
MEMORANDUM Agenda Item No. 8(K)(1) 

TO: Honorable Chairman Oliver G. Gilbert, III DATE: April 18, 2023
and Members, Board of County Commissioners 

FROM: Geri Bonzon-Keenan SUBJECT: Resolution awarding development rights and site control 
County Attorney to DBC Procida, LLC as assignee of Procida 

Development Group, LLC (DBC Procida) and its 
affiliates to redevelop The Homestead Gardens Public 
Housing Development located at 1542 SW 4 Street, 
Homestead, Florida, pursuant to Work Order Proposal 
Request (WOPR) No. 01295-03, redevelopment of 
County properties under the Rental Assistance 
Demonstration (RAD) Program; authorizing the County 
Mayor to: (1) execute such agreements or documents as 
may be required by Florida Housing Finance Corporation, 
including, but not limited to, an option to enter into a 
ground lease or a similar instrument with HG Phase I, 
LLC, an affiliate of DBC Procida to evidence such site 
control; (2) in accordance with section 125.35, Florida 
Statutes, and subject to the approval of the United States 
Department of Housing and Urban Development,  execute 
a 75-year ground lease (lease) with for Homestead 
Gardens Phase 1 with HG Phase I, LLC in the total 
amount of $2,264,538.00, inclusive of a lump sum ground 
lease payment estimated to be $324,000.00 plus interest; 
(3) execute a Master Development Agreement (MDA)
with DBC Procida; (4) exercise all provisions contained
in the MDA and lease; (5) execute all necessary Rental
Assistance Demonstration and/or mixed-finance
agreements and all other documents related to the
development; (6) submit a demolition and/or disposition
application to HUD, if required; and (7) execute
amendments to annual contributions contracts, if required;
and waiving Resolution No. R-130-06 and Implementing
Order 8-4

The accompanying resolution was prepared by the Public Housing and Community Development Department and 
placed on the agenda at the request of Prime Sponsor Commissioner Kionne L. McGhee. 

_______________________________ 
Geri Bonzon-Keenan        
County Attorney 
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Date: 

To: Honorable Chairman Oliver G. Gilbert, III 
and Members, Board of County Commissioners 

From: Daniella Levine Cava 
Mayor 

Subject: Award Development Rights and Recommendation for Approval of the Execution of the 
Master Development Agreement with DBC Procida, LLC, and the Ground Lease to HG 
Phase I, LLC, as Assignee of DBC Procida, LLC, and its Affiliates; Pursuant to Work 
Order Proposal Request (WORP) No. 01295-01, Redevelopment of County Properties 
Under the Rental Assistance Demonstration (RAD) Program    

Executive Summary 
On June 8, 2020, the County solicited proposals under Work Order Proposal Request No. 01295-01, 
Redevelopment of County Properties Under the Rental Assistance Demonstration Program for the Public 
Housing and Community Development Department (Department) from the prequalified developer pool 
for the redevelopment of County properties: South Miami Gardens (Group1); Arthur Mays Villas & 
Naranja (Group 2); Little Havana Homes & Jose Marti Plaza (Group 3); Perrine Gardens & Perrine Villas 
(Group 4); and Homestead Gardens (Group 5) under the Rental Demonstration Assistance Program 
(RAD).  

On July 23, 2020, eleven proposers responded. DBC Procida, LLC and its affiliates (“DBC Procida”) 
provided a response for Group 5 - Homestead Gardens public housing developments (“Group 5” or 
“project site”).  The purpose of this item is to award development rights and site control of the project site 
to them.  Additionally, this item seeks the Board of County Commissioners (“Board”) authorization to 
allow the County Mayor or County Mayor’s designee to execute the Master Development Agreement 
(MDA) with DBC Procida, provide evidence of site control, including the execution of an option to enter 
into a ground lease as may be required by the Florida Housing Finance Corporation (FHFC), and a 75-
year Ground Lease Agreement (“lease”) with  DBC Procida,  subject to approval of the United States 
Department of Housing and Urban Development (HUD), for the redevelopment of the project site pursuant 
to the WOPR. 

Recommendation 
It is recommended that the Board: 

1. Award development rights to DBC Procida, a prequalified RAD developer from a pool
established by Resolution No. R-298-20, for the project site pursuant to the WOPR; and

2. Award site control of the project site to HG Phase I, LLC as assignee of DBC Procida and
authorize the County Mayor or County Mayor’s designee to execute such agreements or
documents as may be required by FHFC, including, but not limited to, an option to enter into
a ground lease or similar instrument with HG Phase I, LLC to evidence and preserve such site
control, and to take any additional steps required by FHFC to preserve DBC Procida’s site
control of the project site until such time as HUD has approved the lease;

3. In accordance with section 125.35, Florida Statutes, authorize the County Mayor or County
Mayor’s designee to execute the lease for Homestead Gardens Phase 1 with HG Phase I, LLC
in the total estimated amount of $2,264,538.00, inclusive of a lump sum ground lease payment
of $324,000.00 from which $100,000.00 will be collected at financial closing and the

April 18, 2023

MDC002

TracyLaughlin
Highlight



Honorable Chairman Oliver G. Gilbert, III  
and Members, Board of County Commissioners  
Page 2 

remaining balance of $545,088.00 will be collected throughout a 30-year period, subject to the 
terms of a promissory note that is attached to the lease; and  

4. Authorize the County Mayor or County Mayor’s designee to execute the MDA with DBC
Procida, and exercise all provisions contained therein, including, but not limited to, (a)
termination and technical and non-substantive amendment provisions; (b) technical and non-
substantive amendment provisions; (c) reviewing and approving documents, plans, any and all
other requests required of, or allowed by, DBC Procida,  its sublessees or assignees to be
submitted to County; (d) consenting to actions, events, and undertakings by DBC Procida or
extensions of time periods for which consent is required by County, including, but not limited
to, extensions of time for the performance of any obligation by County; (e) executing any and
all documents on behalf of County necessary or convenient to the foregoing approvals,
consents, and appointments; (f) assisting DBC Procida with and executing on behalf of the
County any applications or other documents, needed to comply with applicable regulatory
procedures and to secure financing, permits or other approvals to accomplish the construction
of any and all improvements in and refurbishments of the property; (g) executing joinders and
consents to easement and access agreements, for the purposes of granting any needed non-
exclusive vehicular and/or pedestrian ingress and egress access routes and for any parking
within and throughout the project; and (h) amending the MDA to correct any typographical or
non-material errors, to address revisions or supplements hereto of a non-material nature or to
carry out the purposes of the MDA;

5. Subject to HUD’s approval, authorize the County Mayor or County Mayor’s designee to
execute any and all necessary RAD and/or mixed-finance and related agreements and any and
all other documents related to necessary for the development, management, and operation of
the project site;

6. Authorize the County Mayor or County Mayor’s designee to submit a demolition and/or
disposition application to HUD, if required, for the project for the purpose of demolishing and
disposing of the existing building located on the project site;

7. Authorize the County Mayor or County Mayor’s designee to execute amendments to annual
contributions contracts (ACC), if required; to execute any agreement, release from declarations
of trust, and any other documents on behalf of the County, subject HUD’s approval; and to
exercise amendment, modification, cancellation, and termination clauses; and

8. Waive Resolution No. R-130-06 and Implementing Order 8-4 that requires the lease to be fully
negotiated and executed prior to placement on the Board’s agenda because the lease must be
approved by HUD prior to its execution.

Scope  
The scope of this item is countywide in nature; however, the project site is located in District 9, which is 
represented by Commissioner Kionne McGhee. 

Fiscal Impact/Funding Source 

There is a fiscal impact to the County for approving the lease, which will result in revenue sharing and 
capital improvements to the project as further described below. It is estimated that the through the leasing 
of the project site for Homestead Gardens Phase 1, the County will receive a total estimated amount of 
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$54,192,062.00, inclusive of a lump sum ground lease payment of $324,000.00 from which $100,000.00 
will be collected at financial closing and the remaining balance, which is estimated to be $545,088.00, 
will be collected throughout a 30-year period, subject to the terms of a promissory note which is attached 
to the lease. Further, in accordance with the MDA, the County will be paid: (1) 30 percent of the net cash 
flow from the project over a 75-year term, which is estimated to be $48,956,187.00; (2) 30 percent of 
developer fees, which is estimated to be $2,712,600.00; (3) an annual lease payment of $10,000.00 
increasing 3 percent each year, beginning in the later of year 10 or the first year of positive cash flow, 
which such amount is estimated to be $1,719,450.00; (4) monthly Davis Bacon monitoring fees in the 
amount of $2,500.00; and (5) 30 percent of the net proceeds of the sale or refinance of the property.  

Track Record/Monitor  
Indira Rajkumar-Futch is the Procurement Contracting Manager. Clarence D. Brown, Interim Director of 
the Public Housing and Community Development (“Department”) will monitor the lease and MDA. 

Delegated Authority 
Upon the approval of this item, the County Mayor or County Mayor’s designee will be authorized to: (1) 
execute such agreements or documents as may be required by FHFC, including, but not limited to, an 
option to enter into a ground lease or similar instrument to evidence and preserve such site control, and to 
take any additional steps required by FHFC to preserve HG Phase I, LLC Procida’s site control of the 
project site until such time as the Board and HUD have approved the lease; and (2) execute the lease, 
subject to HUD’s approval, and the MDA, and exercise all provisions contained in the therein including, 
but not limited to, termination and technical and non-substantive amendment provisions. The County 
Mayor or County Mayor’s designee will further have the authority to (a) review and approve documents, 
plans, any and all other requests required of, or allowed by, DBC Procida, its sublessees or assignees to 
be submitted to County; (b) consent to actions, events, and undertakings by DBC Procida or extensions 
of time periods for which consent is required by County, including, but not limited to, extensions of time 
for the performance of any obligation by County; (c) execute any and all documents on behalf of County 
necessary or convenient to the foregoing approvals, consents, and appointments; (d) assist DBC Procida 
with and execute on behalf of the County any applications or other documents, needed to comply with 
applicable regulatory procedures and to secure financing, permits or other approvals to accomplish the 
construction of any and all improvements in and refurbishments of the property; (e) execute joinders and 
consents to easement and access agreements, for the purposes of granting any needed non-exclusive 
vehicular and/or pedestrian ingress and egress access routes and for any parking within and throughout 
the project; and (f) amend the MDA to correct any typographical or non-material errors, to address 
revisions or supplements hereto of a non-material nature or to carry out the purposes of the MDA.  The 
County Mayor County Mayor’s designee will also have the authority to: (1) subject to HUD’s approval, 
execute any and all necessary RAD and/or mixed-finance and related agreements and any and all other 
documents related to necessary for the development, management, and operation of the project site; (2) 
submit a demolition and/or disposition application to HUD, if required, for the project for the purpose of 
demolishing and disposing of the existing building located on the project site; and (3) execute amendments 
to annual contributions contracts, if required; execute any agreements, release from declarations of trust, 
and any other documents on behalf of the County, subject HUD’s approval, and exercise amendment, 
modification, cancellation and termination clauses. 

Background 
The project site is part of the County’s effort to re-develop, modernize and financially stabilize the 
majority of the County’s public housing units through the RAD program, which is a Federal program that 
allows public housing authorities to convert public housing, which have been facing significant federal 
funding decreases, to a more financially stable Section 8 project-based funding model. Through the RAD 
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conversion process public housing can be modernized through re-development projects that are able to 
leverage additional financing from public and private sources, public housing units are replaced one-for-
one and current residents are provided with a guaranteed right to return along with other resident protection 
rights.  In March 2019, the County obtained a portfolio award from HUD which will allow Miami-Dade 
County to redevelop 6,500 of its existing public housing units through the RAD conversion process. The 
project is one of the public housing sites that is scheduled to be converted through the RAD program.   

The County issued a WOPR to obtain proposals from a pool of prequalified developers, approved by the 
Board on April 7, 2020 through Resolution No. R-298-20, in accordance with RFQ-01295, 
Redevelopment of County Properties Under the RAD Program Pool, for the redevelopment of public 
housing properties for the Department, consisting of the following groups: Group 1 - South Miami 
Gardens; Group 2 - Arthur Mays Villas & Naranja; Group 3 - Little Havana Homes & Jose Marti Plaza; 
Group 4 - Perrine Gardens & Perrine Villas; and Group 5 - Homestead Gardens. Proposers could only 
submit proposals for one group. Eleven of the 21 prequalified developers under RFQ-01295 responded to 
the solicitation five for Group1; three for Group 2; zero for Group 3, two for Group 4 and one proposal 
for Group 5 which is being recommended for award for Group 5.  The solicitation was advertised through 
the Miami Dade County – Internal Services Department via Bid Sync. All 21 prequalified developers in 
the pool were invited via email to submit proposals. The competitive selection committee determined that 
all evaluated responsive proposers were qualified. The committee determined that DBC Procida: (i) 
demonstrated the necessary qualifications, financial strength, and relevant experience for the 
redevelopment of the project site under the RAD program; (ii) provided a proposal that meets the balanced 
need of the County, which will be for the development of new units and preservation of existing new units, 
expediency in the development and executing their development plan; (iii) demonstrated access to readily 
available financing, important to completing the redevelopment of the  project site, and  (iv) proposed a 
reasonable approach of providing to the County a share of the revenues.  Negotiations with DBC Procida, 
were held, and terms and conditions of the lease and MDA were agreed to as follows: construct a minimum 
of 250 mixed-income units, and replace the existing 150 public housing units.  Financial terms include 
payments to the County as follows (i) a total estimated amount of $53,914,678.00, inclusive of a lump 
sum ground lease payment of $324,000.00 from which $100,000.00 will be collected at financial closing 
and the remaining balance total estimated to be $545,088.00, which such amount will be collected 
throughout a 30-year, subject to the terms of the promissory note; (ii)  in accordance with the MDA 30 
percent of the net cash flow from the project over a 75-year term, which is estimated to be $48,956,187.00; 
(iii) 30 percent of developer fees, which is estimated to be $2,712,600.00; (iv) an annual lease payment of
$10,000.00 increasing 3 percent each year, beginning in the later of year 10 or the first year of positive
cash flow, which such amount is estimated to be $1,719,450.00; (v) monthly Davis Bacon monitoring fees
in the amount of $2,500.00; and (vi) 30 percent of the net proceeds of the sale or refinance of the Property.

DBC Procida has also agreed to provide 24/7 onsite security guard vigilance services.  DBC Procida has 
further agreed to provide certain community benefits which include a commitment by DBC Procida to 
provide a minimum of 25 percent of the value of the construction subcontracts to Section 3 certified or 
certified small business, disadvantage enterprises small minority and women business enterprises and 
labor surplus area firms and a minimum of 25 percent of the new construction and permanent jobs created 
for Section 3 eligible residents and permanent property management jobs that are created for Section 3 
targeted zip code residents. Failure of DBC Procida to comply with the community benefits will result in 
the County assessing and DBC Procida paying liquidated damages to the County. 

Although the lease and MDA are fully negotiated, in September 2022, HUD issued a notice to all public 
housing agencies, including the County, and housing finance authorities, instructing them to avoid 
executing ground leases when a developer is seeking low-income tax credits or other funding because the 
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execution of such leases would trigger a violation of the ACC with HUD and raise environmental 
concerns.  However, the notice authorizes public housing agencies to execute options to enter into ground 
leases.        

Expediting the approval process is consistent with the Department’s need to provide assurances to HUD 
that the County is making significant progress on the RAD program. The County is planning to redevelop 
7,718 public housing units under the RAD program countywide. As part of this program the County has 
had and continues to explain the RAD program to residents to hear their concerns and to answer any 
questions. The Department is required by HUD to have a series of at least four meetings with the 
community throughout the execution of the project.  Additionally, in accordance with the Board’s rules 
of procedure, the Department is required to hold similar meetings. The Department has had a total of three 
meetings with the community. The first meeting took place on May 13, 2020, and the second meeting 
happened on May 15, 2020, both meetings were held virtually in ZOOM due to the Covid-19 Pandemic. 
On May 20, 2021, a third meeting was held in person, and we are planning to have at least 4 additional 
meetings with residents. In addition, PHCD requires that the Developer establishes a grievance and care 
procedure to attend the community’s concerns.  

Vendor Recommended for Award 
The WOPR was issued under full and open competition. The County received eight proposals. The 
competitive selection committee (CSC) recommended that the County enter negotiations with the highest 
ranked proposer for Group 5 as indicated on the table below. The CSC determined that DBC Procida has 
the necessary qualifications, financial strength, and relevant experience for the redevelopment of the 
project site under the RAD program. 

Vendor Principal 
Address 

Local 
Address* 

Number of 
Employee 
Residents 

______________ 
1) Miami Dade

2) Percentage*

Principal Total 
Score 

Group 
Awarded 

DBC 
Procida, 

LLC 

456 E. 173rd 
Street, Bronx, 

NY 10457 

1951 NW 
7th Ave., 

Suite 
600, 

Miami, 
FL 33136 

100% Mario 
Procida 

3931 Group 5 

100% 

*In accordance with Resolution No. R-1011-15, a percentage of employee residents is the percentage of
the vendor’s employees who reside in Miami-Dade County as compared to the vendor’s total workforce.

Due Diligence 
Pursuant to Resolution No. R-187-12, a due diligence review was conducted in accordance with the 
Internal Services Department’s Procurement Guidelines to determine vendor responsibility, including 
verifying corporate status and that there are no performance and compliance issues. The lists that were 
referenced included convicted vendors, debarred vendors, delinquent contractors, suspended vendors, and 
federal excluded parties. There were no adverse findings relating to vendor responsibility. 

Applicable Ordinances and Contract Measures  
• The two percent User Access Program provision does not apply.
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• The Small Business Enterprise Selection Factor and Local Preference do not apply.
• The Living Wage does not apply as the services are not covered by the Ordinance.
• The Davis-Bacon Wage Schedule in effect for Miami-Dade County applies.
• Section 3 of the Housing and Urban Development Act of 1968 Compliance applies.
• Sustainable Building Ordinance and Implementing Order 8-8 applies.• Residents First Training and
Employment Program applies, pursuant to section 2-11.17 of the Code of Miami-Dade County and
Implementing Order No. 3-61, which require the developer to promote Employ Miami-Dade; provide the
skills training necessary to prepare our residents to enter the workforce; ensure that Miami-Dade residents
are first in line to be considered for jobs; and the developer shall make its best reasonable efforts to have
51 percent of all construction labor hours performed by Miami-Dade County residents. Additionally,
Section 3 of the Housing and Urban Development Act of 1968 Compliance and 2 CFR § 200.321 apply,
which require the developer must take all necessary affirmative steps to assure that minority businesses,
women's business enterprises, and labor surplus area firms are used when possible; and hiring and training
of extremely low-, very low-, low- and moderate-income individuals, Section 3, resident job training, job
creation and other initiatives.

________________________________ 
Morris Copeland 
Chief Community Services Officer 
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Approved Mayor Agenda Item No. 8(K)(1)
4-18-23 Veto __________ 

Override __________ 

RESOLUTION NO. ________________________ 

RESOLUTION AWARDING DEVELOPMENT RIGHTS AND 
SITE CONTROL TO DBC PROCIDA, LLC AS ASSIGNEE OF 
PROCIDA DEVELOPMENT GROUP, LLC (DBC PROCIDA) 
AND ITS AFFILIATES TO REDEVELOP THE HOMESTEAD 
GARDENS PUBLIC HOUSING DEVELOPMENT LOCATED 
AT 1542 SW 4 STREET, HOMESTEAD, FLORIDA, PURSUANT 
TO WORK ORDER PROPOSAL REQUEST (WOPR) NO. 01295-
03, REDEVELOPMENT OF COUNTY PROPERTIES UNDER 
THE RENTAL ASSISTANCE DEMONSTRATION (RAD) 
PROGRAM; AUTHORIZING THE COUNTY MAYOR OR 
COUNTY MAYOR'S DESIGNEE TO: (1) EXECUTE SUCH 
AGREEMENTS OR DOCUMENTS AS MAY BE REQUIRED BY 
FLORIDA HOUSING FINANCE CORPORATION, 
INCLUDING, BUT NOT LIMITED TO, AN OPTION TO ENTER 
INTO A GROUND LEASE OR A SIMILAR INSTRUMENT 
WITH HG PHASE I, LLC, AN AFFILIATE OF DBC PROCIDA 
TO EVIDENCE SUCH SITE CONTROL; (2) IN ACCORDANCE 
WITH SECTION 125.35, FLORIDA STATUTES, AND SUBJECT 
TO THE APPROVAL OF THE UNITED STATES 
DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT, 
EXECUTE A 75-YEAR GROUND LEASE (LEASE) WITH FOR 
HOMESTEAD GARDENS PHASE 1 WITH HG PHASE I, LLC 
IN THE TOTAL AMOUNT OF $2,264,538.00, INCLUSIVE OF A 
LUMP SUM GROUND LEASE PAYMENT ESTIMATED TO BE 
$324,000.00 PLUS INTEREST; (3) EXECUTE A MASTER 
DEVELOPMENT AGREEMENT (MDA) WITH DBC PROCIDA; 
(4) EXERCISE ALL PROVISIONS CONTAINED IN THE MDA
AND LEASE; (5) EXECUTE ALL NECESSARY RENTAL
ASSISTANCE DEMONSTRATION AND/OR MIXED-
FINANCE AGREEMENTS AND ALL OTHER DOCUMENTS
RELATED TO THE DEVELOPMENT; (6) SUBMIT A
DEMOLITION AND/OR DISPOSITION APPLICATION TO
HUD, IF REQUIRED; AND (7) EXECUTE AMENDMENTS TO
ANNUAL CONTRIBUTIONS CONTRACTS, IF REQUIRED;
AND WAIVING RESOLUTION NO. R-130-06 AND
IMPLEMENTING ORDER 8-4

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying 

memorandum, a copy of which is incorporated herein by reference,  
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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 recital and 

accompanying memorandum as if fully set forth herein. 

Section 2. This Board awards development rights to DBC Procida, LLC as assignee of 

Procida Development Group, LLC and its affiliates (“DBC Procida”) to redevelop the Homestead 

Gardens public housing site development, which is located at 1542 SW 4 Street, Homestead, 

Florida (“project site”) pursuant to  Work Order Proposal Request No. 01295-01, Redevelopment 

of County Properties Under the Rental Assistance Demonstration Program for the Public Housing 

and Community Development Department.   

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

execute such agreements or documents as may be required by Florida Housing Finance 

Corporation (FHFC), including, but not limited to, an option to enter into a ground lease or similar 

instrument with HG Phase I, LLC, an affiliate of DBC Procida, to evidence and preserve such site 

control, in substantially the form attached hereto as Attachment “A” and incorporated herein by 

reference.   This Board further authorizes the County Mayor or County Mayor’s designee to take 

any additional steps required by FHFC to preserve HG Phase I, LLC’s site control of the project 

site until such time as the United States Department of Housing and Urban Development (HUD) 

has approved the 75-year ground lease (“lease”) described in section 3 of this resolution. 

Section 4. In accordance with section 125.35, Florida Statutes, this Board authorize 

the County Mayor or County Mayor’s designee to execute the lease for Homestead Gardens Phase 

1 with HG Phase I, LLC in substantially the form attached hereto as Attachment “B” and 

incorporated herein by reference, in the total estimated amount of $2,264,538.00, inclusive of a 
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lump sum ground lease payment of $324,000.00 from which $100,000.00 will be collected at 

financial closing and the remaining balance, i.e. $545,088.00 (inclusive of principal and interests), 

will be collected over a 30-year period pursuant to a promissory note from HG Phase I, LLC. This 

Board further authorizes the County Mayor or County Mayor’s designee to exercise all provisions 

contained therein, including, but not limited to, termination and technical and non-substantive 

amendment provisions. 

Section 5. This Board authorizes the County Mayor or County Mayor’s designee to 

execute the master development agreement (MDA) with DBC Procida, in substantially the form 

attached hereto as Attachment “C” and incorporated herein by reference.  This Board further 

authorizes the County Mayor or County Mayor’s designee to exercise all provisions contained 

therein, including, but not limited to: (a) termination and technical and non-substantive amendment 

provisions; (b) technical and non-substantive amendment provisions; (c) reviewing and approving 

documents, plans, any and all other requests required of, or allowed by, DBC Procida,  its 

sublessees or assignees to be submitted to County; (d) consenting to actions, events, and 

undertakings by DBC Procida or extensions of time periods for which consent is required by 

County, including, but not limited to, extensions of time for the performance of any obligation by 

County; (e) executing any and all documents on behalf of County necessary or convenient to the 

foregoing approvals, consents, and appointments; (f) assisting DBC Procida with and executing 

on behalf of the County any applications or other documents, needed to comply with applicable 

regulatory procedures and to secure financing, permits or other approvals to accomplish the 

construction of any and all improvements in and refurbishments of the property; (g) executing 

joinders and consents to access agreements, provided that same are no less favorable to the County, 

financially or otherwise, for the purposes of granting any needed non-exclusive vehicular and/or 
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pedestrian ingress and egress access routes and for any parking within and throughout the project; 

and (h) amending the MDA to correct any typographical or non-material errors, to address 

revisions or supplements hereto of a non-material nature or to carry out the purposes of the MDA. 

Section 6. This Board authorizes the County Mayor or County Mayor’s designee to 

execute any and all necessary Rental Assistance Demonstration and/or mixed-finance and related 

agreements and any and all other documents related to, and necessary for the development, 

management, and operation of the project site. 

Section 7. This Board authorizes the County Mayor or County Mayor’s designee to 

submit a demolition and/or disposition application to HUD, if required, for the project for the 

purpose of demolishing and disposing of the existing building located on the project site.  

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

execute amendments to the annual contributions contracts, if required; execute any agreements, 

release from declarations of trust, and any other documents on behalf of the County, subject HUD’s 

approval, and to exercise amendment, modification, cancellation, and termination clauses 

contained therein.   

Section 9. This Board waives Resolution No. R-130-06 and Implementing Order 8-4 

that requires the lease to be fully negotiated and executed prior to placement on the Board’s agenda 

because the lease must be approved by HUD prior to its execution. 

Section 10. This Board directs the County Mayor or County Mayor’s designee to 

provide to the Property Appraiser’s Office executed copies of the option to enter into a ground 

lease or similar instrument and lease within 30 days of their execution.  
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Section 11. This Board directs the County Mayor or County Mayor’s designee, pursuant 

to Resolution No. R-974-09, to record in the public record  the option to enter into a ground lease 

or similar instrument, lease, covenants, reverters and mortgages creating or reserving 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. 

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:  

Oliver G. Gilbert, III, Chairman 
Anthony Rodríguez, Vice Chairman 

Marleine Bastien Juan Carlos Bermudez 
Kevin Marino Cabrera Sen. René García 
Roberto J. Gonzalez Keon Hardemon 
Danielle Cohen Higgins Eileen Higgins 
Kionne L. McGhee Raquel A. Regalado 
Micky Steinberg 
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The Chairperson thereupon declared this resolution duly passed and adopted this 18th day 

of April, 2023.  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 

LUIS G. MONTALDO, CLERK AD INTERIM 

By:________________________ 
         Deputy Clerk 

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

Terrence A. Smith 
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OPTION TO GROUND LEASE 

This Option to Ground Lease (this “Option”) is made and entered into as of 
_______________      , 2022 by and between Miami-Dade County, a political subdivision of 
the State of Florida, and a “public housing agency” as defined in accordance with the 
provisions of the United States Housing Act of 1937, as amended, (42 U.S.C. § 1437, et seq.) (the 
“Authority”), and HG Phase I, LLC, a Florida Limited Liability Company, (the “Optionee”), 
an affiliate of DBC Procida, LLC, a Florida Limited Liability Company.   

WITNESSETH 

WHEREAS, the Authority has selected Housing Trust Group, LLC (the “Developer”), to 
redevelop Homestead Gardens (FLA 005-050). 

WHEREAS, the Authority owns public housing located on land in Miami-Dade County, 
Florida, as more particularly described on Exhibit A attached hereto and incorporated herein (the 
“Property”). 

WHEREAS, Developer has caused Optionee to be organized to serve as the “Owner 
Entity” with respect to multiple Phases of the redevelopment effort (each such phase referred to 
hereunder as the “Development Phase”). 

WHEREAS, Optionee intends to redevelop (under the Rental Assistance Demonstration 
(“RAD”) program of the United States Department of Housing and Urban Development (“HUD”)) 
the public housing currently on the Property, together with the construction of related site 
improvements and amenities on the Property (the “Project”). 

WHEREAS, Optionee intends to apply to the Request for Applications ("RFA") issued by 
the Florida Housing Finance Corporation (“FHFC”) for tax-exempt bonds and/or low-income 
housing tax credits (“LIHTC”) to assist in the development of the Project.  

WHEREAS, in connection with the LIHTC application to FHFC and otherwise to pursue 
financing, Optionee must demonstrate that it has “site control” of the Property sufficient to comply 
with the applicable financing requirements and issues this Option in order to satisfy same. 

WHEREAS, the Option provides Optionee with the option to enter into a long-term ground 
lease of the Property (the “Lease”) with the Authority in order to facilitate the Project, which the 
Authority and Optionee seek to pursue. 

NOW THEREFORE, in consideration of Ten Dollars ($10.00) and the mutual covenants 
of the Authority and Optionee and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the Authority and the Optionee hereby agree as 
follows: 
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1. Option. At any time on or before the Termination Date (as defined in Section 2), 
Optionee shall have the right and option to lease the Property pursuant to the Lease. Optionee may 
exercise the option granted herein at any time during the time prior to the Termination Date by 
notifying the Authority in writing at least thirty (30) days prior to the date the Lease shall become 
effective; provided, however, that the form and substance of the Lease and the execution and 
delivery of the Lease shall be subject to the approval of HUD, if and as required. 

2. Term. Unless exercised by execution of the Lease or extended in writing by the 
parties hereto, this Option shall terminate without notice on June 30, 2023 (the "Termination 

Date"). 

3. Terms and Conditions of Lease. The material terms of the Lease shall be as follows:

a. The Lease term shall be seventy-five (75) years.

b. The lease will contain such reasonable terms and conditions as are required by the
Authority, lenders, investors, and HUD.

c. The Lease rent shall be approximately $2,601,050.40 including a Capitalized
Payment of $500,000.00, estimated interest payments of $411,600.00 from two
separate Lessor Notes and Annual Lease payments increasing 3% each year
estimated to total a value of $1,689,450.40.

d. Title to the Property shall be "as is" and subject to of all liens, charges,
encumbrances, encroachments, easements, restnct1ons, leases, tenancies,
occupancies or agreements including, but not limited to, use restrictions placed on
the Property in conformance with HUD or FHFC requirements, and any other
permitted exceptions agreed to by the Authority and Optionee. The Authority and
Optionee acknowledge and agree that Optionee will rely on title insurance with
respect to its leasehold interest in the Prope1ty and its ownership interest in the
Project.

e. The Optionee will be responsible for all operating expenses of the Property,
including insurance and all real estate taxes or payments in lieu of real estate taxes.

f. Except as expressly set forth in the Lease, neither the Authority nor the Optionee

will have the right to transfer or assign its rights under the Lease, except with the
consent of the other and, if applicable, of HUD.

g. Use of the Property will be the redevelopment, construction, and operation of
affordable housing including units to be assisted under the HUD RAD/Section 18
program or otherwise.

4. Conditions. The Authority and the Optionee shall each be obligated to execute and
deliver the Lease only upon the satisfaction of each of the following conditions: 
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a. The Optionee shall have obtained any and all government approvals, licenses,
permits and other approvals necessary for the development of the Project,
including, without limitation, such approvals as may be required under the National
Environmental Policy Act and regulations thereunder. Without limitation,
Optionee and/or the Authority shall have completed any federally required
environmental review and its request for release offederal funds has been approved
(and upon compliance with any conditions of approval established by the
Responsible Entity and/or HUD), unless it has been determined that the transfer is
exempt from federal environmental review and a request for release of funds is not

required.

b. The Optionee shall have received an allocation of tax-exempt financing and/or
LIHTC for the Project, facilitated the contribution of equity through the admission
of an equity investor in the Owner Entity, and arranged debt financing that the
parties agree are sufficient to develop the Property; and

c. The Authority shall have received, on or before entering into the Lease, HUD's

approval, ifrequired, of the disposition of the Property, the conversion of assistance
under the RAD program, and transactional documents including the form of the
Lease.

d. The property is encumbered by a DOT (in favor of HUD), which recording folio
numbers can be found under Exhibit A. The proposed Ground Lease will include
any HUD required model language. Neither Authority nor Optionee shall have any
obligation to lease the land/property, and no transfer of a leasehold or fee title
interest to Optionee may occur, unless and until HUD has provided a written
notification that HUD has completed a Federally required environmental review
and, subject to any other contingencies of that approval notification. Prior to
execution of the Ground Lease or transfer of fee title, HU D's disposition approval
under Section 18 or other pe1tinent statute must be obtained; any existing residents
of dwelling units on the property must be relocated, as necessary and consistent
with applicable relocation requirements, if required by HUD; any HUD approved

demolition actions on the property must be completed.

5. Termination. In addition to the terms established on Section 2 above, the occurrence
of any of the following shall give the Authority the right to terminate this Option to Ground Lease 

upon the terms and conditions set forth below: 

a. Optionee fails to exercise its intention to apply to the Florida Housing Finance
Corporation ("FHFC") for tax-exempt bonds and/or low-income housing tax credits
("LIHTC").

b. Institution of proceedings in voluntary bankruptcy by the Optionee.

c. Institution of proceedings in involuntary bankruptcy against the Optionee if such

proceedings continue for a period of Ninety (90) days or more.
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d. Assignment of Lease by the Authority for the benefit of creditors.

e. A final determination of termination of this Option to Ground Lease in a court of law

in favor of the Authority in litigation instituted by the Optionee against the Authority

or brought by the Authority against Optionee.

f. Optionee's failure to cure, within thirty (30) days following Optionee's receipt of

written notice from the Authority with respect to Optionee's failure to cure a condition

posing a threat to health or safety of the public or patrons (or such longer period if the

default is not capable of being cured in such 30 days period).

