
accordance with the terms thereof.  The provisions of this Article 21 shall survive any termination 
of this Lease.  Leasehold Mortgagees and Mezzanine Financing Sources shall be deemed to be 
third party beneficiaries of this Article 21. 

Section 21.12 Master Covenants.  Although the Demised Property may be leased 
pursuant to this Lease and/or one or more Bifurcated Leases, the Project will be an integrated 
mixed-use development, to be used for the purposes contemplated by this Lease and/or the 
Bifurcated Leases and developed from time to time pursuant to the terms of this Lease and/or the 
Bifurcated Leases (as applicable). To promote the integrated and mixed-use nature of the Project, 
and to ensure that the common or shared components of the overall Demised Property are 
maintained and benefit the Phases and other portions of the Demised Property intended to be 
served thereby, the Demised Property may be subject to and benefited by the Master Covenants as 
follows: 

(a) The Demised Property may include certain common or shared components (such 
as walkways, driveways, parking facilities, park areas, project-wide lighting and signage, utilities, 
drainage facilities, and other shared components, areas and facilities) located on more than one 
Phase or portion of the Demised Property, which common or shared components shall be 
physically separate from the Improvements for the Warehouse Facilities, Affordable Housing 
Facilities, and Retail Facilities on the Demised Property. For the avoidance of doubt, common or 
shared components, areas and facilities under the Master Covenants shall be limited to those 
components that are (i) located outside the rentable area of the building Improvements on the 
Demised Property, and (ii) necessary for the operation of all or some of the Phases of the Project, 
such as a roadway on a portion of the Demised Property under a Bifurcated Lease that is required 
for access by the tenants of other Phases under separate Bifurcated Leases. All such common or 
shared components, areas and facilities shall be subject to the prior written approval of the 
Landlord as part of the Landlord's approval of the Master Covenants. Pursuant to the Master 
Covenants, such common or shared components, areas and facilities may be (i) available for use 
by each Phase and other portions of the Demised Property intended to be served thereby, and (ii) 
will be administered by a master association, property owner’s association and/or other entity 
created for such purpose as more particularly provided in the Master Covenants. 

(b) Landlord agrees to recognize and not disturb the rights of Tenant, any tenant under 
a Bifurcated Lease, any permitted transferee of this Lease (and its or their respective Sublessees 
and other subtenants, licensees, employees, customers, guests, invitees and/or other permitted 
users) to the common or shared components, areas or facilities under the Master Covenants 
irrespective of whether this Lease or any Bifurcated Lease controlling such components, areas or 
facilities may have terminated or expired.. Landlord agrees from time to time, promptly upon 
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request of Tenant, any tenant under a Bifurcated Lease and/or any such transferee, to enter into an 
agreement in recordable form confirming such recognition and non-disturbance agreement, which 
agreement shall be on such other customary and reasonable terms as may be mutually acceptable 
to the parties. In addition, in the event this Lease or any Bifurcated Lease is terminated with respect 
to any portion of the Project that is encumbered by the Master Covenants, such portion of the 
Project shall continue to be burdened by and enjoy the benefits of the common or shared 
components, areas or facilities under the Master Covenants, subject to the terms and conditions 
thereof (including without limitation the continuing obligation to pay assessments for the privilege 
of using such components and facilities). Any subsequent lease(s) or other agreements of any kind 
or nature whatsoever affecting the common or shared components, areas and facilities encumbered 
by the Master Covenants shall be subject to the terms, conditions and provisions of the Master 
Covenants. For the avoidance of doubt, such common or shared components, areas or facilities 
under the Master Covenants shall be physically separate from the Improvements for the Warehouse 
Facilities, Affordable Housing Facilities, and Retail Facilities located on the Demised Property. 
Upon the expiration or termination of this Lease or any Bifurcated Lease, as applicable,  neither 
the Tenant, nor any permitted transferee of this Lease or any tenant under a Bifurcated Lease (and 
its or their respective Sublessees and other subtenants, licensees, employees, customers, guests, 
invitees and/or other permitted users) shall have any right to use or benefit from the applicable 
Improvements for the Warehouse Facilities, Affordable Housing Facilities, and Retail Facilities, 
and all such Improvements shall become the property of Landlord, free and clear of any right, title 
or interest of Tenant or any tenant under a Bifurcated Lease, as applicable. Notwithstanding the 
foregoing, nothing in this Section 21.12 or in the Master Covenants shall prevent, limit or restrict 
the Landlord's right to re-let or otherwise lease the Improvements for the Warehouse Facilities, 
Affordable Housing Facilities, Retail Facilities and/or any shared or common area components 
following the expiration or termination of this Lease or any Bifurcated Lease, as applicable. 

(c) The final form of the Master Covenants shall be subject to the prior written approval 
of Landlord, which shall not be unreasonably withheld, conditioned or delayed, provided that 
Landlord’s comments or objections to the terms and conditions of the Master Covenants shall be 
limited to the provisions thereof that impact the Public Infrastructure and to ensure compliance 
with this lease.  Landlord shall provide reasonably specific reasons in writing to Tenant for any 
disapproval of the Master Covenants simultaneously with any written notice of disapproval given 
by Landlord hereunder. Amendments to the Master Covenants shall be subject to the same 
approval process as the original Master Covenants. 

(d)  For the avoidance of doubt, except as may be approved by Landlord in its sole 
discretion, and as approved by the Non-profit Organizations, the Master Covenants shall not 
extend to nor impose obligations upon the Non-profit Parcel or the Non-profit Organizations, even 
if such Non-profit Parcel becomes part of the Demised Property, nor shall such Master Covenants 
apply to the Reserved Habitat Parcel, the Recreational Facilities Parcel, or any other portion of the 
Landmark property that is outside the Demised Property. Additionally, the Master Covenants shall 
impose no financial obligation or liability whatsoever upon the Landlord. Such Master Covenants  
shall not operate to prevent, hinder, or obstruct the Landlord from its rights to the Demised 
Property upon termination of this Lease or a Bifurcated Lease. 
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Attachment 4 

 
ARTICLE 22 

 
EMINENT DOMAIN 

 
Section 22.1. Taking of Demised Property. If at any time during the Term of this Lease 

the power of eminent domain shall be exercised by any federal, state, or county sovereign or their 
proper delegates by condemnation proceeding (a “Taking”) to acquire the entire Demised 
Property (a “Total Taking”), such Total Taking shall be deemed to have caused this Lease (and 
the Option or Options to renew, whether or not exercised) to terminate and expire on the date of 
such Total Taking. Tenant’s right to recover a portion of the award for a Total Taking, as 
hereinafter provided, is limited to the fair market value of the Improvements during the Term of 
the Lease, plus the value of Tenant’s interest in the unexpired Term of the leasehold estate created 
pursuant to this Lease (including any unexercised renewal Options), and in no event shall Tenant 
be entitled to compensation for any fee interest in the Demised Property. 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 highest and best use of the Demised Property as 
if vacant and assuming no Improvements existed on the Demised Property, at the time of Taking, 
plus the reversionary value of the Improvements after the Term of this Lease expires (presuming 
that all unexercised renewal Options had been or would be exercised), plus any special damages 
arising from the termination of such Lease, but only to the extent such reversionary value or special 
damages are not otherwise already included in the appraised value of the Demised Property. For 
purposes of determining whether such reversionary value or special damages are included in the 
appraised value, the appraisal obtained for the Taking shall separately identify the value of the 
Demised Property as if vacant, the value of the Improvements, any reversionary value, and any 
special damages. All rents and other payments required to be paid by Tenant under this Lease shall 
be paid up to the date of such Total Taking, which shall be the date on which actual possession of 
the Demised 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. 
Tenant and Landlord shall, in all other respects, keep, observe and perform all the terms of this 
Lease up to the date of such Total Taking. 

Section 22.2. Proceeds of Taking. In the event that following any such Total Taking, this 
Lease is terminated, or in the event that following a Taking of less than the whole of the Demised 
Property (a “Partial Taking”), this Lease is terminated as provided for in this Lease, the proceeds 
of any such Taking (whole or partial) shall be distributed as described in this Lease. If the value 
of the respective interests of Landlord and Tenant shall be determined according to the foregoing 
provisions of this Article in the proceeding pursuant to which the Demised 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 mutually acceptable to 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 shall be entitled to participate in any 
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proceedings in connection with a Taking, and to receive directly from the taking authority any 
sums to which they are found to be entitled.. 

Section 22.3. Partial Taking; Termination of Lease. 

(A) If, in the event of a Taking of less than the entire Demised Property, (i) the 
remaining portion of the Demised Property not so taken cannot be, in Tenant’s reasonable 
determination, 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, or (ii) the award to Tenant for such Partial Taking 
is insufficient to pay for such restoration, repair or reconstruction, or (iii) the Partial Taking results 
in making it impossible or unfeasible to reconstruct, restore, repair or rebuild a new building on 
any portion of the Demised Property, then Tenant shall have the right, to be exercised by written 
notice to Landlord within one hundred twenty (120) days after the date of Partial Taking (or the 
date of the award, whichever is later), to terminate this Lease on a date to be specified in said 
notice, which date shall not be earlier than the date of such Partial Taking, in which case Tenant 
shall pay and shall satisfy all rents and other 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 (except that Tenant 
shall use the award to Tenant for such Partial Taking to demolish any structures or Improvements 
that are unusable or unsafe). 

(B) Upon such termination, the Tenant’s interest under this Lease in the remainder of 
the Demised Property not taken shall be sold in accordance with applicable Law, 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.  Subject to prior written approval by all 
Leasehold Mortgagees and Mezzanine Financing Sources (unless their corresponding 
indebtedness is prepaid in full or will be simultaneously paid in full upon the acquisition of 
Tenant’s interest pursuant to this sentence), Landlord shall have the option to purchase Tenant’s 
interest under this Lease in the remainder of the Demised 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 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 Landmark.  All appraisal costs shall be split equally between the 
Landlord and Tenant.  If Landlord fails to purchase, the remainder may be sold. 