6. Debt Financing. The Optionee will be permitted to assign or encumber its leasehold
interest under the Lease as security for debt financing for the Project. Such assignments or 
encumbrances will be subject to the approval of the Authority and, if applicable, HUD. 

7. Restrictive Covenant. In the event Optionee receives an allocation of LIHTC or tax
exempt bonds, the Authority hereby agrees that in its capacity as ground lessor under the Lease it 
shall execute for recordation a Low-Income Housing Tax Credit restrictive covenant if and as 
required by FHFC. 

8. HUD/RAD Requirements. The parties to this Option shall comply with all applicable
HUD and RAD Requirements including any applicable use restrictions. This Option is subject to 
those regulations and required approvals including all those regulations and required HUD 
approvals, including those under the RAD program, as applicable. 

9. URA Compliance: The Authority acknowledges that prior to entering into this Option:

a. Optionee has represented that it does not have authority to acquire property by
eminent domain.

b. Optionee has clearly advised the Authority that the Optionee is unable to acquire
the property if negotiations fail to result in an agreement; and

c. Optionee has informed the Authority in writing of what it believes to be the market
value of the Property; or, in the alternative, that the Option calls for a price to be
set at a future date based on an appraisal of fair market value that will be made
available to the Authority.

I 0. Conveyance "AS IS." The Authority will lease the Propeity to Optionee on an "AS IS, 
WHERE-IS, WITH ALL FLAWS" basis with no representations or warranties whatsoever 

regarding the Property. 

11. License to Inspect. Prior to Closing on the Development Phase, the Authority shal I
grant Optionee a license to go onto the Property (or so much of it as the Authority then controls) 
and conduct all such inspections and testing as is reasonably necessary for development of the 
Project, provided that: 
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a. The Authority is given at least 48 hours' prior notice in writing, where feasible, or
such shorter notice as it reasonably agrees to, including a description of any inspections and testing 
to be performed. 

b. all inspection and testing will be conducted in compliance with all applicable
requirements and done in a manner to minimize any material interference with any tenant's use 

and enjoyment of the Property. 

c. Optionee and its contractors shall carry the insurance reasonably required by the
Authority (which insurance shall cover any investigation performed pursuant to this license) and 
shall provide the Authority with proof of coverage at the time of any request for access and shall 
name the Authority as an additional insured, as its interests may appear, on any such insurance. 

d. unless due to the gross negligence or substantial misconduct of the Authority its

commissioners, officers, agents, contractors or employees, Optionee shall defend, indemnify and 
hold the Authority, its commissioners, officers, agents, contractors or employees, and their 

successors and assigns, harmless against and from any and all liability, claim of liability or expense 
arising out of or in any way connected with (i) any default by Optionee in performing any of its 
obligations hereunder or in accordance with the applicable requirements, or (ii) any negligent, 
reckless or intentionally tortious act or omission of Optionee or any of its agents, contractors, 
servants or employees in exercising its rights hereunder, such indemnification obligation of 
Optionee to survive any expiration or termination of this Option; and 

e. upon completion of any investigation or testing, Optionee shall return the Property
to substantially the same condition as existed prior to Optionee undertaking such investigation or 
testing unless otherwise agreed in writing by the Authority, in which event Optionee agrees to 
accept the site at Closing in such resulting condition and to restore the Property in the event 
Optionee fails to achieve Closing, except as otherwise agreed to by the Authority in writing, such 
restoration obligation of Optionee to survive any expiration or termination of this Option. 

12. Recordation. Neither this Option nor the Lease shall be recorded, but upon execution
of the Lease a memorandum of the Lease shall be recorded in the appropriate office of pub I ic 
records. All costs of transfer and recordation will be borne by the Optionee as a Project expense, 
and not by the Authority. 

13. Notices. Any and all notices, elections, demands or communications permitted or
required to be made under this Option shall be in writing, signed by the party giving such notice, 
and shall be delivered in person or sent by registered or certified mail to the other party hereto. 
The date of personal delivery or the date of such mailing, as the case may be, shall be the date that 
such notice or election shall be deemed to have been given. For the purpose of this Option: 

If to County: 

{DI 318492DOC / I DC233-I00} 

Miami-Dade County 
c/o Miami-Dade Public Housing and Community 
Development 
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With a copy to: 

If to the Developer: 

With a copy to: 

701 N.W. 15t Court, 16th Floor 
Miami, Florida 33136 
Attn: Clarence Brown, Interim Director

Miami-Dade County Attorney's Office 111 
N.W. l 51 Street, Suite 2810 
Miami, Florida 33128 
Attn: Terrence A. Smith, Esq. 

Assistant County Attorney 

Procida Development Group LLC 
456 E. I 73rd Street, 
Bronx, NY 10457 
Attn: Mario Procida 

Procida Development Group LLC 
456 E. 173rd Street, 
Bronx, NY I 0457 
Attn: Sarah Williams 

14. Choice of Law. This Option shall be governed by and construed in accordance with the
laws of the State of Florida without regard to the conflicts of laws provision thereof. Any action 
or proceeding arising hereunder shall be brought in the State or Federal Courts in Miami-Dade 
County, Florida. 

15. No Assignment. The Optionee shall not assign its interest in the Option without the
prior written consent of the Authority. 

16. Counterpatis. This Option may be executed in multiple original counterpatis, each of
which shall constitute an original document binding upon the party or patties signing the same. It 
shall not be necessary that all parties sign all counterparts, and this Option shall be binding if each 
party shall have executed at least one counterpart. A fully executed facsimile or .PDF copy of this 
Option, a copy of this Option signed by DocuSign or similar service or transmitted electronically, 
shall be effective as an original for any and all purposes. 

[ signature page follow] 
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IN WITNESS WHEREOF, the parties herein have set their hands as of the day and year 
first above written. 

STATE OF FLORIDA 
COUNTY OF MIAMI-DADE 

COUNTY: 

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

By:--------------
Name: 

--------------

Title: 
--------------

The foregoing instrument was acknowledged before me by means of □ physical presence 
or D online notarization, this __ day of _______ , by [ ], 
�-----� of Miami-Dade County, a political subdivision of the State of Florida. 

(O1318492.DOC/ I 

Notary Public, State of Florida 

Print, Type or Stamp Name 

Personally Known __ or Produced Identification __ 
Type of Identification Produced 

---------

DC233-I00} 7 
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OPTIONEE: 

DBC PROCIDA, LLC,  
a Florida Limited Liability Company.  

By:      DBC PROCIDA, LLC, a Florida Limited 
Liability Company and Procida Development 

Group, LLC, manager

By: ______________________________________ 
Mario Procida, Manager 

STATE OF FLORIDA 
COUNTY OF ________________ 

The foregoing instrument was acknowledged before me by means of ☐ physical presence
or ☐ online notarization, this ____ day of ______________, 202__, by [_________________],
[________________] of [_______________________], a [___________________]. 

__________________________________ 
Notary Public, State of Florida 

__________________________________ 
Print, Type or Stamp Name 

Personally Known____ or Produced Identification____ 
Type of Identification Produced___________________ 

HG Phase I, LLC,

a Florida Limited Liability Company. affiliate of
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Exhibit A 

Homestead Gardens 

County Current Zoning Opportunity Development 
Address Folio No. Commission Municipality 

Site Size 
Zone Census Name 

District 
(acres) 

Tract 

Homestead 1542 SW 4 ST, 
10-7814-000- 9 Homestead R-3 9.98 Not Applicable Gardens Homestead, FL 33033 

1110

Legal Description 

N1/2 OF NW1/4 OF SE1/4 OF SE1/4 & W1/2 OF NE1/4 OF SE1/4 OF SE1/ LESS LIFT STATION. 
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GROUND LEASE 

Dated as of ________________, 2023 

between 

MIAMI-DADE COUNTY 

Landlord 

and 

HG PHASE I LLC 

AS ASSIGNEE OF DBC PROCIDA, LLC 

Tenant 
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GROUND LEASE 

THIS GROUND LEASE (“Lease”), made as of  ___________, 2023 (the Lease Date) by 
and between MIAMI-DADE COUNTY, a political subdivision of the State of Florida and a “public 
housing agency” as defined in the United States Housing Act of 1937 (42 U.S.C. §1437 et seq., 
as amended) (Landlord) and HG PHASE I LLC, a Florida limited liability company (Tenant). 

WITNESSETH: 

WHEREAS, Landlord is the owner of the Land (as defined below) consisting of certain 
real property located in Miami-Dade County, Florida, on which is located a portion of the public 
housing developments known as Homestead Gardens(FLA 005-050).   

WHEREAS, Tenant has proposed to newly construct a minimum of 162 mixed-income 
units, replace the existing 88 public housing units; and   

WHEREAS, Tenant intends to apply for various sources of private and public funding, which 
may include Low Income Housing Tax Credits (LIHTC) through the Florida Housing Finance 
Corporation (FHFC), and is required to meet certain requirements as a condition of being awarded 
such financing;  and 

WHEREAS, such application requires Tenant to present evidence of site control over the 
Land at the time of the application; and 

WHEREAS, evidence of site control over the Land includes a ground lease; and 

WHEREAS, Landlord and Tenant are willing to enter into this Lease of the Land 
conditioned on Tenant obtaining financing, which may include FHFC awarding Tenant LIHTC; 
and 

WHEREAS, Lanlord and Tenant are willing to enter into this Lease of the Land under RAD 
requirements pursuant to the March 2019 portfolio and the applied and/or approved CHAP with 
HUD, and requirements under HUD Diposition; and   

NOW, THEREFORE, in consideration of the premises and the mutual obligations of the 
parties set forth herein, Landlord and Tenant do hereby covenant and agree as follows: 

ARTICLE I  

DEFINITIONS 

1.1. Definitions.   

The following terms shall have the following definitions in this Lease:  

ACC means the Consolidated Annual Contributions Contract between HUD and Landlord as 
amended in relation to the Premises by the ACC Amendment.   

ACC Amendment means the Mixed-Finance Amendment to Consolidated Annual Contributions 
Contract, dated on or about the Commencement Date, by Landlord and HUD, and incorporating 
the Public Housing Units, as the same may be further amended from time to time. 
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Act  means the United States Housing Act of 1937 (42 U.S.C. § 1437, et seq.), as amended from 
time to time, any successor legislation, and all implementing regulations issued thereunder or in 
furtherance thereof. 

Applicable Public Housing Requirements means the Act, HUD regulations thereunder (and, to 
the extent applicable, any HUD-approved waivers of regulatory requirements), and all other 
Federal statutory, executive order, and regulatory requirements applicable to public housing, as 
such requirements now exist or as they may be amended from time to time; the ACC, and the 
ACC Amendment, as applicable to the Public Housing Units during the term thereof or the period 
required by law. 

Bankruptcy Laws has the meaning set forth in Section 8.1(d). 

Commencement Date means the date on which the Tenant closes on its construction financing 
for the rehabilitation, redevelopment or new construction, as applicable, of the Improvements and 
the sale or syndication of the LIHTC. 

Declaration of Restrictive Covenants means any Use Agreement, Declaration or similar 
covenant in favor of HUD to be recorded against the Land prior to any leasehold mortgage and 
this leasehold which obligates Tenant and any successor in title to the Premises, including a 
successor in title by foreclosure or deed-in-lieu of foreclosure (or the leasehold equivalent), to 
maintain and operate the Premises in compliance with the Applicable Public Housing 
Requirements or the RAD Use Agreement, as applicable, for the period stated therein.  

Development means the construction (or rehabilitation), maintenance and operation of the 
Premises in accordance with this Lease. 

Environmental Assessments means the environmental studies and reports to be obtained by 
Tenant on or before the Commencement Date. 

Environmental Laws means any present and future Federal, State or local law, ordinance, rule, 
regulation, permit, license or binding determination of any governmental authority relating to, 
imposing liability or standards concerning or otherwise addressing the protection of land, water, 
air or the environment, including, but not limited to:  the Comprehensive Environmental Response, 
Compensation and Liability Act, 42 U.S.C. §9601 et seq. (CERCLA); the Resource, Conservation 
and Recovery Act, 42 U.S.C. §6901 et seq. (RCRA); the Toxic Substances Control Act, 15 U.S.C. 
§2601 et seq. (TOSCA); the Clean Air Act, 42 U.S.C. §7401 et seq.; the Clean Water Act, 33
U.S.C. §1251 et seq. and any so-called “Superfund” or “Superlien” law; as each is from time to
time amended and hereafter in effect.

Event of Default has the meaning set forth in Section 8.1. 

Governing Documents means the Declaration of Restrictive Covenants, the ACC, ACC 
Amendment and the Regulatory and Operating Agreement.   In the event of a conflict between 
the Regulatory and Operating Agreement and the ACC, ACC Amendment and Declaration of 
Restrictive Covenants, the ACC and the Declaration of Restrictive Covenants shall govern. 

Hazardous Substances means (i) “hazardous substances” as defined by CERCLA or Section 
311 of the Clean Water Act (33 USC § 1321), or listed pursuant to Section 307 of the Clean Water 
Act (33 USC § 1317); (ii) “hazardous wastes,” as defined by RCRA; (iii) any hazardous, dangerous 
or toxic chemical, waste, pollutant, material, element, contaminant or substance (“pollutant”) 
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within the meaning of any Environmental Law prohibiting, limited or otherwise regulating the use, 
exposure, release, emission, discharge, generation, manufacture, sale, transport, handling, 
storage, treatment, reuse, presence, disposal or recycling of such pollutant; (iv) petroleum crude 
oil or fraction thereof; (v) any radioactive material, including any source, special nuclear or by-
product material as defined in 42 U.S.C. §2011 et seq. and amendments thereto and 
reauthorizations thereof; (vi) asbestos-containing materials in any form or condition;  (vii) 
polychlorinated biphenyls or polychlorinated biphenyl-containing materials in any form or 
condition; (viii) a “regulated substance” within the meaning of Subtitle I of RCRA, as amended 
from time to time and regulations promulgated thereunder; (ix) substances the presence of which 
requires notification, investigation or remediation under any Environmental Laws; (x) urea 
formaldehyde foam insulation or urea formaldehyde foam insulation-containing materials; (xi) 
lead-based paint or lead-based paint-containing materials; and (xii) radon or radon-containing or 
producing materials. 

HUD means the United States Department of Housing and Urban Development. 

Improvements means all repairs, betterments, buildings and improvements hereafter 
constructed or rehabilitated on the Land, and any additional parking areas, walkways, 
landscaping, fencing or other amenities on the Land.  

Land means that certain real property located in Miami-Dade County, legally described in Exhibit 
A, together with all easements, rights, privileges, licenses, covenants and other matters that 
benefit or burden the real property.  The Land and the Improvements are sometimes referred to 
herein as the “Project”. 

Landlord means Miami-Dade County, a political subdivision of the State of Florida and a “public 
housing agency” as defined in the Act.   

Lease means this ground lease as the same shall be amended from time to time. 

Lease Year means, in the case of the first lease year, the period from the Commencement Date 
through the last day of the 12th month of that year; thereafter, each successive twelve-calendar 
month period following the expiration of the first lease year of the Term; except that in the event 
of the termination of this Lease on any day other than the last day of a Lease Year then the last 
Lease Year of the Term shall be the period from the end of the preceding Lease Year to such 
date of termination. 

Partial Taking has the meaning set forth in Section 6.2(d). 

Operating Agreement means the Amended and Restated Operating Agreement of Tenant to be 
entered into on or about the Commencement Date and pursuant to which the Tenant’s equity 
investor (the “Investor”) will be admitted as a member of the Tenant. 

Permitted Encumbrances means such recorded title matters as are disclosed pursuant to the 
title commitment to be obtained by Tenant pursuant to Section 7.1 and are not identified by Tenant 
as objectionable matters pursuant to the procedure provided in Section 7.3.  

Personal Property means all fixtures (including, but not limited to, all heating, air conditioning, 
plumbing, lighting, communications and elevator fixtures), fittings, appliances, apparatus, 
equipment, machinery, chattels, building materials, and other property of every kind and nature 
whatsoever, and replacements and proceeds thereof, and additions thereto, now or at any time 
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hereafter owned by Tenant, or in which Tenant has or shall have an interest, now or at any time 
hereafter affixed to, attached to, appurtenant to, located or placed upon, or used in any way in 
connection with the present and future complete and comfortable use, enjoyment or occupancy 
for operation and maintenance of the Premises, excepting any personal property or fixtures 
owned by any tenant (other than the Tenant) occupying the Premises and used by such tenant in 
the conduct of its business in the space occupied by it to the extent the same does not become 
the property of Tenant under the lease with such tenant or pursuant to applicable law. 

Plans and Specifications means the plans and specifications for the Improvements to be 
constructed (or rehabilitated) on the Land by Tenant.   

Premises means the Land, the Improvements and the Personal Property.  

Public Housing Units means the 81 units on the Premises regulated as public housingunits in 
accordance with the Regulatory and Operating Agreement or the RAD Documents, as applicable. 
These public housing units will be converted to RAD units and Project-Based Voucher units, 
contingent on HUD approval, and thus all reference to Public Housing Units in this Lease is also 
covered by the definitions of RAD Units.  

Project-Based Voucher (PBV) Program means a component of a public housing agency's 
(PHA's) Housing Choice Voucher (HCV) program.  PHAs are not allocated additional funding for 
PBV units; the PHA uses its tenant-based voucher funding to allocate project-based units to a 
project.  Projects are typically selected for PBVs through a competitive process managed by the 
PHA; although in certain cases projects may be selected non-competitively. These PBV’s are 
independent of the project based vouchers allowed through RAD. 

RAD Document means any document effectuating any part of RAD Requirements, including 
without limitation, a RAD Conversion Commitment, a RAD Use Agreement, and a RAD HAP 
Contract. 

RAD HAP Contract means Housing Assistance Payments Contract(s) for project based vouchers 
in the form required by RAD Requirements. 

RAD Program means HUD’s Rental Assistance Demonstration program originally authorized by 
the Consolidated and Further Continuing Appropriations Act of 2012 (Public Law 112-55), as it 
may be re-authorized or amended, as further governed by HUD Notice H-2019-09, PIH-2019-23 
(HA), Rental Assistance Demonstration Final Implementation-Revision 4, and any subsequent 
revisions thereto. 

RAD Requirements means all requirements for the RAD Program applicable to Tenant as set 
forth in the RAD Documents and any other rules or regulations promulgated by HUD for the RAD 
Program. 

RAD Unit means any of the 81 units on the Premises (or elsewhere if pursuant to a “transfer of 
assistance” approved by Landlord and HUD) to be converted and operated in accordance with 
RAD Requirements. 

Regulatory Default has the meaning set forth in Section 8.5. 

Rent means the amount payable by Tenant to Landlord pursuant to Section 3.1.   
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Sales Notice has the meaning set forth in Section 11.1. 

Sales Offer has the meaning set forth in Section 11.2. 

Sublessee means any sublessee to which Tenant subleases a portion of the ground leasehold 
estate created hereby, as provided in Section 5.7(b).    

Taking means any taking of the title to, access to, or use of the Premises or any portion thereof 
by any governmental authority or any conveyance under the threat thereof, for any public, or 
quasi-public use or purpose.  A Taking may be total or partial, permanent or temporary 

Tenant means HG PHASE I LLC, a Florida limited liability company. 

Term means a period of time commencing with the Lease Date and continuing until the date 
which is seventy-five (75) calendar years thereafter. 

Total Taking has the meaning set forth in Section 6.2(c). 

1.2. Interpretation. 

The words “hereof,” “herein,” “hereunder,” and other words of similar import refer to this 
Agreement as a whole and not to any particular Section, subsection or subdivision.  Words of the 
masculine gender shall be deemed and construed to include correlative words of the feminine 
and neuter genders.  Words importing the singular number shall include the plural and vice versa 
unless the context shall otherwise indicate. 

1.3. Exhibits.  

Exhibits to this Lease are incorporated by this reference and are to be construed as a part 
of this Lease. 

ARTICLE II  

PREMISES AND TERM 

Landlord leases and demises to Tenant and its successors and assigns, subject to and 
with the benefit of the terms, covenants, conditions and provisions of this Lease, the Land for the 
Term unless sooner terminated in accordance with the provisions contained in this Lease. 

ARTICLE III  

ANNUAL RENT AND CAPITALIZED PAYMENT 

3.1. Annual Rent. Tenant covenants and agrees to pay to Landlord as rent under this Lease: 

(i) an annual rental amount equal to $10,000.00 per year, beginning in the 
later of Year 10 or the first year of positive cash flow after full payment of 
the deferred developer fee, whichever comes later, and increasing each 
year at three percent (3%) per year, commencing in the year following 
Landlord’s receipt of the first payment of Annual Rent hereunder (“Annual 
Rent”), payable out of the available (net) cash flow that is distributable by 
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Tenant to its manager, provided that such Annual Rent shall not be paid 
prior to any distribution of developer fees, and. 

“Annual Rent” Annual Rent shall be payable within ninety (90) days following the end of 
the Project’s fiscal year. Any portion of the Annual Rent not paid with respect to any given 
year shall be accrued to the following year. Payment shall be made payable to the Miami 
Dade County Public Housing and Community Development Department, 701 N.W. 1st 
Court, 16th Floor, Miami, Florida 33136, or at such other place and to such other person 
as Landlord may from time to time designate in writing, as set forth herein. 

3.2. Capitalized Payment.  Tenant covenants and agrees to pay to Landlord as rent under this 
Lease: 

(i) a one-time capitalized lease payment, in the amount of $324,000.00 (the 
“Capitalized Payment”), which amount is calculated by multiplying the 
number of units (i.e., 162) times $2,000.00 for Phase 1, from which the 
Developer shall pay $100,000.00 at Financial Closing and the remaining 
$224,000.00 shall be held by the County in a form of a lessor note as 
described in Lessor Note below.   

“Capitalized Payment” If greater or fewer than 162 units are constructed at the Premises, 
the Capitalized Payment shall be adjusted on a unit-for-unit basis. Payment shall be made 
payable to the Miami Dade Couty Public Housing and Community Development 
Department, 701 N.W. 1st Court, 16th Floor, Miami, Florida 33136, or at such other place 
and to such other person as Landlord may from time to time designate in writing, as set 
forth herein. 

Lessor Note.  For each phase, subject to LIHTC investor approval, the Owner Entity and 
the County will enter into agreement in which the County serves as lessor to the Owner 
Entity over the value of the Capitalized Lease Payment for each phase. In connection with 
the foregoing, the Owner Entity will execute and deliver to the County a promissory note 
in the amount of such loan. The terms of the Lessor Note are outlined below in the form 
of the Lessor Note and shall be subject to the approval of the LIHTC investors.  

Principal Value: The principal value for Phase 1 of the Development is 
$224,000.00.  

Interest Rate: The Applicable Federal Rate for Annual Compounding Long Term 
Debt as of the date of the issuance of the Lessor Note.  

Term:  Thirty years from the financial closing of the applicable Phase subject to the 
Lessor Note. 

Payment: Annual simple interest only payments (non-amortizing) throughout the 
term of the loan. The principal shall be due and payable at the end of the Term. 

 

3.3. Surrender.  Upon the expiration of this Lease by the passage of time or otherwise, Tenant 
will quietly yield, surrender and deliver up possession of the Premises to Landlord.  In the event 
Tenant fails to vacate the Premises and remove such personal property as Tenant is allowed to 
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remove from the Premises at the end of the Term, or at the earlier termination of this Lease, 
Landlord shall be deemed Tenant’s agent to remove such items from the Premises at Tenant's 
sole cost and expense.  Furthermore, should Tenant fail to vacate the Premises in accordance 
with the terms of this Lease at the end of the Term, or at the earlier termination of this Lease, the 
Tenant shall pay to Landlord a charge for each day of occupancy after expiration or termination 
of the Lease in an amount equal to 150% of Tenant’s Rent prorated on a daily basis.  Such charge 
shall be in addition to any actual damages suffered by Landlord by Tenant’s failure to vacate the 
Premises, for which Tenant shall be fully liable, it being understood and agreed, however, that 
Tenant shall under no circumstances be liable to Landlord for any incidental, indirect, punitive or 
consequential damages (including, but not limited to, loss of revenue or anticipated profits). 

3.4. Utilities. Tenant shall pay or cause to be paid all charges for water, gas, sewer, electricity, 
light, heat, other energy sources or power, telephone or other service used, rendered or supplied 
to Tenant in connection with the Premises. 

3.5. Other.  Tenant covenants to pay and discharge, when the same shall become due all other 
amounts, liabilities, and obligations which Tenant assumes or agrees to pay or discharge pursuant 
to this Lease, together with every fine, penalty, interest and cost which may be added for 
nonpayment or late payment thereof (provided that Tenant shall not be liable for any payment or 
portion thereof which Landlord is obligated to pay and which payment Landlord has failed to make 
when due); and, in the event of any failure by Tenant to pay or discharge the foregoing, Landlord 
shall have all the rights, powers and remedies provided herein, by law or otherwise in the case of 
nonpayment of Rent. 

3.6. Taxes. Tenant understands and agrees that as a result of the Landlord's fee ownership of 
the Premises, for State law purposes, the Premises may become exempt from any ad valorem 
taxes. Landlord represents to Tenant that any such exemption should remain in effect 
notwithstanding that Landlord is entering into this Lease. However, during the Term of this Lease, 
should, for any reason whatsoever, the Premises become exempt and then again become subject 
to ad valorem taxes or any other real estate taxes, fees, impositions and/or charges imposed 
during the Term and any Extensions upon the Premises and the building and/or other 
improvements constructed on the Premises by Tenant ("Real Estate Taxes"), Tenant shall be 
required to pay all Real Estate Taxes, prior to delinquency without notice or demand and without 
set-off, abatement, suspension or deduction. In the event that the folio identification number 
applicable to the Premises shall also contain other property not specifically included in, or a part 
of, the Premises, then Tenant shall only be required to pay the portion of such taxes exclusively 
attributable to the Premises. In addition, Tenant shall be required to pay for any water, electric, 
sewer, telephone or other utility charges incurred by Tenant during the Term or any Extensions 
which are limited solely to the Premises and/or any structures and/or improvements thereon. 

ARTICLE IV  

INDEMNITY, LIENS AND INSURANCE 

4.1. Indemnity for Tenant’s Acts.  Landlord shall continue to operate the Premises until the 
Commencement Date as provided in Section 5.1(b), below. From and after the Commencement 
Date, Tenant shall indemnify and hold harmless the Landlord and its officers, employees, agents 
and instrumentalities from any and all liability, losses or damages, including attorneys’ fees and 
costs of defense, which the Landlord or its officers, employees, agents or instrumentalities may 
incur as a result of claims, demands, suits, causes of actions or proceedings of any kind or nature 
arising out of, relating to or resulting from the performance of this Lease by the Tenant or its 
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employees, agents, servants, members, principals or subcontractors.  Tenant shall pay all claims 
and losses in connection therewith and shall investigate and defend all claims, suits or actions of 
any kind or nature in the name of the Landlord, where applicable, including appellate proceedings, 
and shall pay all costs, judgments, and attorneys’ fees which may issue thereon, provided, 
however, nothing herein contained shall obligate or hold Tenant responsible prior to the 
Commencement Date  for any costs, expenses, claims or demands made by any party associated 
with the Premises or for any claims stemming from Landlord’s and/or its officers’, employees’ or 
agents’ misconduct or negligence, unless such costs, expenses, claims or demands arise from 
the acts or omissions of the Tenant, its agents, contractors, employees, members, or invitees.  
Tenant expressly understands and agrees that any insurance protection required by this Lease 
or otherwise provided by Tenant shall in no way limit the responsibility to indemnify, keep and 
save harmless and defend the Landlord or its officers, employees, agents and instrumentalities 
as herein provided. 

4.2. Landlord’s Environmental Responsibility and Representations. 

(a) Except to the extent that an environmental condition is aggravated or exacerbated by the
negligent or willful acts or omissions of Tenant, its agents or contractors, Tenant shall not be responsible 
under this Lease for any claims, losses, damages, liabilities, fines, penalties, charges, administrative and 
judicial proceedings and orders, judgments, remedial action requirements, enforcement action of any 
kind, and all costs and expenses incurred in connection therewith arising out of: (i) the presence of any 
Hazardous Substances in, on, over, or upon the Premises first affecting the Premises as of or prior to the 
Commencement Date, whether now known or unknown; or (ii) the failure of Landlord or its agents or 
contractors prior to the Commencement Date to comply with any Environmental Laws relating to the 
handling, treatment, presence, removal, storage, decontamination, cleanup, transportation or disposal of 
Hazardous Substances into, on, under or from the Premises at any time, whether or not such failure to 
comply was known or knowable, discovered or discoverable prior to the Commencement Date. 

(b) Landlord represents and warrants to Tenant that, as of the date hereof:

1. except as may be referenced in the Environmental Assessments, and to the best
of Landlord's actual knowledge, neither the Land nor any part thereof has been
used for the disposal of refuse or waste, or for the generation, processing, storage,
handling, treatment, transportation or disposal of any Hazardous Substances;

2. except as may be referenced in the Environmental Assessments, and to the best
of Landlord's actual knowledge, no Hazardous Substances have been installed,
used, stored, handled or located on or beneath the Land, which Hazardous
Substances, if found on or beneath the Land, or improperly disposed of off of the
Land, would subject the owner or occupant of the Premises to damages, penalties,
liabilities or an obligation to perform any work, cleanup, removal, repair,
construction, alteration, demolition, renovation or installation in or in connection
with the Premises (Environmental Cleanup Work) in order to comply with any
Environmental Laws;

3. except as may be referenced in the Environmental Assessments, and to the best
of Landlord's actual knowledge, no notice from any governmental authority or any
person has ever been served upon Landlord, its agents or employees, claiming
any violation of any Environmental Law or any liability thereunder, or requiring or
calling any attention to the need for any Environmental Cleanup Work on or in
connection with the Premises, and neither Landlord, its agents or employees has

Attachment B

MDC032



ever been informed of any threatened or proposed serving of any such notice of 
violation or corrective work order; and 

4. except as may be referenced in the Environmental Assessments, and to the best 
of Landlord's knowledge, no part of the Land is affected by any Hazardous 
Substances contamination, which for purposes hereof, shall mean: (i) the 
contamination of any improvements, facilities, soil, subsurface strata, ground 
water, ambient air, biota or other elements on or of the Land by Hazardous 
Substances, or (ii) the contamination of the buildings, facilities, soil, subsurface 
strata, ground water, ambient air, biota or other elements on, or of, any other 
property as a result of Hazardous Substances emanating from the Land. 

4.3. Liens. 

(a) Tenant agrees that it will not permit any mechanic's, materialmen's or other liens to stand 
against the Premises for work or materials furnished to Tenant it being provided, however, that Tenant 
shall have the right to contest the validity thereof.  Tenant shall not have any right, authority or power to 
bind Landlord, the Premises or any other interest of the Landlord in the Premises and will pay or cause 
to be paid all costs and charges for work done by it or caused to be done by it, in or to the Premises, for 
any claim for labor or material or for any other charge or expense, lien or security interest incurred in 
connection with the development, construction or operation of the Improvements or any change, 
alteration or addition thereto.  IN THE EVENT THAT ANY MECHANIC’S LIEN SHALL BE FILED, 
TENANT SHALL EITHER (A) PROCURE THE RELEASE OR DISCHARGE THEREOF WITHIN NINETY 
(90) DAYS EITHER BY PAYMENT OR IN SUCH OTHER MANNER AS MAY BE PRESCRIBED BY LAW 
OR (B) TRANSFER SUCH LIEN TO BOND WITHIN NINETY (90) DAYS FOLLOWING THE FILING 
THEREOF.  NOTICE IS HEREBY GIVEN THAT LANDLORD SHALL NOT BE LIABLE FOR ANY LABOR, 
SERVICES OR MATERIALS FURNISHED OR TO BE FURNISHED TO THE TENANT OR TO ANYONE 
HOLDING ANY OF THE PREMISES THROUGH OR UNDER THE TENANT, AND THAT NO 
MECHANICS’ OR OTHER LIENS FOR ANY SUCH LABOR, SERVICES OR MATERIALS SHALL 
ATTACH TO OR AFFECT THE INTEREST OF THE LANDLORD IN AND TO ANY OF THE PREMISES.  
THE LANDLORD SHALL BE PERMITTED TO POST ANY NOTICES ON THE PREMISES REGARDING 
SUCH NON-LIABILITY OF THE LANDLORD. 

(b) Tenant shall make, or cause to be made, prompt payment of all monies due and legally 
owing to all persons, firms, and corporations doing any work, furnishing any materials or supplies or 
renting any equipment to Tenant or any of its contractors or subcontractors in connection with the 
construction, reconstruction, furnishing, repair, maintenance or operation of the Premises, and in all 
events will bond or cause to be bonded, with surety companies reasonably satisfactory to Landlord, or 
pay or cause to be paid in full forthwith, any mechanic’s, materialmen’s or other lien or encumbrance that 
arises, whether due to the actions of Tenant or any person other than Landlord, against the Premises. 

(c) Tenant shall have the right to contest any such lien or encumbrance by appropriate 
proceedings which shall prevent the collection of or other realization upon such lien or encumbrance so 
contested, and the sale, forfeiture or loss of the Premises to satisfy the same; provided that such contest 
shall not subject Landlord to the risk of any criminal liability or civil penalty, and provided further that 
Tenant shall give reasonable security to insure payment of such lien or encumbrance and to prevent any 
sale or forfeiture of the Premises by reason of such nonpayment, and Tenant hereby indemnifies 
Landlord for any such liability or penalty.  Upon the termination after final appeal of any proceeding 
relating to any amount contested by Tenant pursuant to this Section 4.3, Tenant shall immediately pay 
any amount determined in such proceeding to be due, and in the event Tenant fails to make such 
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payment, Landlord shall have the right after five (5) business days’ notice to Tenant to make any such 
payment on behalf of Tenant and charge Tenant therefor. 

(d) Nothing contained in this Lease shall be construed as constituting the consent or request 
of Landlord, expressed or implied, to or for the performance of any labor or services or the furnishing of 
any materials for construction, alteration, addition, repair or demolition of or to the Premises or of any 
part thereof. 

4.4. Insurance Requirements. 

Beginning on the Commencement Date and continuing until the expiration or earlier 
termination of the Term, Tenant shall at all times obtain and maintain, or cause to be maintained, 
insurance for Tenant and the Premises as described in Exhibit B.      

ARTICLE V  

USE OF PREMISES; COVENANTS RUNNING WITH THE LAND 

5.1. Use; Covenants.   

(a) Tenant and Landlord agree that Tenant shall construct or rehabilitate multifamily 
residential housing for low-income, family, elderly, disabled, special needs or other population and uses 
acceptable to the County on the Land after HUD’s approval of Landlord’s disposition application and/or 
all applicable RAD or mixed-finance agreements and documents.   

(b) Tenant covenants, promises and agrees that during the Term of this Lease it shall not 
devote the Premises or any part thereof to uses other than those consistent with this Lease and the 
requirements of all applicable documents to be executed between Landlord and Tenant (collectively, the 
“Landlord/Tenant Documents”). Without limiting the generality of the foregoing sentence, or the duration 
of the use restrictions applicable during the Term, Tenant covenants, promises and agrees that: 

(i) 50% of the units in the Premises will be set aside for occupancy by residents 
earning from 60% to 80% or less of the Area Median Income (AMI).  

(ii)  50% of the units in the Premises will be RAD-funded PBV units, established via 
HUD’s 40/60 RAD Blend, set aside for occupancy by residents earning the incomes 
required to comply with the RAD PBVs and non-RAD Section 18 PBVs.          

(iii)  It will (a) enter into the RAD HAP Contract when the same is presented by 
Landlord; (b) apply to Landlord for renewal of the RAD HAP Contract not later than ninety 
(90) days prior to the expiration of the RAD HAP Contract or any extension thereof, and 
(c) accept renewal of the RAD HAP Contract; and failure to do so will be considered a 
default under this Lease; 

(iv)  During the Term, Tenant will operate and maintain the RAD Units in accordance 
with the requirements of the RAD Program for so long as the RAD Use Agreement and 
RAD HAP Contract so require, except to the extent that any requirement may be 
specifically waived in writing by Landlord and/or HUD, as appropriate; and 

(v) Neither the Improvements, nor any part thereof, may be demolished other than (1) 
in accordance with the RAD Requirements and with prior written approval of Landlord or 

Attachment B

MDC034



(2) as part of a restoration from a casualty. Tenant is required to maintain insurance 
sufficient to cover full replacement of the Improvements and any shortfall shall be the sole 
obligation of the Tenant to fund. 

 Notwithstanding the foregoing, prior to the Commencement Date, the Tenant agrees that 
Landlord shall have a continued right of entry onto the Premises for the purposes of the Landlord’s 
continued operation of the Improvements and maintenance of the Premises during the period 
prior to the Commencement Date.  Landlord shall, during this period, continue to operate the 
Improvements in the manner in which Landlord has operated them prior to the Lease Date and 
shall be responsible for all aspects of maintaining, leasing, operating, insuring and administering 
the Premises.  If, prior to the Commencement Date, the Premises is destroyed or damaged, or 
becomes subject to a taking by virtue of eminent domain, to any extent whatsoever, Tenant may, 
in its sole discretion, terminate this Lease by written notice to the Landlord, whereupon neither 
party hereto shall have any further rights or obligations hereunder. 
 
(c) The provisions of the Applicable Public Housing and/or RAD Requirements and this 

Section 5.1 are intended to create a covenant running with the land and, subject to the terms and benefits 
of the Applicable Public Housing and/or RAD Requirements, to encumber and benefit the Premises and 
to bind for the Term Landlord and Tenant and each of their successors and assigns and all subsequent 
owners of the Premises, including, without limitation, any entity which succeeds to Tenant's interest in 
the Premises by foreclosure of any Permitted Leasehold Mortgage or instrument in lieu of foreclosure.  

(d) In the event of a conflict between the RAD Requirements and this Lease, the RAD 
Requirements shall govern.  

5.2. Residential Improvements.   

(a) Tenant shall construct the Improvements on the Land in conformance with the Plans and 
Specifications.  Tenant shall cause the Improvements to be substantially completed and placed in service 
in accordance with the Landlord/Tenant Documents.  Tenant shall construct the Improvements and make 
such other repairs, renovations and betterments to the Improvements as it may desire (provided that 
such renovations and betterments do not reduce the number of units or bedroom count at the Premises) 
all at its sole cost and expense, in accordance with (i) the Landlord/Tenant Documents and (ii) any 
mortgage encumbering the Tenant’s leasehold estate, in a good and workmanlike manner, with new 
materials and equipment whose quality is at least equal to that of the initial Improvements, and in 
conformity with all applicable federal, state, and local laws, ordinances and regulations.  Tenant shall 
apply for, prosecute, with reasonable diligence, procure or cause to be procured, all necessary approvals, 
permits, licenses or other authorizations required by applicable governmental authorities having 
jurisdiction over the Improvements for the construction and/or rehabilitation, development, zoning, use 
and occupation of the Improvements, including, without limitation, the laying out, installation, 
maintenance and replacing of the heating, ventilating, air conditioning, mechanical, electrical, elevator, 
and plumbing systems, fixtures, wires, pipes, conduits, equipment and appliances and water, gas, 
electric, telephone, drain and other utilities that are customary in developments of this type for use in 
supplying any such service to and upon the Premises.  Landlord shall, without expense to Landlord 
absent consent therefor, cooperate with Tenant and assist Tenant in obtaining all required licenses, 
permits, authorizations and the like, and shall sign all papers and documents at any time needed in 
connection therewith, including without limitation, such instruments as may be required for the laying out, 
maintaining, repairing, replacing and using of such services or utilities.  Any and all buildings, fixtures, 
improvements, trade fixtures and equipment placed in, on, or upon the Premises shall remain the sole 
and exclusive property of Tenant and its subtenants, notwithstanding their affixation to, annexation to, or 
incorporation into the Premises, until the termination of this Lease, at which time title to any such 
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buildings, fixtures, Improvements trade fixtures and equipment that belong to Tenant shall vest in 
Landlord.  

(b) Tenant shall take no action to effectuate any material amendments, modifications or any 
other alterations to the Development Proposals and applications, Plans and Specifications, or to increase 
the total number of RAD Units and/or other units, and/or other uses on the Land, unless authorized in 
accordance with the Landlord/Tenant Documents or otherwise approved by Landlord in writing and in 
advance.   

5.3. Tenant’s Obligations.   

(a) Tenant shall, at its sole cost and expense, maintain the Premises, reasonable wear and 
tear excepted, and make repairs, restorations, and replacements to the Improvements, including without 
limitation the landscaping, irrigation, heating, ventilating, air conditioning, mechanical, electrical, elevator, 
and plumbing systems; structural roof, walls, floors and foundations; and the fixtures and appurtenances 
as and when needed to preserve them in good working order and condition, and regardless of whether 
the repairs, restorations, and replacements are ordinary or extraordinary, foreseeable or unforeseeable, 
capital or non-capital, or the fault or not the fault of Tenant, its agents, employees, invitees, visitors, and 
contractors.  All such repairs, restorations, and replacements will be in quality and class, as elected by 
Tenant, either equal to or better than the original work or installations and shall be in accordance with all 
applicable building codes. 

(b)   Tenant may make any alterations, improvements, or additions to the Premises as Tenant 
may desire, if the alteration, improvement, or addition will not change the use of the Property as 
multifamily housing and there is no resulting reduction in housing units required at the Property, or 
permanent reduction of Project amenities and such alterations, improvements or additions to the 
Premises comply with applicable law and do not impair the value of the Project.  Tenant shall, prior to 
commencing any such actions, give notice to Landlord and provide Landlord with complete plans and 
specifications therefor.  

(c) Tenant shall, complete the Development in the Premises as stipulated in the Master 
Development Agreement within the timeframe/milestones as described in Exhibit C. 

(d)  

5.4. Compliance with Law.   

(a) Tenant shall, at its expense, perform all its activities on the Premises in compliance, and 
shall cause all occupants of any portion thereof to comply, with all applicable laws (including but not 
limited to section 255.05, Florida Statutes), ordinances, codes and regulations affecting the Premises or 
its uses, as the same may be administered by authorized governmental officials.   

(b) Without limitation of the foregoing, but expressly subject to the provisions of Section 5.4, 
Tenant agrees to fulfill the responsibilities set forth below with respect to environmental matters: 

1. Tenant shall operate the Premises in compliance with all Environmental Laws 
applicable to Tenant relative to the Premises and shall identify, secure and 
maintain all required governmental permits and licenses as may be necessary for 
the Premises.  All required governmental permits and licenses issued to Tenant 
and associated with the Premises shall remain in effect or shall be renewed in a 
timely manner, and Tenant shall comply therewith and cause all third parties to 
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comply therewith.  All Hazardous Substances present, handled, generated or used 
on the Premises will be managed, transported and disposed of in a lawful manner. 
Tenant shall not knowingly permit the Premises or any portion thereof to be a site 
for the use, generation, treatment, manufacture, storage, disposal or transportation 
of Hazardous Substances, except in such amounts as are ordinarily used, stored 
or generated in similar projects, or otherwise knowingly permit the presence of 
Hazardous Substances in, on or under the Premises in violation of any applicable 
law. 

2. Tenant shall promptly provide Landlord with copies of all forms, notices and other
information concerning any releases, spills or other incidents relating to Hazardous
Substances or any violations of Environmental Laws at or relating to the Premises
upon discovery of such releases, spills or incidents, when received by Tenant from
any government agency or other third party, or when and as supplied to any
government agency or other third party.

5.5. Ownership of Improvements/Surrender of Premises.  

At all times during the Term, Tenant shall be deemed to exclusively own the Improvements 
and the Personal Property for federal tax purposes, and Tenant alone shall be entitled to all of 
the tax attributes of ownership thereof, including, without limitation, the right to claim depreciation 
or cost recovery deductions and the right to claim the low-income housing tax credit described in 
Section 42 of the Code, with respect to the Improvements and the Personal Property, and Tenant 
shall have the right to amortize capital costs and to claim any other federal tax benefits attributable 
to the Improvements and the Personal Property.  At the expiration or earlier termination of the 
Term of this Lease or any portion thereof, Tenant shall peaceably leave, quit and surrender the 
Premises, and the Improvements thereon (or the portion thereof so terminated), subject to the 
rights of tenants in possession of residential units under leases with Tenant, provided that such 
tenants are not in default thereunder and attorn to Landlord as their lessor.  Upon such expiration 
or termination, the Premises (or portion thereof so terminated) shall become the sole property of 
Landlord at no cost to Landlord and shall be free of all liens and encumbrances and in the 
condition set forth in Section 5.3 (consistent with prudent and appropriate property management 
and maintenance during the Term) and, in the event of a casualty, to the provisions of Article VI. 
Tenant acknowledges and agrees that upon the expiration or sooner termination of this Lease 
any and all rights and interests it may have either at law or in equity to the Premises shall 
immediately cease. Tenant and Landlord will establish Right of First Refusal, Right of First Offer, 
and Purchase Options for Landlord to be able to purchase the improvements or acquire the 
improvements. 

5.6. Easements.  

Landlord agrees that Landlord shall not unreasonably withhold or delay its consent, and 
shall join with Tenant from time to time during the Term in the granting of easements affecting the 
Premises which are for the purpose of providing utility services for the Premises.  If any monetary 
consideration is received by Tenant as a result of the granting of any such easement, such 
consideration shall be paid to Landlord.  As a condition precedent to the exercise by Tenant of 
any of the powers granted to Tenant in this Section, Tenant shall give notice to Landlord of the 
action to be taken, shall certify to Landlord, that in Tenant’s opinion such action will not adversely 
affect either the market value of the Premises or the use of the Premises for the Development.    

5.7. Transfer; Conveyance; Assignment.  
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(a)   Except as otherwise permitted hereunder, Tenant agrees for itself and its successors 
and assigns in interest hereunder that it will not (1) assign this Lease or any of its rights under this Lease 
as to all or any portion of the Premises generally, or (2) make or permit any voluntary or involuntary total 
or partial sale, lease, assignment, conveyance, mortgage, pledge, encumbrance or other transfer of any 
or all of the Premises, or the Improvements, or the occupancy and use thereof, other than in accordance 
with the Applicable Public Housing and/or RAD Requirements and this Lease (including, but not limited 
to (i) any sale at foreclosure or by the execution of any judgment of any or all of Tenant’s rights hereunder, 
or (ii) any transfer by operation of law), without first obtaining Landlord’s express written consent thereto, 
which shall not be unreasonably withheld. 

(b) If applicable, Tenant shall have the right to enter a sublease of any part of the premises 
(a “Sublease”) to an entity that is affiliated with Tenant, subject to the  approval and consent of Landlord, 
which will not be unreasonably withheld.  Additionally, no Sublease shall relieve Tenant of any obligations 
under the terms of this Lease unless a release is granted by Landlord.  Additionally, each Sublease must 
be for a use compatible with the standards and requirements set forth in this Section 5 or for low-income 
or special needs affordable housing.  Tenant must give written notice to Landlord specifying the name 
and address of any Sublessee to which all notices required by this Lease shall be sent, and a copy of the 
Sublease.  Tenant shall provide Landlord with copies of all Subleases entered into. Landlord agrees to 
grant Non-Disturbance Agreements for any Sublessee which will provide that in the event of a termination 
of this Lease which applies to the portion of the Premises covered by such Sublease, due to an Event of 
Default committed by the Tenant, such Sublessee will not be disturbed and will be allowed to continue 
peacefully in possession directly under this Lease as the successor tenant, provided that the Sublessee 
shall be in compliance with the terms and conditions of its Sublease; and the Sublessee shall agree to 
attorn to Landlord.  Landlord further agrees that it will grant such assurances to such Sublessee so long 
as it remains in compliance with the terms of its Sublease, and provided further that any such Sublease 
does not extend beyond the expiration of the Term of this Lease. 

(c) In the event Tenant’s Sublessee is successful in obtaining LIHTC for that portion of the 
Premises which is subject to the Sublease, but Tenant is not successful in obtaining LIHTC for the portion 
of the property not subleased and remaining subject to this Lease, Landlord and Tenant agree to modify 
this Lease so as to make it a direct lease between Landlord and the Sublessee, for the subleased 
Premises.   

5.8. Creating Sustainable Buildings.   

(1) (a) The proposed improvements are subject to the County’s Sustainable Buildings 
Program   provisions in Chapter 9 of the Code of Miami-Dade County, Sections 9-71 
through 9-75 together with Miami-Dade County Implementing Order IO 8-8, as managed 
by Miami-Dade County Office of Resilience within the Regulatory and Economic 
Resources Department. The Developer shall design the Development to be 
consistent with a Silver certification rating from the U.S. Green Building Council’s 
Leadership in Energy and Environmental Design (“LEED”) as required by County 
Implementing Order 8-8. Pursuant to Implementing Order 8-8, the requirement for 
applying the appropriate LEED Silver standard may be modified due to special 
circumstances of the Development.  Such modification shall be for the express purpose 
of ensuring the use of the most appropriate or relevant rating standard, and shall not, in 
any way, exempt the requirement to apply green building practices to the maximum extent 
possible.  This substitution process shall be administered by and through the County’s 
Office of Resilience Sustainability Manager. 
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The LEED Silver certification or designation relative to the Development is outlined by the 
U.S. Green Building Council.  The Developer agrees to regularly provide Landlord with 
copies of any and all records and/or reports (including but not limited to any approvals, 
rejections and/or comments) from the neutral and independent third-party reviewing the 
Development relative to the LEED Silver designation from the U.S. Green Building Council 
or certification from the NGBS.   

Further, the LEED Silver certification or designation or NGBS certification is a description 
or label designed to establish the level of energy efficiency and sustainability for Buildings 
and Improvements of the overall Development; and should substantially improve the 
“normal” or “regular” energy efficiency and indoor air quality for the overall Development.  
Beyond these environmentally responsible steps, Developer specifically agrees to 
consider additional steps or means to improve and/or protect the environment with regard 
to the Development, and to inform Landlord of any and all such additional methods or 
ways that Developer will utilize “green building standards” in the design and construction 
of the overall Development in an effort to achieve the important goals of creating a healthy 
place to work as well as an environmentally responsible development in the community.  
Developer’s decision whether to incorporate or adopt any such additional steps or means 
shall be made in Developer’s sole and absolute discretion. Other specific requirements 
include:  

Energy-efficient reflective roofs or green roofs are also specifically required per Miami-
Dade County Resolution No. R-1103-10; and 

Electric Vehicle (EV) charging stations are required per Miami-Dade County Resolution 
No. R-1101-15.  

5.9. Sea Level Rise and Heat Resilience.   

 

In accordance with Miami Dade Board of County Commissioners (BCC) Resolution R-
451-14, the Developer shall be required to consider sea level rise projections and potential 
impacts as best estimated at the time of the Projects, using regionally consistent unified 
sea level rise projections and sea level rise data mapping websites, during all project 
phases including but not limited to planning, design, and construction, to ensure that the 
Projects will function properly for fifty (50) years or the design life of the projects, whichever 
is greater. 

The Developer shall provide a comprehensive landscape plan for all open spaces that 
meets or exceeds the minimum standards described in the Miami-Dade County 
Landscaping Ordinance Chapters 18A and 18B and aligns with the Landscape Manual, 
while also complying with any municipal landscape code requirements, in a way that 
reduces building energy use intensity, aids onsite stormwater management, and expands 
existing tree canopy to increase community resilience to extreme heat while also 
enhancing overall appearance. In accordance with CDMP Policy LU-8I, the Developer is 
encouraged to incorporate additional heat mitigation elements into the project including 
porous pavements, cool roofs, and high albedo surfaces. The Developer will be required 
to consult with all appropriate County departments and plans will need to be in accordance 
with Miami-Dade County Implementing Order IO 8-8 and approved by Miami Dade PHCD 
Department.  
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ARTICLE VI  

CASUALTY AND TAKING 

6.1. Casualty.   

Casualty Damage.  In the event the Premises should be destroyed or damaged by fire, 
windstorm, or other casualty to the extent that the Premises is rendered unfit for the intended 
purpose of Tenant, Tenant may cancel this Lease after thirty (30) days notice to Landlord, but 
only after removing any trash and/or debris therefrom, subject to the terms and provisions of any 
Permitted Leasehold Mortgage.  If the Premises is partially damaged due to any other reason 
than the causes described immediately above, but the Premises is not rendered unusable for 
Tenant’s purposes subject to the terms and provisions of any Permitted Leasehold Mortgage, the 
same shall be repaired by Tenant to the extent Tenant receives sufficient proceeds to complete 
such repairs from its insurance carrier under its insurance policy.  Any such repairs will be 
completed within a reasonable time after receipt of such proceeds.  If the damage to the Premises 
shall be so extensive as to render it unusable for Tenant’s purposes but shall nonetheless be 
capable of being repaired within One Hundred Twenty (120) days, subject to the terms and 
provisions of any Permitted Leasehold Mortgagee the damage shall be repaired with due 
diligence by Tenant to the extent Tenant receives sufficient proceeds under its insurance policy 
to complete such repairs.  In the event that a nearby structure(s) or improvement(s) is damaged 
or destroyed due to Tenant’s negligence, Tenant shall be solely liable and responsible to repair 
and/or compensate the owner for such damage or loss. 

Notwithstanding anything contained in this Section 6.1, or otherwise in this Lease to the contrary, 
as long as the Tenant’s leasehold interest is encumbered by any Permitted Leasehold Mortgage, 
this Lease shall not be terminated by Landlord or Tenant in the event that the Premises is partially 
or totally destroyed, and, in the event of such partial or total destruction, all insurance proceeds 
from casualty insurance as provided herein shall be paid to and held by the Permitted Leasehold 
Mortgagee, or an insurance trustee selected by the Permitted Leasehold Mortgagee to be used 
for the purpose of restoration or repair of the Premises. Permitted Leasehold Mortgagee shall 
have the right to participate in adjustment of losses as to casualty insurance proceeds and any 
settlement discussion relating to casualty or condemnation. 
 
6.2. Taking.   

(a) Notice of Taking.  Upon receipt by either Landlord or Tenant of any notice of Taking, or 
the institution of any proceedings for Taking the Premises, or any portion thereof, the party receiving such 
notice shall promptly give notice thereof to the other, and such other party may also appear in such 
proceeding and may be represented by an attorney. 

(b) Award.  Subject to the terms of the Permitted Leasehold Mortgages (as defined in Section 
8.9), the Landlord and the Tenant agree that, in the event of a Taking that does not result in the 
termination of this Lease pursuant to Section 6.2(c) or 6.2(d), this Lease shall continue in effect as to the 
remainder of the Premises, and the net amounts owed or paid to the Landlord or pursuant to any 
agreement with any condemning authority which has been made in settlement of any proceeding relating 
to a Taking, less any costs and expenses incurred by the Landlord in collecting such award or payment 
(the “Award”) will be disbursed in accordance with Section 6.2(c) or 6.2(d) (as the case may be) to the 
Landlord and/or Tenant.  The Tenant and, to the extent permitted by law, any Permitted Leasehold 
Mortgagee, shall have the right to participate in negotiations of and to approve any such settlement with 
a condemning authority (which approval shall not be unreasonably withheld).  
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(c) Total Taking.  In the event of a permanent Taking of the fee simple interest or title of the 
Premises, or control of the entire leasehold estate hereunder (a “Total Taking”), this Lease shall 
thereupon terminate as of the effective date of such Total Taking, without liability or further recourse to 
the parties, provided that each party shall remain liable for any obligations required to be performed prior 
to the effective date of such termination and for any other obligations under this Lease which are 
expressly intended to survive termination. The Taking of any portion of the Improvements, fifteen percent 
(15%) or more of the then existing parking area, the loss of the rights of ingress and egress as then 
established or the loss of rights to use the Easement, shall be, at Tenant's election, but not exclusively 
considered, such a substantial taking as would render the use of the Premises not suitable for Tenant's 
use. Notwithstanding any provision of the Lease or by operation of law that leasehold improvements may 
be or shall become the property of Landlord at the termination of the Lease, the loss of the building and 
other improvements paid for by Tenant, the loss of Tenant's leasehold estate and such additional relief 
as may be provided by law shall be the basis of Tenant's damages against the condemning authority if a 
separate claim therefore is allowable under applicable law, or the basis of Tenant's damages to a portion 
of the total award if only one award is made. 

(d) Partial Taking.  In the event of a permanent Taking of less than all of the Premises (a 
“Partial Taking”), if Tenant reasonably determines that the continued development, use or occupancy of 
the remainder of the Premises by Tenant cannot reasonably be made to be economically viable, 
structurally sound, then Tenant may terminate this Lease, and the Tenant’s portion of the Award shall be 
paid to Tenant, provided that any and all obligations of Tenant have been fully and completely complied 
with by Tenant as of the date of said Partial Taking.  If Tenant shall not elect to terminate this Lease, 
Tenant shall be entitled to a reduction of rent of such amount as shall be just and equitable.  Subject to 
the terms of the Permitted Leasehold Mortgages, if there is a Partial Taking and the Tenant does not 
terminate this Lease, the Tenant shall be entitled to receive and retain an equitable portion of the Award 
and shall apply such portion of the Award necessary to repair or restore the Premises or the 
Improvements as nearly as possible to the condition the Premises or the Improvements were in 
immediately prior to such Partial Taking.  Subject to the terms of the Permitted Leasehold Mortgages, if 
there is a Partial Taking which affects the use of the Premises after the term hereof, the Award shall be 
apportioned between the Tenant and the Landlord based on the ratio of the remaining term hereof and 
the remaining expected useful life of the Premises following the term hereof.  Subject to the terms of the 
Permitted Leasehold Mortgages, notwithstanding any provision herein to the contrary, the Landlord shall 
be entitled to receive and retain any portion of the Award apportioned to the land upon which the 
Improvements are located.  Should such award be insufficient to accomplish the restoration, such 
additional costs shall be paid by Tenant.  Notwithstanding any provision of the Lease or by operation of 
law that leasehold improvements may be or shall become the property of Landlord at the termination of 
the Lease, the loss of the building and other improvements paid for by Tenant and such additional relief 
as may be provided by law shall be the basis of Tenant's damages against the condemning authority if a 
separate claim therefore is allowable under applicable law, or the basis of Tenant's damages to a portion 
of the total award if only one award is made. 

(e) Resolution of Disagreements.  Should Landlord and Tenant be unable to agree as to the 
division of any singular award or the amount of any reduction of rents and other charges payable by 
Tenant under the Lease, such dispute shall be submitted for resolution to the court exercising jurisdiction 
of the condemnation proceedings, each party bearing its respective costs for such determination. 
Landlord shall not agree to any settlement in lieu of condemnation with the condemning authority without 
Tenant's consent. 

(f) No Existing Condemnation. Landlord represents and warrants that as of the 
Commencement Date it has no actual or constructive knowledge of any proposed condemnation of any 
part of the Premises.  In the event that subsequent to the Lease Date, but prior to the Commencement 
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Date, a total or partial condemnation either permanent or temporary, is proposed by any competent 
authority, Tenant shall be under no obligation to commence or continue construction of the building and 
other improvements and rent and other charges, if any, payable by Tenant under the Lease shall abate 
until such time as it can be reasonably ascertained that the Premises shall not be so affected.  In the 
event the Premises is so affected, Tenant shall be entitled to all rights, damages and awards pursuant to 
the appropriate provisions of this Lease. 

6.3. Termination upon Non-Restoration.   

Following a Partial Taking, if a decision is made pursuant to this Article VI that the 
remaining portion of the Premises is not to be restored, and Tenant shall have determined that 
the continued development, use or occupancy of the remainder of the Premises by Tenant cannot 
be made economically viable or structurally sound, Tenant shall surrender the entire remaining 
portion of the Premises to Landlord and this Lease shall thereupon be terminated without liability 
or further recourse to the parties hereto, provided that any Rent, impositions and other amounts 
payable or obligations hereunder owed by Tenant to Landlord as of the date of the Partial Taking 
shall be paid in full. 

ARTICLE VII  

CONDITION OF PREMISES 

7.1. Condition; Title.  The Premises are demised and let in an “as is” condition as of the 
Commencement Date. The Premises are demised and let to Tenant subject to: As-Is.  
Notwithstanding anything to the contrary contained herein, upon Tenant taking possession of the 
Premises, Tenant shall be deemed to have accepted the Premises in its “as-is” and “where-is” 
condition, with any and all faults, and with the understanding that the Landlord has not offered 
any implied or expressed warranty as to the condition of the Premises and/or as to it being fit for 
any particular purpose, provided, however, that the foregoing shall not in any way limit, affect, 
modify or otherwise impact any of Landlord’s representations, warranties and/or obligations 
contained in this Lease. 

Tenant shall, within thirty (30) days following the Lease Date, obtain a title commitment to 
insure Tenant’s leasehold interest in the Premises.  Tenant shall advise Landlord as to any title 
matters that Tenant deems objectionable and Landlord Landlord shall address same in 
accordance with Section 7.3, below.    

7.2. No Encumbrances.  Landlord covenants that Landlord has full right and lawful authority to 
enter into this Lease in accordance with the terms hereof and to grant the estate demised hereby.  
Landlord represents and warrants that there are no existing mortgages, deeds of trust, 
easements, liens, security interests, encumbrances and/or restrictions encumbering Landlord’s 
fee interest in the Land other than the Permitted Encumbrances.  Landlord’s fee interest shall not 
hereafter be subordinated to, or made subject to, any mortgage, deed of trust, easement, lien, 
security interest, encumbrance and/or restriction except for an encumbrance that expressly 
provides that it is and shall remain subject and subordinate at all times in lien, operation and 
otherwise to this Lease and to all renewals, modifications, amendments, consolidations and 
replacements hereof (including new leases entered into pursuant to the terms hereof and 
extensions). Landlord covenants that it will not encumber or lien the title of the Premises or cause 
or permit said title to be encumbered or liened in any manner whatsoever, and Tenant may reduce 
or discharge any such encumbrance or lien by payment or otherwise at any time after giving thirty 
(30) days’ written notice thereof to Landlord.  Tenant may recover or recoup all costs and 
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expenses thereof from Landlord if the Landlord fails to discharge any such encumbrance within 
the said thirty (30) day period.  Such recovery or recoupment may, in addition to all other 
remedies, be made by setting off against the amount of Rent payable by Tenant hereunder.  
Landlord and Tenant agree to work cooperatively together to create such easements and rights 
of way as may be necessary or appropriate for the Premises.  

7.3. Landlord’s Title and Quiet Enjoyment.  Landlord represents and warrants that Landlord is 
seized in fee simple title to the Premises, free and clear and unencumbered, other than as affected 
by the Permitted Encumbrances.  Landlord covenants that, so long as Tenant pays rent and 
performs the covenants herein contained on its part to be paid and performed, Tenant will have 
lawful, quiet and peaceful possession and occupancy of the Premises and all other rights and 
benefits accruing to Tenant under the Lease throughout the Term, without hindrance or 
molestation by or on the part of Landlord or anyone claiming through Landlord.  Landlord further 
represents and warrants that it has good right, full power and lawful authority to enter into this 
Lease.  Tenant shall have the right to order a title insurance commitment on the Premises.  In the 
event the title insurance commitment shall reflect encumbrances or other conditions not 
acceptable to Tenant (“Defects”), then, Landlord, upon notification of the Defects, shall 
immediately and diligently proceed to cure same and shall have a reasonable time within which 
to cure the Defects.  If, after the exercise of all reasonable diligence, Landlord is unable to clear 
the Defects, then Tenant may accept the Defects or Tenant may terminate the Lease and the 
parties shall be released from further liability.,so long as Tenant is not in default hereunder beyond 
any grace period applicable thereto, Tenant’s possession of the Premises will not be disturbed by 
Landlord, its successors and assigns. 

Notwithstanding Section 7.3 above, Landlord and its agents, upon reasonable prior notice 
to Tenant, shall have the right to enter the Premises for purposes of reasonable inspections 
performed during reasonable business hours in order to assure compliance by Tenant with its 
obligations under this Lease.   

ARTICLE VIII  

DEFAULTS AND TERMINATION 

8.1. Default.   

The occurrence of any of the following events shall constitute an event of default (Event 
of Default) hereunder: 

(a) if Tenant fails to pay when due any Rent or other impositions due hereunder pursuant to 
Article III (except where such failure is addressed by another event described in this Section 8.1 as to 
which lesser notice and grace periods are provided), and any such default shall continue for thirty (30) 
days after the receipt of written notice thereof by Tenant from Landlord; or 

(b) if Tenant fails in any material respect to observe or perform any covenant, condition, 
agreement or obligation hereunder not addressed by any other event described in this Section 8.1, and 
shall fail to cure, correct or remedy such failure within thirty (30) days after the receipt of written notice 
thereof, unless such failure cannot be cured by the payment of money and cannot with due diligence be 
cured within a period of thirty (30) days, in which case such failure shall not be deemed to continue if 
Tenant proceeds promptly and with due diligence to cure the failure and diligently completes the curing 
thereof within a reasonable period of time; provided, however, that for such time as Landlord or its affiliate 
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is the management agent retained by Tenant, Tenant shall not be in default hereunder due to actions or 
inactions taken by Landlord or its affiliate in its capacity as the management agent; or 

(c) If any representation or warranty of Tenant set forth in this Lease, in any certificate 
delivered pursuant hereto, or in any notice, certificate, demand, submittal or request delivered to Landlord 
by Tenant pursuant to this Lease shall prove to be incorrect in any material and adverse respect as of 
the time when the same shall have been made and the same shall not have been remedied to the 
reasonable satisfaction of Landlord within thirty (30) days after notice from Landlord; or 

(d) if Tenant shall be adjudicated bankrupt or be declared insolvent under the Federal 
Bankruptcy Code or any other federal or state law (as now or hereafter in effect) relating to bankruptcy, 
insolvency, reorganization, winding-up or adjustment of debts (collectively called Bankruptcy Laws), or 
if Tenant shall (a) apply for or consent to the appointment of, or the taking of possession by, any receiver, 
custodian, trustee, United States Trustee or Tenant or liquidator (or other similar official) of Tenant or of 
any substantial portion of Tenant’s property; (b) admit in writing its inability to pay its debts generally as 
they become due; (c) make a general assignment for the benefit of its creditors; (d) file a petition 
commencing a voluntary case under or seeking to take advantage of a Bankruptcy Law; or (e) fail to 
controvert in a timely and appropriate manner, or in writing acquiesce to, any petition commencing an 
involuntary case against Tenant pursuant to any bankruptcy law; or 

(e) if an order for relief against Tenant shall be entered in any involuntary case under the 
Federal Bankruptcy Code or any similar order against Tenant shall be entered pursuant to any other 
Bankruptcy Law, or if a petition commencing an involuntary case against Tenant or proposing the 
reorganization of Tenant under the Federal Bankruptcy Code shall be filed in and approved by any court 
of competent jurisdiction and not be discharged or denied within ninety (90) days after such filing, or if a 
proceeding or case shall be commenced in any court of competent jurisdiction seeking (a) the liquidation, 
reorganization, dissolution, winding-up or adjustment of debts of Tenant, (b) the appointment of a 
receiver, custodian, trustee, United States Trustee or liquidator (or other similar official of Tenant) of any 
substantial portion of Tenant’s property, or (c) any similar relief as to Tenant pursuant to Bankruptcy Law, 
and any such proceeding or case shall continue  undismissed, or any order, judgment or decree 
approving or ordering any of the foregoing shall be entered and continued unstayed and in effect for 
ninety (90) days; or 

(f) Tenant vacates or abandons the Premises or any substantial part thereof for a period of 
more than thirty (30) consecutive days (or, if applicable, such longer period as may be permitted in 
accordance with Section 6.1 or 6.2); or 

(g) This Lease, the Premises or any part thereof are taken upon execution or by other process 
of law directed against Tenant, or are taken upon or subjected to any attachment by any creditor of 
Tenant or claimant against Tenant, and such attachment is not stayed or discharged within ninety (90) 
days after its levy; or 

(h) Tenant makes any sale, conveyance, assignment or transfer in violation of this Lease. 