Section 22.4. Partial Taking; Continuation of Lease. If, following a Partial Taking, this 
Lease is not terminated as herein above provided then, (i) this Lease shall terminate as to the 
portion of the Demised Property taken in such condemnation proceedings; (ii) as to that portion of 
the Demised Property not taken, Tenant may proceed at its own cost and expense (though subject 
to its receipt of the award arising from the Partial Taking and/or insurance) either to make an 
adequate restoration, repair or reconstruction or to rebuild a new building or reconfigure the Project 
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upon the portion of the Demised Property not affected by the Taking, and (iii) Tenant’s share of 
the award shall be determined in accordance with this Lease. Without limiting the foregoing, 
Tenant will be entitled to (X) an amount sufficient for Tenant to pay all costs to repair and restore 
(in a manner determined by Tenant) any damage to (and/or to otherwise reconfigure) the Demised 
Property (including the Improvements), (Y) an amount reflecting damage to the remainder of the 
Demised Property (i.e., the portion of the Demised Property not taken), and (Z) business damages. 
Subject to the rights of Lenders, such award to Tenant shall be used by Tenant for its 
reconstruction, repair or rebuilding. Any excess award after (or not used for) such reconstruction, 
repair or rebuilding, may be retained by Tenant, provided, however, that Tenant shall remain 
obligated to restore the Demised Property in accordance with this Lease regardless of any Lender 
directions concerning the award. If the part of the award so paid to Tenant is insufficient to pay 
for such restoration, repair or reconstruction, but Tenant does not terminate the Lease, the Tenant 
shall be responsible for the remaining cost of whatever restoration, repair and reconstruction 
Tenant elects to undertake, and complete the same in accordance with the applicable provisions of 
this Lease (as if same were applicable to such restoration, repair or reconstruction) free from 
mechanics’ or materialmen’s liens and shall at all times save Landlord free and harmless from any 
and all such liens (all in accordance with the applicable provisions of this Lease). If Tenant elects 
not to terminate this Lease, then the Rent and/or other amounts otherwise payable hereunder by 
Tenant shall be partially abated on an equitable basis, as determined by the Landlord. 

Section 22.5. Temporary Taking. If the whole or any part of the Demised 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 exceeding one month following the Completion of Construction, 
Tenant may elect to terminate the remaining Term, failing which, this Lease shall not terminate by 
reason thereof, and Tenant shall continue (i) to pay, in the manner and at the times herein specified, 
the Rent, and all other charges payable by Tenant hereunder, though partially abated to the extent 
any portion of the Demised Property is unavailable for use by Tenant (such abatement to be 
determined on an equitable basis), and (ii) except only to the extent that Tenant either may be 
prevented from so doing pursuant to the terms of the order of the condemning authority or is unable 
to do so given the nature of the temporary Taking, 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. Tenant covenants that, upon a temporary 
Taking, to the extent Tenant has not elected to terminate the Lease as provided in this Section, and 
prior to the expiration of the Term of this Lease, it may, at its sole cost and expense, restore the 
Demised Property, as nearly as may be reasonably possible, to the condition in which the same 
were immediately prior to such Taking. 

Section 22.6. Additional Takings. In case of a second or any additional Partial Taking 
from time to time, the provisions hereinabove contained shall apply to each such Partial Taking. 
In the event any federal, state, or county sovereign or their proper delegates with the power of 
eminent domain appropriates or condemns all or a portion of the Demised Property and Landlord 
is a beneficiary of such Taking, the award shall be divided in accordance with the provisions of 
this Lease. 

Section 22.7. Inverse Condemnation or Other Damages. In the event of damage to the 
value of the Demised Property by reason of change of grade, access rights, street alignments or 
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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 Demised 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 this Lease. 

Section 22.8. Taking by Landlord. Landlord shall not be entitled to condemn or take the 
Demised Property or any portion thereof (or partially condemn the Demised Property, or any 
portion thereof) by eminent domain or otherwise, during the Term of this Lease, except by 
following the procedures and compensation provided by Applicable Laws. 
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Attachment 5 

 
ARTICLE 23 

TERMINATION 
 

Section 23.1. Termination by Landlord.  The occurrence of any of the following events 
set forth in A-C below and each subpart thereof shall constitute an event of default (“Event of 
Default”).  The occurrence of any Event of Default shall permit the Landlord, following the 
issuance of any applicable notice and opportunity to cure, to terminate this Lease upon the terms 
and conditions set forth below, subject to any provisions herein governing the rights of any 
Leasehold Mortgagee and Mezzanine Financing Source, as defined below: 

A. Automatic Termination: 

i. Institution of proceedings in voluntary bankruptcy by the Tenant. 

ii. Institution of proceedings in involuntary bankruptcy against the 
Tenant if such proceedings continue for a period of ninety (90) days or more. 

iii. The appointment of a receiver or trustee of an assignment for the 
benefit of Tenant’s creditors, other than one appointed for the benefit of a Leasehold Mortgagee. 

B. Termination after ten (10) calendar days’ written notice by the Landlord to 
Tenant, with copies thereof to each Leasehold Mortgagee and Mezzanine Financing Source, who 
shall have notified Landlord of its name, address and interest prior to such notice, for doing any of 
the following: 

i. Non-payment of any Rent or any other financial obligations or sums 
due under this Lease after the due date for such payments; provided, however, that Landlord shall 
not have the right to terminate this Lease if Tenant makes the required payment(s) during the ten 
(10) calendar day period following Tenant’s receipt of the written notice; 

ii. Written notice from Landlord to Tenant of any condition posing an 
immediate threat to health or safety of the public, which notice sets forth with reasonable 
specificity the nature of the alleged condition; provided, however, that Landlord shall not have the 
right to terminate this Lease if Tenant remedies the condition within the ten (10) calendar day 
period from Tenant’s receipt of the written notice, or in the case of such condition which cannot 
with due diligence and in good faith be cured within ten (10) days (such as, for example, a cure 
that requires the issuance of a building permit), if Tenant within such ten (10) day period (i) 
undertakes all practicable and lawful actions to temporarily mitigate or isolate such condition (such 
as, for example, installing a barricade or vacating any portion(s) of the Demised Property subject 
to such condition) such that such condition is no longer an immediate threat to the health or safety 
of the public, as determined by the Landlord in its reasonable discretion, and (ii) proceeds to 
promptly and with due diligence and in good faith pursue curing said condition and cures such 
condition within twelve (12) months after Tenant’s receipt of the written notice thereof from 
Landlord to Tenant. 
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C. Termination after thirty (30) calendar days’ written notice by the Landlord 
to Tenant, with copies thereof to each Leasehold Mortgagee and Mezzanine Financing Source who 
shall have notified Landlord of its name, address and interest prior to such notice, for the reason(s) 
as set forth below: 

i. Tenant vacates or abandons the Demised Property, or otherwise 
ceases or discontinues its operations on the Demised Property (by reason other than Unavoidable 
Delays, fire or other casualty) following Completion of Construction; provided, however, that 
Landlord shall not have the right to terminate this Lease if Tenant cures such failure during the 
first fifteen (15) calendar day period following Tenant’s receipt of the written notice. 

ii. Subject to extensions of time specifically provided herein, Tenant 
fails to secure the required financing for the Project or applicable phase by the Financing Date; 
provided, however, that Landlord shall not have the right to terminate this Lease if Tenant cures 
such failure during the thirty (30) calendar day period following Tenant’s receipt of the written 
notice. 

iii. Tenant fails to timely meet the deadline for Commencement of 
Construction; provided, however, that Landlord shall not have the right to terminate this Lease if 
Tenant cures such failure during the thirty (30) calendar day period following Tenant’s receipt of 
the written notice, or in the event that Tenant (i) has paid the Annual Base Rent and (ii) such default  
cannot with due diligence and in good faith be cured within thirty (30) days, Tenant within said 
thirty (30) day period proceeds to promptly and with due diligence and in good faith to pursue 
curing said default and cures such default within sixty (60) days after Tenant’s receipt of such 
written notice thereof from Landlord to Tenant.  With respect to this clause (iv), Landlord’s written 
notice to Tenant shall set forth with reasonable specificity the nature of the alleged non-
compliance. 

iv. Subject to Unavoidable Delays and extensions of time provided 
herein, Tenant fails to timely meet the deadline for Completion of Construction; provided, 
however, that Landlord shall not have the right to terminate this Lease if Tenant cures such failure 
during the thirty (30) calendar day period following Tenant’s receipt of the written notice, or in 
the event that Tenant (i) has paid the Annual Base Rent, His House Parcel Rent, Percentage Rent, 
and Additional Rent (ii) such default cannot with due diligence and in good faith be cured within 
thirty (30) days, Tenant within said thirty (30) day period proceeds to promptly and with due 
diligence and in good faith to pursue curing said default and cures such default within twelve (12) 
months after Tenant’s receipt of such written notice thereof from Landlord to Tenant. 

v. Tenant fails to utilize and maintain the Demised Property for the 
Permitted Use; provided, however, that Landlord shall not have the right to terminate this Lease if 
Tenant cures such failure during the fifteen (15) calendar day period following Tenant’s receipt of 
the written notice. 

vi. Tenant fails to timely and accurately report the condition of the 
Demised Property in accordance with the terms and conditions of this Lease; provided, however, 
that Landlord shall not have the right to terminate this Lease if Tenant cures such failure during 
the thirty (30) calendar day period following Tenant’s receipt of the written notice.  With respect 
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to this clause (vii), Landlord’s written notice to Tenant shall set forth with reasonable specificity 
the nature of the alleged failure. 

vii. If a final, non-appealable order of a court of competent jurisdiction 
finds that Tenant is in violation of any law with respect to the Project, which results in 
imprisonment of any of the key officers of the Tenant. 

viii. Non-performance of any other covenant of Tenant under this Lease 
or default arising from the Tenant’s failure to keep, observe and/or perform any of the other terms 
contained in this Lease, other than the provisions already addressed herein in this Section, 
provided, however, that Landlord shall not have the right to terminate this Lease if Tenant remedies 
the default within thirty (30) days after Tenant’s receipt of written notice thereof from Landlord to 
Tenant setting forth with reasonable specificity the nature of the alleged default, or in the case of 
such default which cannot with due diligence and in good faith be cured within thirty (30) days, 
Tenant within said thirty (30) day period proceeds promptly and with due diligence and in good 
faith to pursue curing said default and cures such default within twelve (12) months after Tenant’s 
receipt of such written notice thereof from Landlord to Tenant. 