8.2. Remedies for Tenant’s Default.   

Upon or after the occurrence of any Event of Default which is not cured within any 
applicable cure period, and so long as same remains uncured, Landlord may terminate this Lease 
by providing not less than thirty (30) days’ written notice (which notice may be contemporaneous 
with any notice provided under Section 8.1) to Tenant, setting forth Tenant’s uncured, continuing 
default and Landlord’s intent to exercise its rights to terminate, whereupon this Lease shall 
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terminate on the termination date therein set forth unless Tenant’s default has been cured before 
such termination date.  Upon such termination, Tenant’s interest in the Premises shall 
automatically revert to Landlord, Tenant shall promptly quit and surrender the Premises to 
Landlord, without cost to Landlord, and Landlord may, without demand and further notice, reenter 
and take possession of the Premises, or any part thereof, and repossess the same as Landlord’s 
former estate by summary proceedings, ejectment or otherwise without being deemed guilty of 
any manner of trespass and without prejudice to any remedies which Landlord might otherwise 
have for arrearages of Rent or other impositions hereunder or for a prior breach of the provisions 
of this Lease.  The obligations of Tenant under this Lease which arose prior to termination shall 
survive such termination. 

8.3. Termination.  Termination by Landlord:  The occurrence of any of the following shall give 
Landlord the right to terminate this Lease upon the terms and conditions set forth below: 

(a) Tenant fails to cause (i) HUD approval of all applicable evidentiary documents and a
disposition by HUD to occur, (ii) the Commencement Date to occur, within eleven (11)  months following 
the Lease Date, and (iii) meet the timeframe/milestones as described in Exhibit C. 

(b) Institution of proceedings in voluntary bankruptcy by the Tenant.

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

(d) Assignment of Lease by Tenant for the benefit of creditors.

(e) A final determination of termination of this Lease in a court of law in favor of the Landlord
in litigation instituted by the Tenant against the Landlord, or brought by the Landlord against Tenant.  

(f) Tenant’s failure to cure, within thirty (30) days following Tenant’s receipt of written notice
from Landlord with respect to Tenant’s failure to cure a condition posing a threat to health or safety of the 
public or patrons (or such longer period if the default is not capable of being cured in such 30 day period). 

8.4. Remedies Following Termination.  Upon termination of this Lease, Landlord may: 

1. retain, at the time of such termination, any Rent or other impositions paid
hereunder, without any deduction, offset or recoupment whatsoever; and

2. enforce its rights under any bond outstanding at the time of such termination; and

3. require Tenant to deliver to Landlord, or otherwise effectively transfer to Landlord
any and all governmental approvals and permits, and any and all rights of
possession, ownership or control Tenant may have in and to, any and all financing
arrangements, plans, specifications, and other technical documents or materials
related to the Premises.

8.5. Regulatory Default. 

Notwithstanding anything herein to the contrary, the following shall apply to any default 
declared as a result of any failure by Tenant to comply with the provisions of Section 8.1: 
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Upon a determination by Landlord that Tenant has materially breached or defaulted on 
any of the obligations under Section 8.1 (a Regulatory Default), Landlord shall notify Tenant of 
(i) the nature of the Regulatory Default, (ii) the actions required to be taken by Tenant in order to
cure the Regulatory Default, and (iii) the time, (a minimum of sixty (60) days or such additional
time period as may be reasonable under the circumstances), within which Tenant shall respond
with reasonable evidence to Landlord that all such required actions have been taken.

(a) If Tenant shall have failed to respond or take the appropriate corrective action with respect
to a Regulatory Default to the reasonable satisfaction of Landlord within the applicable time period, then 
Landlord shall have the right to terminate the Lease or seek other legal or equitable remedies as Landlord 
determines in its sole discretion; provided, however, that if prior to the end of the applicable time period, 
Tenant seeks a declaratory judgment or other order from a court having jurisdiction that Tenant shall not 
have incurred a Regulatory Default, Landlord shall not terminate this Lease during the pendency of such 
action.  

(b) In addition to and not in limitation of the foregoing, if Landlord shall determine that a
Regulatory Default shall have occurred by reason of a default by Tenant’s management agent, and that 
Tenant  shall have failed to respond or take corrective action to the reasonable satisfaction of Landlord 
within the applicable cure period, then Landlord may require Tenant to take such actions as are necessary 
in order to terminate the appointment of the management agent pursuant to the terms of its management 
agreement and to appoint a successor management agent of the Premises. 

8.6. Performance by Landlord.  

If Tenant shall fail to make any payment or perform any act required under this Lease, 
Landlord may (but need not) after giving not less than thirty (30) (except in case of emergencies 
and except where a shorter time period is specified elsewhere in this Lease) days’ notice to 
Tenant and without waiving any default or releasing Tenant from any obligations, cure such 
default for the account of Tenant.  Tenant shall promptly pay Landlord the amount of such 
charges, costs and expenses as Landlord shall have incurred in curing such default. 

8.7. Costs and Damages.  

Tenant shall be liable to, and shall reimburse, Landlord for any and all actual reasonable 
expenditures incurred and for any and all actual damages suffered by Landlord in connection with 
any Event of Default, collection of Rent or other impositions owed under this Lease, the remedying 
of any default under this Lease or any termination of this Lease, unless such termination is caused 
by the default of Landlord, including all costs, claims, losses, liabilities, damages and expenses 
(including without limitation, reasonable attorneys’ fees and costs) incurred by Landlord as a result 
thereof. 

8.8. Remedies Cumulative.  

The absence in this Lease of any enumeration of events of default by Landlord or remedies 
of either party with respect to money damages or specific performance shall not constitute a 
waiver by either party of its right to assert any claim or remedy available to it under law or in 
equity. 

8.9  Permitted Leasehold Mortgages.  

Attachment B

MDC046



Neither the Tenant nor any permitted successor in interest to the Premises or any part 
thereof shall, without the prior written consent of the Landlord in each instance, engage in any 
financing or any other transaction creating any mortgage or other encumbrance or lien upon the 
Premises, whether by express agreement or operation of law, or suffer any encumbrance or lien 
to be made on or attach to the Premises, except for the Permitted Encumbrances and the 
leasehold mortgages securing the loans which will be obtained by Tenant for renovation of the 
Improvements and closed on or about the Commencement Date (the “Permitted Leasehold 
Mortgages”).  With respect to the Permitted Leasehold Mortgages, the following provisions shall 
apply: 

(a) When giving notice to the Tenant with respect to any default under the provisions
of this Lease, the Landlord will also send a copy of such notice to the holder of each Permitted 
Leasehold Mortgage (each a “Permitted Leasehold Mortgagee”), provided that each such 
Permitted Leasehold Mortgagee shall have delivered to the Landlord in writing a notice naming 
itself as the holder of a Permitted Leasehold Mortgage and registering the name and post office 
address to which all notices and other communications to it may be addressed. 

(b) Each Permitted Leasehold Mortgagee shall be permitted, but not obligated, to cure
any default by the Tenant under this Lease within the same period of time specified for the Tenant 
to cure such default.  The Tenant authorizes each Permitted Leasehold Mortgagee to take any 
such action at such Permitted Leasehold Mortgagee’s option and does hereby authorize entry 
upon the Premises for such purpose. 

(c) The Landlord agrees to accept payment or performance by any Permitted
Leasehold Mortgagee as though the same had been done by the Tenant. 

(d) In the case of a default by the Tenant other than in the payment of money, and
provided that a Permitted Leasehold Mortgagee has commenced to cure the default and is 
proceeding with due diligence to cure the default, the Landlord will refrain from terminating this 
Lease for a reasonable period of time (not to exceed 120 days from the date of the notice of 
default, unless (i) such cure cannot reasonably be completed within 120 days from the date of the 
notice of default, and (ii) a Permitted Leasehold Mortgagee continues to diligently pursue such 
cure to the reasonable satisfaction of the Landlord) within which time the Permitted Leasehold 
Mortgagee may either (i) obtain possession of the Premises (including possession by receiver); 
(ii) institute foreclosure proceedings and complete such foreclosure; or (iii) otherwise acquire the
Tenant’s interest under this Lease.  The Permitted Leasehold Mortgagee shall not be required to
continue such possession or continue such foreclosure proceedings if the default which was the
subject of the notice shall have been cured. Notwithstanding the foregoing, the Landlord will
refrain from terminating this Lease in the event such Permitted Leasehold Mortgagee is enjoined
or stayed in such possession or such foreclosure proceedings, and provided that the Permitted
Leasehold Mortgagee has delivered to Landlord copies of any and all orders enjoining or staying
such action, Landlord will grant such Permitted Leasehold Mortgagee such additional time as is
required for such Permitted Leasehold Mortgagee to complete steps to acquire or sell Tenant’s
leasehold estate and interest in this Lease by foreclosure of its Permitted Leasehold Mortgage or
by other appropriate means with due diligence; however, nothing in this Section shall be
construed to extend this Lease beyond the Term.

(e) Any Permitted Leasehold Mortgagee or other acquirer of Tenant’s leasehold estate
and interest in this Lease pursuant to foreclosure, an assignment in lieu of foreclosure or other 
proceedings, any of which are permitted without the Landlord’s consent, may, upon acquiring the 
Tenant’s leasehold estate and interest in this Lease, without further consent of the Landlord and 
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without HUD’s consent, sell and assign the leasehold estate and interest in this Lease on such 
terms and to such persons and organizations as are acceptable to such Permitted Leasehold 
Mortgagee or acquirer and thereafter be relieved of all obligations under this Lease, provided 
such assignee has delivered to the Landlord its written agreement to be bound by all of the 
provisions of this Lease.  Permitted Leasehold Mortgagee, or its nominee or designee, shall also 
have the right to further assign, sublease or sublet all or any part of the leasehold interest 
hereunder to a third party without the consent or approval of Landlord. 

(f) In the event of a termination of this Lease prior to its stated expiration date, the
Landlord will enter into a new lease for the Premises with the Permitted Leasehold Mortgagee (or 
its nominee), for the remainder of the term, effective as of the date of such termination, at the 
same Rent payment and subject to the same covenants and agreements, terms, provisions, and 
limitations herein contained, provided that: 

(1) The Landlord receives the Permitted Leasehold Mortgagee’s written
request for such new lease within 30 days from the date of such termination and
notice thereof by the Landlord to the Permitted Leasehold Mortgagee (including an
itemization of amounts then due and owing to the Landlord under this Lease), and
such written request is accompanied by payment to the Landlord of all amounts
then due and owing to Landlord under this Lease and, within 10 days after the
delivery of an accounting therefor by the Landlord, pays any and all costs and
expenses incurred by the Landlord in connection with the execution and delivery
of the new lease, less the net income collected by the Landlord from the Premises
subsequent to the date of termination of this Lease and prior to the execution and
delivery of the new lease, any excess of such net income over the aforesaid sums
and expenses to be applied in payment of the Rent payment thereafter becoming
due under the new lease, provided, however, that the Permitted Leasehold
Mortgagee shall receive full credit for all capitalized lease and Rent payments
previously delivered by the Tenant to the Landlord; and

(2) Upon the execution and delivery of the new lease at the time payment is
made in (1) above, all subleases which thereafter may have been assigned and
transferred to the Landlord shall thereupon be assigned and transferred without
recourse by the Landlord to the Permitted Leasehold Mortgagee (or its nominee),
as the new Tenant.

(3) If a Permitted Leasehold Mortgagee acquires the leasehold estate created
hereunder or otherwise acquires possession of the Premises pursuant to available
legal remedies, Landlord will look to such holder to perform the obligations of
Tenant hereunder only from and after the date of foreclosure or possession and
will not hold such holder responsible for the past actions or inactions of the prior
Tenant.  Permitted Leasehold Mortgagee’s liability shall be limited to the value of
such Permitted Leasehold Mortgagee’s interest in this Lease and in the leasehold
estate created thereby.

Notwithstanding the foregoing and to the extent permitted by Section 42 of the Code, the 
deadline to complete construction of the Improvements set forth in Article V shall be extended for 
such period of time as may be reasonably required by the Permitted Leasehold Mortgagee or its 
nominee to complete construction.  
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ARTICLE IX 

SOVEREIGNTY AND POLICE POWERS 

9.1. County as Sovereign 

It is expressly understood that notwithstanding any provision of this Lease and the 
Landlord’s status thereunder: 

1. The Landlord retains all of its sovereign prerogatives and rights as a county under
Florida laws and shall in no way be estopped from withholding or refusing to issue
any approvals of applications for tax exemption, building, zoning, planning or
development under present or future laws and regulations of whatever nature
applicable to the planning, design, construction and development of the Premises
or the operation thereof, or be liable for the same; and

2. The Landlord shall not by virtue of this Lease be obligated to grant the Tenant any
approvals of applications for tax emption, building, zoning, planning or
development under present or future laws and ordinances of whatever nature
applicable to the planning, design, construction, development and/or operation of
the Premises.

9.2. No Liability for Exercise of Police Power. 

Notwithstanding and prevailing over any contrary provision in this Lease, or any Landlord 
covenant or obligation that may be contained in this Lease, or any implied or perceived duty or 
obligation including but not limited to the following: 

(i) To cooperate with, or provide good faith, diligent, reasonable or other
similar efforts to assist the Tenant, regardless of the purpose required for
such cooperation;

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

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

(iv) To contest, defend against, or assist the Tenant in contesting or defending
against any challenge of any nature;

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

ARTICLE X 

PUBLIC RECORDS ACT 

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

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

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

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

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

For purposes of this Article X, the term “public records’” shall mean all documents, papers, 
letters, maps, books, tapes, photographs, films, sound recordings, data processing software, or 
other material, regardless of the physical form, characteristics, or means of transmission, made 
or received pursuant to law or ordinance or in connection with the transaction of official business 
of Landlord. 
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In the event Tenant does not comply with the public records disclosure requirements set 
forth in Section 119.0701, Florida Statutes, and this Article VIII, Landlord shall avail itself of the 
remedies set forth in Article 19 of this Lease. 

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

AT: 

Miami-Dade County 
Miami-Dade Public Housing and Community Development 

701 N.W. 1st Court, 16th Floor 
Miami, Florida 33136 

Attention:  Lizette Capote 
Email:  lcapote@miamidade.gov 

Telephone (786) 469-4126 

ARTICLE XI 

RIGHT OF FIRST OFFER; RIGHT OF FIRST REFUSAL 

11.1. Landlord’s Intent to Market Premises.  

If Landlord, in its sole discretion (but subject to any applicable HUD requirements relating 
to disposition and State laws relating to the sale or conveyance of County-owned property), 
decides to sell its interest in the Premises, then, prior to marketing the Premises, Landlord shall 
give written notice of such intent to Tenant setting forth the terms and conditions on which 
Landlord desires to sell the Premises (Sales Notice).  Tenant shall have sixty (60) days thereafter 
within which to notify Landlord of its intent to purchase the Premises offered for sale upon such 
terms and conditions as are set forth in the Sales Notice.  If such Sales Notice is timely given, the 
Closing shall be ninety (90) days after the date of the Sales Notice.  The status of title to be 
delivered and the instruments to be executed pursuant thereto shall be as stated in the Sales 
Notice and the amount of earnest money that Tenant shall be required to deposit with the 
notification of intent to purchase by matching the offer shall be as stated in the Sales Notice. 
Failure of Tenant to so notify Landlord in a timely manner shall be deemed an election not to 
purchase.  In the event Tenant does not so timely notify Landlord of its intent to purchase the 
offered property upon the terms and conditions stated in the Sales Notice, Landlord shall be free 
to market such property on its own or through a broker and thereafter may sell the property, 
subject to all of the terms and conditions of the Lease and any applicable requirements of HUD 
or any other legal requirements; provided that Landlord may not sell the Premises on terms and 
conditions that are materially different from those contained in any Sales Notice received by 
Tenant without first offering Tenant the opportunity once again to purchase the Premises in 
accordance with this Section 11.1 upon such materially different terms and conditions upon which 
Landlord bases its offer of sale. 

11.2. Right of First Refusal.  

If Landlord is not marketing the Premises as provided in Section 11.1 above, but receives a written 
offer in acceptable form from an unrelated third party that Landlord is willing to accept for the 
purchase of the Premises (a Sales Offer), Landlord shall notify Tenant of the terms and conditions 
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of such Sales Offer.  Tenant shall then have sixty (60) days within which to notify Landlord of its 
intent to purchase the Premises by matching said Sales Offer and, in the event of such timely 
response, the closing of the purchase and sale of the Premises shall be in accordance with the 
terms of such Sales Offer.  In the event that timely notice is not given by Tenant to Landlord, 
Tenant shall be deemed to have elected not to match said Sales Offer, and Landlord shall be free 
to sell the Premises to such third party on the terms and conditions set forth in the Sales Offer, 
subject, however, to all terms and conditions of this Lease and any applicable requirements of 
HUD or any other legal requirements.  If Landlord fails to sell the Premises to such third party for 
an aggregate sales price not less than ninety-five percent (95%) of the sales price set forth in the 
Sales Offer and otherwise in accordance with the terms of the Sales Offer within one hundred 
and eighty (180) days after Landlord is entitled to sell the Premises to such third party, the right 
of first refusal created in this Section 11.2 shall be revived and again shall be enforceable.) 

11.3 Mortgagee Notice.  Tenant shall provide notice to every applicable Permitted Leasehold 
Mortgagee as to its election to acquire the Premises pursuant to Sections 11.1 or 11.2, above.  
Such notice shall be delivered within five (5) days following Tenant’s notice to Landlord evidencing 
its intent to purchase the Premises 

11.4  Mortgagee Rights.  Tenant’s rights with respect to any option to purchase the Premises 
as set forth in this Section 11 shall be assignable to and may be exercised by any Permitted 
Leasehold Mortgagee which succeeds in interest to the Tenant, without requiring any consent or 
approval by Landlord.    

ARTICLE XII 

INDEPENDENT PRIVATE INSPECTOR GENERAL  
AND MIAMI-DADE COUNTY INSPECTOR GENERAL REVIEWS 

 

12.1. Inspector General. 

(a) Independent Private Inspector General Reviews 

Pursuant to Miami-Dade County Administrative Order 3-20, the Landlord has the right to 
retain the services of an Independent Private Sector Inspector General (hereinafter "IPSIG"), 
whenever the Landlord deems it appropriate to do so.  Upon written notice from the Landlord, the 
Tenant shall make available to the IPSIG retained by the Landlord, all requested records and 
documentation pertaining to this Lease for inspection and reproduction.  The Landlord shall be 
responsible for the payment of these IPSIG services, and under no circumstance shall the Tenant 
incur any charges relating to these IPSIG services.  The terms of this provision herein, apply to 
the Tenant, its officers, agents, employees, subcontractors and assignees.  Nothing contained in 
this provision shall impair any independent right of the Landlord to conduct an audit or investigate 
the operations, activities and performance of the Tenant in connection with this Lease.  The terms 
of this Section shall not impose any liability on the Landlord by the Tenant or any third party. 

 
(b) Miami-Dade County Inspector General Review 

According to Section 2-1076 of the Code of Miami-Dade County, as amended by Ordinance No. 
99-63, Miami-Dade County has established the Office of the Inspector General which may, on a 
random basis, perform audits on all Miami-Dade County agreements, throughout the duration of 
said agreements, except as otherwise provided below.   

Attachment B

MDC052



Nothing contained above shall in any way limit the powers of the Inspector General to 
perform audits on all Miami-Dade County agreements including, but not limited to, those 
agreements specifically exempted above.  The Miami-Dade County Inspector General is 
authorized and empowered to review past, present and proposed Landlord and Tenant contracts, 
transactions, accounts, records, agreements and programs.  In addition, the Inspector General 
has the power to subpoena witnesses, administer oaths, require the production of records and 
monitor existing projects and programs.  Monitoring of an existing project or program may include 
a report concerning whether the project is on time, within budget and in conformance with plans, 
specifications and applicable law.  The Inspector General is empowered to analyze the necessity 
of and reasonableness of proposed change orders to a contract.  The Inspector General is 
empowered to retain the services of independent private sector inspectors general (IPSIG) to 
audit, investigate, monitor, oversee, inspect and review operations, activities, performance and 
procurement process, including but not limited to project design, specifications, proposal 
submittals, activities of the Tenant, its officers, agents and employees, lobbyists, Landlord staff 
and elected officials to ensure compliance with contract specifications and to detect fraud and 
corruption.   

Upon written notice to the Tenant from the Inspector General or IPSIG retained by the 
Inspector General, the Tenant shall make all requested records and documents available to the 
Inspector General or IPSIG for inspection and copying.  The Inspector General and IPSIG shall 
have the right to inspect and copy all documents and records in the Tenant’s possession, custody 
or control which, in the Inspector General's or IPSIG's sole judgment, pertain to performance of 
the contract, including, but not limited to original estimate files, change order estimate files, 
worksheets, proposals and agreements form and which successful and unsuccessful 
subcontractors and suppliers, all project-related correspondence, memoranda, instructions, 
financial documents, construction documents, proposal and contract documents,  back-charge 
documents, all documents and records which involve cash, trade or volume discounts, insurance 
proceeds, rebates, or dividends received, payroll and personnel records, and supporting 
documentation for the aforesaid documents and records.  

ARTICLE XIII 

ADDITIONAL PROVISIONS PERTAINING TO 
REMEDIES 

13.1 Reinstatement.  Notwithstanding anything to the contrary contained in the Lease, in the 
event Landlord exercises its remedies pursuant to Article VIII and terminates this Lease, Tenant 
may, within 90 days following such termination reinstate this Lease for the balance of the Term 
by paying to Landlord an amount equal to the actual damages incurred by Landlord as a result of 
the breach that resulted in such termination and any actual costs or expenses incurred by 
Landlord as a result of such reinstatement of this Lease. 

13.2 Notice.  Notwithstanding anything to the contrary contained in the Lease, Landlord shall 
not exercise any of its remedies hereunder without having given notice of the Event of Default or 
other breach or default to the Investor (following the admission of the Investor) simultaneously 
with the giving of notice to Tenant as required under the provisions of Article VIII of the Lease. 
The Investor shall have the same cure period after the giving of a notice as provided to Tenant, 
plus an additional period of 60 days.  If the Investor elects to cure the Event of Default or other 
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breach or default, Landlord agrees to accept such performance as though the same had been 
done or performed by Tenant. 

13.3 Investor.  Notwithstanding anything to the contrary contained in the Lease, following the 
admission of the Investor, the Investor shall be deemed a third-party beneficiary of the provisions 
of this Section for the sole and exclusive purpose of entitling the Investor to exercise its rights to 
notice and cure, as expressly stated herein.  The foregoing right of the Investor to be a third-party 
beneficiary under the Lease shall be the only right of Investor (express or implied) to be a third-
party beneficiary hereunder. 

13.4 New Manager.  Notwithstanding anything to the contrary contained in the Lease, Landlord 
agrees that it will take no action to effect a termination of the Lease by reason of any Event of 
Default or any other breach or default without first giving to the Investor reasonable time, not to 
exceed 60 days, to replace Tenant’s manager and/or admit an additional manager and cause the 
new manager to cure the Event of Default or other breach or default; provided, however, that as 
a condition of such forbearance, Landlord must receive notice from the Investor of the substitution 
or admission of a new manager of Tenant within 30 days following Landlord’s notice to Tenant 
and the Investor of the Event of Default or other breach or default, and Tenant, following such 
substitution or admission of the manager, shall thereupon proceed with due diligence to cure such 
Event of Default or other breach or default. In no event, however, shall Landlord be required to 
engage in the forbearance described in this section for a period longer than six  (6) months, 
regardless of the due diligence of the Investor or the new manager. 

ARTICLE XIV  

LANDLORD’S AUTHORITY 

14.1. Designation of Landlord’s Representatives. The Miami-Dade County Mayor, or his or her 
designee, shall have the power, authority and right, on behalf of the Landlord, in its capacity as 
Landlord hereunder, and without any further resolution or action of the Board of County 
Commissioners, to: 

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

(b) Consent or agree to actions, events, and undertakings by Tenant or extensions of
time periods for which consent or agreement is required by Landlord, including, but not limited to, 
extending the date by which the Commencement Date must occur under Section 8.3) or granting 
extensions of time for the performance of any obligation by Tenant hereunder; 

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

(d) Assist Tenant with and execute on behalf of Landlord any applications or other
documents, needed to comply with applicable regulatory procedures and to secure financing, 
Entitlements, permits or other approvals to accomplish the construction of any and all 
improvements in and refurbishments of the Premises, 

(e) Amend this Lease and any Subleases (and related recognition and non-
disturbance agreements) to correct any typographical or non-material errors, to address revisions 
or supplements hereto of a non-material nature or to carry out the purposes of this Lease; 
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(f) Execute Subleases with Qualified Assignees, including any amendments, 
extensions, and modifications thereto, and/or the lease bifurcation documents contemplated by 
Section 5.7; and 

(g) Execute recognition and non-disturbance agreements and issue estoppel 
statements as provided elsewhere in this Lease. 

ARTICLE XV  

HUD-REQUIRED RAD PROVISIONS 

15.1. HUD-Required RAD Provisions. In addition to entering into this Lease, Landlord and 
Tenant also contemplate the provision of rental assistance to the Development pursuant to a RAD 
HAP Contract. If a RAD HAP Contract is entered into, HUD will require Landlord and Tenant to 
enter into a RAD Use Agreement in connection with the provision of rental assistance to the 
Development. Notwithstanding any other clause or provision in this Lease, upon execution of the 
RAD Use Agreement and for so long as the RAD Use Agreement is in effect, the following 
provisions shall apply: 

(a) This Lease shall in all respects be subordinate to the RAD Use Agreement. 
Subordination continues in effect with respect to any future amendment, extension, renewal, or 
any other modification of the RAD Use Agreement or this Lease. 

(b) If any of the provisions of this Lease conflict with the terms of the RAD Use 
Agreement, the provisions of the RAD Use Agreement shall control. 

(c) The provisions in this Section 15.1 are required to be inserted into this Lease by 
HUD and may not be amended without HUD’s prior written approval. 

(d) Violation of the RAD Use Agreement constitutes a default of this Lease. 

(e) Notwithstanding any other contract, document or other arrangement, upon 
termination of this Lease, title to the real property leased herein shall remain vested in Landlord 
and title to the buildings, fixtures, improvements, trade fixtures and equipment that belong to 
Tenant shall vest in Landlord. 

(f) Neither the Tenant nor any of its partners or members shall have any authority to: 

(i) Take any action in violation of the RAD Use Agreement; or 

(ii) Fail to renew the RAD HAP Contract upon such terms and conditions 
applicable at the time of renewal when offered for renewal by the Landlord or HUD; or 

(iii) Except to the extent permitted by the RAD HAP Contract or the RAD Use 
Agreement and the normal operation of the Development (e.g., in connection with a 
Sublease to a Qualified Assignee), neither the Tenant nor any partners or members shall 
have any authority without the consent of Landlord to sell, transfer, convey, assign, 
mortgage, pledge, sublease, or otherwise dispose of, at any time, the Development or any 
part thereof. 
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ARTICLE XVI  

MISCELLANEOUS 

16.1. Construction.  

Landlord and Tenant agree that all the provisions hereof are to be construed as covenants 
and agreements as though the words importing such covenants and agreements were used in 
each separate section thereof. 

16.2. Performance Under Protest.  

In the event of a dispute or difference between Landlord and Tenant as to any obligation 
which either may assert the other is obligated to perform or do, then the party against whom such 
obligation is asserted shall have the right and privilege to carry out and perform the obligation so 
asserted against it without being considered a volunteer or deemed to have admitted the 
correctness of the claim, and shall have the right to bring an appropriate action at law, equity or 
otherwise against the other for the recovery of any sums expended in the performance thereof 
and in any such action, the successful party shall be entitled to recover in addition to all other 
recoveries such reasonable attorneys’ fees as may be awarded by the Court. 

16.3. Compliance with Governing Requirements. 

Notwithstanding anything to the contrary herein, Landlord and Tenant hereby agree to 
comply with any and all applicable HUD notice and consent requirements set forth in the 
Governing Documents by providing notice to HUD as required in the Governing Documents. 

16.4. No Waiver.  

Failure of either party to complain of any act or omission on the part of the other party, no 
matter how long the same may continue, shall not be deemed to be a waiver by said party of any 
of its rights hereunder.  No waiver by either party at any time, express or implied, of any breach 
of any other provision of this Lease shall be deemed a waiver of a breach of any other provision 
of this Lease or a consent to any subsequent breach of the same or any other provision.  If any 
action by either party shall require the consent or approval of the other party, the other party’s 
consent to or approval of such action on any one occasion shall not be deemed a consent to or 
approval of said action on any subsequent occasion.  Any and all rights and remedies which either 
party may have under this Lease or by operation of law, either at law or in equity, upon any breach, 
shall be distinct, separate and cumulative and shall not be deemed inconsistent with each other; 
and no one of them whether exercised by said party or not, shall be deemed to be in exclusion of 
any other; and two or more or all of such rights and remedies may be exercised at the same time. 

16.5. Headings.  

The headings used for the various articles and sections of this Lease are used only as a matter 
of convenience for reference, and are not to be construed as part of this Lease or to be used in 
determining the intent of the parties of this Lease. 

16.6. Partial Invalidity.  
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If any terms, covenant, provision or condition of this Lease or the application thereof to 
any person or circumstances shall be declared invalid or unenforceable by the final ruling of a 
court of competent jurisdiction having final review, the remaining terms, covenants, provisions 
and conditions of this Lease and their application to persons or circumstances shall not be 
affected thereby and shall continue to be enforced and recognized as valid agreements of the 
parties, and in the place of such invalid or unenforceable provision there shall be substituted a 
like, but valid and enforceable, provision which comports to the findings of the aforesaid court and 
most nearly accomplishes the original intention of the parties. 

16.7. Decision Standards. 

In any approval, consent or other determination by any party required under any provision 
of this Lease, the party shall act reasonably, in good faith and in a timely manner, unless a 
different standard is explicitly stated. 

16.8. Bind and Inure.   

Unless repugnant to the context, the words Landlord and Tenant shall be construed to 
mean the original parties, their respective successors and assigns and those claiming through or 
under them respectively.  The agreements and conditions in this Lease contained on the part of 
Tenant to be performed and observed shall be binding upon Tenant and its successors and 
assigns and shall inure to the benefit of Landlord and its successors and assigns, and the 
agreements and conditions in this Lease contained on the part of Landlord to be performed and 
observed shall be binding upon Landlord and its successors and assigns and shall inure to the 
benefit of Tenant and its successors and assigns.  No holder of a mortgage of the leasehold 
interest hereunder shall be deemed to be the holder of said leasehold estate until such holder 
shall have acquired indefeasible title to said leasehold estate. 

16.9. Estoppel Certificate.   

Each party agrees from time to time, upon no less than fifteen (15) days’ prior notice from 
the other or from any Permitted Leasehold Mortgagee, to execute, acknowledge and deliver to 
the other, as the case may be, a statement certifying that (i) this Lease is unmodified and in full 
force and effect (or, if there have been any modifications, that the same is in full force and effect 
as modified and stating the modifications), (ii) the dates to which the Rent has been paid, and that 
no additional rent or other payments are due under this Lease (or if additional rent or other 
payments are due, the nature and amount of the same), and (iii) whether there exists any uncured 
default by the other party, or any defense, offset, or counterclaim against the other party, and, if 
so, the nature of such default, defense, offset or counterclaim.   

16.10. Recordation.   

Simultaneously with the delivery of the Lease the parties have delivered a memorandum, 
notice or short-form of this Lease or this Lease which Tenant shall record in the appropriate office 
of the Public Records of Miami-Dade County.  If this Lease is terminated before the Term expires, 
the parties shall execute, deliver and record an instrument acknowledging such fact and the date 
of termination of this Lease.  