ix. The determination as to whether Tenant has proceeded promptly, 
and with due diligence, and in good faith to pursue the cure of a default, and whether or not a 
default can be cured within thirty (30) days, shall be made by Landlord in the Landlord’s 
reasonable discretion. If Tenant seeks additional time and asserts that a cure cannot be completed 
within thirty (30) days, then within five (5) business days of receipt of notice of default, Tenant 
shall without fail provide Landlord with written notice specifically setting forth the basis for same, 
and shall provide biweekly written status updates to Landlord, including but not limited all acts 
taken by Tenant supporting any and all good faith efforts taken in support of the implementation 
of its cure. If Tenant fails to timely comply with the requirements set forth in this Section, any 
extension shall be deemed waived by Tenant, and Landlord may immediately provide written 
notice of termination, subject to any rights of Leasehold Mortgagees or Mezzanine Financing 
Sources provided pursuant to this Lease. 

x. Should Landlord fail to notify the Leasehold Mortgagee and 
Mezzanine Financing Source in accordance with Section 23.1, it shall not prevent Landlord from 
taking any action against Tenant, but the rights of any Leasehold Mortgagee and Mezzanine 
Financing Source under this Lease shall remain unaffected until it receives notice as required under 
this Lease, the cure periods applicable to Leasehold Mortgagees and Mezzanine Financing Sources 
have expired and the applicable default has not been cured.  Upon a foreclosure or deed/assignment 
in lieu of foreclosure by any Leasehold Mortgagee or Mezzanine Financing Source, such 
mortgagee or Tenant (as owned by the Mezzanine Financing Source) shall not be required to cure 
any event of default that is personal to Tenant and that such mortgagee or Tenant (as owned by the 
Mezzanine Financing Source) is not able to cure. 

xi. If an event of default by the Tenant shall occur, the Landlord, at any 
time after the applicable cure period has expired, shall be permitted to give written notice to the 
Tenant and any Leasehold Mortgagee and Mezzanine Financing Source who has appropriately 
notified the Landlord, in accordance with Article 21, that this Lease has been terminated, subject 
to Sections 21.5 21.9, and 23.2.  Notwithstanding any provisions of this Lease to the contrary, this 
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Lease shall not terminate unless and until the cure period applicable to Leasehold Mortgagees and 
Mezzanine Financing Sources has expired and the applicable default has not been cured, provided 
each Leasehold Mortgagee and Mezzanine Financing Source had notified Landlord, pursuant to 
Sections 21.2 and 21.3, of its name, address, and its interest in the Demised Property prior to 
Landlord’s issuance of a notice under this Section, and no Leasehold Mortgagee or Mezzanine 
Financing Source, as a condition to its exercise of its rights under this Lease, including, without 
limitation, those under Sections 21.5, 21.9 and 23.2, shall be required to cure any non-monetary 
default of Tenant not reasonably susceptible of being cured by Leasehold Mortgagee or Mezzanine 
Financing Source. 

xii. If the Landlord terminates this Lease for any reason, including, but 
not limited to termination for the Tenant’s failure to utilize and maintain the Demised Property for 
the Permitted Use, the Landlord shall not be required to incur any additional cost or expenses, or 
pay any compensation, in connection with regaining control of the Demised Property from the 
Tenant. The Tenant agrees that under no circumstances shall the Tenant be entitled to any 
termination or cancellation fee or any similar economic incentive or payment with regard to this 
Lease should this Lease be terminated or cancelled, unless specifically set forth in this Lease.  

Section 23.2. Lender’s Right to Cure Tenant Default. 

(A) For so long as a Leasehold Mortgage encumbers the Demised Property, or, 
as applicable, a Mezzanine Financing Source holds an equity interest (directly or indirectly), or is 
secured by a pledge of ownership interests, in Tenant, and provided each Leasehold Mortgagee 
and Mezzanine Financing Source had notified Landlord, pursuant to Sections 21.2 and 21.3, of its 
name, address, and its interest in the Demised Property prior to Landlord’s issuance of a notice 
under this Section, notwithstanding the time allowed for Tenant to cure an event of default under 
Section 23.1, the Leasehold Mortgagee and, as applicable, the Mezzanine Financing Source, shall 
have the right, but not the obligation, for an additional period of thirty (30) days following 
expiration of Tenant’s cure period under Section 23.1, to cure any monetary or non-monetary 
event of default of Tenant, but if such non-monetary event of default cannot be cured within such 
30-day period, then the Leasehold Mortgagee and, as applicable, the Mezzanine Financing Source 
shall have up to ninety (90) days to cure following the expiration of Tenant’s cure period, provided 
that either the Leasehold Mortgagee or the Mezzanine Financing Source, as applicable, has 
commenced such cure within the initial thirty (30) day period and thereafter pursues such cure 
using all commercially reasonable efforts, without interruption, to cause the cure to be in effect as 
soon as practicable, subject to further extension of such cure periods as provided in clauses (B) 
and (C) below; provided however, that the foregoing cure rights shall be exercised sequentially, 
commencing with the Mezzanine Financing Source, and in no event shall such total cure period 
for a Mezzanine Financing Source exceed a beyond a period of one (1) year, as provided in Section 
23.2(B), and in no event shall such total cure period for a Leasehold Mortgagee exceed a beyond 
a period of three (3) years, as provided in Section 23.2(C). Any request for an additional cure 
period beyond the applicable cure period for Mezzanine Financing Sources or Leasehold 
Mortgagees as set forth herein shall be subject to Landlord’s approval, not to be unreasonably 
withheld, conditioned or delayed so long as such Lender or Mezzanine Financing Source pursues 
such cure using all commercially reasonable efforts, without interruption, to cause the cure to be 
in effect as soon as practicable. Notwithstanding anything to the contrary in this Lease, the 
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Leasehold Mortgagee and, as applicable, the Mezzanine Financing Source, shall have no more 
than thirty (30) days total to cure any monetary defaults under this Lease. 

(B) Landlord shall not be permitted to terminate this Lease due to an event of 
default of Tenant as long as such Mezzanine Financing Source, within fifteen (15) days following 
the commencement of the Mezzanine Financing Source’s cure period, delivers written notice to 
Landlord confirming that it intends to cure the applicable default (with the failure to provide such 
written notice to Landlord constituting a waiver or relinquishment of the cure rights afforded to 
such Mezzanine Financing Source in this Section 23.2) and thereafter, in good faith, either 
promptly commences to cure such event of default and prosecute the same to completion, using 
all commercially reasonable efforts, without interruption, to cause the cure to be in effect as soon 
as practicable, subject to the one (1) year maximum cure period provided herein, or (ii) if the nature 
of any non-monetary event of default is such that control and possession of or title to the ownership 
interests in Tenant is reasonably necessary to cure the event of default, or the event of default is of 
the type that cannot be cured by the Mezzanine Financing Source (e.g., Tenant bankruptcy or 
breach of covenants that are personal to Tenant), takes all reasonable steps necessary to foreclose 
the pledge of such ownership interests and prosecutes such action in good faith and with reasonable 
diligence, subject to any stays, moratoria or injunctions applicable thereto, and as promptly as 
practicable after obtaining control and possession or title, as reasonably necessary, commences 
promptly to cure such event of default and prosecutes the same to completion in good faith and 
pursues such cure using all commercially reasonable efforts, without interruption, to cause the cure 
to be in effect as soon as practicable, all subject to the one (1) year maximum cure period set forth 
herein; provided, however, that during the period in which such action is being taken, all of the 
other obligations of Tenant under this Lease, to the extent they are susceptible of being performed 
by the Mezzanine Financing Source (e.g., the payment of Rent), are being duly performed. 

(C) Due to the unique, complex, and large-scale nature of the Project, the 
County agrees that the Leasehold Mortgagee shall be afforded an extended cure period with respect 
to Tenant defaults, as described below. Landlord shall not be permitted to terminate this Lease due 
to an event of default of Tenant as long as such Leasehold Mortgagee, within fifteen (15) days 
following the commencement of the Leasehold Mortgagee's cure period, delivers written notice to 
Landlord confirming that it intends to cure the applicable default (with the failure to provide such 
notice to Landlord constituting a waiver or relinquishment of the cure rights afforded to such 
Leasehold Mortgagee in this Section 23.2) and thereafter in good faith, either promptly (i) 
commences to cure such Event of Default and prosecute the same to completion, using all 
commercially reasonable efforts, without interruption, to cause the cure to be in effect as soon as 
practicable, in accordance with clause (A) above, subject to the three (3) year maximum cure 
period provided herein, or (ii) if the nature of any non-monetary event of default is such that 
possession of or title to the Demised Property is reasonably necessary to cure the event of default 
(including, without limitation, any failure by Tenant to timely commence or complete 
construction), or the event of default is of the type that cannot be cured by a Leasehold Mortgagee 
(e.g., Tenant bankruptcy or breach of covenants that are personal to Tenant), files a complaint for 
foreclosure and thereafter prosecutes the foreclosure action in good faith and with reasonable 
diligence, subject to any stays, moratoria or injunctions applicable thereto, and as promptly as 
practicable after obtaining possession or title, as reasonably necessary, commences promptly to 
cure such event of default and prosecutes the same to completion in good faith and using all 
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commercially reasonable efforts, without interruption, to cause the cure to be in effect as soon as 
practicable, all subject to the three (3) year maximum cure period set forth herein; provided, 
however, that during the period in which any foreclosure proceedings are pending, all of the other 
obligations of Tenant under this Lease, to the extent they are susceptible of being performed by a 
Leasehold Mortgagee (e.g., the payment of Rent), are being duly performed. Any request by a 
Leasehold Mortgagee for an additional cure period beyond the three (3) year cure period set forth 
herein shall be subject to Landlord’s approval, not to be unreasonably withheld, conditioned or 
delayed. 

Section 23.3. Relinquishment of Cure Rights. 

(A) Any Leasehold Mortgagee or Mezzanine Financing Source may, at any time 
after delivering its written notice of its intent to cure pursuant to Section 23.2(B) or Section 23.2(C) 
above, as applicable, notify Landlord in writing that it is relinquishing possession or discontinuing 
foreclosure or other proceedings. 