16.11. Notice.   
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Any notice, request, demand, consent, approval, or other communication required or 
permitted under this Lease shall be in writing, may be delivered on behalf of a party by such 
party’s counsel, and shall be deemed given when received, if (i) delivered by hand, (ii) sent by 
registered or certified mail, return receipt requested, or (iii) sent by recognized overnight delivery 
service such as Federal Express, addressed as follows: 

If to the Landlord: 

and a copy to: 

If to Tenant: 

and a copy to: 

Miami-Dade County 
c/o Miami-Dade Public Housing and Community Development 
701 N.W. 1st Court, 16th Floor 
Miami, Florida 33136 
Attn:  Clarence Brown, Interim Director 

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

 HG Phase I LLC  
 456 E. 173rd Street 
 Bronx, NY 10457 
 Attn:  Mario Procida 

Procida Companies LLC 
 456 E. 173rd Street 
 Bronx, NY 10457 
 Attn:  Sarah Williams 

A party may change its address by giving written notice to the other party as specified herein. 

16.12. Entire Agreement.   

This instrument contains all the agreements made between the parties hereto and may 
not be modified in any other manner than by an instrument in writing executed by the parties or 
their respective successors in interest. 

16.13. Amendment. 

This Lease may be amended by mutual agreement of Landlord and Tenant, provided that 
all amendments must be in writing and signed by both parties and that no amendment shall impair 
the obligations of Tenant to develop and operate the Premises.  Tenant and Landlord hereby 
expressly stipulate and agree that, they will not modify this Lease in any way nor cancel or 
terminate this Lease by mutual agreement nor will Tenant surrender its interest in this Lease, 
including but not limited to pursuant to the provisions of Section 6.3, without the prior written 
consent of all Permitted Leasehold Mortgagees and, following the admission of the Investor, the 
Tenant’s Investor.   No amendment to or termination of this Lease shall become effective without 
all such required consents.  Tenant and Landlord further agree that they will not, respectively, 
take advantage of any provisions of the United States Bankruptcy Code that would result in a 
termination of this Lease or make it unenforceable. 

Attachment B

MDC058



16.14. Governing Law, Forum, and Jurisdiction.  

This Lease shall be governed and construed in accordance with the laws of the State of 
Florida.  Any dispute arising from this Lease or the contractual relationship between the Parties 
shall be decided solely and exclusively by State or Federal courts located in Miami-Dade County, 
Florida. 

16.15. Relationship of Parties; No Third Party Beneficiary.  

The parties hereto expressly declare that, in connection with the activities and operations 
contemplated by this Lease, they are neither partners nor joint venturers, nor does a 
principal/agent relationship exist between them.   

16.16. Access.  

Tenant agrees to grant a right of access to the Landlord or any of its authorized 
representatives, with respect to any books, documents, papers, or other records related to this 
Lease in order to make audits, examinations, excerpts, and transcripts until 3 years after the 
termination date of this Lease.   

16.17. Radon Gas.  

Radon is a naturally occurring radioactive gas that, when it has accumulated in a building 
in sufficient quantities, may present health risks to persons who are exposed to it over 
time.  Levels of radon that exceed federal and state guidelines have been found in buildings in 
Florida.  Additional information regarding radon and radon testing may be obtained from your 
county public health unit.  

16.18. Non-Merger.  

Except upon expiration of the Term or upon termination of this Lease pursuant to an 
express right of termination set forth herein, there shall be no merger of either this Lease or 
Tenant's estate created hereunder with the fee estate of the Premises or any part thereof by 
reason of the fact that the same person may acquire, own or hold, directly or indirectly, (a) this 
Lease, Tenant's estate created hereunder or any interest in this Lease or Tenant's estate 
(including the Improvements), and (b) the fee estate in the Premises or any part thereof or any 
interest in such fee estate (including the Improvements), unless and until all persons, including 
any assignee of Landlord and, having an interest in (i) this Lease or Tenant's estate created 
hereunder, and (ii) the fee estate in the Premises or any part thereof, shall join in a written 
instrument effecting such merger and shall duly record the same. 

(SIGNATURES ON FOLLOWING PAGE) 
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IN WITNESS WHEREOF, the parties or their duly authorized representatives hereby 
execute this Agreement on the date first written above. 

LANDLORD:     

MIAMI-DADE COUNTY 

By: ________________________________ 
Witness Morris Copeland 

Chief Community Services Officer 
Print Name: 

Date: ________________________________ 

Witness 
Print Name: Attest: ________________________________ 

 Luis G. Montaldo
 Clerk AD Interim

Approved as to form and legal sufficiency: ____________________ 
Terrence A. Smith  
Assistant County Attorney 
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EXHIBIT A 

Land 

Legal Description 

A PORTION OF THE NORTH 1/2 OF THE NORTHWEST 1/4 OF THE SOUTHEAST 1/4 OF THE 
SOUTHEAST 1/4, AND OF THE WEST 1/2 OF THE NORTHEAST 1/4 OF THE SOUTHEAST 1/4 OF 
THE SOUTHEAST 1/4, ALL IN SECTION 14, TOWNSHIP 57 SOUTH, RANGE 38 EAST, MIAMI-DADE 
COUNTY, FLORIDA, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT THE SOUTHEAST CORNER OF SAID WEST 1/2 OF THE NORTHEAST 1/4 OF 
THE SOUTHEAST 1/4 OF THE SOUTHEAST 1/4 OF SECTION 14, TOWNSHIP 57 SOUTH, RANGE 38 
EAST; THENCE NORTH 00°58'23" WEST, ALONG THE EAST LINE OF SAID WEST 1/2 FOR 30.00 
FEET TO THE POINT OF BEGINNING; THENCE SOUTH 89°27'40" WEST ALONG A LINE 30 FEET 
NORTH OF AND PARALLEL WITH THE SOUTH LINE OF THE WEST 1/2 OF THE NORTHEAST 1/4 
OF THE SOUTHEAST 1/4 OF THE SOUTHEAST 1/4 OF SAID SECTION 14 FOR 297.78 FEET TO A 
POINT ON THE ARC OF A CIRCULAR NON-TANGENT CURVE CONCAVE NORTHEASTERLY FROM 
WHICH A RADIAL LINE BEARS NORTH 36°19'51" EAST; THENCE WESTERLY AND NORTHERLY 
ALONG THE ARC OF SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 25.00 FEET, A CENTRAL 
ANGLE OF 52°42'24", FOR AN ARC DISTANCE OF 23.00 FEET TO A POINT OF TANGENCY; 
THENCE NORTH 00°57'45" WEST ALONG A LINE LYING 25.00 FEET EAST OF AND PARALLEL 
WITH THE EAST LINE OF THE WEST 1/2 OF THE NORTHEAST 1/4 OF THE SOUTHEAST 1/4 OF 
THE SOUTHEAST 1/4 OF SAID SECTION 14, FOR 307.16 FEET TO A POINT ON A LINE LYING 25.00 
FEET NORTH OF AND PARALLEL TO THE SOUTH LINE OF THE NORTH 1/2 OF THE NORTHWEST 
1/4 OF THE SOUTHEAST 1/4 OF THE SOUTHEAST 1/4 OF SAID SECTION 14; THENCE SOUTH 
89°26'31" WEST ALONG SAID SOUTH LINE 120.99 FEET; THENCE NORTH 00°34'35" WEST 281.93 
FEET TO A POINT ON A LINE LYING 25.00 FEET SOUTH OF AND PARALLEL WITH THE NORTH 
LINE OF THE SOUTHEAST 1/4 OF THE SOUTHEAST 1/4 OF SAID SECTION 14; THENCE NORTH 
89°25'25" EAST ALONG SAID PARALLEL LINE 384.61 FEET; THENCE ALONG A BOUNDARY OF 
THE LIFT STATION PARCEL DESCRIBED IN OFFICIAL RECORDS BOOK 13042, PAGE 2341, OF 
THE PUBLIC RECORDS OF MIAMI-DADE COUNTY, FLORIDA, THE FOLLOWING THREE (3) 
COURSES: 1) SOUTH 00°58'23" EAST 34.00 FEET; 2) NORTH 89°25'25" EAST 26.00 FEET; 3) 
NORTH 00°58'23" WEST 34.00 FEET TO A POINT ON A LINE PARALLEL WITH AND 25.00 FEET 
SOUTH OF THE NORTH LINE OF THE SOUTHEAST 1/4 OF THE SOUTHEAST 1/4 OF SAID SECTION 
14; THENCE NORTH 89°25'25" EAST ALONG SAID PARALLEL LINE 16.00 FEET TO A POINT ON 
THE EAST LINE OF THE WEST 1/2 OF THE NORTHEAST 1/4 OF THE SOUTHEAST 1/4 OF THE 
SOUTHEAST 1/4 OF SAID SECTION 14; THENCE SOUTH 00°58'23" EAST ALONG SAID EAST LINE 
609.15 FEET TO THE POINT OF BEGINNING. 

SAID LANDS LYING AND BEING IN MIAMI-DADE COUNTY, FLORIDA AND CONTAINING 220,226 
SQUARE FEET (5.0557 ACRES), MORE OR LESS. 
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EXHIBIT B 

Insurance Requirements 

(a) Prior to the commencement of construction by Tenant, Tenant shall furnish an “All
Risk Builder’s Risk Completed Value Form” policy for the full completed insurable value of the 
Premises in form satisfactory to Landlord.  

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

A. Worker’s Compensation Insurance for all employees of the vendor
as required by Florida Statute 440.

B. Commercial General Liability Insurance in an amount not less than
$1,000,000 per occurrence. Miami-Dade County must be shown as
an additional insured with respect to this coverage.

C. Automobile Liability Insurance covering all owned, non-owned and
hired vehicles in an amount not less than $1,000,000 per
occurrence for Bodily Injury and Property Damage combined.

D. Professional Liability Insurance in the name of the Selected
Proposer or the licensed design professional employed by the
Selected Proposer in an amount not less than $1,000,000 per claim.
This insurance shall be maintained for a period of two (2) years after
the County’s acceptance of the applicable Improvements from the
Selected Proposer.

E. Completed Value Builders’ Risk Insurance on an “all risk” basis,
including Windstorm, in an amount not less than one hundred
(100%) percent of the insurable value of the building(s) or
structure(s). Coverage shall remain in place until substantial
completion of construction has been reached as determined by
Miami Dade County, Public Housing and Community Development
Department. The policy shall be in the name of Miami Dade County
and the Selected Proposer, or the Contractor.

F. Property Insurance Coverage on a “special causes of loss” form in
an amount not less than one hundred (100%) percent of the
replacement cost of the building(s) or structure(s). Miami-Dade
County must be named as a Loss Payee with respect to this
coverage.

All insurance policies required above shall be issued by companies authorized to do 
business under the laws of the State of Florida, with the following qualifications: 

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

or 

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

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

NOTE: MIAMI-DADE COUNTY RFP NUMBER AND TITLE OF RFP MUST APPEAR ON 
EACH CERTIFICATE. 

CERTIFICATE HOLDER MUST READ:   MIAMI-DADE COUNTY 
PUBLIC HOUSING AND COMMUNITY 
DEVELOPMENT DEPARTMENT 
701 NW 1 CT  
16TH FLOOR   
MIAMI, FL  33136  

Compliance with the foregoing requirements shall not relieve Tenant of their liability and obligation 
under this section or under any other section of this agreement 

Execution of this Lease is contingent upon the receipt of the insurance documents, as required, 
within fifteen (15) calendar days after Landlord’s notification to Tenant to comply before the award 
is made.  If the insurance certificate is received within the specified time frame but not in the 
manner prescribed in this Lease, the Tenant shall be verbally notified of such deficiency and shall 
have an additional five (5) calendar days to submit a corrected certificate to the County.  If the 
Tenant fails to submit the required insurance documents in the manner prescribed in this Lease 
within twenty (20) calendar days after Landlord’s notification to comply, it shall be an Event of 
Default pursuant to the Lease.  

The Tenant shall be responsible for assuring that the insurance certificates required in conjunction 
with this Exhibit remain in force for the duration of the Term of the Lease, including any and all 
option years or extension periods that may be granted by the Landlord.  If insurance certificates 
are scheduled to expire during the Term, the Tenant shall be responsible for submitting new or 
renewed insurance certificates to the Landlord at a minimum of thirty (30) calendar days in 
advance of such expiration.  In the event that expired certificates are not replaced with new or 
renewed certificates which cover the contractual period, the Landlord shall provide thirty (30) days 
written notice to Tenant to cure the noncompliance.  In the event Tenant does not replace the 
expired certificates with new or renewed certificates which cover the contractual period, it shall 
be an Event of Default pursuant to the Lease. 

(c) The Tenant agrees to cooperate with the Landlord in obtaining the benefits of any
insurance or other proceeds lawfully or equitably payable to the Landlord in connection with this 
Lease.  

(d) The “All Risk Builder’s Risk Completed Value Form” policy with respect to the
Premises shall be converted to an “all risk” or comprehensive insurance policy upon completion 
of the Improvements, naming Landlord as an additional insured thereunder and shall insure the 
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Project in an amount not less than the full insurable replacement value of the Premises. The 
Tenant hereby agrees that all insurance proceeds from the All Risk Builder Risk Completed Value 
Form policy (or if converted, the “all risk” or comprehensive policy) shall be used to restore, 
replace or rebuild the Improvements, if the Tenant determines that it is in its best interest to do 
so, subject to the requirements of any approved mortgage lien holder’s rights secured against the 
Premises and subject further to the terms of Article VI of the Lease.  

(e) All such insurance policies shall contain (i) an agreement by the insurer that it will
not cancel the policy without delivering prior written notice of cancellation to each named insured 
and loss payee thirty (30) days prior to canceling the insurance policy; and (ii) endorsements that 
the rights of the named insured(s) to receive and collect the insurance proceeds under the policies 
shall not be diminished because of any additional insurance coverage carried by the Tenant for 
its own account. 

(f) If the Premises is located in a federally designated flood plain, an acceptable flood
insurance policy shall also be delivered to the Landlord, providing coverage in the maximum 
amount reasonable necessary to insure against the risk of loss from damage to the Premises 
caused by a flood. 

(g) Neither the Landlord nor the Tenant shall be liable to the other (or to any insurance
company insuring the other party), for payment of losses insured by insurance policies benefiting 
the parties suffering such loss or damage, even though such loss or damage might have been 
caused by the negligence of the other party, its agents or employees. 
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EXHIBIT C 

Development Timeframe/ Milestones 

Phase 1 

Predevelopment 
Construction Documents Q1 2023 
Secure Financing Commitments Q1 2023 
HUD RAD Conversion Commitment  Q2 2023 
Building Permit Q2 2023 
Closing Q2/ Q3 2023 

Construction 
25% Completion Q1 2024 
50% Completion Q2 2024 
75% Completion Q3 2024 
95% Completion Q4 2024 
Temporary Certificate of Occupancy Q4 2024 
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MASTER DEVELOPMENT AGREEMENT 

BETWEEN 

MIAMI-DADE COUNTY 

AND 

DBC PROCIDA, LLC 

AS ASSIGNEE OF PROCIDA DEVELOPMENT GROUP, LLC 

(FOR DEVELOPMENT OF HOMESTEAD GARDENS) 
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MASTER DEVELOPMENT AGREEMENT 

DBC PROCIDA, LLC, a Florida limited liability company, (the “Developer”), as assignee 
of PROCIDA DEVELOPMENT GROUP, LLC, and MIAMI-DADE COUNTY, a political 
subdivision of the State of Florida and a “public housing agency” as defined in the United States 
Housing Act of 1937, as amended (the “County”), hereby enter into this Master Development 
Agreement (this “Agreement”), effective as of _____________, _______ (the “Effective Date”), 
to memorialize certain business terms, conditions and agreements regarding future redevelopment 
of Homestead Gardens (Group 5) in Miami-Dade County, Florida (the “Development”).  

1. Definitions.

“A/E” shall have the meaning set forth in Section 4(b). 

“Affordable Housing” shall mean housing units that do not exceed the maximum monthly rent 
limits (as determined by the Florida Housing Finance Corporation for its multifamily rental 
programs) for households at or below eighty (80) percent of the medium income level for the 
Miami-Dade County Metropolitan Statistical Area.  

“Agreement” shall have the meaning set forth in the introductory paragraph of this Agreement. 

“Annual Rent” shall have the meaning set forth in Section 5(c). 

 “Applicable Transfer” shall have the meaning set forth in Section 28. 

“APP” shall have the meaning set forth in Section 27. 

“Board” shall have the meaning set forth in Section 3(a).  

“Capitalized Payment” shall have the meaning set forth in Section 5(b). 

 “Community Benefits Program” shall mean those programs set forth in Exhibit A of this 
Agreement, which the Developer agrees to provide in connection with the Development, all subject 
to the terms and conditions of this Agreement. 

 “Construction Completion” shall mean, with respect to an applicable Phase, the earlier of the 
receipt of a temporary certificate of occupancy or the receipt of a permanent certificate of 
occupancy.  

“County” shall have the meaning set forth in the introductory paragraph of this Agreement and 
shall also include its housing department, Miami-Dade Public Housing and Community 
Development Department. 

“County’s Responsible Wages” shall mean the requirement for minimum payment of specified 
wages to employees performing work on County construction contracts and privately funded 
construction on County owned land as set forth in Section 2-11.16, Miami-Dade County Code of 
Ordinances 
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“Cure Period” shall have the meaning set forth in Section 10. 

“Default Notice” shall have the meaning set forth in Section 10. 

“Department of Cultural Affairs” shall have the meaning set forth in Section 27. 

“Developer” shall have the meaning set forth in the introductory paragraph of this Agreement. 

“Developer Fee” shall have the meaning set forth in Section 5(a). 

“Development” shall have the meaning set forth in the introductory paragraph of this Agreement. 

“Development Budget” shall have the meaning set forth in Section 3(b). 

“Development Plan” shall have the meaning set forth in Section 4(a)(1).  

“Development Schedule” shall have the meaning set forth in Section 3(b). 

“Economic Unavoidable Delay” shall mean (i) delays due to strikes; acts of God; pandemics or 
other public health crises (including the economic consequences of same) that impact the 
Development; (ii) floods; fires; any act, neglect or failure to perform of or by the County (to the 
extent that it affects performance by Developer); (iii) enemy action; civil disturbance; sabotage; 
restraint by court or public authority; (iv) extraordinary economic or political conditions or events 
that result in a significant decline in economic activity that impairs access to debt or equity markets 
by developers of development projects in the United States or South Florida similar to the portion 
of the Development being developed or that allows committed debt or equity participants to 
terminate their debt or equity commitment, such as a temporary or long term liquidity crisis or 
recession, or (v) new duties, taxes, or other charges imposed as a result of geopolitical actions that 
result in a material increase in the construction costs for the Development. 

“Effective Date” shall have the meaning set forth in the introductory paragraph of this Agreement. 

“Effective Termination Date” shall have the meaning set forth in Section 8(e)(i). 

“Existing Residents” shall mean those residents currently residing at Homestead Gardens, or who 
were originally residing at Homestead Gardens when the RAD conversion meeting process began 
in May 2020, who will have all the resident rights that HUD’s RAD program requires, as outlined 
in the RAD Notices.   

“Event of Infeasibility” shall have the meaning set forth in Section 8(b). 

“FGBC” shall have the meaning set forth in Section 4(b)(25). 

“FHFC” shall mean the Florida Housing Finance Corporation. 

“Financial Benefits” shall have the meaning set forth in Section 4(b)(21).  

“Financial Closing” shall mean closing on construction financing for a particular Phase of the 
Development. 
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“Force Majeure Event” shall have the meaning set forth in Section 9(c). 

“Ground Lease” shall have the meaning set forth in Section 3(b). 

 “HUD” shall mean United States Department of Housing and Urban Development.  

“HUD PIC” shall have the meaning set forth in Section 3(c).  

“IPSIG” shall have the meaning set forth in Section 25. 

“LEED” shall have the meaning set forth in Section 4(b)(25).  

“Lessor Note” shall have the meaning set forth in Section 5(d). 

“LIHTC” shall mean Federal Low-Income Housing Tax Credit under Section 42 of the Internal 
Revenue Code. 

“Liquidated Damages” shall mean those damages to be paid by the Developer to the County for 
failure to provide any material portion of any item of the Community Benefits Programs, which 
shall be calculated and assessed in the manner set forth in Section 9(d) for Community Benefits 
Programs. 

 “Management Agent” shall have the meaning set forth in Section 7(a). 

“Management Agreement” shall have the meaning set forth in Section 7(a). 

“Material Changes” shall have the meaning set forth in Section 3(b). 

“Net Cash Flow Participation” shall have the meaning set forth in Section 5(e). 

“NGBS” shall have the meaning set forth in Section 4(b)(26). 

“Owner Affiliated Entity” shall have the meaning set forth in Section 3(c). 

“PBRA” shall have the meaning set forth in Section 16(a)(i.). 

“PBVs” shall have the meaning set forth in Section 16(a)(i.). 

“Phase” shall have the meaning set forth in Section 3(b). 

“Phase Development Plan” shall have the meaning set forth in Section 4(a)(1). 

“Procedures Manual” shall have the meaning set forth in Section 27. 

“Proper Invoice” shall have the meaning set forth in Section 6(c). 

“Property” shall mean Homestead Gardens as legally described in the Ground Lease. 

“RAD” shall mean HUD’s Rental Assistance Demonstration program originally authorized by the 
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Consolidated and Further Continuing Appropriations Act of 2012 (Public Law 112-55), as it may 
be re-authorized or amended. 

“RAD Conversion Commitment” shall mean a commitment from HUD to the County and an 
Owner Affiliated Entity to provide a RAD HAP Contract in accordance with the conditions stated 
in such commitment.  

“RAD Financing Plan” shall mean as such term is defined in the RAD Implementation Notice. 

“RAD HAP Contract” shall mean a Housing Assistance Payments Contract in the form required 
by RAD Requirements. 

“RAD Requirements” shall mean all requirements of RAD, including, without limitation, those 
set forth in HUD Notice H-2019-09/ PIH-2019-23 (the “RAD Implementation Notice”) and HUD 
Notice PIH-2016-17 (HA)/ H-2016-17 (the “RAD Fair Housing Notice”), each as they may be 
amended.  

“RAD Unit(s)” shall mean any unit assisted by a RAD HAP Contract. 

“Redevelopment Plan” shall have the meaning set forth in Section 3(b). 

“Scope of Work” shall have the meaning set forth in Section 3(b). 

“Section 42” shall have the meaning set forth in Section 3(b). 

“Sublease” shall have the meaning set forth in Section 5.7 of the Ground Lease. 

“Termination for Cause” shall have the meaning set forth in Section 8(c). 

“Relocation Plan” shall have the meaning set forth in Section 4(b)(16). 

“UFAS” shall mean Uniform Federal Accessibility Standards, in accordance with the accessibility 
requirements of HUD’s Section 504 (24 CFR 8.32). 

“Unit Mix” shall have the meaning set forth in Section 3(b). 

“Use Period” shall have the meaning set forth in Section 4(b)(22). 

“Use Restrictions” shall have the meaning set forth in Section 4(b)(22). 

“WOPR” shall have the meaning set forth in Section 3(a). 

2. Nature of Agreement.

This Agreement sets forth the principal terms that have been agreed to by the parties 
concerning the Development.  It is anticipated that this Agreement will constitute the 
“Master Development Agreement” for the development and construction of the 
Development. The parties are executing this Agreement to establish the principal terms of 
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the transaction in order to enable both parties to proceed with an understanding of their 
obligations and agreements with regard to the Development. 
 
This Agreement is intended to provide an overall framework for a cooperative, public-
private, highly coordinated approach to the implementation of the redevelopment plan of 
the Development.  The County and the Developer agree to work with each other in good 
faith to execute any subsequent agreements that may be needed to complete the 
Development. 

3. Development Feasibility and Structure. 

(a) Request for Proposals and Developer’s Response. The County sought proposals under 
WOPR No. 01295-01 (the “WOPR”) for the Development from qualified housing 
developers. Procida Development Group, LLC submitted a response to the WOPR on July 
23, 2020.  On October 6, 2020, the Miami-Dade Board of County Commissioners (the 
“Board”) adopted Resolution No. R-961-20, awarding the site control of the Property 
through a Short-Term Ground Lease to the Developer, as assignee of Procida Development 
Group, LLC, and authorizing further negotiations with the Developer with respect to this 
Agreement. The County hereby approves the designation of the Developer as the developer 
for the Development, subject to and in accordance with the terms and conditions provided 
herein.  Upon entering into a Sublease with an Owner Affiliated Entity, such Owner 
Affiliated Entity shall receive an assignment of the development rights with respect to such 
portion of the Property.  For avoidance of doubt, any Sublease with an Owner Affiliated 
Entity shall be permitted only pursuant to the approval process set forth in the Ground 
Lease.  Upon the Developer’s assignment of its development rights to Owner Entities, the 
Developer’s responsibilities hereunder with respect to such portion of the Property will 
cease and be of no further effect, and such responsibilities will transfer to such other Owner 
Entities, as applicable. 

(b) Development Overview. The parties acknowledge and agree to comply with all RAD 
Requirements in existence at the time of execution of this Agreement, and as may be 
amended from time to time.   The Development shall be a mixed-income development, 
consisting of the construction of up to 250 mixed-income units (or the maximum permitted 
by applicable zoning requirements), including 125 RAD Units receiving project-based 
voucher assistance under the RAD program, Affordable Housing, workforce housing units 
as defined by Section 33.193.6 of the Code of Miami-Dade County, as may be amended 
from time to time, and market rate housing (as applicable). The Development will be 
carried out in multiple phases (each referred to as a “Phase”). Any existing public 
housing units at the existing Homestead Gardens site that are not converted to RAD units 
(25 units), as part of the Development, will be to-be-converted RAD units that the 
Developer and County will work together on deciding where they get placed. The County 
will make all reasonable attempts to provide the Project with additional project-based 
voucher units, in addition to the RAD units, to support the Project, subject to HUD 
approval. All RAD Units and affordable housing units in each Phase will be operated and 
maintained as qualified Low Income Housing Tax Credit (“LIHTC”) units under Section 
42 of the Internal Revenue Code of 1986 (“Section 42”), as amended, for a period of not 
less than the Tax Credit Compliance Period (as such term is defined in Section 42 and 
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required by the Florida Housing Finance Corporation (“FHFC”) and any applicable 
extended use period.    

The development includes state-of-the-art units and amenities, and significant community 
benefits as described on Exhibits A-1 and A-2.  The preliminary schematic plans for 
Homestead Gardens are attached hereto at Exhibit C (hereinafter referred to as the “Scope 
of Work”).  These preliminary Schematic Plans are subject to change as set forth in this 
Section 3(b). An initial development budget for the Phases of the Development will be 
attached (as set forth below) hereto as Exhibit D (hereinafter referred to as the 
“Development Budget”), and will include a pre-development budget for each phase. An 
initial development schedule will be attached (as set forth below) hereto as Exhibit E 
(hereinafter referred to as the “Development Schedule”).  A description of the unit types, 
sizes and targeted income levels (the “Unit Mix”) for the Development is attached as 
Exhibit F.  A list of key Development team members is attached as Exhibit G.  The Scope 
of Work, Development Budget, Development Schedule, and the Unit Mix shall be referred 
to as the “Redevelopment Plan.”   

The Developer will submit the Development Budget and Development Schedule to the 
County within sixty (60) days after the Effective Date for the County’s review, comment 
and approval.  Upon approval of the Development Budget and Development Schedule by 
the County, each will be incorporated hereto, respectively, as Exhibit D and Exhibit E.   If 
the County has not provided the Developer with written notice of its approval of the 
Development Budget and Development Schedule or with any written comments with 
respect thereto within the later of (i) thirty (30) days of submission, or (ii) ninety (90) days 
following the execution of this Agreement, the County shall be deemed to have consented 
to the Development Budget and Development Schedule.   

Following the County’s approval (or deemed approval) of the Development Budget and 
Development Schedule, Developer shall be required to obtain the County’s approval, such 
approval not to be unreasonably withheld, only with respect to Material Changes to the 
Redevelopment Plan and as Material Changes become necessary. At a minimum, notice of 
any Development updates shall be provided in monthly intervals. After the County 
provides County’s approval (or deemed approval) of the Redevelopment Plan, any other 
changes, other than Material Changes, shall be deemed effective upon the Developer 
providing to the County notice of said change(s). Subject to the preceding sentence, the 
following shall be considered “Material Changes”: 

(1) Changes to the Unit Mix that preclude the redevelopment of 125 RAD Units 
at a ratio to other units of 50% or less per Phase; 

(2) Prior to Financial Closing of any Phase, an increase in the Development 
Budget by more than 10%, net of inflation as determined by the R. S. Means 
City Cost Index for Miami; or 

(3) Prior to Financial Closing of any Phase, changes to the Development 
Schedule that delay Construction Completion or lease-up by more than one 
hundred twenty (120) calendar days. 
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If the County has not provided the Developer with written notice of its approval of any 
submitted Material Change(s) to the Redevelopment Plan or with any written comments to 
any such submitted Material Change(s) within thirty (30) days of submission, the County 
shall be deemed to have consented to any such Material Change(s) to the Redevelopment 
Plan.  

 
Furthermore, a 75-Year Ground Lease subject to HUD’s approval, or Option to Enter Into 
a Ground Lease will be executed by and between the County and the Developer to reflect 
the site control granted to the Developer with respect to Homestead Gardens (the “Ground 
Lease,” as such may be amended and/or restated from time-to-time).  As provided above, 
the comprehensive Development contemplated herein will occur in Phases and the County 
will permit various sub-ground leases under the Ground Lease with various Owner Entities 
with respect to each of the various Phases that collectively comprise the Development. All 
proposed sub-ground leases will be first submitted to the County for review and approval 
prior to execution of said sub-ground leases. The County will provide approval, which will 
not be unreasonably withheld, within thirty (30) calendar days. If the County does not 
respond to the Developer’s submission of a proposed sub-ground lease then said sub-
ground lease will be deemed as approved by the County. 

The parties understand that the RAD Requirements require that any Existing Resident who 
is on a public housing lease, has submitted an application to be added to an existing lease, 
or is otherwise in lawful occupancy at the time of issuance of a RAD CHAP (i.e., 
Commitment to Enter into a Housing Assistance Payments Contract) has a right to return 
to the Development, but actual RAD Requirements will govern.  The parties further 
acknowledge and agree that the number of RAD Units contemplated as part of the 
Development is intended to provide each Existing Resident a right to return to the 
Development upon Construction Completion, through a one-for-one replacement of all 
existing public housing units and by ensuring that each Existing Resident household has 
access to a right-sized unit for its household size.  To assure the Existing Residents of 
options and choices in the development process, if an Existing Resident desires to move 
from the Development (instead of remaining in the Development and becoming a resident 
in a new RAD unit upon Construction Completion), the County will seek to provide the 
resident with alternative relocation resources, following the guidelines set forth in Miami-
Dade Public Housing and Community Development’s Admissions and Continued 
Occupancy Policy (ACOP) and any related County Resolutions. 

(c) Ownership Entities for Rental Phase and Selection of Investor. The Developer shall form 
different owners to own each Phase of the Development (each, an “Owner Affiliated 
Entity”), as further evidenced by each Sublease. Each Owner Affiliated Entity will have a 
managing member that will be a limited liability company controlled by the Developer.  
The principal equity interest in the Owner Affiliated Entity with respect to any Phase 
containing LIHTC Units will be owned by a LIHTC investor that is selected by the 
Developer and subject to approval by the County, not to be unreasonably withheld.   

In cases where the Unit Mix includes RAD Units, as well as affordable and/or market rate 
units, the RAD Units shall be considered “fixed” or “floating,” and identified as such in 
the HUD PIH Information Center (“HUD PIC”) website, or any successor information 
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system. 

Notwithstanding the foregoing set forth in Sections 3(a) through 3(c), this Agreement and 
the parties’ obligations hereunder are contingent upon the final approval of this Agreement 
by the Board, which shall be within the Board’s sole discretion. If the Board, in its sole 
discretion, does not approve this Agreement, this Agreement shall be null and void.   

4. Development Responsibilities. 

(a) Developer Responsibilities. As more specifically set forth herein, the Developer (which, 
for purposes of this Section 4, will be deemed, if applicable, to be the Owner Affiliated 
Entity to which Developer has entered into a Sublease with the intent for such entity to 
develop all or a portion of the Property) shall be responsible for development services in 
connection with the new construction work in each Phase of the Development.  The 
Developer shall be responsible to manage and maintain the continued occupancy of any 
Phase of the Development upon Construction Completion of the Development, as well as 
carrying out all other work for which Developer is responsible, as such responsibilities are 
detailed in this Agreement.  Notwithstanding the foregoing, the parties acknowledge and 
agree that the Developer shall have no responsibility, liability or obligation (other than 
those obligations set forth in this Agreement) with respect to the existing units or the 
Existing Residents until they have been moved into a Phase of the Development.  The 
actual services to be delivered by the Developer shall include all development services 
reasonably required to complete the construction of the Development and, except as 
otherwise provided herein and to the extent applicable, to cause each Owner Affiliated 
Entity to facilitate the construction of each Phase of the Development, including, but not 
limited to:  

(1) establishing phasing and timetables, structuring and securing financing and 
obtaining necessary city and County approvals, and hiring a general 
contractor or construction manager.  Not less than thirty (30) calendar days 
prior to submission of any funding applications, the Developer shall submit 
to the County a complete draft development plan (each, a “Phase 
Development Plan”), including Scope of Work, Development Budget in 
Excel (in a format that includes formulas and cell inputs that the County can 
review and work with), Development Schedule and Unit Mix.  If the Phase 
Development Plan incorporates Material Changes to the Redevelopment 
Plan, then the County shall approve any modifications to a Phase 
Development Plan within ten (10) calendar days after the County receives 
the Phase Development Plan.  