(B) Upon delivery of such notice, such Leasehold Mortgagee or Mezzanine 
Financing Source shall have no further liability under its agreement to cure, effective thirty (30) 
days following delivery of such notice, except for obligations that accrued prior to such date, and 
Landlord shall have the unrestricted right to terminate this Lease, subject to the rights of any other 
Leasehold Mortgagee or Mezzanine Financing Source hereunder. 
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Attachment 6 

 
ARTICLE 32 

NOTICES 
 

 All notices, demands or requests by Landlord to Tenant shall be deemed to have been 
properly served or given, if addressed to Tenant at the following address:  

  Landmark QOZB Construction LLC 
  100 Miracle Mile, Suite 400 
  Miami, Florida 33134 

Attn: Juan Carlos Mas and Alberto J. Perez 
Email: jc@masgroupcorp.com and ajp@masajp.com  

 
  With a copy to: 

  Bilzin Sumberg Baena Price & Axelrod LLP 
  1450 Brickell Avenue, 23rd Floor 
  Miami, Florida 33131 
  Attn:  Albert E. Dotson, Jr., Esq. 
  Email: adotson@bilzin.com  
 
and to such other address and to the attention of such other party as Tenant may, from time to time, 
designate by written notice to Landlord.  If Tenant at any time during the term hereof changes its 
office address as herein stated, Tenant will promptly give notice of same in writing to Landlord.  
The Leasehold Mortgagee, Mezzanine Financing Source, or Sublessee 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 21.1(e) and 21.3 above. 

 All notices, demands or requests by Tenant or by a Lender or Sublessee to Landlord shall 
be deemed to have been properly served or given if addressed to: 

  People and Internal Operations Department 
  111 N.W. 1st Street, Suite 2460 
  Miami, Florida 33128 
  Attn:  Director [or his/her designee] 
Add email 
 

With a copy to: 
 
Miami-Dade County Attorney’s Office,  
111 N.W. 1st Street, 28th Floor 
Miami, Florida 33128 
Attention: County Attorney 
Add email  
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and to such other addresses and to the attention of such other parties as Landlord may, from time 
to time, designate by written notice to Tenant.  If Landlord at any time during the term hereof 
changes its office address as herein stated, Landlord will promptly give notice of same in writing 
to Tenant. 
 

All notices, demands, or other communications of any type provided for herein shall be 
sent in writing and delivered to the person to whom the notice is directed, as set forth above, either 
in person, by overnight delivery service, electronic mail, or by mail as a registered or certified 
item, return receipt requested. Notices shall be deemed to have been given: (a) when delivered by 
hand (with written confirmation of receipt); (b) when received by the addressee if sent by a 
nationally recognized overnight courier (with written confirmation of delivery); (c) on the date 
sent by email to the email address provided above, provided the sender does not receive a bounce-
back or other failure of delivery notice ; or (d) on the date received by the addressee if sent by 
certified mail or registered mail, return receipt requested, postage prepaid. A copy of any notice 
sent by email shall also be sent by any of the methods described in (a), (b), or (d) above, though 
said additional method of providing notice shall not affect the effectiveness of email delivery 
provided there is no bounce back or failure of delivery notice. 
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Attachment 7 

EXAMPLE OF TRANSFER FEE CALCULATION 
 
The following examples illustrate the calculation of the Transfer Fee described in Section 5.3 of 
the Lease. These examples are provided for clarification only and do not modify or limit the terms 
of Section 5.3. For purposes of illustration, the examples below assume Final Project Costs of 
$360,000,000.00. The requirement that the gross sales price exceed Final Project Costs (or a 
prorated portion thereof if less than a 100% ownership interest is transferred) applies in each case. 
 
1. Assuming that, for the first Transfer for which a Transfer Fee would be payable following 

completion of construction, (i) Owner #1 sells a 51% Controlling interest in the Tenant to 
Owner #2 for a gross sales price (less typical closing adjustments and credits) of 
$170,000,000, then no Transfer Fee would be payable in connection with this first Transfer, 
as the gross sales price did not exceed $183,600,000.00 (51% of the $360,000,000.00). 

 
2. Alternatively, assuming that, for the first Transfer for which a Transfer Fee would be 

payable, (i) Owner #1 sells a 100% interest in the Tenant to Owner #2 for a gross sales 
price (less typical closing adjustments and credits) of $500,000,000, with profits calculated 
pursuant to GAAP standards and Section 5.3 of $100,000,000, then the Transfer Fee 
payable in connection with such Transfer would be calculated as follows: 

  
Gross sales price (less adjustments) $500,000,000.00 
Profits: 
Transfer Fee: 

$100,000,000 
$5,000,000  (5% Transfer Fee for first 
transfer following completion of 
construction). 

 
3. Assuming that, for the second Transfer for which a Transfer Fee would be payable, (i) 

Owner #2 sells a 51% Controlling interest in the Tenant to Owner #3 for a gross sales price 
(less typical closing adjustments and credits) of $300,000,000.00. Assuming Owner #2 
incurred $1,000,000 in customary transaction costs, the profits calculated pursuant to 
Section 5.3 would be $44,000,000, representing the gross sales price of $300 million, less 
$255 million (51% of Owner #2’s purchase price per Example 2), less $1 million in 
customary transaction costs. In this example, the Transfer Fee payable in connection with 
such Transfer would be calculated as follows: 

 
Gross sales price (less adjustments) $300,000,000.00 
Profits: 
Transfer Fee: 

$44,000,000.00 
$4,400,000.00 (10% Transfer Fee for 
second transfer and all subsequent transfers 
for which a Transfer Fee is payable) 
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Exhibit “I” 

His House Facilities Scope and Conceptual Design 
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COMPOSITE EXHIBIT I 
HIS HOUSE FACILITY 

 
• Tenant shall relocate His House, which is currently in possession of the property on the 

Landmark property, to a different portion of the Landmark property to be identified by 
Tenant and approved by the Landlord as shown in the Conceptual Design attached hereto. 
Prior to the successful relocation of His House, the Tenant shall not disturb His Houses' quiet 
enjoyment on the Landmark property and shall communicate and coordinate with His House 
in order for the Tenant to minimize potential disturbances and inconveniences caused by 
development activity on the Landmark property. 

 
• The Tenant shall construct a new facility on the Landmark property for His House, which 

meets the following requirements: 

 
o The facility is separated by a wall, fence, or other barrier so that His House is able to 

restrict the public from access and the children residing in each facility from entering 
the other areas of the Landmark property; 

 
o The facility for His House shall be in conformance with the site plan that is approved 

by both the Landlord and His House and all applicable governmental site plan 
requirements, including but not limited to stormwater requirements, and shall include 
the following minimum requirements: 

 
• Approximately 16.28 contiguous acres of land in Landmark suitable for the 

construction and operation of new facilities for His House 
  

• A North Building consisting of: 
 

• Ground level administrative/office space of approximately 23,109 
SF,  

• Storage areas of approximately 3,300 SF, and  
• A second-floor residential dormitory level of approximately 

13,318.5 SF  
  

• A South Building consisting of: 
  

• Ground level classrooms, administrative space and dining/kitchen 
facilities of approximately 17,882 SF  

• Storage areas of approximately 3300 SF, located in a separate 
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ancillary building separated from the main building by a service 
yard, and  

• A second-floor residential dormitory of approximately 13,318.5 SF.  
  

• Notwithstanding the foregoing, the allocations of interior spaces within the two 
above-referenced buildings may be revised on mutual agreement of Tenant and 
His House, provided the total ground level building footprint for the North 
Building and South Building and ancillary South Building storage area, 
excluding the outdoor pavilions, is approximately 47,591 SF.  

  
• All single-story existing housing structures on the property will remain on-site 

  
• Playfield/outdoor recreational areas totaling approximately 24,545 SF  

  
• Outdoor pavilion area of approximately 1,625 SF  

  

• 256 parking spaces   

  

o The site plan will include a sidewalk to provide pedestrian access from N.W. 47th 
Avenue to the His House facilities, with the final location and details to be determined 
as part of the regulatory site plan approval process, provided that such sidewalk must 
comply with Section 2.7 of the Lease regarding permitted pedestrian connectivity 
locations. 

 
o The final agreements for the design and construction of the new facilities at Landmark 

for His House as applicable, will require the facilities to be designed and constructed 
in accordance with this Exhibit "I" to this Lease and that are fully built-out, including, 
for example, paint, which wall colors are selected by the Non-profit Organization, 
carpeting, fully installed air conditioning, ceiling light fixtures, and appropriate 
kitchens (i.e. turnkey). 

 
o In accordance with Section 8.22 of the Lease, the Non-profit Organization facilities 

shall be designed and constructed in accordance with the Landlord's Sustainable 
Buildings Ordinance and Program, codified at Section 9-71, et. al. of the Code of 
Miami-Dade County, Florida and Implementing Order 8-8 (collectively referred to as 
"Sustainable Buildings Program"), and to at least a Silver certification rating from the 
U.S. Green Building Council's Leadership in Energy and Environmental Design 
("LEED"). Plus, other applicable sustainable requirements outlined in the Lease. 
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o The His House facility shall be designed and constructed in a manner which meets 

the rules and regulations of the Florida Department of Children and Families (DCF), 
Florida Administrative Code, the requirements of the governmental entities 
governing their operations, and all licensing requirements for the His House to 
continue its current operations at its current capacity, including but not limited to 
the same number of beds. 
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Exhibit “J” 

Program Scope and Estimate of Costs for Recreational Facilities 
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Community Center 
Program Plan 
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Introduction 
 
The Park, Recreation and Open Spaces Department (PROS) seeks to design, construct and 
operate a cutting-edge, 21st Century, Community Center within Community Parks.  These facilities 
will seek to build on and leverage community-focused recreational, technological, informational, 
and learning-based activities, resources, and events that could serve as an innovative model in 
the delivery of park and recreation services to the public. 

Guiding Principles 
 
Inspired planning, design and programming should focus on:  

 Welcoming everyone in the community 
 

 Feature shared spaces as well as the diversity of uses 
 

 Providing access to cutting-edge programming, services and technology 
 

 Providing inviting, natural light-filled open spaces that are flexible, functional, and 
safe 

 
 Achieving high performance, multi-functional, and energy efficient design 

 
 Creating gathering spaces that attract community members of all ages 

 
 Providing spaces and opportunities that encourage user-focused interaction 

between recreation and library visitors and patrons 
 

 Create clear, safe, and inviting circulation centers and paths 
 

 Connect to outdoor spaces, considering patios and garden seating spaces 
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Overview: Facility Planning Program 
 
The following spaces and functions are critical to a community recreation center and should 
be used as a guide in the planning, design and layout of the facility. 