(2) providing financing to the project (other than financing which is the 
responsibility of the County, as such financing is identified in this 
Agreement) and identifying and securing additional financing, including 
completing funding applications for available local, state, and federal 
funding, as mutually agreed upon by the County and the Developer;  
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(3) providing all required third-party guarantees, including investor and 
completion guarantees; 

(4) preparing the RAD Financing Plan; providing identification of all sources 
and uses of funding, cost estimates, and confirming the appropriateness of 
all budget line items, assisting in preparing or coordinating all documents 
necessary for closing of the financing in accordance with, as applicable, 
RAD Requirements; collaborating with the County to finalize documents 
and assist in the preparation of the evidentiary submission to HUD; and 
scheduling the Financial Closing; providing a copy of all Financial Closing 
documents to the County in searchable PDF and Excel format;  

(5) entering into contracts or agreements, consistent with the terms of this 
Agreement, necessary or convenient for Construction Completion of the 
Development, which contracts or agreements may be assigned, as 
appropriate, by the Developer to the related Owner Affiliated Entity at or 
prior to the financial closings.  Awards shall be made to the bidder or offeror 
whose bid or offer is most advantageous to the Development, taking into 
consideration price, quality and other factors deemed by the Developer to 
be relevant; the Developer shall make good faith efforts to contract with 
qualified bidders and offerors that are HUD Section 3 businesses, Small and 
Minority firms, Women’s Business Enterprise, and Labor Surplus Area 
firms, and is committed to hiring and contracting 25% of the total 
construction contract value from Section 3, SBE, MBE, WBE firms, hiring 
25% of construction jobs created from Section 3 eligible residents, and 
hiring 25% of permanent property management jobs created from Section 3 
or targeted zip code residents ; the Developer shall not employ or contract 
with any third party contractor which has been debarred by HUD or the 
County and shall promptly terminate any contracts with any third party 
contractor that is subsequently debarred; 

(6) determining all necessary governmental approvals for such plans; 

(7) carrying out pre-construction and construction activities, including 
demolition (as applicable), geotechnical testing, environmental testing and 
remediation (as applicable), design and engineering of the Development, 
guaranteeing Construction Completion of same without Material Changes 
to the Development Budget or Development Schedule, and ensuring 
compliance with all applicable laws, rules and regulations; 

(8) carrying out property management of the Development pursuant to a 
Management Agreement, which the Developer will create and Developer 
and County will mutually agree on within one hundred eighty (180) days  
after the Effective Date, and will then be incorporated hereto as Exhibit H.  
If the County has not provided the Developer with written notice of its 
approval of the Management Agreement or with any written comments with 
respect thereto within the later of (i) thirty (30) days of submission, or (ii) 
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ninety (90) days following the execution of this Agreement, the County 
shall be deemed to have consented to the Management Agreement.  attached 
hereto and made a part hereof as Exhibit H to this Agreement, following the 
Construction Completion of each Phase of the Development, including 
maintaining all applicable occupancy standards and maintaining all 
requisite reports, certifications and data in accordance with applicable 
UFAS unit reporting requirements; Developer shall assist the County with 
all reporting and coordination requirements, including, but not limited to, 
HUD-PIC coordination and submissions required for the project; the 
property management agreement shall include provisions for resident 
grievance procedure, and additionally stipulate at least one member of the 
full-time property management site employees is a community resident. 

(9) maintaining regular communication and attending monthly progress 
meetings with the County and the Existing Residents regarding its 
development activities, establishing a public informational website for the 
project, and providing written monthly reports to include: (a) current 
month’s activities; (b) next month’s planned activities; (c) schedule 
narratives (including any changes); (d) subcontracting narrative, including, 
but not limited to: job training, employment, HUD Section 3 and small and 
minority firms, women-owned enterprises, and labor surplus firms, HUD 
Section 3 jobs created by trade, during construction and post construction; 
(e) financing summary of status; and (f) pending issues;  

(10) establishing a detailed scope of work, in conjunction with the County, for 
the new construction work and submitting the same for County approval; 
and 

(11) providing all records as may be required by the County, including, but not 
limited to, records pertaining to Davis-Bacon, job training, employment, 
HUD Section 3 and small and minority firms, women-owned enterprises, 
and labor surplus firms, HUD Section 3 jobs created by trade, during 
construction and post construction, etc. 

(b) Design, Construction, Relocation Plan, and Accessibility Requirements. 

(1) The Developer and County shall conduct value engineering reviews during 
design and construction document phases to minimize construction cost and 
maximize scope of work to be done with allocated funding.  The County 
will have access to design drawings, may provide comments and requests 
to changes in design, finishes and all aspects of the design development 
process, and may, along with the Existing Residents, participate in the 
design decision making process for all material design and development 
programming decisions. 

(2) The Developer will provide the County with all cost certifications and 
reports from the investor and lender and the County will have the 
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opportunity to review and comment on such certifications and reports. 

(3) The County will have the opportunity to approve all change orders that 
require the approval of the investor and the lender (i.e., in excess of those 
minimum thresholds per occurrence and in the aggregate that do not require 
the approval of the investor and lender), such approvals not to be 
unreasonably withheld or delayed.    

(4) The Developer shall meet or exceed federal accessibility requirements and 
other requirements as indicated herein. Section 504 of the Rehabilitation 
Act of 1973, as amended, 29 U.S.C. § 794 and 24 C.F.R. Parts 8 and 9, 
prohibits discrimination against persons with disabilities in any program or 
activity receiving Federal Financial assistance. 24 C.F.R. § 40.4 established 
the Uniform Federal Accessibility Standards (UFAS) as the standard 
design, construction, or alteration of residential structures. UFAS became 
effective July 11, 1988. The Developer shall provide at a minimum (unless 
more stringent requirements apply) not less than five percent (5%) of UFAS 
compliant units for mobility-impaired persons. An additional minimum of 
two percent (2%) is required for people with hearing or vision impairments. 
Not less than one unit each shall be provided for mobility-impaired and one 
unit for vision or hearing impaired if percentages indicate that less than one 
unit is required.  UFAS compliance and certifications are required for all 
areas required by UFAS, including interior and exterior of units, common 
areas, site and parking, etc. The Developer shall retain an independent, 
experienced, and qualified third-party consultant (UFAS consultant) to 
certify UFAS compliance in a certification form provided by the County. 
The UFAS consultant shall provide the HUD UFAS Accessibility Checklist 
along with its certification form, attached hereto as Exhibit M, to the 
County.  The UFAS consultant shall not be the architect of record. The 
UFAS consultant shall have experience in providing UFAS certification 
including design reviews, construction reviews, and certifications.  
Additionally, the UFAS consultant shall provide to the Developer, and copy 
to the County, comments at fifty percent (50%) and one hundred percent 
(100%) of construction documents. The Developer shall submit, through the 
County, its one hundred percent (100%) construction documents for UFAS 
units for review and approval by HUD.  Any comments by HUD and/or the 
County and any other agencies having jurisdiction shall be incorporated in 
the construction documents.  The UFAS consultant shall also conduct on-
site inspections during construction at fifty percent (50%) and one hundred 
percent (100%) of Construction Completion to confirm UFAS compliance.  
The Developer, architect of record, the UFAS consultant, and the 
Developer’s general contractor shall attend HUD’s site inspections that may 
be conducted during construction and/or at Construction Completion.  The 
Developer shall facilitate site access for HUD’s site inspections.  HUD will 
provide comments to the County and the Developer.  The Developer shall 
address all HUD comments to receive HUD approval.  If Developer fails to 
comply with UFAS, as may be identified by the County, HUD or any other 
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entity having jurisdiction, such noncompliance shall be deemed an Event of 
Default pursuant to Section 9 of this Agreement, and the Developer shall be 
provided an opportunity to cure said default, at the Developer’s cost, as 
prescribed by Section 10 of this Agreement. On-going information 
concerning UFAS units and its occupants shall also be required by the 
County, which requirement shall survive this Agreement. The Developer 
shall provide required UFAS–related information as reasonably required by 
the County.  In addition, developers are highly encouraged to provide units 
that are easily “adaptable” to UFAS units.  The Developer shall assist with 
UFAS reports and any other reports or information required by County or 
HUD. 

(5) Davis-Bacon wage requirements: Davis-Bacon wages shall apply to all
structures built or rehabilitated on the County owned or leased land
regardless of whether these structures receive a federal subsidy or not.
These structures may include, but are not limited to, RAD Units, affordable
units, market-rate units, commercial and/or office buildings, and/or any
other structure built on site.  The Developer shall meet all applicable Davis-
Bacon wage requirements and shall monitor and ensure Davis-Bacon wage
compliance by general contractor(s), sub-contractors, sub–sub contractors,
etc., and shall ensure that all contracts and sub-contracts issued to any
contractor on the project include Davis-Bacon requirements. The Developer
shall carefully review Davis-Bacon requirements with all contractors and
sub-contractors on site on an on-going basis, shall appoint an experienced
and qualified Davis-Bacon compliance officer to ensure compliance during
the entire construction duration, and shall provide Davis-Bacon compliance
reporting to County as it may require. Any costs incurred by the County due
to Davis-Bacon noncompliance by the Developer and/or any of its
contractors, shall be reimbursable to the County by the Developer.

(6) The Developer shall pay a $2,500.00 per month fee to PHCD during the
entire construction duration of the project for Davis-Bacon compliance
review. The first payment shall be due 30 days after the construction of the
project has begun. Failure to comply with Davis-Bacon wage rate or other
federal required classification requirements will affect payments to the
Developer (refer to Section 6, Payment Provisions). In addition, the County
will assess the Developer up to a $500.00 daily penalty fee to cover
reasonable administrative costs it incurs for managing issues associated
with the Developer’s, and/or its consultants, contractors or vendors, non-
compliance with the applicable regulations. This includes, but is not limited
to, compliance with Davis-Bacon wages and HUD Section 3 requirements.
This fee will be assessed for all days starting on the date that the County
notifies the Developer of non-compliance and will be assessed until the date
that the issue is acknowledged in writing as being resolved either by the
County or Developer.
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(7) The Developer shall ensure that its contractors and their subcontractors are 
classifying workers properly for Davis-Bacon purposes and that they 
maintain proper documentation to support worker classification. In 
reviewing certified payrolls, the County will be alert to anomalies, and in 
such cases will consult with federal agencies, such as the Internal Revenue 
Service, Department of Labor, and HUD. Review of payroll records and/or 
similar documents by the County shall not relieve developers, contractors 
and subcontractors from ensuring Davis-Bacon Compliance and 
appropriate worker classification in accordance with all applicable 
requirements.  

 
(8) Failure to comply with Davis-Bacon wage rate or other federal required 

classification requirements will affect payments to the Developer (refer to 
Section 6 payment provisions).  

 
(9) Notwithstanding the foregoing subsection (6) above, the Developer shall 

require all contractors and subcontractors to pay Davis-Bacon Wages. 
 
(10) The Developer shall provide a construction schedule using a Gantt chart 

format (or another format reasonably acceptable to the County) indicating 
all activities (e.g. event, task, and trade).  

 
(11) The Developer shall ensure unit design layout allocates proper circulation 

space and sustains suitable linear wall allocation for proper functioning and 
furniture layout.  

 
(12) The Developer shall provide an emergency generator that will power code-

required emergency items in the building, in addition to providing power 
for ninety-six (96) hours of operation without refueling, at a community 
room and a community area kitchen, within the Project Sites, in addition, to 
all the other community benefits and public housing unit amenities enclosed 
in its proposal and preliminary described and summarized in Exhibits A-1 
and A-2.  

 
(13) Appliances (only applies to buildings undergoing rehabilitation):  
 Existing appliances (such as refrigerators, ranges, ovens, washers, dryers, 

water heaters, etc.) shall be removed and replaced with new appliances. The 
Developer shall bear the cost of removal and relocating/moving the existing 
appliances to an offsite centralized location to be determined by the County. 
The Developer shall secure the site during any removal and/or replacement 
of appliances, equipment, furnishings, etc. This work shall be carefully 
coordinated between the Developer and the County. 

(14) Recycled and Salvaged items: 
 The Developer is responsible to collect and deliver to the County Store all 

items in a Development site that are to be recycled.  Appliances or 
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furnishings going to the County Store or back to the County for its use are 
“recycled” items. 

 Recycled items include but are not limited to equipment, telephones, 
televisions, vacuum cleaners, fax machines, copiers, tools, all types of 
appliances, all furniture, etc. as directed by the County.  The Developer 
shall contact the County Store representative and follow the following 
process for items that are directed to be delivered to the County Store: 

 
a. The Developer shall call the County Store representative at 305-

556-8106 at least a day in advance (preferably earlier) to notify 
them of the number of trucks and equipment/furnishings to be 
delivered, and to provide them with an opportunity to prepare 
for the delivery.  Deliveries of the equipment/furnishings by the 
Developer to the County Store (located at 980 West 84 Street, 
Hialeah, Florida) shall be scheduled between 7:30 and 10 am 
only, since they have to attend to walk-in customers the rest of 
the day.  The County Store does not accept drop-offs on Fridays, 
weekends or legal holidays. 
 

b. Developer shall complete all the information required on the 
attached Property Action Form.  Please include the “Asset Tab 
# or Serial # of each equipment/furnishing, if available.  If none 
can be found, indicate “N/A” in that column, and provide a 
detailed description of the equipment. 

 
c. The County Store will not accept delivery of any chemicals; 

therefore, if any item has a gas tank or other type of chemical 
container attached, the chemical container needs to be removed 
by the Developer prior to delivery. 

(15) The Developer shall closely coordinate with the County and attend meetings 
with the Existing Residents as reasonably required to inform and receive 
input from such residents on all aspects of the Development plans, and as 
required by RAD Requirements. The Developer shall give good faith 
consideration to incorporate input received from the Existing Residents, in 
coordination with the County, as feasible and consistent with applicable 
codes, zoning, federal requirements, etc. The County will coordinate and 
schedule meetings with the Existing Residents. 

(16) The Developer shall submit a detailed relocation plan (“Relocation Plan”), 
in compliance with the County’s Tenant Relocation Agreement standards 
set in Resolution No. R-1181-19 (Exhibit J), for any Existing Residents 
intending to relocate to the Development upon Construction Completion for 
review and approval by the County, which approval shall not be 
unreasonably withheld, denied or conditioned.  The Relocation Plan shall 
include appropriate notification and minimum disruption/inconvenience for 
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the Existing Residents and safety as major considerations.  The Developer 
shall provide a “relocation coordinator” to plan, organize, implement and 
monitor all aspects of the Relocation Plan, closely coordinate all aspects 
required for relocation, including phasing and duration, temporary unit 
locations and rental costs, moving and storage of furnishings, 
transportation, meals, pets, mail, etc.  The County shall cooperate to issue 
notices and convene meetings in accordance with the Relocation Plan. 
Relocation costs will be part of the project budgets by phase. The Developer 
is responsible for all costs related to all HUD-approved temporary and 
permanent relocation of residents associated with the RAD conversion 
project, after HUD issues the RAD Conversion Commitment (RCC). 

(17) The Developer shall provide to the County supporting documentation, such
as Notice to Proceed (NTP) to contractors/sub-contractor and Certificates
of Occupancy or Completion, as applicable.

(18) The Developer and its consultants shall carefully review all change orders,
contingency adjustments and/or any other additional costs (herein change
orders) to confirm that these are appropriate and to minimize said costs
whenever possible.  Such review shall include, but not be limited to,
compliance with contract documents, the party requesting the change order,
and the reason for such request (justification), hidden or unforeseen
conditions, architect/engineer (“A/E”) error and/or omissions, critical path
analysis for time extensions and other contract requirements.

When change orders involve time extensions, the Developer and its
consultants shall also carefully review and confirm that these are
appropriate and shall minimize wherever possible time extensions. Time
extension reviews shall include an evaluation of the critical path analysis to
confirm whether the time extension has impacted the critical path.

(19) The Developer shall carefully review and coordinate the work of its
consultants to minimize A/E errors and omissions, and minimize any
change orders, including additional costs and time extensions on the project.

(20) The County may back-charge the Developer up to $500 Daily for reasonable
administrative costs it incurs for non-compliance with the applicable
regulations by the Developer and/or its consultants, contractors or vendors.
This includes, but is not limited to, compliance with Davis-Bacon wages
and HUD and Miami-Dade County Section 3 requirements.

(21) Award Letters. Upon receipt of any funding award, the Developer shall
provide to the County all award letters, including from FHFC and
commitment letters from financial institutions.

(22) HUD RAD Requirements. The RAD evidentiary documents are subject to
the review and approval by HUD and must contain the following
provisions:
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• RAD Units will continue to be operated as such (“Use
Restrictions”) for a period of twenty (20) years with required
renewals in accordance with the RAD Use Agreement as required
by RAD Requirements (“Use Period”) from the date the use first
commences;

• Use Restrictions shall be in a first priority position against the
property (e.g. prior to any financing documents or other
encumbrances) during the Use Period; and

• The approved Owner Entity shall maintain ownership and operation
of the property during the Use Period.  The Owner Entity shall not
convey, sublease or transfer the Property without prior approval
from the County at any point during the Use Period other than
pursuant to customary transfer provisions.

(23) The County is responsible for monitoring and enforcing the Use
Restrictions during the Use Period.

(24) The Developer will establish a number of community benefits at the
Development, referred to herein as the Community Benefits Program.  A
preliminary description of the Community Benefits Program is set forth at
Exhibit A-2.

(25) The various Phases of the Development will generate a number of financial
benefits (“Financial Benefits”).  Such Financial Benefits are further
described in Exhibit B.

(26) The proposed improvements are subject to the County’s Sustainable
Buildings Program   provisions in Chapter 9 of the Code of Miami-Dade
County, Sections 9-71 through 9-75 together with Miami-Dade County
Implementing Order IO 8-8, as managed by Miami-Dade County Office of
Resilience within the Regulatory and Economic Resources Department.
The Developer shall design the Development to be consistent with a Silver
certification rating from the U.S. Green Building Council’s Leadership in
Energy and Environmental Design (“LEED”) as required by County
Implementing Order 8-8. Pursuant to Implementing Order 8-8, the
requirement for applying the appropriate LEED Silver standard may be
modified due to special circumstances of the Development.  Such
modification shall be for the express purpose of ensuring the use of the most
appropriate or relevant rating standard, and shall not, in any way, exempt
the requirement to apply green building practices to the maximum extent
possible.  This substitution process shall be administered by and through the
County’s Office of Resilience Sustainability Manager.
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The LEED Silver certification or designation relative to the Development is 
outlined by the U.S. Green Building Council.  The Developer agrees to 
regularly provide Landlord with copies of any and all records and/or reports 
(including but not limited to any approvals, rejections and/or comments) 
from the neutral and independent third-party reviewing the Development 
relative to the LEED Silver designation from the U.S. Green Building 
Council or certification from the National Green Building Standard 
(NGBS).   
 
Further, the LEED Silver certification or designation or NGBS certification 
is a description or label designed to establish the level of energy efficiency 
and sustainability for Buildings and Improvements of the overall 
Development; and should substantially improve the “normal” or “regular” 
energy efficiency and indoor air quality for the overall Development.  
Beyond these environmentally responsible steps, Developer specifically 
agrees to consider additional steps or means to improve and/or protect the 
environment with regard to the Development, and to inform Landlord of 
any and all such additional methods or ways that Developer will utilize 
“green building standards” in the design and construction of the overall 
Development in an effort to achieve the important goals of creating a 
healthy place to work as well as an environmentally responsible 
development in the community.  Developer’s decision whether to 
incorporate or adopt any such additional steps or means shall be made in 
Developer’s sole and absolute discretion. Other specific requirements 
include:  
 
Energy-efficient reflective roofs or green roofs are also specifically required 
per Miami-Dade County Resolution No. R-1103-10; and 
 
Electric Vehicle (EV) charging stations are required per Miami-Dade 
County Resolution No. R-1101-15. 
 

(27) Sea Level Rise and Heat Resilience: 
 

In accordance with Miami Dade Board of County Commissioners (BCC) 
Resolution R-451-14, the Developer shall be required to consider sea level 
rise projections and potential impacts as best estimated at the time of the 
Projects, using regionally consistent unified sea level rise projections and 
sea level rise data mapping websites, during all project phases including but 
not limited to planning, design, and construction, to ensure that the Projects 
will function properly for fifty (50) years or the design life of the projects, 
whichever is greater. 

 
The Developer shall provide a comprehensive landscape plan for all open 
spaces that meets or exceeds the minimum standards described in the 
Miami-Dade County Landscaping Ordinance Chapters 18A and 18B and 
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aligns with the Landscape Manual, while also complying with any 
municipal landscape code requirements, in a way that reduces building 
energy use intensity, aids onsite stormwater management, and expands 
existing tree canopy to increase community resilience to extreme heat while 
also enhancing overall appearance. In accordance with CDMP Policy LU-
8I, the Developer is encouraged to incorporate additional heat mitigation 
elements into the project including porous pavements, cool roofs, and high 
albedo surfaces. The Developer will be required to consult with all 
appropriate County departments and plans will need to be in accordance 
with Miami-Dade County Implementing Order IO 8-8 and approved by 
Miami Dade PHCD Department 

 
The Developer’s obligations under this Section 4(b) of this Agreement shall survive 
the termination of this Agreement. 

(c) County’s Responsibilities. As more specifically described herein, the County is 
responsible for the following activities related to the Development (such list is not 
intended to be exhaustive): 

i. Developing and submitting all necessary applications to HUD (provided 
that the Developer shall have an opportunity to review and comment on the 
same prior to submission);  

ii. Approving Owner Entity admissions and occupancy criteria and related 
property management documents such as the RAD-Section 8 lease and 
house rules, which approvals shall not be unreasonably withheld, delayed 
or conditioned;  

iii. Reviewing, approving, and submitting the RAD proposal and evidentiary to 
HUD, with assistance and cooperation from the Developer as reasonably 
needed or requested;  

iv. Providing public housing funds, Surtax Funds and General Obligation Bond 
Funds that are legally available and which may require a competitive 
application and selection process, and allowing the use of a portion of such 
funds as a loan for predevelopment activities in accordance with the RAD 
Requirements;  

v. Entering into the RAD-PBV HAP Agreement for the RAD Units and 
providing the assistance due thereunder; work with the Developer and 
departments of the County to help facilitate off-site infrastructure 
improvements necessary for the Development;  
 

vi. Cooperating with the Developer in the Developer’s application for and 
executing, as needed, all zoning, permitting and similar governmental 
applications and permits necessary for the Development, as well as all 
documents related to each Financial Closing; 
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vii. Coordinating with the Existing Residents, other stakeholders in the County 
and other stakeholders on Development-related issues;  

viii. Obtaining all necessary HUD approvals (including as related to RAD 
approvals, environmental approvals in accordance with 24 C.F.R. Part 50 
or Part 58), providing reports and maintaining communications with HUD.  
Notwithstanding the foregoing, the County will provide copies of all items 
to Developer prior to submission to HUD in order to permit the Developer 
to provide input and comment with respect to the same;  

ix. Cooperating with the Developer to assure the timely relocation of Existing 
Residents to the Development; and   

x. The County will reasonably cooperate if the Developer determines to offer 
any Existing Resident an “Alternative Housing Option” in accordance with 
the RAD Fair Housing Notice. 

(d) Unit Management Software. 

1. The Developer must use the County’s current system of record, Emphasys Elite 
(or successor system), for the purposes of entering re-certification data, HUD 
PIC submissions, and reporting. The Developer will be responsible for any 
associated software license, support, and training costs. The County will make 
the application available to the Developer and will be responsible for the user 
account management and security. The County will not provide any e-mail or 
telecommunications services and will not provide any technical support related 
to the Developer’s information technology infrastructure, including, but not 
limited to, desktops, servers, routers, or related network connectivity. The 
Developer will also be responsible for any maintenance and development costs 
associated with any application or database interfaces to the County’s current 
system of record.  

5. Fees.   

(a) Developer Fee.  The parties agree to seek approval from HUD, if required by RAD 
Requirements, of the maximum allowable developer fee (whether or not deferred) 
permitted by the Florida Housing Finance Corporation for the Development of eighteen 
percent (18%), with respect to four (4%) Low-Income Housing Tax Credit transactions, 
and sixteen percent (16%), with respect to nine percent (9%) Low-Income Housing Tax 
Credit transactions (the “Developer Fee”).  The Developer agrees that the County shall 
earn a fee, to be structured in a manner reasonably acceptable to the parties, equal to 30% 
of the total Developer Fee described herein and actually received by the Developer or its 
affiliate for all Phases. The County’s share of the Developer Fee will be pari-passu to the 
Developer’s share, and will be paid to the County on a pro rata basis as it is distributed to 
the Developer.   

(b) Capitalized Lease Payment. With respect to the Sublease to be entered into for each Phase, 
the Developer or its subsidiary or designee agrees to pay a one-time capitalized lease 
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payment (each, a “Capitalized Payment”) for Phase 1 of the Development in the amount 
of $324,000.00, which amount is calculated by multiplying the number of units in such 
phase (162) times $2,000.00; and a  one-time Capitalized Payment for Phase 2 of the 
Development in the amount of $176,000.00, which amount is calculated by multiplying 
the number of units in such phase (88) times $2,000.00. The Developer shall pay the one-
time capitalized payment for Phase 1, described herein, by paying $100,000.00 at Financial 
Closing and the remaining $224,000.00 shall be paid via a lessor note as described in 
Section D – Lessor Note under Exhibit B. The Developer shall pay the one-time capitalized 
payment for Phase 2, described herein, by paying $50,000.00 at Financial Closing and the 
remaining $126,000.00 shall be paid via a lessor note as described in Section D – Lessor 
Note under Exhibit B. Capitalized Payments to be paid upon Financial Closing of each 
applicable phase of the Development are pursuant to possible adjustment for the actual 
number of units to be constructed as set forth in the Ground Lease. These terms are further 
outlined in Exhibit B (each Phase to pay its portion of the Capitalized Payment).  

(c) Annual Lease Payment.  The Sublease for each Phase with majority Affordable Housing 
units will also include an annual lease payment in the amount set forth in Exhibit B 
(“Annual Rent”). For each phase, beginning in the later of Year 10 or the first year of 
positive cash flow after full payment of the deferred developer fee, if any, the County shall 
receive an Annual Rent payment in the amount of $10,000.00, with 3% annual increases. 
The Annual Rent shall be subordinate to all debt payments (including, but not limited to, 
any operating deficit or general partner loans) related to such Phase and payable only to 
the extent of available cash flow derived from such Phase.   

(d) Lessor Note.  For each phase, subject to LIHTC investor approval, the Owner Entity and 
the County will enter into an agreement in which the County serves as lessor to the Owner 
Entity over the value of the Capitalized Lease Payment for each phase. In connection with 
the foregoing, the Owner Entity will execute and deliver to the County a promissory note 
in the amount of such loan (“Lessor Note”). The terms of the Lessor Note are outlined in 
Exhibit B and the form of the Lessor Note shall be subject to the approval of the LIHTC 
investors. The Lessor Note is applicable to phase I and II. 

(e) County Net Cash Flow Participation.  On all Phases, the County will receive 30% annually 
of all net distributable operating receipts characterized as cash flow after any deferred 
Developer Fees and payment of any priority items set forth in the phase specific operating 
or partnership agreement (the “Net Cash Flow Participation”). The County may request, 
no more than once annually, and to be delivered to the County, a property and partnership 
audit, such audit shall be performed by a licensed certified public accountant CPA and shall 
be paid for by the property and/or partnership.    

(f) Asset Management Fee. Beginning in Year 1 of each Phase of the Project, the year in 
which residents are able to move in to completed units, Developer shall pay to the County 
an asset management fee in the amount of (i) $40,000 annually, an amount which will 
grow at 3% per year, for Years 1 – 6 of Phase 1 of the Development; and (ii) a separate 
asset management fee to the County of $30,000 annually, an amount which will grow at 
3% per year, for Years 1 – 6 of Phase 2 of the Development (collectively the “Asset 
Management Fee”.)  
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(g) County Residual Participation.  On all Phases, upon any sale, refinance, or cash-out 

transaction or resyndication of the Low Income Housing Tax Credits, involving the 
Developer’s leasehold interests or properties, other than those in which the County is the 
purchasing entity, the County will receive 30% of the Developer managing member’s net 
proceeds from such transactions after debt, expenses, fees and agreed upon and 
customary offsets for repairs, approved operating loans to the project and other related 
costs (the “Net Proceeds”).   

For avoidance of doubt, the Developer shall not owe any amounts to the County in 
connection with the Ground Lease or applicable Sublease until the Financial Closing for 
such Phase.  

6. Payment Provisions for County Funds (if applicable).   

(a) The Developer shall submit to the County, not more often than monthly, a payment 
(Draw) request for County funds in a form and format acceptable to the County, for 
expenditures for the work completed and incurred. 
 

(b) Each payment request shall be carefully reviewed and evaluated for accuracy, 
completeness and compliance with this agreement by the Developer prior to its 
submission to the County. Each payment request shall identify, by line item and by 
reference to the corresponding element of the Budget, (a) the total costs to date 
incurred, (b) the corresponding portion of the compensation due to developer, if 
applicable, (c) the amounts, if any, of previous payments, and (d) the portion, if any, of 
such costs and/or fee for which a payment is requested under the payment request and 
any other provisions reasonably required (with reasonable advance notice) by the 
County.  Each payment request shall be accompanied by separate billing statements or 
invoices from each consultant, sub-consultant, contractor or sub-contractor (herein 
vendors) to which payment has been made or will be made.  The County shall not be 
required to make advance payments or deposits. 

 
(c) Payment requests shall not be processed until a proper payment request (herein a 

“Proper Invoice”) has been received by the County from the Developer. A Proper 
Invoice means an invoice which conforms to the payment requirements of the County. 
A Proper Invoice shall include a statement by the Developer waiving claims for extra 
direct and indirect costs or time associated with work preceding the date of the invoice, 
or a statement in sufficient detail containing all rights reserved for work already 
performed. All present requirements or future rules pertaining to the execution of a 
Proper Invoice will be made available to the Developer in a timely manner.  The 
Developer shall make payments to all vendors included in each respective payment 
request within five (5) business days of receipt of funds from the County.  The 
Developer shall include the provisions of this section in all sub-contracts, and require 
all vendors to include this provision in their contracts with other vendors. 

 
(d) The time at which payment for service is due from the County shall be calculated from 

the date on which a Proper Invoice is received by the County. The time at which 
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payment shall be due from the County to the Developer shall be forty-five (45) days 
from receipt by the County of a Proper Invoice from the Developer.  In any case in 
which an improper invoice is submitted by the Developer, the County shall, within ten 
(10) days after the improper invoice is received, notify the Developer that the invoice
is improper and indicate what corrective action on the part of the Developer is needed
to make the invoice proper. Notwithstanding this, the County reserves its right to
review an improper invoice at any point in time and notify the Developer of corrective
actions that are needed and must be taken.

(e) Final payment shall not be made to the Developer until the Developer has resolved all
pending Davis-Bacon wage rate compliance issues and restitution is made (or placed
in escrow for unfound workers) to all workers determined by the County to be
underpaid. At a minimum, an amount equal to the cost of all pending Davis-Bacon non-
compliance issues shall be retained until such issues are resolved to the County’s
satisfaction.

(f) For non-County funds, the Developer shall provide a report, in a form and format
acceptable to County, indicating payment requests and approved amounts received by
the Developer for all funding sources and percentage of Construction Completion.  In
addition, the Developer shall provide, on a monthly basis, a construction schedule and
construction budget, with anticipated changes to the budget and schedule, along with a
change order log, and the Developer will meet with the County at the County’s request,
at thirty day intervals, to review and discuss the monthly report.  Any proposed changes
will be subject to the approval provisions set forth in this Agreement.

7. Property Management Responsibilities.

(a) Designation of Property Manager.  The initial property manager for each Phase of the
Development shall be selected by the Developer.  The Property Manager may or may not
be an affiliate of the Developer.   (the “Management Agent”), and the County, pursuant
to the Management Agreement, to be attached hereto as Exhibit H. The Management Agent
shall be responsible for the day-to-day operation of each Phase of the Development,
including, but not limited to, compliance, collections, leasing, payment of invoices and
maintenance.  Specific duties shall be further detailed in the initial agreement between the
Management Agent and the Owner Affiliated Entity, and such agreements are subject to
the County’s reasonable approval.  Notwithstanding the foregoing, the parties
acknowledge and agree that the Developer shall have no responsibility, liability or
obligation (other than those obligations set forth in this Agreement) with respect to the
existing units or the Existing Residents, and that the Management Agent’s responsibilities,
as noted herein, shall commence upon the Construction Completion of each Phase of the
Development.

(b) Admissions Policies. The parties agree that the occupancy will be carried out with respect
to the Development as follows:

i. The Existing Resident households shall have the right to return to occupy RAD
Units in each Phase of the Development once the RAD Units are available for
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occupancy, and have a right to have access to a unit that is the right size for the 
Existing Resident’s legally lease-compliant household size, based on unit 
availability within the project and coordination with the County to determine if a 
right-sized unit can be included in the project’s design.  

 
ii. Any vacancies to RAD Units not filled by Existing Residents (either at initial 

occupancy or thereafter) will be filled by applicants who are referred from the 
County’s waiting list, subject to screening by the Management Agent for income 
and other LIHTC compliance matters. The parties agree that a site-based waiting 
list will be used, in accordance with the County’s Section 8 Program 
Administrative Plan.  The parties acknowledge and agree that the County’s 
Section 8 Administrative Plan will be revised, as necessary, to reflect the 
foregoing and that a referral process will be formulated by the parties to ensure 
that lease-up occurs in a timely and equitable manner. 

 
iii. The parties agree that the occupancy will be carried out with respect to the 

Development following the Management Agent’s tenant screening processes.  
 

iv. Developer shall assist the County with all reporting and coordination 
requirements, including, but not limited to, HUD-PIC coordination and 
submissions required for the project. 

 
v. The property management agreement for each phase shall include provisions for 

Resident Grievance procedure, approved by the County that includes detailed 
steps for the aggrieved resident to follow in the event of a violation of 
management rules, property operating policies, and any Federal and regulatory 
program guidance from HUD 

 
vi. The property management agreement for each phase shall include and must 

stipulate a life of project guarantee from the project development and 
management entity that at least one of the Full-Time property management site 
employees is from the community, which will be defined as a resident who resides 
within the City of Homestead, and/ or within Miami-Dade County’s Commission 
District 9, and/ or within 10 miles of the Project site.   