Lobby / Guest Services        1,150sf  
 
Reception - Customer Service Desk  

 telephone switchboard 
 internet access 
 internal / external building public address system  
 counter space and storage  

 
Lobby / Living Room 

 couches, tables, and chairs 
 internet access 
 charging stations 
 digital wayfinding signage / facility information 
 wall mounted monitors 

 
Administration         1,000sf 
 
Two (2) Staff offices (150sf each) 

 telephones 
 computer / hardline access 
 storage closet (200sf)  

 
Community / Multipurpose Room       3,350sf  
 
Two (2) multipurpose spaces (800sf each /1,600sf) with a retractable wall / separate 
entrances designed as flex space with the capacity to provide several activities to include 
community events, rentals, and programs 

 storefront entrances to both rooms 
 A/V capacity, white boards, projection equipment 
 wall mounted monitors in both rooms 
 floor power and data outlets 
 vista to outdoors 

 
Storage (250sf) 

 stacked chairs 
 folding tables 
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Warming Kitchen (1,500sf)        
Warming kitchen should be adjacent to the Community Room; with access to both rooms 
when being used separately  

 should include appropriate food warming equipment 
 reach-in refrigeration equipment 
 counter space and cabinet storage 
 should be configured to accommodate a staff lounge area      

 
 
Program Space          1,600sf 
 
Two (2) multifunctional Program Rooms (800sf each) 

 designed as dedicated space for afterschool programs and summer camps 
 A/V capacity, white boards, projection equipment 
 wall mounted monitors in both rooms 
 floor power and data outlets 

 
Exercise Room         2,000sf  
 
Cardio Area 

 include state-of-the-art exercise equipment 
o treadmills 
o elliptical machines 
o stationary bikes 

 include TV’s and internet access 
 floor power outlets and data outlets 
 partial floor to ceiling windows 
 vistas to outside 

 
Weight Area 

 include various free weight or plate machines 
 hydraulic weight machine 
 special flooring 
 associated supporting infrastructure   

 
Storage (200sf) 
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Gymnasium          12,000sf  
 
The gymnasium should be designed as a multi-functional space that has the capacity to 
accommodate a very diverse range of programs and activities that include but should not be 
limited to the following: basketball; volleyball; badminton; gymnastics; roller hockey; 
skateboarding; dance; aerobics; yoga and zumba. 
 
Space should include:  
Basketball / volleyball court (1)  

 court divider screens that can create two (2) or more separate and distinct spaces  
 retractable bleacher (one side of the court to seat 150-300 
 four (4) retractable side goals 
 two (2) appropriately sized side scoreboards 
 one (1) main event scoreboard 
 storage 

 
 
Public Spaces         1,500sf  
 
Men’s Public Restroom (400sf)      

 adjacent to the lobby 
 three (3) toilets; (one (1) ADA compliant) 
 three (3) urinals 
 two (2) wash basins (one (1) ADA compliant) 

 
Women’s Public Restroom (400sf)   

 adjacent to the lobby 
 four (4) toilets (one (1) ADA compliant) 
 three (3) wash basins (one (1) ADA compliant) 

 
Family Public Restroom (100sf)        

 adjacent to the lobby 
 one (1) ADA compliant 
 one (1) ADA wash basin 
 seating /changing area 

 
Operations          800sf 
 
Outdoor Maintenance Storage Room (650sf) 

 should include rollup door 
 

AC East Maintenance Room (50sf)        
 (air conditioning and maintenance room) 
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AC West Maintenance Room (50sf)        
 (air conditioning and maintenance room) 

Data/Electrical Closet (50sf) 
 
Building Circulation (15%)        3,510sf   
 this is an estimate of general circulation space to include hallways  

       
 
Additional Outdoor Spaces         
   
1. Outdoor Patio  

There should be an outdoor patio located just off the community room that extends the 
space and capacity of the room.  It should:   
 have access to the community room 
 be partially covered / shaded with furniture   
 landscaped 

2. Four (4) fenced and lighted Pickleball Courts 
3. Two (2) lighted multipurpose athletic fields 
4. Nature Playground 
5. Lighted Walkway Loop with park benches 
6. Activity-Performance Space 

There might be an outdoor activity/event space just off and adjacent to the exercise 
room with access.  It should:   
 be partially covered / shaded 

 
Facility Summary 
 

Description Square Feet 
Lobby / Guest Services 1,150sf 
Administration  1,000sf 
Community Space 3,350sf 
Program Space 1,600sf 
Fitness Room 2,000sf 
Gymnasium 12,000sf 
Public Space 1,500sf 
Operations  800sf 
Circulation 3,510sf 
Total Recreation Center 26,910sf 
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Exhibit “K” 

Preliminary Budget for Sports Facilities and Community Center 
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Exhibit “L” 

Rental Regulatory Agreement 
 
 
 
 
 

MDC198



 

 

Exhibit “L” 

Form of Rental Regulatory Agreement 

This Instrument Was Prepared By: 
Terrence A. Smith, Esq. 
Assistant County Attorney 
Miami-Dade County Attorney’s Office 
111 NW 1st Street, Suite 2810 
Miami, Florida 33128 

 
Record and Return to: 
Miami-Dade County 
Community Services Department  
______________ 
Miami, Florida 331__ 
 Attention: D i r e c t o r  

 
 

MIAMI-DADE COUNTY 
RENTAL REGULATORY AGREEMENT 

 
 

WHEREAS, pursuant to Resolution No. , adopted by the Miami-Dade County 
Board of County Commissioners (hereinafter the “Board”), on  , MIAMI-
DADE COUNTY, a political subdivision of the State of Florida (hereinafter referred to as the 
“County”), the Board approved a lease and development agreement between the County and 
______________________, a Florida limited liability company, and its permitted successors and 
assigns (hereinafter “______”), dated  , 20    (hereinafter the “Lease”) on 
the property more fully described in Exhibit “A” attached hereto and incorporated herein by reference; 
and 

 
WHEREAS, the Lease requires, in part, that ______ shall cause the construction of a minimum 

of [___________ (_____) affordable housing residential units in ________ multi-family mid-rise rental 
buildings], which such rental units shall be rented to individuals and families whose incomes do not 
exceed 120% of area median income; and 

 
WHEREAS, in connection with the Lease, _____ agrees to maintain the rents at certain 

prescribed rates, as set forth in this Agreement 
 

NOW, THEREFORE, for and in consideration of Ten dollars ($10.00), the promises and 
covenants contained in this Agreement and for other good and valuable consideration received and 
acknowledged as of  , 20  , _____, whose address is __________________, Miami, 
Florida _______, its successors and assigns, and Miami-Dade County, a political subdivision of the 
State of Florida (the “County”) having a principal address of 111 N.W. 1st Street, Miami, Florida 
33128, through its Community Services Department (CSD), or successor department, hereby agree as 
follows: 

 
PROPERTY ADDRESS: [_________________________________________] 
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LEGAL DESCRIPTION 
OF PROPERTY: The leasehold interest in the real property legally described and attached 

hereto in Exhibit “A” and located in Miami-Dade County (hereinafter 
referred to as the “Property”). 

Dwelling Units: [___________________________ (the “Units”)] 

 
Rents: Rent shall mean rent plus utilities or the utility allowance, as described 

in this Agreement. Maximum Rents and maximum monthly allowances 
for utilities and services shall be established by CSD. Allowances for 
utilities and services shall be updated annually by CSD. 

 
Utility Allowance: The County shall establish maximum monthly allowances for utilities 

and services (excluding telephone) and update the allowances annually. 

The County may accept the following four (4) additional utility 
allowance methodologies upon written request from ____: 

 
1. HUD Utility Schedule Model 
2. Multifamily Housing Utility Analysis 
3. LIHTC Agency Estimate 
4. Energy Consumption Model (Engineer Model) 

 
Utilities generally include those required for water/sewer, electric, gas 
and trash. 

Affordable: Rents, as defined herein. 

 
WITNESSETH: 

 
I.  ____________ agrees with respect to the Property for an “Affordability Period” which shall be the 

period beginning on the date of recordation of the first Certificate of Occupancy for the Project, 
as defined below, and ending on the date which is [ninety-seven (97) years after the 
Commencement Date of the Lease], that: 

 
That all of the Units must have rents which are equal to or less than 30% of annual incomes for 

households at or below one hundred twenty percent (120%) of area median income 
(“AMI”) adjusted for family size, minus tenant-paid utilities. Accordingly, the 
maximum initial approved rental rates to be paid by the tenant for this property are 
indicated in Exhibit “B” attached hereto. 

This Agreement shall be a recorded restrictive covenant on the leasehold interest in the 
Property, and all buildings and other improvements constructed or to be constructed 
thereon (collectively, the “Project”). The subject matter of this Agreement and the 
covenants set forth herein touch and concern the Property. It is the intent of the parties 
that this Agreement and the covenants set forth herein run with the Property. This 
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Agreement shall be binding on the Property, the Project, and all portions thereof, and 
upon any purchaser, grantee, transferee or owner of the leasehold estate under the 
Lease,, and on the heirs, executors, administrators, devisees, successors and assigns of 
such purchaser, grantee or owner for the length of time that this Agreement shall be in 
force. ____________ hereby makes and declares these restrictive covenants which shall 
run with the title to the leasehold estate to said Property and be binding on ____________ 
and its successors in interest, if any, for the period stated in the preamble above, during 
the Term of the Lease. 

The Units shall include the following amenities: [INSERT AMENITIES] 

____________ agrees that upon any violation of the provisions of this Agreement, the County, 
through its agent ____, may give written notice thereof to ____________, by registered 
mail, at the address stated in this Agreement, or such other address or addresses as may 
subsequently be designated by ____________ in writing to CSD, and in the event 
____________ does not cure such default (or take measures reasonably satisfactory to 
CSD to cure such default), within thirty (30) days after the date of notice, or within such 
further time as CSD may determine is necessary for correction, CSD may, without 
further notice, declare a default under the Lease, and effective upon the date of such 
default, CSD may apply to any court, County, State or Federal, for any specific 
performance of this Agreement; for an injunction against the violation of this 
Agreement; or for such relief as may be appropriate since the injury to the County 
arising from a default remaining uncured under any of the terms of this Agreement would 
be irreparable, and the amount of damage would be difficult to ascertain. [note: notices 
should be sent in accordance with the Lease; notice and cure periods for 
____________ and lenders (including extended cure periods) should be consistent 
with the Lease; lenders should have the right, but not the obligation to cure, with any 
obligation being only for their period of ownership] 

Notwithstanding the foregoing, the County hereby agrees that any cure of any default 
made or tendered by any Leasehold Mortgagee or Mezzanine Financing Source as such 
terms are defined in the Lease, shall be deemed to be a cure by ____________ and shall 
be accepted or rejected on the same basis as if made or tendered by ____________. 
Copies of all notices which are sent to ____________ under the terms of this Agreement 
shall also be sent to any Leasehold Mortgagee or Mezzanine Financing Source who 
shall have notified CSD of its name, address and interest prior to such notice. 