 

(c) Property Management Fee. The Management Agent shall receive a management fee 
pursuant to the Management Agreement.  

8. Termination.  

(a) Termination for Convenience.  The County reserves the right to terminate this Agreement, 
in whole or in part, with respect to any Phase that has not yet reached a Financial Closing, 
at any time for the convenience of the County, if the County shall determine in good faith 
that it is in the County’s best interest, or contrary to that interest to proceed with the 
Development.  In the event of a termination for convenience under this Agreement, the 
County shall deliver to the Developer a Notice of Termination within thirty (30) days 
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specifying the extent to which the performance of the work under this Agreement is 
terminated, and the date upon which such termination becomes effective.  If the 
performance of the work under this Agreement is terminated in whole or in part, the County 
shall be liable to the Developer for all costs resulting from such termination, including, but 
not limited to, repayment of all fees paid upon execution of the respective ground leases in 
accordance with Section 5(b) hereof, to the extent applicable.  In addition, any 
predevelopment loans advanced to the Developer will be deemed satisfied in connection 
with the assignment of work product in accordance with subsection (f) below. Within thirty 
(30) days after receipt of the Notice of Termination, the Developer shall present a proper
claim setting out in detail: (i) the total cost of all third-party costs incurred to date of
termination, for work products that are included in the approved pre-development budget,
including, but not limited to, architectural, engineering, and similar types of costs, and also
including any County approved loans from third parties; (ii) the cost (including reasonable
profit) of settling and paying claims under subcontracts and material orders for work
performed and materials and supplies delivered to the site, or for settling other liabilities
of Developer incurred in performance of its obligations hereunder; (iii) the cost of
preserving and protecting the work already performed until the County or its assignee takes
possession thereof or assumes responsibility; (iv) compensation to Developer for all tasks
performed to date equal to fifty percent (50%) of the Developer’s share of the projected
Developer Fee for the terminated phase; and (v) FHFC withdrawal penalty, if applicable.
Within ninety (90) days after receipt of the claim from the Developer, the County shall
either respond to the Developer’s claim or make a final payment to the Developer in the
event there is no dispute relative to claim.

(b) Termination for Infeasibility. The County or the Developer may terminate this Agreement
for infeasibility, but only to the extent that the County and the Developer first made good
faith efforts to pursue an alternative course of action that meets the program objectives for
the redevelopment contemplated for this overall project(s). In the event that, prior to a
Financial Closing, adverse contingencies occur, including but not limited to, the inability
to obtain sources of funds in an amount sufficient to complete an applicable Phase, and the
parties cannot, within one hundred twenty (120) days after either party providing written
notice that an adverse contingency has occurred with respect to a Phase, agree to amend
the Development Plan for the Phase, then this shall be deemed an “Event of Infeasibility.”
Upon the occurrence of an Event of Infeasibility, this Agreement may be terminated, in
whole or in part, for a Phase that has not yet reached Financial Closing, if one party so
agrees following receipt from the other party of written notice of the party’s desire to
terminate this Agreement for that Phase. In such event, the Developer shall be limited to
reimbursement for those costs as set forth in (i), (ii), (iii), and (iv) of Section 8(a).

i. With respect to the rights of termination upon an Event of Infeasibility, either
party’s exercise of such rights of termination for infeasibility shall be specific
to the Phase or Phases terminated pursuant thereto and shall not be deemed to
terminate the Ground Lease, any unaffected Sublease, or this Agreement.

(c) Termination for Cause.  Either party may terminate this Agreement for cause, at any time,
on the giving of notice to the other party of the grounds asserted for such termination and
failure of the other Party to cure such grounds within thirty (30) days from receipt of such
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notice (“Termination for Cause”).  Notwithstanding anything to the contrary contained 
herein, suspension from participation in any government programs, which suspensions, for 
the purposes hereof, are defined to include, but not be limited to, any sanctions imposed by 
HUD pursuant to 24 C.F.R. Part 24, shall be grounds for termination of this Agreement for 
cause without opportunity for cure.  By execution of this Agreement, Developer hereby 
certifies to the County that it is not suspended, debarred or otherwise prohibited from 
participation in any government programs.  

In the event of a termination of this Agreement by the County or the Developer 
which is determined to constitute a breach hereof by the County or the 
Developer, the party in breach shall be liable to the non-breaching party in 
accordance with applicable law for all actual damages caused thereby. 

(d) Fraud, Misrepresentation or Material Misstatement.  The County may terminate this
Agreement if Developer attempts to meet its contractual obligations hereunder with the
County through fraud, misrepresentation or material misstatement.

(e) Debarment. The foregoing notwithstanding, any individual, corporation or other entity that
attempts to meet its contractual obligations with the County through fraud,
misrepresentation or material misstatement may be debarred from County contracting for
up to five (5) years in accordance with the County debarment procedures.  The Developer
may be subject to debarment for those reasons set forth in Section 10-38 of the County
Code.

(f) Remedies.  In the event that the County exercises its right to terminate this Agreement
following an Event of Default, the Developer shall, upon receipt of such notice, unless
otherwise directed by the County:

i. Stop work on the date specified in the notice (the “Effective Termination
Date”);

ii. Take such actions as may be necessary for the protection and preservation
of the County’s materials and property;

iii. Cancel orders;

iv. Upon payment by the County for such work product and payment of other
amounts due in accordance with this Section 8, assign to the County and
deliver to any location designated by the County any non-cancelable orders
for deliverables that are not capable of use except in the performance of this
Agreement and has been specifically developed for the sole purpose of this
Agreement and not incorporated in the Services; and

v. Take no voluntary action (unless otherwise required by legal obligations)
which will increase the amounts payable by the County under this
Agreement.

(g) Developer Shall Deliver Work Product in Event of Termination.  In the event that this
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Agreement is terminated under this Section 8, Developer agrees that it shall promptly 
deliver to County, or cause to be delivered to County, any concrete, transferable, and 
useable third party work product generated in connection with the Development, and will 
assign to County all of its right, title, and interest to such work product, without reservation 
in exchange for County’s payment of funds paid by Developer (including funds borrowed 
from third parties) for such work product, along with amounts due to the Developer 
hereunder.  Developer shall be under no obligation to deliver any work product in its 
possession unless the County shall have reimbursed it for the cost thereof (and paid to the 
Developer any other amounts due hereunder) or shall have agreed to offset the cost thereof 
against any indebtedness owing from the Developer to the County. No payment shall be 
due, however, if the Developer has committed fraud, misrepresentation, material 
misstatement, or in the event of termination for an Event of Default pursuant to Section 9, 
provided, however, that the County has a predevelopment loan in effect with respect to 
such work product. 

(h) Partial Termination.   

i. The County may, in its discretion, terminate this Agreement (unless caused by 
the County’s failure to timely perform the County’s obligations hereunder) 
with respect to the respective individual Phases set forth below, at no cost to 
the County, if: 

1. As to the first Phase of the Development, the Developer is unable to 
commence construction for such Phase within twenty-four (24) months from 
firm commitment of the remaining gap financing required for such Phase, 
unless the Developer’s inability to secure funding and financing is caused 
solely by the County’s failure to timely perform the County’s obligations 
hereunder; or  

2. As to the remaining Phases of the Development, the Developer is 
unable to secure financing from FHFC for a subsequent Phase within twenty 
four (24)  months after the completion of the prior Phase, unless the 
Developer’s inability to secure funding and financing is caused by the 
County’s failure to timely perform the County’s obligations hereunder, 
provided, however, that the County may at its sole option grant reasonable 
extensions thereof upon a showing by the Developer that it has diligently 
pursued such Phase in good faith or provided other reasonable justification for 
such delay.  

ii. Upon partial termination of this Agreement for an applicable Phase, the 
Developer shall have no further development or possessory rights to the 
undeveloped portion(s) of such Phase under this Agreement. The Developer 
and the County shall coordinate and execute appropriate agreements, contracts 
or other applicable documents to return the undeveloped portions of such 
Phase to the County, including, but not limited to, an amendment to the Ground 
Lease and Sublease to remove that portion of the demised premises that were 
to be used by Developer for the applicable terminated Phase.  
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iii. With respect to the rights of partial termination set forth in subsection (h) 
above, the County’s exercise of such rights of partial termination shall be 
specific to the Phase or Phases terminated pursuant thereto and shall not be 
deemed to terminate the Ground Lease, any unaffected Sublease, or this 
Agreement.  

9. Event of Default. 

(d) An Event of Default shall mean a breach of this Agreement by the Developer after 
expiration of any applicable notice and cure period without such cure. Without limiting the 
generality of the foregoing, and in addition to those instances referred to herein as a breach, 
an Event of Default shall include, but not limited to, the              following: 

i. the Developer has made a Material Change to the Development Schedule 
without the County’s approval; 

ii. the Developer has refused or failed to supply commercially reasonably 
sufficient skilled staff personnel;  

iii. the Developer has failed to make prompt payment to subcontractors or 
suppliers for any Services in violation of applicable law;  

iv. the Developer has become insolvent (other than as interdicted by the 
bankruptcy laws), or has assigned the proceeds received for the benefit of the 
Developer’s creditors, or the Developer has taken advantage of any insolvency 
statute or debtor/creditor law or if the Developer’s affairs have been put in the 
hands of a receiver; 

v. the Developer has commenced construction of a Phase without obtaining the 
approval of the County with respect to the approvals required under Sections 
3 and 4 of this Agreement;  

vi. the Developer has failed in any material respect with respect to any 
representation or warranty stated under Section 17 of this Agreement;  

vii. the Developer has failed to comply with the public records disclosure 
requirements set forth in Section 119.0701 of the Florida Statutes and Section 
26 of this Agreement;  

viii. the Developer has failed to comply with  any and all UFAS requirements and 
obligations and failed to remedy this within a reasonable timeframe; and 

ix. the Developer has made a Material Change to the Development Budget 
without the County’s approval; and  

xi. the Developer fails to pay any Liquidated Damages due and payable under 
this Section 9. 
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(b) If the County shall terminate this Agreement for default, subject to applicable cure 
periods set forth herein, the County or its designated representatives may 
immediately take possession of all applicable equipment, materials, products, 
documentation, and reports after payment, if applicable. 

 (c) Notwithstanding the foregoing, this Agreement shall not be terminated for default 
if the delay in fulfilling or inability to fulfill Developer’s obligations hereunder 
arises from (i) unforeseeable causes beyond the reasonable control of the 
Developer; (ii) an Economic Unavoidable Delay; or (iii) failure of any 
governmental entity, including, but not limited to, HUD, to provide approvals (e.g., 
zoning, interlocal agreements, RAD applications, leases, operating agreements, 
etc.) necessary to complete the work so long as  the failure is not a result of 
Developer errors or omissions in an application seeking approval (any such failure 
or other cause or event being referred to herein as a “Force Majeure Event”). 
Examples of such causes include (a) acts of God or the public enemy, (b) material 
acts or failure to act, or delays in action, of the County, HUD, or other governmental 
entity in either their sovereign or contractual capacity, if the Developer can 
demonstrate that it has taken reasonable steps to provide for circumstances that 
facilitate a timely approval in accordance with conventional timeframes typical of 
such government agency, (c) material acts or failure to act of another contractor 
(other than a contractor or subcontractor to the Developer or the Owner Entity) in 
the performance of a contract with the County, (d) fires, (e) floods, (f) strikes or 
labor disputes, (g) freight embargoes, (h) unavailability of materials, (i) unusually 
severe weather, (j) delays of subcontractors or suppliers at any tier arising from 
unforeseeable causes beyond the control and without fault or negligence of both the 
Developer and the subcontractors or suppliers, (k) delay caused by litigation that is 
not between the County and the Developer, and (l) infectious disease occurring over 
a wide area and affecting a large number of people that materially and negatively 
impacts the Redevelopment Plan. 

 (d) The Developer agrees to comply fully with its obligations to provide the 
Community Benefits Program. The parties understand and agree that the damages 
to the County, the community, and the public resulting from the Developer’s failure 
to provide the Community Benefits Program may not be subject to exact 
calculation.  For this reason, the parties have agreed to require the Developer to pay 
the County Liquidated Damages, which shall be due and payable at project 
completion or at the completion of a phase of the project if the completion of a 
component of the Community Benefits Program can be measured at a per-Phase 
completion level, for any such failure which is impossible to quantify with 
accuracy.  In the event the Developer fails to provide any material portion of any 
item of the Community Benefits Programs, the Developer shall be liable to the 
County for Liquidated Damages.  The amount of Liquidated Damages for each of 
the Community Benefits Program shall be as set forth in Section 9(e) of this 
Agreement.    

 
(e) (e) If the Developer fails to provide the Community Benefits Program related to Small 

Business Hiring and Job Training and Job Placement, as more particularly set forth in 
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Exhibit A,  the Developer shall be liable to the County for Liquidated Damages, which 
Liquidated Damages shall be evaluated and assessed at the end of each Phase and shall be 
due and payable at the completion of each Phase and shall constitute the sole remedy of 
the County related thereto. The Liquidated Damages relating to those benefits shall be 
calculated as follows: 

 
• With respect to Developer’s commitment to provide a minimum of 25% of the 

value of the construction contracts and subcontracts to Section 3 certified, or 
CBE, DBE, S/M/WBE, and Labor Surplus Area firms, Developer shall pay 
Liquidated Damages in the amount of $2,500 for each percentage by which 
Developer fails to meet the 25% commitment.  

 
• With respect to Developer’s commitment to provide 25% of the construction 

jobs created for Section 3 eligible residents and 25% of the permanent property 
management jobs created for Section 3 or targeted zip code residents, 
Developer shall pay Liquidated Damages in the amount of $2,500 for each job 
by which Developer fails to meet its commitments per Phase.  

 
The Developer agrees to comply fully with its obligations to comply with the local 
hiring requirements outlined in this Agreement. The parties understand and agree 
that the damages to the County, the community, and the public resulting from the 
Developer’s failure to comply with the local hiring requirements may not be subject 
to exact calculation.  For this reason, the parties have agreed to require the 
Developer to pay the County Liquidated Damages, which shall be due and payable 
at project completion, for any such failure which is impossible to quantify with 
accuracy.   

 
(f) Within ten (10) days after the end of each quarter, Developer shall provide a 

detailed report to the County, in a format that the County has reviewed and agreed 
to, setting forth the Developer’s progress toward satisfying their obligations to 
provide the Community Benefits Program, which report shall request the County’s 
acknowledgement that such items have been satisfied.  If the Developer is not 
meeting the commitments set forth above upon the completion of any Phase, such 
report shall set forth the Developer’s plans for meeting such commitments in 
subsequent Phases. Within fourteen (14) days after the County’s receipt of such 
report, the County shall (i) execute an acknowledgement of the satisfied items, or 
(ii) provide a detailed written explanation to Developer setting forth the County’s 
reasons for not executing such acknowledgement. If the County fails to so respond 
within thirty (30) days, the County shall be deemed to have acknowledged that such 
items have been satisfied.  

 
10. Notice of Default – Opportunity to Cure. Notwithstanding anything in this Agreement 

to the contrary, if an Event of Default occurs in the determination of the County and the 
County wishes to declare an Event of Default or otherwise terminate this Agreement for 
cause to the extent, as provided under this Agreement, the County shall notify the 
Developer (the “Default Notice”), specifying the basis for such Event of Default and the 
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extent to which performance of work under this Agreement is terminated, and advising the 
Developer that such default must be cured immediately or this Agreement with the County 
may be terminated.  The Default Notice thereof shall specify the nature of the claimed 
Event of Default, the Phase(s) to which such Event of Default relates, and, if such Event 
of Default shall be reasonably subject to adequate cure, the Default Notice shall state (i) 
the actions required to be taken by the Developer to cure the Event of Default, and (ii) the 
reasonable time (up to sixty (60) days but no less than thirty (30) days (the “Cure Period”)) 
within which Developer shall respond with a showing that all required actions have been 
taken, provided that the Developer shall have such additional time as is reasonably 
necessary to cure such Event of Default so long as the Developer has diligently commenced 
and is proceeding in a reasonable diligent manner toward curing such Event of Default. 
The Cure Period can be extended at the County’s sole discretion. During any cure period 
so provided, the Developer shall proceed diligently with performance of any work required 
by this Agreement for any Phase(s) which is not the subject of the claimed Event of Default. 
Following expiration of the stated cure period (unless the Developer has diligently 
commenced and is proceeding in a reasonable diligent manner toward curing such Event 
of Default, as provided hereinabove), the County shall deliver a second notice stating either 
that the Event of Default has been adequately cured or that the Agreement is terminated 
with respect to the Phase(s) to which such Event of Default relates.  

11. Remedies in the Event of Default.   

If an Event of Default occurs and remains uncured pursuant to Section 9 herein, the County 
may, as its sole remedy, terminate this Agreement with respect to the Phase(s) to which 
such Event of Default relates in accordance with Section 10 hereof. In addition, the 
Developer shall be liable for all direct (but not consequential) damages to the County 
resulting from such Event of Default. In no event shall the County be entitled to bring any 
suit or proceeding for specific performance. 

12. Lien Waivers.  

Developer agrees that it will not permit any mechanic’s, materialmen’s or other liens to 
stand against the property for work or materials furnished to Developer; it being provided, 
however, that Developer shall have the right to contest the validity thereof.  Developer 
shall not have any right, authority or power to bind the County, the property or any other 
interest of the County in the property and will pay or cause to be paid all costs and charges 
for work done by it or caused to be done by it, in or to the property, for any claim for labor 
or material or for any other charge or expense, lien or security interest incurred in 
connection with the development, construction or operation of the Development or any 
change, alteration or addition thereto. IF ANY MECHANIC’S LIEN SHALL BE FILED, 
DEVELOPER SHALL BOND OVER, PROCURE THE RELEASE OR DISCHARGE 
THEREOF WITHIN NINETY (90) DAYS EITHER BY PAYMENT OR IN SUCH 
OTHER MANNER AS MAY BE PRESCRIBED BY LAW. NOTICE IS HEREBY 
GIVEN THAT THE COUNTY SHALL NOT BE LIABLE FOR ANY LABOR, 
SERVICES OR MATERIALS FURNISHED OR TO BE FURNISHED TO THE 
DEVELOPER OR TO ANYONE HOLDING ANY OF THE PROPERTY THROUGH 
OR UNDER THE DEVELOPER, AND THAT NO MECHANICS’ OR OTHER LIENS 
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FOR ANY SUCH LABOR, SERVICES OR MATERIALS SHALL ATTACH TO OR 
AFFECT THE INTEREST OF THE COUNTY IN AND TO ANY OF THE PROPERTY. 
THE COUNTY SHALL BE PERMITTED TO POST ANY NOTICES ON THE 
PROPERTY REGARDING SUCH NON-LIABILITY OF THE COUNTY. 
Developer shall promptly pay all persons or entities furnishing labor and material with 
respect to any work performed by Developer or its contractor on or about the property in 
connection with the Development, and shall obtain and deliver to Landlord “releases” or 
waivers of liens from all parties doing work on or about the property, along with an 
affidavit from Developer stating that all bills have been paid with regard to such work and 
that there are no outstanding obligations, except in the ordinary course of business, owed 
with respect to any such work performed on the property in connection with the 
Development.   

13. Indemnification.

(a) Developer Indemnity.  The Developer shall indemnify and hold harmless the County and
its officers, employees, agents and instrumentalities from any and all liability, losses, or
damages, including reasonable attorney fees and costs of defense, which the County or its
officers, employees, agents or instrumentalities may incur as a result of claims, demands,
suits, causes of actions or proceedings of any kind or nature arising out of, relating to or
resulting from the performance of this Agreement by the Developer or its employees,
agents, servants, partners, principals or subcontractors, subject to the following sentence.
The Developer shall pay all of the County’s direct (but not consequential, punitive or
special) losses in connection therewith, provided Developer is adjudicated liable, and shall
investigate and defend all claims, suits, or actions of any kind or nature in the name of the
County, where applicable, including appellate proceedings, and shall pay all costs,
judgments, and attorney’s fees which may issue thereon. The Developer expressly
understands and agrees that any insurance protection required by the Agreement or
otherwise provided by the Developer shall in no way limit the responsibility to indemnify,
keep and save harmless and defend the County or its officers, employees, agents and
instrumentalities as herein provided. Notwithstanding anything to the contrary herein, such
indemnification by the Developer shall not cover claims or losses to the extent caused
solely by the negligence, gross negligence or intentional wrongful acts or omissions of the
County or its officers, employees, agents or instrumentalities.

(b) County Responsibility.  The County shall indemnify and hold harmless the Developer and
its affiliates, subsidiaries, officers, agents, employees, representatives, successors and assigns
from any and all liability, losses, or damages, including reasonable attorney fees and costs
of defense, which the Developer or its affiliates, subsidiaries, officers, agents, employees,
representatives, successors and assigns may incur as a result of claims, demands, suits,
causes of actions or proceedings of any kind or nature arising out of, relating to or resulting
from the performance of this Agreement by the County or officers, employees, agents and
instrumentalities.   The County shall pay all claims and losses in connection therewith, and
shall investigate and defend all claims, suits, or actions of any kind or nature in the name
of the Developer, where applicable, including appellate proceedings, and shall pay all
costs, judgments, and attorney’s fees which may issue thereon.  The County’s
indemnification obligations in this Section 13(b) shall be subject to the provisions of Section
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768.28, Fla. Stat., whereby the County shall not be liable to pay a personal injury or property 
damage claim or judgment by any one person which exceeds the sum of Two Hundred 
Thousand and No/100 Dollars ($200,000.00), or any claim or judgments or portion thereof, 
which when totaled with all other occurrence, exceeds the sum of Three Hundred Thousand 
and No/100 Dollars ($300,000.00), but only to the extent the limitations set forth in that 
Statute are applicable.  Notwithstanding anything to the contrary herein, such 
indemnification by Miami-Dade County shall not cover claims or losses to the extent 
caused solely by the negligence, gross negligence or intentional wrongful acts or omissions 
of the Developer or its affiliates, subsidiaries, officers, agents, employees, representatives, 
successors and assigns. 

(c) The obligations of the parties under this Section 13 of this Agreement to indemnify and 
hold harmless the other party shall survive the termination of this Agreement.  

14. Insurance.  

The Developer shall maintain coverage as required in A through C below 
throughout the term of this Agreement. If any portions of this Agreement are 
assigned, insurance must be provided in the name of the assignee.  If material 
changes are made to the scope, it may be necessary to amend the insurance 
requirements. The Developer shall furnish to Miami-Dade County, Public Housing 
and Community Development Department, 701 NW 1 CT. 16th floor, Miami, 
Florida 33136-3914, Certificate(s) of Insurance or applicable cover note(s) 
evidencing insurance coverage that meets the requirements outlined below: 

 
A. Worker’s Compensation Insurance as required by Chapter 440, Florida   

Statutes. 
B. Commercial General Liability Insurance on a comprehensive basis in an 

amount not less than $1,000,000 per occurrence for Bodily Injury and 
Property Damage combined.  Miami-Dade County must be shown as an 
additional insured with respect to this coverage. 

C. Automobile Liability Insurance covering all owned, non-owned and 
hired vehicles used in connection with this agreement in an amount not 
less than $1,000,000 per occurrence for Bodily Injury and Property 
Damage combined. 

Design Stage  
In addition to the insurance required in A – C above, a certificate of insurance 
or cover note must be provided as follows: 
D.  Professional Liability Insurance in the name of the Developer or the 

licensed design professional employed by the Developer in an amount 
not less than $1,000,000 per claim. This insurance shall be maintained 
for a period of two (2) years after the County’s acceptance of the 
applicable Improvements from the Selected Proposer. 
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Construction Phase 
In addition to the insurance required in A – D above, the Developer shall 
provide or cause its contractors to provide a certificate of insurance or cover 
note indicating the following type of insurance coverage prior to 
commencement of construction: 
E. Completed Value Builders’ Risk Insurance on a “special causes of loss” 

form in an amount not less than one hundred (100%) percent of the 
insurable value of the building(s). Coverage shall remain in place until 
substantial completion of construction has been reached as determined by 
Miami Dade County, Public Housing and Community Development 
Department. The policy shall be in the name of Miami Dade County and 
the Selected Proposer, or the Contractor. 

Operation Phase  
In addition to the insurance required in A – C above, the following coverage 
may be required: 
F. Property Insurance Coverage on a “special causes of loss” form in an 

amount not less than one hundred (100%) percent of the replacement cost 
of the building(s).  Miami-Dade County must be named a Loss Payee with 
respect to this coverage. 

Continuity of Coverage 
The Developer shall be responsible for assuring that the insurance 
documentation required in conjunction with this subsection remain in force for 
the duration of the agreement period, including any and all option years.  The 
Developer will be responsible for submitting renewal insurance documentation 
prior to expiration. 

All insurance policies required above shall be issued in companies authorized 
to do business under the laws of the State of Florida, with the following 
qualifications as to management and financial strength: 

The company must be rated no less than “A-” as to management, and no less 
than “Class VII” as to strength, by A.M. Best Company, Oldwick, New Jersey. 

or 

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

The mailing address of Miami-Dade County as the certificate holder must 
appear on the certificate of insurance as follows: 
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MIAMI-DADE COUNTY 
111 NW 1st STREET 
SUITE 2340  

MIAMI, FL  33128 

15. Agreement Security.   

The Developer shall be required to execute, record in the public records of Miami-
Dade County, and furnish to the County before commencing any and all construction 
work on the property in connection with the Development, a payment and 
performance bond, and/or alternate form of security satisfactory to the County and 
in compliance with the requirements of Section 255.05 of the Florida Statutes, in the 
amount of the price for each Phase of the Development then to be undertaken, to 
assure completion of the work and payment of the costs, free and clear of all claims 
of subcontractors, laborers, mechanics, suppliers and materialmen.  In the event that 
in partial satisfaction of this requirement the Developer furnishes a payment and 
performance bond not by the Developer, but by the Developer’s construction 
contractor or construction manager, then the payment and performance bond shall 
name the County and the Developer as dual obligees.  Furnishing a payment and 
performance bond by the Developer’s construction contractor or construction 
manager naming the County as a joint obligee in no way abrogates the Developer’s 
obligation to directly furnish to the County a payment and performance bond or 
alternative form of security in compliance with Section 255.05, Florida Statutes.  
The payment and performance bonds shall have as the surety thereon only such 
surety company or companies as are acceptable to the County and are authorized to 
write bonds of such character and amount in accordance with the following 
qualifications: 

(a) All bonds shall be written through surety insurers authorized to do business in 
the State of Florida as surety, with the following qualifications as to 
management and  financial strength according to the latest edition of Best’s 
Insurance Guide,  published by A.M. Best Company, Oldwick, New Jersey: 

        Bond Amount    Best Rating 
 
   i. $500,001 to   $1,500,000             B  V 
  ii. $1,500,001 to $2,500,000        A  VI 
  iii. $2,500,001 to $5,000,000           A  VII 
   iv. $5,000,001 to $10,000,000          A  VIII 
   v. Over $10,000,000         A  IX 

(b) On contract amounts of $500,000 or less, the bond provisions of Section 
287.0935, Florida Statutes shall be in effect and surety companies not 
otherwise qualifying with this paragraph may optionally qualify by: 

i. Providing evidence that the Surety has twice the minimum surplus and 
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capital required by the Florida Insurance Code at the time the invitation to 
bid is issued. 

ii. Certifying that the Surety is otherwise in compliance with the Florida
Insurance Code, and;

iii. Providing a copy of the currently valid Certificate of Authority issued by
the United States Department of the Treasury under ss. 31 U.S.C. §§ 9304-
9308.

 Surety insurers shall be listed in the latest Circular 570 of the U.S. Department of 
the Treasury entitled “Surety Companies Acceptable on Federal Bonds”, published 
annually. The bond amount shall not exceed the underwriting limitations as shown in 
this circular. 

(c) For contracts in excess of $500,000 the provision of Section (b) will be
adhered to plus the company must have been listed for at least three
consecutive years, or holding a valid Certificate of Authority of at least 1.5
million dollars and on the Treasury List.

(d) Surety Bonds guaranteed through U.S. Government Small Business
Administration or Developers Training and Development Inc. will also be
acceptable.

(e) The attorney-in-fact or other officer who signs performance and payment
bonds for a surety company must file with such bond a certified copy of
his power of attorney authorizing him to do so.  The performance and
payment bonds must be counter signed by the surety’s resident Florida
agent.

The Performance Bond or Cash used in lieu of the Performance Bond shall remain in 
force for one (1) year from the date of final acceptance of the work to protect the County 
against losses resulting from defects in materials or improper performance of work 
under the Agreement; provided however, that this limitation does not apply to suits 
seeking damages for latent defects in materials or workmanship, such actions being 
subject to the limitations found in Section 95.11(3)(e), Florida Statutes. 

16. Compliance with RAD Requirements.

(a) The parties acknowledge and agree that all RAD Units must be developed, operated, and
managed in compliance with RAD Requirements and implementing decisions made by
the County.  By way of example and not limitation:

i. Under RAD, the public housing capital and operating assistance provided by
HUD to a public housing authority is converted by HUD into project-based
vouchers under 24 CFR 983 (“PBVs”) or project-based rental assistance
under 24 CFR 880 (“PBRA”) that permit the property owner to support
construction or rehabilitation debt.
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ii. A private for-profit entity may be the assignee of a RAD Conversion
Commitment and own and operate RAD Units to facilitate the use of LIHTC
if and only if the public housing agency or a non-profit entity preserves its
interest in the property in a manner approved by HUD. The parties believe
that the arrangements described in this Agreement will be so approved, but
the parties will not unreasonably withhold approval of such different or
additional arrangements as HUD may require.

iv. Any Existing Residents have a right to return or be relocated to an on-site
RAD Unit, that is the right size for the Existing Resident’s legally lease-
compliant household size, in the Development upon Construction
Completion, without re-screening based on income eligibility, credit status,
or any other factor.  All relocation undertaken in connection with the RAD
conversion must comply with RAD Requirements, including compliance
with applicable fair housing and civil rights laws and with requirements
relating to tenant notices and meetings.

v. Leases for RAD Units will comply with, and tenants of RAD Units will be
accorded, all rights required by RAD Requirements and any allowable
modifications required by the County, including all temporary relocation
assistance to be provided by Developer as is required by the RAD
Requirements and by the County.

17. Warranties.

(a) Developer’s Warranties.  Developer represents and warrants to the County that (a)
Developer is and will continue to be duly organized, and is in good standing under the laws
of and qualified to do business in the State of Florida, (b) Developer has and will have all
necessary power, authority, licenses and staff resources for the undertaking of its
obligations under this Agreement, (c) this Agreement has been duly entered into and is the
legally binding obligation of Developer, (d) this Agreement will not violate any judgment,
law, or agreement to which Developer is a party or is subject, and (e) there is no claim
pending, or to the best knowledge of Developer, threatened, that would impede
Developer’s ability to perform its obligation hereunto.  Developer shall not hereafter enter
into any agreement which would, or modify any existing agreement in a manner that would,
impair its ability to perform its obligations hereunder, and will notify the County if any suit
is threatened or law proposed which would impair its ability to perform its obligations
hereunder.

(b) County’s Warranties.  The County represents and warrants to Developer that (a) the County
has and will have all necessary power and authority under Florida law for the undertaking
of its obligations under this Agreement, (b) this Agreement has been duly entered into and
is the legally binding obligation of the County, (c) this Agreement will not violate any
judgment, law, consent decree, or agreement to which the County is a party or is subject to
and will not violate any law or ordinance under which the County is organized, (d) there is
no claim pending, or to the best knowledge of the County, threatened, that is likely to
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materially impede the County’s ability to perform its obligation hereunto.  The County 
shall not hereafter enter into any agreement or consent decree which would, or modify any 
existing agreement or consent decree in a manner that would impair its ability to perform 
its obligations hereunder, and will notify Developer if any suit is threatened or law 
proposed which would materially impair its ability to perform its obligations hereunder.  

18. Term.   

This Agreement shall begin upon execution hereof and shall expire upon the completion of all the 
activities described herein, unless sooner terminated in accordance with the terms provided herein 
or, with respect to any Phase, by the Financial Closing on that Phase. With respect to items set 
forth in the Financial Closing documents for each Phase, the Financial Closing documents for such 
Phase will govern the relationship between the parties to the extent described in such Financial 
Closing documents.  Notwithstanding the foregoing, any provision contained in this Agreement 
that is not specifically addressed, modified or overridden in the Financial Closing documents will 
survive the termination of this Agreement as it relates to the Financial Closing of a Phase.  The 
parties acknowledge that certain subject matter of this Agreement relates to activities that are 
intended to survive the term hereof, and so the parties acknowledge and agree to effectuate such 
matters in the Financial Closing documents with respect to each Phase. 

19. County’s Sovereignty.   

It is expressly understood that subject to the other provisions of this Agreement: 

i. The County retains all of its sovereign prerogatives and rights as a county under Florida 
laws and shall in no way be estopped from reasonably withholding or refusing to issue any 
approvals of applications for building, zoning, planning or development under present or 
future laws and regulations of whatever nature applicable to the planning, design, 
construction and development of the Development or the operation thereof, or be liable for 
the same; and 

ii. The County shall not by virtue of this Agreement be obligated to grant the Developer any 
approvals of applications for building, zoning, planning or development under present or 
future laws and ordinances of whatever nature applicable to the planning, design, 
construction, development and/or operation of the Development.  