____________ further agrees that it will, during the term of this Agreement: furnish each 
resident at the time of initial occupancy, a written notice that the rents to be charged for 
the purposes and services included in the rents are approved by the County pursuant to 
this Agreement; that they will maintain a file copy of such notice with a signed 
acknowledgment of receipt by each resident; and, that such notices will be made 
available for inspection by the County during regular business hours. 

____________ agrees that the Units shall meet the energy efficiency standards promulgated by 
the Secretary of the United States Department of Housing and Urban Development 
(hereafter “HUD”). 

MDC201



 

 

____________ agrees that all residential tenant leases of the Units shall (a) be for an initial term 
of not less than one (1) year, (b) be renewed at the end of each term except for good 
cause or mutual agreement of ____________ and residential tenant. 

____________ agrees to comply with all applicable laws and regulations, including but not to 
those certain regulations more fully described in Exhibit “C”, attached hereto and made 
a part hereof, or the most current versions of such rules, regulations, requirements and/or 
forms as adopted by the applicable governmental agency. 

____________ shall comply with the federal Violence Against Women Act, codified at 42 
U.S.C. 13701-14040) (“VAWA”) and the Final Rule adopted November 16, 2016, 
printed in Federal Register Vol. 81, No. 221, 80724-80824 (the “VAWA Final Rule”), 
which protect applicants, tenants, and program participants in federally funded 
programs (including HOME and Emergency Solutions Grant (ESG)) from being 
evicted, denied housing assistance, or terminated from housing assistance based on acts 
of domestic violence, dating violence, sexual assault, or stalking against them regardless 
of sex, gender identity, or sexual orientation. ____________ shall comply with the 
requirements set forth specifically in Attachments D and D1, and shall submit the report 
attached in Attachment D2 to CSD as described in Attachment D. 

CSD and ____________ agree that rents may increase as median income increases as published 
by HUD. Any other adjustments to rents will be made only if CSD (and HUD if applicable), in 
their sole and absolute discretion, find any adjustments necessary to support the continued 
financial viability of the project and only by an amount that CSD (and HUD if applicable) 
determine is necessary to maintain continued financial viability of the Project. 

 
____________ will provide documentation to justify a rental increase request not attributable to 
increases in median income. Within thirty (30) days of receipt of such documentation, CSD 
will approve or deny, as the case may be, in its sole and absolute discretion, all or a portion of 
the rental increase in excess of the amount that is directly proportional to the most recent 
increase in Median Annual Income. In no event, however, will any increase directly 
proportional to an increase in Median Annual Income be denied. 

Pursuant to HUD regulations and to the extent the Project contains Section 8 units, the Project 
shall be eligible for rental adjustments in connection with Operating Cost Adjustment Factors 
(“OCAF”), such approval shall not be unreasonably withheld by CSD. 

 
III. Except as otherwise noted, all parties expressly acknowledge that CSD shall perform all actions 

required to be taken by Miami-Dade County pursuant to Paragraphs IV, V, VI and VII, hereof 
for the purpose of monitoring and implementing all the actions required under this Agreement. 
In addition, thirty (30) days prior to the effective date of any rental increase, ____________ 
shall furnish CSD with notification provided to tenants advising them of the increase. 

 
IV. Occupancy Reports. 

 
____________ shall, on an annual basis, furnish CSD with an occupancy report, which provides 
the following information: 
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(A) At the end date of each reporting period, a list of all occupied apartments to include but 
not limited to the following: 

1. Composition of each resident family, 
2. Families moving into, already living in, or who have recently lived in Public 

Housing; or the Section 8 Rental Certificate, Rental Voucher, or Moderate 
Rehabilitation Programs, 

3. Income requirements, 
4. Eligibility factors, 
5. Demographic information to include racial and ethnic makeup of their tenants, 

and 
6. Steps taken to make the Property accessible to the disabled, including but not 

limited to the steps taken by ____________ to comply with all applicable laws 
and regulations such as the federal, state and local fair housing laws, the 
Americans with Disabilities Act and the Uniform Federal Accessibility 
Standards requirements. 

 
(B) A list of all vacant apartments, as of the end date of the reporting period. 

 
(C) The total number of vacancies that occurred during the reporting period. 

 
(D) The total number of Units that were re-rented during the reporting period, stating family 

size and income. 

(E) ____________ shall upon written request of CSD allow representatives of CSD to 
review and copy any and all of tenant files, including but not limited to executed leases 
and tenant income information. 

 
V. Inspections 

 
Pursuant to 42 U.S.C. § 12755, ____________ shall maintain the Property in compliance with 
all applicable federal and local housing quality standards, receipt of which is acknowledged by 
____________, including those contained in Sec. 17-1, et seq., Code of Miami-Dade County, 
pertaining to minimum housing standards (collectively, “Housing Standards”). 

 
(A) CSD shall annually inspect the Property, including all Dwelling Units and common 

areas, to determine if the Property is being maintained in compliance with federal 
Housing Quality Standards and any applicable state, municipal or Miami-Dade County 
Minimum Housing Codes or Housing Standards. ____________ will be furnished a 
copy of the results of the inspection within thirty (30) days and will be given thirty (30) 
days from receipt to correct any deficiencies or violations of the property standards of 
the Miami-Dade County Minimum Housing Codes or Housing Standards. 

(B) At other times, at the request of ____________ or of any tenant, CSD may inspect any 
unit for violations to the property standards of any applicable federal, state, municipal or 
Miami-Dade County Minimum Housing Codes or Housing Standards. The tenant and 
____________ will be provided with the results of the inspection and the time and 
method of compliance and corrective action that must be taken. 
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(C) The dwelling units shall contain at least one bedroom of appropriate size for each two 
persons. [note: there are studio apartments also – revise to reflect final program] 

 
VI. Lease Agreement, Selection Policy and Management Plan 

 
Prior to initial rent-up and occupancy, ____________ will submit the following documents to 
CSD: 

 
(A) Proposed form of resident application. 

 
(B) Proposed form of occupancy agreement. 

(C) Applicant screening and tenant selection policies. 
 

(D) Maintenance and management plan which shall include the following information: 
 

A schedule for the performance of routine maintenance such as up-keep of common 
areas, extermination services, etc. 

A schedule for the performance of non-routine maintenance such as painting and 
reconditioning of dwelling units, painting of building exteriors, etc. 

A list of equipment to be provided in each dwelling unit. 
A proposed schedule for replacement of dwelling equipment. 
A list of tenant services, if any, to be provided to residents. 

 
(E) At any time (monthly, quarterly, annually), ____________ agrees that the County has the 

right to: 
 

1. Evaluate and test the Waiting List Policies. 
2. Pull records to review and assess any and all abnormalities relative to the 

demographic mix. 
3. Ensure fair and equal access to the units were offered by ____________ and its 

agents. 
 

____________ agrees that the County has the right to refer eligible applicants for housing. 
____________ shall not deny housing opportunities to eligible, qualified families, including 
those with Section 8 Housing Choice Vouchers, unless ____________ is able to demonstrate a 
good cause basis for denying the housing as determined by CSD in its sole and absolute 
discretion. 

 
Pursuant to the Miami-Dade Board of County Commissioners’ Resolution No. R-34-15, 
____________, its agents and/or representatives, shall provide written notice to the County 
related to the availability of rental opportunities, including, but not limited to, the number of 
available units, bedroom size, and rental prices of such rental units at the start of any leasing 
activity, and after issuance of certificate of occupancy. ____________, its agents and/or 
representatives shall also provide the County with the contact information for ____________, 
its, agents and/or representatives. 

 
VII. Affirmative Marketing Plan 

 
(A) ____________ shall forward to CSD within fifteen (15) days of execution of this MDC204



 

 

Agreement an Affirmative Marketing Program for CSD’s approval which incorporates 
the requirements of 24 C.F.R. § 92.351 to attract and identify prospective renters 
or homebuyers (as applicable), regardless of sex, of all minority and majority groups, to the 
Project, particularly groups that are not likely to be aware of the Project. The Affirmative 
Marketing Program should include efforts designed to make such persons/groups aware of the 
available housing, including, but not limited to the following activities: 

 
1. Annually submit proof of advertising in a newspaper of general circulation, and 

newspapers representing significant minorities and non-English speaking 
persons in an effort to afford all ethnic groups the opportunity to obtain 
affordable housing; and 

2. ____________ shall provide proof of other special marketing efforts including 
advertising Multiple Listings Service (MLS) through a licensed real estate 
professional. 

 
(B) The Affirmative Marketing Program shall be submitted to CSD for approval at least 

every five (5) years and when there are significant changes in the demographics of the 
project or the local housing market area. 

 
VIII. Financial Reports 

 
(A) Annually, ____________ shall transmit to the County a certified annual operating 

statement showing project income, expenses, assets, liabilities, contracts, mortgage 
payments and deposits to any required reserve accounts (the “Operating Statement”). 
CSD will review the Operating statement to insure conformance with all provisions 
contained in this Agreement. 

 
(B) ____________ will create a reserve for maintenance to be funded $ .00 per unit per 

year. This reserve may be combined with reserve accounts required by any other parties 
making loans to ____________ and will be deemed satisfied by any deposits made by 
____________ in accordance with loan documents which contain a maintenance reserve 
requirement of at least $300 per unit per year. 

 
IX. Action by or Notice to the County 

 
Unless specifically provided otherwise herein, any action to be taken by, approvals made by, 
or notices to or received by the County required by this Agreement shall be taken, made by, 
given or delivered to: 

 
Community Services Department 
701 N. W. 1 Court 
14th Floor 
Miami, Florida 33136 
Attn: Director, Housing Development and Loan Administration Division 

Copy to: 

Miami-Dade County Attorney’s Office 
111 N.W. 1 Street 
Suite 2810 
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Miami, Florida 33128 
Attn: Assistant County Attorney 

 
or any of their successor agencies or departments. 

 
X. Recourse: 

 
A) In the event of a default by ____________ under this Agreement, County shall have all 
remedies available to it at law and equity. [note: this should be subject to notice and cure rights 
as noted above] 

B) XI. Rights of Third Parties: 

C) Except as provided herein, all conditions of the County hereunder are imposed solely 
and exclusively for the benefit of the County and HUD and their successors and assigns, and 
no other person shall have standing to require satisfaction of such conditions or be entitled to 
assume that the County or HUD will make advances in the absence of strict compliance with 
any or all conditions of County or HUD and no other person shall under any circumstances, be 
deemed to be a beneficiary of this Agreement or the loan documents associated with this 
Agreement, any provisions of which may be freely waived in whole or in part by the County or 
HUD at any time if, in their sole discretion, they deem it desirable to do so. In particular, the 
County or HUD make no representations and assume no duties or obligations as to third parties 
concerning the quality of the construction by ____________ of the Property or the absence 
therefrom of defects. 

D) XII. Conflict with Other County Rental Regulatory Agreements: 

E) Where the terms, conditions and obligations set forth in this Rental Regulatory 
Agreement conflict with another Rental Regulatory Agreement on the Property executed 
between ____________ and the County, the terms, conditions and obligations set forth in this 
Agreement shall prevail. 

F) SIGNATURES APPEAR ON FOLLOWING PAGES 
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IN WITNESS WHEREOF, County and ____________ have caused this Agreement to be 
executed on the date first above written. 

 
 

OWNER: 
 

____________ ____________, a Florida limited liability 
company 

 
 
 
 

STATE OF FLORIDA ) 
) :SS 

COUNTY OF MIAMI-DADE) 

By:  
Name: 
Title: 

 
The foregoing instrument was acknowledged before me by means of [ ] physical presence or [ ] online 
notarization this    day of  , 20   by  , as   of 
____________ __________, a Florida limited liability company, on behalf of the company.   is 
personally known to me or has produced identification. 

 
NOTARY SEAL:                                                                             

NOTARY PUBLIC 
Print Name:           
Commission No.           
My Commission Expires:   

 
 

MIAMI-DADE COUNTY, FLORIDA 
 
 
 
 

By:  
County Mayor or County Mayor’s Designee 

 
 
 
 

ATTEST: 
 

JUAN FERNANDEZ BARQUIN 
CLERK OF COURTS AND COMPTROLLER 

 
 

By:   
DEPUTY CLERK 
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EXHIBIT A 
LEGAL DESCRIPTION 
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EXHIBIT B 
 
 

Maximum Initial Approved Rental Rates* 
 
 

Number 
of Units 

Type Set Aside 
AMI % 

Gross Rent Utility Net Rent 

      

      

 
 

At the discretion of the County, up to eighty percent (80%) of the rental units may be designated 
for Housing Choice Voucher (Section 8) subsidy, either project-based or tenant-based, based upon 
adopted County policies uniformly applied. ____________ shall not deny housing opportunities 
to eligible, qualified Housing Choice Voucher (Section 8) applicants referred by the County, unless 
good cause is documented by ____________ and submitted to the County. 

In the event an apartment is occupied by a participant of the Section 8 Voucher Program and the 
applicable Section 8 office permits rents higher than the levels outlined above, the rents may be as 
allowed by the Section 8 office, provided that the resident’s portion of the rent does not exceed the 
above Net Rent Limits. 

 
NOTE: the above Net Rents exclude resident options such as cable TV, washers/dryers and/or 
security alarm systems. If provided, these options would be at an extra charge to the residents. 

 
 
 
 

NOTE: LOAN DOCUMENT INFORMATION TO 
BE PROVIDED FOLLOWING 
RECORDING OF MORTGAGE 

 
Mortgage Document No:  Date Recorded:  

 
Book Number:  Page Number:  

 
County: MIAMI-DADE 
State: FLORIDA 
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EXHIBIT C 
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Schedule 5.1 

Annual Base Rent Schedule 
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Schedule 13(E) 

Community Benefits 
 

1. Prior to completion of the Phase I, Tenant shall enter into an agreement with the 
Miami- Dade County School Board ("School Board") for the establishment and 
operation of a joint educational program ("Educational Program") for students. 
The Educational Program shall include (1) enhancements, such as maintenance of 
athletic fields, sporting equipment, (2) instructional support, including guest 
speakers, for students enrolled in the Educational Program, (3) “hands-on” training 
for students in the Educational Program at the Demised Property, including 
appropriate facilities, (4) work-based learning opportunities, including job 
shadowing and internships, for students in the Educational Program, and (5) post-
graduation employment opportunities for students in the Educational Program. 

2. Within thirty (30) days the Effective Date of this Lease, Tenant shall enter into a 
partnership agreement with Florida Memorial University ("Florida Memorial") 
for the establishment and long-term funding of a scholarship fund and Florida 
Memorials' endowment ("Fund") and the creation of an internship program for 
Florida Memorial Students. The partnership agreement shall include: (1) an initial 
$40,000.00 contribution to the Fund, (2) upon completion of Phase I, an annual 
event on the Demised Property, with profits dedicated to the Fund and guaranteed 
by Tenant to equal at least $40,000.00 per year for the term of the Lease, and (3) upon 
completion of the Phase I the provision of at least ten (10) paid summer internships 
each year for Florida Memorial students. 

3. Commencing at the end of the second calendar year after completion of the Project, 
the Tenant shall ensure the creation and maintenance of 100 Certified, which are 
full-time, or full-time equivalent jobs for a period of 15 consecutive years, as set 
forth in this Lease Agreement. 

4. Tenant shall establish a job Training Program, with a preference for residents of zip 
codes 33014, 33015, 33054, 33055, 33056, 33162, 33167, 33169, and 33179, and 
will endeavor to employ graduates of the Training Program, of the Educational 
Program, and of Florida Memorial. Tenant will also endeavor to employ residents 
of zip codes 33014, 33015, 33054, 33055, 33056, 33162, 331676, 33169, and 33179 
on the Demised Property. 

5. Tenant agrees to provide Landlord with copies of the foregoing agreements and 
annual reporting of its implementation regarding same. 
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Schedule 21.11 

Form of Partial Assignment, Bifurcation, and Partial Termination of Lease 
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Schedule 21.11 

Form of Partial Assignment, Bifurcation and Partial Termination of Lease 
 

This instrument prepared by, 
and after recording return to: 
 
Miami-Dade County Attorney’s Office 
Miami-Dade County 
Attention: ___________ 

   
PARTIAL ASSIGNMENT, ASSUMPTION AND BIFURCATION OF  

AGREEMENT OF GROUND LEASE 
  

 THIS PARTIAL ASSIGNMENT, ASSUMPTION AND BIFURCATION OF 
AGREEMENT OF LEASE (this “Agreement”) is made as of this _____ day of 
__________________, 20__ (the “Effective Date”) by and among (i) MIAMI-DADE COUNTY, 
FLORIDA, a   political subdivision  of the State of Florida (“Landlord”) (ii) LANDMARK QOZB 
CONSTRUCTION, LLC, a Florida limited liability company (“Tenant”) and (iii) 
_______________, a ____________________ (“Assignee”). 

WITNESSETH: 

 WHEREAS, Landlord, as landlord, and Tenant, as tenant, previously entered into that 
certain Assignment, and Amended and Restated Lease and Development Agreement dated April 
18, 2025, as amended by that certain First Amendment to Assignment, and Amended and 
Restated Lease and Development Agreement, with an Effective Date of August 15, 2025 (“First 
Amendment”), and further amended by that certain Second Amendment to Assignment and 
Amended and Restated Lease and Development Agreement, with an effective date of  November 
7, 2025 (“Second Amendment”), and further amended by that certain Third Amendment to 
Assignment and Amended and Restated Lease and Development Agreement, with an effective 
date of February __, 2026 (“Third Amendment”); and further amended by that certain Fourth 
Amendment to Assignment and Amended and Restated Lease and Development Agreement, 
with an effective date of ______, 2026 (collectively, the “Lease” or “Lease Agreement”), 
pursuant to which Landlord agreed to lease to Tenant, and Tenant agreed to lease from Landlord, 
the Demised Property (as defined in the Lease Agreement); 

WHEREAS, Tenant desires to partially assign to Assignee its interest in and to the Lease 
solely with respect to the real property more particularly described on Exhibit A attached hereto 
(the “Bifurcated Parcel”) and Assignee desires to accept and assume Tenant’s interest in and 
to the Lease solely with respect to the Bifurcated Parcel; 

WHEREAS, Assignee is [an Affiliate OR a transferee approved pursuant to Landlord’s 
prior written approval in accordance with the Lease]; 
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WHEREAS, pursuant to Article 15 of the Lease, Landlord, Tenant and Assignee have 
agreed to bifurcate the Lease by (i) partially terminating the Lease solely as to the Bifurcated 
Parcel and (ii) Assignee and Landlord entering into a lease solely as to the Bifurcated Parcel 
(the “Bifurcated Lease”); 

NOW, THEREFORE, in consideration of the foregoing recitals and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
parties hereby agree as follows: 

1. Defined Terms; Incorporation of Recitals. Capitalized terms used but not 
otherwise defined in this Agreement have the respective meanings given to them in the Lease. 
The preamble and recitals set forth above are hereby incorporated into this Agreement by this 
reference in their entirety. 

2. Assignment. Tenant hereby remises, releases, quitclaims, transfers, conveys and 
assigns (absolutely and not as security or upon any condition) to Assignee, all right, title and 
interest of Tenant in, to and under the Lease solely with respect to the Bifurcated Parcel. This 
assignment includes only Tenant’s leasehold estate in and to the Bifurcated Parcel arising under 
and by virtue of the Lease, and Tenant’s right, title and interest in and to any and all 
improvements located on the Bifurcated Parcel. Accordingly, Tenant and Assignee 
acknowledge and agree that Tenant retains all right, title and interest in and to the Lease (and 
the leasehold estate arising thereunder) excepting only as relates to the Bifurcated Parcel. 

3. Assumption. Assignee hereby assumes, effective as of the Effective Date, all of 
the Tenant’s duties and obligations under the Lease solely with respect to the Bifurcated Parcel 
and only to the extent that any such duty or obligation arises under the Lease from and after the 
Effective Date. Assignee covenants and agrees with Landlord and Tenant to be bound by all of 
the terms, covenants, agreements provisions and conditions of the Lease to be performed or 
observed by the “Tenant” under the Lease solely with respect to the Bifurcated Parcel from and 
after the Effective Date. 

4. Mutual Indemnification. Assignee hereby indemnifies and agrees to defend (with 
counsel reasonably satisfactory to Tenant) and hold harmless Tenant from and against any and 
all liabilities, obligations, claims, costs and expenses (including but not limited to reasonable 
attorneys’ fees and costs at trial court and all appellate levels and in any post-judgment 
proceedings) suffered or incurred by Tenant by reason of Assignee’s failure to perform any 
obligations under the Lease with respect to the Bifurcated Parcel first arising on or after the 
Effective Date. Tenant hereby indemnifies and agrees to defend (with counsel reasonably 
satisfactory to Assignee) and hold harmless Assignee from and against any and all liabilities, 
obligations, claims, costs and expenses (including but not limited to reasonable attorneys’ fees 
and costs at trial court and all appellate levels and in any post-judgment proceedings) suffered 
or incurred by Assignee by reason of Tenant’s failure to perform any of the obligations of Tenant 
under the Lease with respect to the Bifurcated Parcel, which obligations were to be met by 
Tenant prior to the Effective Date. 

5. Bifurcated Lease. Landlord and Assignee hereby agree to simultaneously 
herewith execute and deliver the Bifurcated Lease, a memorandum of which shall be recorded 
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in the Public Records of Miami-Dade County, Florida. 

6. Partial Termination and Release: No Cross Default. The Lease is hereby partially 
terminated solely as to the Bifurcated Parcel and the Bifurcated Parcel shall no longer be subject 
to, and is hereby released from, the terms and provisions of the Lease. Notwithstanding 
anything contained in the Lease, effective as of the Effective Date: 

a. Tenant shall not be obligated to perform any obligation under the Lease 
to the extent such obligation pertains to, or is to be performed on, the Bifurcated Parcel 
first arising on or after the Effective Date, and shall be automatically released from any 
and all such obligations first arising on or after the Effective Date (including, without 
limitation, any obligation to (x) pay any rent allocated to the Bifurcated Parcel, (y) 
develop the Phase of the Project governed by the Bifurcated Lease, and (z) maintain 
insurance for the Bifurcated Parcel); 

b. Assignee shall not be obligated to perform any obligation under the 
Lease, other than those obligations of the Lease that have been assigned to the Assignee 
and are set forth in the Bifurcated Lease (the Bifurcated Lease sets forth all obligations 
of Assignee); 

c. Landlord acknowledges and agrees that a default under the Lease shall 
not constitute a default under the Bifurcated Lease, and a default under the Bifurcated 
Lease shall not constitute a default under the Lease; it being the intention of the parties 
that the Lease and the Bifurcated Lease are two separate and independent leases that are 
not cross-defaulted;  

d. No action or omission of, or default by, Assignee (or anyone acting by, 
through or under Assignee) under the Bifurcated Lease, including, without limitation, 
any failure to develop the Phase of the Project governed by the Bifurcated Lease, shall 
in any event constitute or give rise to a default, or any liability of Tenant under the Lease 
or deprive Tenant of any of its rights under the Lease, including without limitation the 
right to develop the remainder of the Project on the balance of the Property in accordance 
with the Lease;  

e. No action or omission of, or default by, Tenant (or anyone acting by, 
through or under Tenant) under the Lease, including, without limitation, any failure to 
develop the Phase of the Project governed by the Lease, shall in any event constitute or 
give rise to a default, or any liability of Assignee under the Bifurcated Lease or deprive 
Assignee of any of its rights under the Bifurcated Lease, including without limitation 
the right to develop the Phase of the Project governed by the Lease; 

f. Neither Tenant nor any assignee or successor thereof shall in any event 
be prohibited from developing any portion of the Project governed by the Lease (for 
avoidance of doubt, such portion of the Project no longer includes the portion of the 
Project governed by the Bifurcated Lease) (or be in default under the Lease, or have any 
liability), as a result of any failure of Assignee (or anyone acting by, through or under 
Assignee) under the Bifurcated Lease to develop the Phase of the Project governed by 
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the Bifurcated  Lease (notwithstanding that such failure may cause the Project to be 
developed other than in accordance  with the Lease); and 

g. Neither Assignee nor any assignee or successor thereof shall in any event 
be prohibited from developing any portion of the Phase of the Project governed by the 
Bifurcated Lease (or be in default under the Bifurcated Lease, or have any liability), as 
a result of any failure of Tenant (or anyone acting by, through or under Tenant) under 
the Lease to develop the Phase of the Project governed by the Lease (notwithstanding 
that such failure may cause the Project to be developed other than in accordance with 
the Lease). 

7. Continuing Effect. The Lease shall hereinafter continue to affect the Property 
less and except the Bifurcated Parcel (and any other parcels previously released from the terms 
of the Lease), and the Bifurcated Lease shall hereinafter affect the Bifurcated Parcel. The terms 
“Property” and “Improvements” under the Lease are hereby deemed modified so as to exclude 
the portion of the Property and Improvements located on or comprising the Bifurcated Parcel. 
The term “Lease”, as used in the Lease, is hereby deemed modified to refer to the Lease, as 
modified hereby. 

8. Authority to Execute. Landlord hereby represents and warrants to Tenant and 
Assignee that the individual(s) signing this Agreement on behalf of Landlord have full power 
and authority to execute and deliver this Agreement and bind Landlord. Tenant hereby 
represents and warrants to Landlord and Assignee that the individual(s) signing this Agreement 
on behalf of Tenant have full power and authority to execute and deliver this Agreement and 
bind Tenant. Assignee hereby represents and warrants to Landlord and Tenant that the 
individual(s) signing this Agreement on behalf of Assignee have full power and authority to 
execute and deliver this Agreement and bind Assignee. 

9. Estoppel. The Lease is presently in full force and effect, and has not been 
modified, amended, supplemented, altered, assigned or transferred (in whole or in part) since 
the date thereof, except for any amendments identified herein and any partial assignments 
and/or bifurcation(s) of the Lease prior to the Effective Date, and except as contemplated in this 
Agreement. 

10. Miscellaneous. This Agreement shall be binding upon and shall inure to the 
benefit of the parties and their respective successors and assigns. This Agreement shall be 
construed according to the laws of the State of Florida. This Agreement cannot be changed 
except by an agreement in writing, dated subsequent to the Effective Date, signed by the party 
against whom enforcement of the change is sought. In case any one or more of the covenants, 
agreements, terms or provisions contained in this Agreement shall be invalid, illegal or 
unenforceable in any respect, the validity of the remaining covenants, agreements, terms or 
provisions contained herein shall be in no way affected or prejudiced thereby. This Agreement 
may be executed in any number of counterparts, each of such counterparts shall for all purposes 
be deemed to be an original, and all such counterparts shall together constitute but one and the 
same Agreement. The headings of the articles, sections, paragraphs and subdivisions of this 
Agreement are for convenience of reference only, are not to be considered a part hereof, and 
shall not limit or expand or otherwise affect any of the terms hereof. 
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11. Condition Precedent. This Agreement is conditioned upon and, shall not be 
effective unless, Landlord and Assignee enter into the Bifurcated Lease. In the event Landlord 
and Assignee fail to execute and deliver the Bifurcated Lease, this Agreement shall be deemed 
void ab initio and no party hereto shall have any further rights or obligations hereunder. Upon 
the satisfaction of the condition set forth in the preceding sentence, this Agreement shall be 
recorded by Tenant at Tenant’s sole cost and expense in the Public Records of Miami-Dade 
County, Florida, and the Lease shall be deemed permanently bifurcated and split into two (2) 
separate and independent leases as contemplated herein and in the Lease. 

[Remainder of Page Intentionally Blank] 
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Witnesses:     MIAMI-DADE COUNTY, FLORIDA 
 
 
      By:        
(Signature)      Mayor ________ 
______________________________ 
(Print Name) 
______________________________ 
Witness Address 
______________________________ 
Witness City, State, Zip 
       
       
(Signature)       
______________________________ 
(Print Name) 
______________________________ 
Witness Address 
______________________________ 
Witness City, State, Zip 
 
Attest: 
         (SEAL) 
County Clerk 
 
Approved As To Form: 

      
____________, County Attorney 
 
STATE OF FLORIDA 
COUNTY OF MIAMI-DADE 
 
 The foregoing instruments were acknowledged before me, by means of □ physical presence 
or □ online notarization, this ____ day of _______________, 20___, by _________ as Mayor, and 
___________ as Clerk of Miami-Dade County, Florida, a political subdivision  of the State of 
Florida, on behalf of the political subdivision of the State of Florida, who are personally known to 
me. 
              
NOTARY’S SEAL:    NOTARY PUBLIC, STATE OF FLORIDA 

              
      (Name of Acknowledger Typed, P  
      or Stamped) 
        
      Commission Number 
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      TENANT 
Witnesses:     LANDMARK QOZB CONSTRUCTION, LLC,  

a Florida limited liability company 
________________________________ 
(Signature)     By:        
________________________________       Name:  
(Print Name)            Title: 
________________________________ 
Witness Address 
________________________________ 
Witness City, State, Zip 
 
________________________________ 
(Signature) 
________________________________ 
(Print Name) 
________________________________ 
Witness Address 
________________________________ 
Witness City, State, Zip 
 
 
STATE OF FLORIDA 
COUNTY OF MIAMI-DADE ________________ 
 
 The foregoing instruments were acknowledged before me, by means of □ physical 
presence or □ online notarization, this ____ day of _______________, 20___, by _______ as 
____________, of ______________, a ______________, who is personally known to me. 
 
              
NOTARY’S SEAL:    NOTARY PUBLIC, STATE OF FLORIDA 
              
      (Name of Acknowledger Typed, Printed or  
      Stamped) 
         
      Commission Number 
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      [ASSIGNEE] 
Witnesses:     [____________________________],  

a [____________________________] 
________________________________ 
(Signature)     By:        
________________________________       Name:  
(Print Name)            Title: 
________________________________ 
Witness Address 
________________________________ 
Witness City, State, Zip 
 
________________________________ 
(Signature) 
________________________________ 
(Print Name) 
________________________________ 
Witness Address 
________________________________ 
Witness City, State, Zip 
 
 
STATE OF __________________ 
COUNTY OF ________________ 
 
 The foregoing instruments were acknowledged before me, by means of □ physical 
presence or □ online notarization, this ____ day of _______________, 20___, by _______ as 
____________, of ______________, a ______________, who is personally known to me. 
 
              
NOTARY’S SEAL:    NOTARY PUBLIC, STATE OF FLORIDA 
              
      (Name of Acknowledger Typed, Printed or  
      Stamped) 
         
      Commission Number 
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