20. No Liability for Exercise of Police Power.   

Subject to any contrary provision in this Agreement, or any County covenant or obligation that 
may be contained in this Agreement, the County shall have no obligation, including but not limited 
to the following: 

i. To assist the Developer in applying for any county, city or third party permit or needed 
approval; or 

ii. To contest, defend against, or assist the Developer in contesting or defending against any 
challenge of any nature; and, except as otherwise set forth in this Agreement, this 
Agreement shall not bind the County Board, the Permitting, Environment and Regulatory 
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Affairs Department, other applicable County departments, or their successor departments, 
or any other county, city, federal or state department or authority, committee or agency to 
grant or leave in effect any zoning changes, variances, permits, waivers, contract 
amendments, or any other approvals that may be granted, withheld or revoked in the 
discretion of the County or any other applicable governmental agencies in the exercise of 
its police power; and, except as otherwise set forth in this Agreement, the County shall be 
released and held harmless, by the Developer from and against any liability, responsibility, 
claims, consequential or other damages, or losses to the Developer or to any third parties 
resulting from denial, withholding or revocation (in whole or in part) of any zoning or other 
changes, variances, permits, waivers, amendments, or approvals of any kind or nature 
whatsoever.  Without limiting the foregoing, the parties recognize that the approval of any 
building permit and/or certificate of occupancy will require the County to exercise its 
quasi-judicial or police powers.  Without limiting any other provision of this Agreement, 
the County shall have no obligation to approve, in whole or in part, any application for any 
type of permit, license, zoning or any other type of matter requiring government approval 
or waiver.  The County’s obligation to use reasonable good faith efforts in the permitting 
of the use of County owned property related to the Development shall not extend to any 
exercise of quasi-judicial or police powers, and shall be limited solely to ministerial 
actions, including the timely acceptance and processing of any requests or inquiries by the 
Developer as authorized by this Agreement.  Moreover, in no event shall a failure of the 
County to adopt any of the Developer or Owner Entity’s request or application for any type 
of permit, license, zoning or any other type of matter requiring government approval or 
waiver be construed a breach or default of this Agreement, unless such failure was 
unreasonable or untimely or in direct contravention to another provision of this Agreement. 

21. Vendor Registration and Forms/Conflict of Interest. 

(a) Vendor Registration.   The Developer shall be a registered vendor with the County’s 
Internal Services Department Procurement Management Division, for the duration of this 
Agreement.  In becoming a Registered Vendor with Miami-Dade County, the Developer 
confirms its knowledge of and commitment to comply with the following: 

i. Miami-Dade County Ownership Disclosure Affidavit (Section 2-8.1 of the 
County Code)  

ii. Miami-Dade County Employment Disclosure Affidavit (Section 2.8-1(d)(2) 
of the County Code) 

iii. Miami-Dade Employment Drug-free Workplace Certification (Section 2-
8.1.2(b) of the County Code) 

iv. Miami-Dade Disability and Nondiscrimination Affidavit (Section 2-8.1.5 of 
the County Code) 

v. Miami-Dade County Debarment Disclosure Affidavit (Section 10.38 of the 
County Code) 

vi. Miami-Dade County Vendor Obligation to County Affidavit (Section 2-8.1 
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of the County Code) 

vii. Miami-Dade County Code of Business Ethics Affidavit (Section 2-8.1(i) and 
2-11(b)(1) of the County Code through (6) and (9) of the County Code and Section 
2-11.1(c) of the County Code) 

viii. Miami-Dade County Family Leave Affidavit (Article V of Chapter 11 of the 
County Code)  

ix. Miami-Dade County Living Wage Affidavit (Section 2-8.9 of the County 
Code) 

x. Miami-Dade County Domestic Leave and Reporting Affidavit (Article 8, 
Section 11A-60 11A-67 of the County Code) 

xi. Subcontracting Practices (Ordinance 97-35) 

xii. Subcontractor /Supplier Listing (Section 2-8.8 of the County Code)  

xiii. Environmentally Acceptable Packaging (Resolution R-738-92) 

xiv. W-9 and 8109 Forms (as required by the Internal Revenue Service) 

xv. FEIN Number or Social Security Number.  In order to establish a file, the 
Developer’s Federal Employer Identification Number (FEIN) must be 
provided. If no FEIN exists, the Social Security Number of the owner or 
individual must be provided. This number becomes Developer’s “County 
Vendor Number”. To comply with Section 119.071(5) of the Florida 
Statutes relating to the collection of an individual’s Social Security Number, 
be aware that the County requests the Social Security Number for the 
following purposes:  

(1) Identification of individual account records  

(2) To make payments to individual/Developer for goods and services 
provided to Miami-Dade County  

(3) Tax reporting purposes  

(4) To provide a unique identifier in the vendor database that may be 
used for searching and sorting departmental records 

xvi. Office of the Inspector General (Section 2-1076 of the County Code) 

xvii. Small Business Enterprises.  The County endeavors to obtain the 
participation of all small business enterprises pursuant to Sections 2-8.2, 2-
8.2.3 and 2-8.2.4 of the County Code and Title 49 of the Code of Federal 
Regulations. 
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xviii. Antitrust Laws.  By acceptance of any contract, the Developer agrees to 
comply with all antitrust laws of the United States and the State of Florida. 

(b) Conflict of Interest. Section 2-11.1(d) of the Code of Miami-Dade County 
requires that any County employee or any member of the employee’s immediate 
family who has a controlling financial interest, direct or indirect, with Miami-
Dade County or any person or agency acting for Miami-Dade County, 
competing or applying for a contract, must first request a conflict of interest 
opinion from the County’s Commission on Ethics and Public Trust (“Ethics 
Commission”) prior to their or their immediate family member’s entering into 
any contract or transacting any business through a firm, corporation, partnership 
or business entity in which the employee or any member of the employee’s 
immediate family has a controlling financial interest, direct or indirect, with 
Miami-Dade County or any person or agency acting for Miami-Dade County.  
Any such contract or business engagement entered in violation of this 
subsection, as amended, shall be rendered voidable.  For additional information, 
please contact the Ethics Commission hotline at (305) 579-2593. Further the 
Developer shall comply with Section 1352 of Title 31 of the United States 
Code, which prohibits the use of Federal appropriated funds to pay any person 
for influencing or attempting to influence any officer or employee of any 
agency, a Member of Congress, an officer or employee of Congress, or an 
employee of a member of Congress in connection with any of the following 
covered Federal actions: the awarding of any Federal contract; the making of 
any Federal grant; the making of any Federal loan; the entering into of any 
cooperative agreement; or the modification of any Federal contract, loan, or 
cooperative agreement.  The Developer further agrees to comply with the 
requirement of such legislation to furnish a disclosure (OMB Standard Form 
LLQ) if any funds other than Federal appropriated funds (including profit or fee 
received under a covered Federal transaction) have been paid or will be paid to 
any person for influencing or attempting to influence an officer or employee of 
any agency, a Member of Congress, an officer or employee of Congress, in 
connection with a Federal contract, grant, loan, or cooperative agreement, 
which payment would be prohibited if made from Federal appropriated funds. 
The Developer represents that: 

• No officer, director, employee, agent, or other consultant of the 
County or a member of the immediate family or household of the 
aforesaid has directly or indirectly received or been promised any 
form of benefit, payment or compensation, whether tangible or 
intangible, in connection with the award of this Agreement. 

• There are no undisclosed persons or entities interested with the 
Developer in this Agreement.  This Agreement is entered into by the 
Developer without any connection with any other entity or person 
making a proposal for the same purpose, and without collusion, fraud 
or conflict of interest.  No elected or appointed officer or official, 
director, employee, agent or other consultant of the County, or of the 
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State of Florida (including elected and appointed members of the 
legislative and executive branches of government), or a member of 
the immediate family or household of any of the aforesaid: 

o is interested on behalf of or through the Developer directly or 
indirectly in any manner whatsoever in the execution or the 
performance of this Agreement, or in the services, supplies or 
work, to which this Agreement relates or in any portion of the 
revenues; or 

o is an employee, agent, advisor, or consultant to the Developer 
or to the best of the Developer’s knowledge any subcontractor 
or supplier to the Developer. 

• Neither the Developer nor any officer, director, employee, agency, 
parent, subsidiary, or affiliate of the Developer shall have an interest 
which is in conflict with the Developer’s faithful performance of its 
obligation under this Agreement;  provided that the County, in its 
sole discretion, may consent in writing to such a relationship, 
provided the Developer provides the County with a written notice, 
in advance, which identifies all the individuals and entities involved 
and sets forth in detail the nature of the relationship and why it is in 
the County’s best interest to consent to such relationship. 

• The provisions of this Section are supplemental to, not in lieu of, all 
applicable laws with respect to conflict of interest.  In the event there 
is a difference between the standards applicable under this 
Agreement and those provided by statute, the stricter standard shall 
apply. 

In the event Developer has no prior knowledge of a conflict of 
interest as set forth above and acquires information which may 
indicate that there may be an actual or apparent violation of any of 
the above, Developer shall promptly bring such information to the 
attention of the County’s project manager.  Developer shall 
thereafter cooperate with the County’s review and investigation of 
such information, and comply with the instructions Developer 
receives from the project manager in regard to remedying the 
situation. 

(c) Non-Discrimination. Developer will not discriminate against any 
employee or applicant for employment because of race, color, religion, 
ancestry, national origin, sex, pregnancy, age, disability, marital status, familial 
status, gender identity, gender expression, sexual orientation, or actual or 
perceived status as a victim of domestic violence, dating violence or stalking.  
Developer shall take affirmative action to ensure that applicants are employed 
and that employees are treated during their employment, without regard to their 
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race, color, religion, ancestry, national origin, sex, pregnancy, age, disability, 
marital status, familial status, gender identity, gender expression, sexual 
orientation, or actual or perceived status as a victim of domestic violence, dating 
violence or stalking.  Such actions shall include, but not be limited to, the 
following: employment; upgrading; transfer or demotion; recruitment or 
recruitment advertising; layoff or termination; rates of pay or other forms of 
compensation and selection for training, including apprenticeship.  Developer 
agrees to post in conspicuous places, available to employees and applicants for 
employment notices to be provided by the County setting forth the provisions 
of this Equal Opportunity clause.   

(d) Chapter 11A of the Code of Miami-Dade County.  Developer does hereby 
covenant and agree (1) that no person on the grounds of race, color, religion, 
ancestry, national origin, sex, pregnancy, age, disability, marital status, familial 
status, gender identity, gender expression, sexual orientation, actual or 
perceived status as a victim of domestic violence, dating violence or stalking, 
or source of income shall be excluded from participation in, be denied the 
benefits of, or be otherwise subjected to discrimination in the use of said 
facilities, (2) that in the construction of any improvements on, over or under 
such land and the furnishing services thereon, no person on the grounds of race, 
color, religion, ancestry, national origin, sex, pregnancy, age, disability, marital 
status, familial status, gender identity, gender expression, sexual orientation, 
actual or perceived status as a victim of domestic violence, dating violence or 
stalking, or source of income shall be excluded from the participation in, be 
denied the benefits of, or be otherwise subjected to discrimination. 

22. Interest of Members of Congress.   

No Member of or delegate to the Congress of the United States shall be admitted to any 
share or part of this Agreement or to any benefit to arise therefrom. 

23. Interest of Members, Officers, or Employees and Former Members, Officers, or 
Employees. 

No member, officer, or employee of the County, no member of the governing body of the 
locality in which the project is situated, no member of the governing body of the locality 
in which the County was activated, and no other public official of such locality or localities 
who exercises any functions or responsibilities with respect to the project, shall, during 
his or her tenure, or for one year thereafter, have any interest, direct or indirect, in this 
Agreement or the benefits to arise therefrom. 

24. Upon Written Notice to the Developer from the Inspector General or IPSIG 
Retained by the Inspector Employee of the County.   

No member, officer, or employee of the County, no member of the governing body of the 
County, no member of the governing body by which the County was activated, and no 
other public official of such locality or localities who exercises any functions or 
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responsibilities with respect to the Development shall, during his or her tenure, or for two 
year thereafter or such longer time as the County’s Code of Ethics may reasonably require, 
have any interest, direct or indirect, in this Agreement or the proceeds thereof, unless the 
conflict of interest is waived by the County and by HUD. 

25. Inspector General Reviews.  

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to 
retain the services of an Independent Private Sector Inspector General (hereinafter 
“IPSIG”), whenever the County deems it appropriate to do so.  Upon written notice from 
the County, the Developer shall make available to the IPSIG retained by the County, all 
requested records and documentation pertaining to this Agreement for inspection and 
reproduction.  The County shall be responsible for the payment of these IPSIG services, 
and under no circumstance shall the Developer’s prices and any changes thereto approved 
by the County, be inclusive of any charges relating to these IPSIG services.  The terms of 
this provision apply to the Developer, its officers, agents, employees, subcontractors and 
assignees.  Nothing contained in this provision shall impair any independent right of the 
County to conduct an audit or investigate the operations, activities and performance of the 
Developer in connection with this Agreement.  The terms of this Section shall not impose 
any liability on the County by the Developer or any third party. 

A. Miami-Dade County Inspector General Review.  According to Section 2-1076 
of the Code of Miami-Dade County, Miami-Dade County has established the 
Office of the Inspector General which may, on a random basis, perform audits 
on all County contracts, throughout the duration of said contracts, except as 
otherwise provided below.  The cost of the audit for this Contract shall be one 
quarter (1/4) of one (1) percent of the total contract amount which cost shall 
be included in the total contract amount.  The audit cost will be deducted by 
the County from progress payments to the Developer.  The audit cost shall also 
be included in all change orders and all contract renewals and extensions.  

i. Exception:  The above application of one quarter (1/4) of one percent fee 
assessment shall not apply to the following contracts:  (a) IPSIG contracts; 
(b) contracts for legal services; (c) contracts for financial advisory services; 
(d) auditing contracts; (e) facility rentals and lease agreements; (f) 
concessions and other rental agreements; (g) insurance contracts; (h) 
revenue-generating contracts; (i) contracts where an IPSIG is assigned at 
the time the contract is approved by the Commission; (j) professional 
service agreements under $1,000; (k) management agreements; (l) small 
purchase orders as defined in Miami-Dade County Administrative Order 3-
2; (m) federal, state and local government-funded grants; and (n) interlocal 
agreements.  Notwithstanding the foregoing, the Miami-Dade County 
Board of County Commissioners may authorize the inclusion of the fee 
assessment of one quarter (1/4) of one percent in any exempted contract 
at the time of award. 
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Nothing contained above shall in any way limit the powers of the Inspector General to 
perform audits on all County contracts including, but not limited to, those contracts 
specifically exempted above.  The Miami-Dade County Inspector General is authorized 
and empowered to review past, present and proposed County and Public Health Trust 
contracts, transactions, accounts, records and programs. In addition, the Inspector General 
has the power to subpoena witnesses, administer oaths, require the production of records 
and monitor existing projects and programs.  Monitoring of an existing project or program 
may include a report concerning whether the project is on time, within budget and in 
conformance with plans, specifications and applicable law.  The Inspector General is 
empowered to analyze the necessity of and reasonableness of proposed change orders to 
the Agreement. The Inspector General is empowered to retain the services of an IPSIG to 
audit, investigate, monitor, oversee, inspect and review operations, activities, performance 
and procurement process, including but not limited to project design, specifications, 
proposal submittals, activities of the Developer, its officers, agents and employees, 
lobbyists, County General, the Developer shall make all requested records and documents 
available to the Inspector General or IPSIG for inspection and copying.  The Inspector 
General and IPSIG shall have the right to inspect and copy all documents and records in 
the Developer’s possession, custody or control which, in the Inspector General’s or 
IPSIG’s sole judgment, pertain to performance of the contract, including, but not limited 
to, original estimate files, change order estimate files, worksheets, proposals and 
agreements form and which successful and unsuccessful subcontractors and suppliers, all 
project-related correspondence, memoranda, instructions, financial documents, 
construction documents, proposal and contract documents,  back-charge documents, all 
documents and records which involve cash, trade or volume discounts, insurance proceeds, 
rebates, or dividends received, payroll and personnel records, and supporting 
documentation for the aforesaid documents and records. 

The terms set forth in this Section 25 shall survive the termination of this Agreement. 

26. Florida Public Records Act.

As it relates to this Agreement and any subsequent agreements and other documents related
to the Development, the Developer and any of its subsidiaries, pursuant to Section
119.0701 of the Florida Statutes, shall:

A. Keep and maintain public records that ordinarily and necessarily would be required
by the County in order to perform the service;

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

C. Ensure that public records that are exempt or confidential and exempt from public
records disclosure requirements are not disclosed except as authorized by law for
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the duration of this Agreement’s term and following completion of the work under 
this Agreement if the Developer does not transfer the records to the County; and 

D. Meet all requirements for retaining public records and transfer to the County, at no 
cost to County, all public records created, received, maintained and/or directly 
related to the performance of this Agreement that are in possession of the 
Developer upon termination of this Agreement. Upon termination of this 
Agreement, the Developer shall destroy any duplicate public records that are 
exempt or confidential and exempt from public records disclosure requirements.  
All records stored electronically must be provided to the County in a format that is 
compatible with the information technology systems of the County. 

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

In the event the Developer does not comply with the public records disclosure 
requirements set forth in Section 119.0701 of the Florida Statutes and this Section of this 
Agreement, the County shall avail itself of the remedies set forth in Sections 10 and 11 of 
this Agreement. 

 The Developer’s obligations under this Section of this Agreement shall survive the 
termination of this Agreement. 

 
IF THE DEVELOPER HAS QUESTIONS REGARDING THE APPLICATION 
OF CHAPTER 119, FLORIDA STATUTES, TO THE DEVELOPER’S DUTY TO 
PROVIDE PUBLIC RECORDS RELATING TO THIS AGREEMENT, PLEASE 
CONTACT THE COUNTY’S CUSTODIAN OF PUBLIC RECORDS AT: 

 
Miami-Dade County 

Miami-Dade Public Housing and Community Development 
701 N.W. 1st Court, 14th Floor 

Miami, Florida 33136 
Attention:  Lizette Capote 

Email:  LCAPOTE@miamidade.gov 

27. Miami-Dade County Art in Public Places Requirements.  

This Development is subject to the Art in Public Places (“APP”) provisions in Section 
2.11.15 of the Miami-Dade County Code and Administrative Order 3-11, as managed by 
the Miami-Dade County Department of Cultural Affairs (“Department of Cultural 
Affairs”) pursuant to Procedure 358 in the Miami-Dade County Procedures Manual 
(“Procedures Manual”). The Developer shall transmit 1.5% of the project costs for all 
development on County land (as outlined in the Procedures Manual) to the Department of 
Cultural Affairs for the implementation of the APP program. The Developer is required to 
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work collaboratively with the Department of Cultural Affairs on the implementation of the 
APP program pursuant to the requirements of said program. The referenced documents can 
be accessed at: 
 

https://library.municode.com/fl/miami_-_dade_county/codes/code_of_ordinances 
http://www.miamidade.gov/ao/home.asp?Process=alphalist  

http://intra.miamidade.gov/managementandbudget/library/procedures/358.pdf 
 

28. Option and Right of First Refusal.   

The County shall have the option and right of first refusal to assume the Developer’s and/or the 
applicable Owner Affiliated Entity’s leasehold interest in any Phase in the Development, after the 
end of its tax compliance period, if the Developer or the applicable Owner Affiliated Entity desires 
to assign or transfer such Phase to a third party (other than an affiliate of the Developer or 
applicable Owner Affiliated Entity) (“Applicable Transfer”).  If the Developer or applicable 
Owner Affiliated Entity desire to undertake an Applicable Transfer, then the Developer or 
applicable Owner Affiliated Entity shall provide written notice to the County thereof and the 
County shall have ninety (90) days to provide written notification to Developer and the applicable 
Owner Affiliated Entity of the County’s intent to exercise its option to assume the Developer’s 
and/or applicable Owner Affiliated Entity’s leasehold interest for such Phase.  The purchase price 
payable by the County for such assignment or transfer shall be an amount equal to all transfer fees, 
costs, expenses and taxes related to the purchase plus the greater of:  (i) the fair market value of 
the leasehold interest (including the improvements thereupon) and (ii) the lowest price that is 
permitted under Section 42(i)(7) of the Internal Revenue Code of 1986, as amended, and  any 
operating deficit loans of any member and any taxes that are projected to be owed by any member 
as a result of such sale.   Delivery of written notice by the County of its intent to exercise the option 
shall obligate the County to complete the transaction to assume the leasehold interest in the 
applicable Phase on the date no later than one-hundred and twenty (120) days after the delivery of 
such notice to the Developer and applicable Owner Affiliated Entity.  In the event the County shall 
fail to timely provide written notice or complete the transaction within the time periods set forth 
herein, the County shall conclusively be deemed to have waived its rights set forth in this Section 
28. 

29. Reports to the Board.  

The Developer shall deliver quarterly reports to the Board during all Phases of the Development 
process. 

30. Notices.  

All notices, requests, approvals, demands and other communications given hereunder or in 
connection with this Agreement shall be in writing and shall be deemed given when 
delivered by hand or sent by registered or certified mail, return receipt requested, addressed 
as follows (provided, that any time period for responding to any such communication shall 
not begin to run until such communication is actually received or delivery is refused): 
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If to County:               

With a copy to: 

If to the Developer: 

With a copy to: 

Miami-Dade County 
c/o Miami-Dade Public Housing and Community 
Development 
701 N.W. 1st Court, 16th Floor 
Miami, Florida 33136 
Attn: Clarence Brown, Interim Director  

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

Procida Development Group LLC 
456 E. 173rd Street 
Bronx, NY 10457 
Attn:  Mario Procida 

Procida Development Group LLC 
456 E. 173rd Street 
Bronx, NY 10457 
Attn:  Sarah Williams 

Further Assurances.  
Each party shall execute such other and further documents as may be reasonably necessary 
or proper for the consummation of the transaction contemplated by this Agreement as 
mutually agreed by the Parties hereto. 

31. Designation of County’s Representatives.

The Miami-Dade County Mayor, or designee, at the request of the County staff, shall have
the power, authority and right, on behalf of the County, and without any further resolution
or action of the Board of County Commissioners, to:

(a) Review and approve documents, plans, and other requests required of, or allowed
by, Developer (or, for purposes of this Section 32, its sublessees or assignees) to be
submitted to County pursuant to this Agreement;

(b) Consent to actions, events, and undertakings by Developer or extensions of time
periods for which consent is required by County, including, but not limited to, extensions
of time for the performance of any obligation by County hereunder;

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

(d) Execute joinders and consents to easement and access agreements, for the
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purposes of granting any needed non-exclusive vehicular and/ or pedestrian ingress and 
egress access routes and for any parking within and throughout the project;  

(e) Assist Developer with and execute on behalf of County any applications or other 
documents, needed to comply with applicable regulatory procedures and to secure 
financing, permits or other approvals to accomplish the construction of any and all 
improvements in and refurbishments of the Property; and 

(f) Amend this Agreement to correct any typographical or non-material errors, to 
address revisions or supplements hereto of a non-material nature or to carry out the 
purposes of this Agreement; and 

(g) Amend this Agreement as may be required by HUD. 

32. Rights of Third Parties.   

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

33. Assignment.    

This Agreement may be assigned by either party only with the express written consent of 
the other party, which in the case of the County shall require the approval of the Board. By 
exception, the Developer shall be authorized to assign this Agreement to the Owner Entities 
in the manner specifically set forth in this Agreement.   

34. Counterparts.   

This Agreement may be executed in counterparts, each of which shall be deemed original, 
but all of which, together, shall constitute one instrument. 

35. Interpretation, Governing Law and Forum Selection.   

This Agreement shall not be construed against the party who prepared it but shall be 
construed as though prepared by both Parties. This Agreement shall be construed, 
interpreted, and governed by the laws of the State of Florida. Any dispute arising under or 
in connection with this Agreement or related to any matter which is the subject of this 
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Agreement shall be subject to the exclusive jurisdiction of the state and/or federal courts 
located in Miami-Dade County, Florida. 

36. Severability.  

If any portion of this Agreement is declared by a court of competent jurisdiction to be 
invalid or unenforceable such portion shall be deemed severed from this Agreement and 
the remaining parts shall continue in full force as though such invalid or unenforceable 
provision had not been part of this Agreement. 

37. Parties Bound.   

No officer, director, shareholder, employee, agent, or other person authorized to act for and 
on behalf of any party hereto shall be personally liable for any obligation, express or 
implied. 

38. Final Agreement.  

Unless otherwise provided herein, this Agreement constitutes the final understanding and 
agreement between the parties with respect to the subject matter hereof and supersedes all 
prior negotiations, understandings and agreements between the parties, and except for those 
agreements contemplated herein.  This Agreement may be amended, supplemented or 
changed only by a writing signed or authorized by or on behalf of the party to be bound 
thereby. Notwithstanding the foregoing, the parties acknowledge that the Ground Lease 
expressly survive the expiration or sooner termination of this Agreement. 

39. Modification of Agreement.  

This Agreement may be amended by mutual agreement of the County and Developer, not 
to be unreasonably withheld, subject to prior written approval by HUD (if required) and 
provided that all amendments must be in writing and signed by both parties and that no 
amendment shall impair the obligations of the County or Developer to develop and operate 
the RAD Units in accordance with all applicable RAD Requirements and the ground leases, 
as applicable.  This Agreement may not be altered, modified, rescinded, or extended orally. 

40. Waivers.   

The failure of any party to insist in any one or more cases upon the strict performance of 
any of the obligations under this Agreement or to exercise any right or remedy herein 
contained shall not be construed as a waiver or a relinquishment for the future of such 
obligation, right or remedy.  No waiver by any party of any provision of this Agreement 
shall be deemed to have been made unless set forth in writing and signed by the party to 
be charged.   

41. Successors.   

The terms, covenants, agreements, provisions, and conditions contained herein shall bind 
and inure to the benefit of the Parties hereto, their successors and assigns. 
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42. Certain Approvals and Reasonableness Standard.   

Unless otherwise stated, all approvals or consents required of either party hereunder shall 
not be unreasonably withheld, conditioned or delayed and each party shall endeavor to act 
reasonably with respect to activities under this Agreement. 

43. Headings.  

The headings in this Agreement are inserted for convenience only and shall not be used to 
define, limit or describe the scope of this Agreement or any of the obligations herein. 

44. Construction.  

Whenever in this Agreement a pronoun is used, it shall be construed to represent either the 
singular or the plural, either the masculine or the feminine, as the case shall demand. 

 
 [SIGNATURES ON NEXT PAGE] 
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Exhibit A-1 

Preliminary Unit Amenities 

• New units to be larger than existing units
• Dishwasher, Oven & Range, Refrigerators appropriately sized to their unit size (with ice

makers included), and Washers and Dryers in each unit
• Integrated HVAC/ Smart Fans System
• Tile flooring
• Bigger windows than existing units
• Impact windows and doors
• Modern kitchen cabinets
• Granite countertops or comparable
• Energy-efficient appliances
• Window treatment/coverings for each window
• Double-bowl kitchen sinks
• Electric water heater
• Accessibility-Compliance with Uniform Federal Accessibility Standards per UFAS

Requirements
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Exhibit A-2 
 

Community Benefits Program 
 

Security Personnel: 
- Hire a South Dade, preferably Homestead based, security company that will provide 

full time, on-site security for the development.  
 
Vehicular Access/Circulation: 
- Vehicle access to HG will be from SW 6th Street.  Phase 1 will have entry and exit 

ways from one gated point along SW 16th Ave.  A 24/7 staffed guard house will be 
part of this access way.      

- Parking areas P1 and P2 will be reconfigured and joined internally. 
- Emergency vehicles will have entry and exit ways from both SW 16th Ave and SW 4th 

Street.   
- For Phase 2, gated secure entry will be provided along SW 5th Street.  Emergency 

vehicles will have entry and exit from both SW 5th Street and SW 4th Street.  This 
gate will also have a 24/7 staffed guard house.   

 
Perimeter Fencing:  
- Perimeter site fencing, inclusive of gated entries at driveways, will be installed on the 

property, securing site perimeter.   
 

Video-based access control technology, along with License Plate Reading cameras, 
will be installed at each driveway entrance. 
- Procida has used Butterfly MX on several of our developments, as it is a very reliable 

and secure access control system. It has integrated video camera features with storage 
capacity.  This technology, or a system similar to it, will be installed at entrances to 
the site and at entrances to each of the buildings.  NOTE: DRIVEWAY 
ENTRANCES WILL BE CONTROLLED BY USE OF ROLLING GATES AS 
OPPOSED TO SWING ARMS.  VISITING VEHICLES WILL BE REQUIRED TO 
VISUALLY CHECK IN TO GAIN ACCESS.   
o Vehicular and pedestrian site entry points of access will be controlled by the 

Butterfly MX system, or a system similar to 
it. (https://butterflymx.com/industries/gated-communities/) 

o In addition, we will be installing License Plate Reading cameras at all vehicle 
access points. 

• All access control systems will have video capacity so that anyone entering site by 
vehicle or by foot will have photo taken of them with date/time stamped, and photo 
registered and date/time stamped once again when entering one of the buildings.  Impact 
windows and doors 

• Designated guest parking 
• Assigned resident parking 
• Better lighting than existing 
• Elevators (if applicable) 
• Motion sensor exterior lights 
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• Gated parking lot with key fob entry or card entry 
• Computer lab/ print lab 
• Clubhouse/ Community Center 
• Bike path/ bike parking 
• Gym/ Exercise room 
• Generators – include generator power for the requisite community room(s) and community 

area kitchen(s) 
• More trees/shade than existing site 
• Walking path (to be recommended and provided under Art in Public Places, if possible) 
• Homeownership within Project Sites, if feasible  
• Accessibility-Compliance with Uniform Federal Accessibility Standards (UFAS)  
• Retail/other beneficial uses (as proposed by Proposer and if feasible for each Project Site) 
• The Developer commits to provide 25% of the value of the subcontracts to Section 3 

certified, or MCBE, WBE or DBE, S/M/WBE, and Labor Surplus Area firms 
• The Developer commits to provide a minimum of 25% of the new construction and 

permanent jobs created for Section 3 eligible residents or targeted zip code residents. 
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Exhibit B 

Financial Benefits 

A. Developer Fee.  The Developer agrees that the County shall earn a fee, to be structured in
a manner reasonably acceptable to the parties, equal to 30% of the total Developer Fee
described herein and actually received by the Developer or its affiliate for all Phases. The
County’s share of the Developer Fee will be pari-passu to the Developer’s share and will
be paid to the County on a pro rata basis as it is distributed to the Developer.

B. Capitalized Lease Payment. With respect to the Sublease to be entered into for each Phase,
the Developer or its subsidiary or designee agrees to pay a one-time capitalized lease
payment for Phase 1 of the Development in the amount of $324,000.00, which amount is
calculated by multiplying the number of units in such phase (162) times $2,000.00; and a
one-time Capitalized Payment for Phase 2 of the Development in the amount of
$176,000.00, which amount is calculated by multiplying the number of units in such phase
(88) times $2,000.00. The Developer shall pay the one-time capitalized payment for Phase
1, described herein, by paying $100,000.00 at Financial Closing and the remaining
$224,000.00 shall be held by a lessor note as described in Section D – Lessor Note. The
Developer shall pay from the one-time capitalized payment for Phase 2, described herein,
by paying $50,000.00 at Financial Closing and the remaining $126,000.00 shall be held by
a lessor note as described in Section D – Lessor Note. Capitalized Payments to be paid
upon Financial Closing of each applicable phase of the Development are pursuant to
possible adjustment for the actual number of units to be constructed as set forth in the
Ground Lease.

C. Annual Lease Payment.  For each phase, beginning the later of Year 10 or the first year of
positive cash flow after full payment of the deferred developer fee, if any, the County shall
receive an Annual Rent payment in the amount of $10,000.00, with 3% annual increases.
The Annual Rent shall be subordinate to all debt payments (including, but not limited to,
any operating deficit or general partner loans) related to such Phase and payable only to
the extent of available cash flow derived from such Phase.

D. Lessor Note.  For each phase, subject to LIHTC investor approval, the Owner Entity and
the County will enter into lessor note agreement in which the County serves as lessor to
the Owner Entity over the value of the Capitalized Lease Payment for each phase. In
connection with the foregoing, the Owner Entity will execute and deliver to the County a
promissory note in the amount of such loan. The terms of the Lessor Note are outlined
below in the form of the Lessor Note and shall be subject to the approval of the LIHTC
investors. The Lessor Note is applicable to phase I and II.

Principal Value: The principal value for Phase 1 of the Development is 
$224,000.00 and for Phase 2 is $126,000.00.  

Interest Rate: The Applicable Federal Rate for Annual Compounding Long Term 
Debt as of the date of the issuance of the Lessor Note.  
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Term:  Thirty years from the financial closing of the applicable Phase subject to 
the Lessor Note. 
 
Payment: Annual simple interest only payments (non-amortizing) throughout the 
term of the loan. The principal shall be due and payable at the end of the Term, or 
upon any sale, refinance, cash-out transaction or resyndication of the Low Income 
Housing Tax Credits. 
 
 

E. County Net Cash Flow Participation.  On all Phases, the County will receive 30% of all net 
distributable operating receipts characterized as cash flow after any deferred Developer 
Fees and payment of any priority items set forth in the phase specific operating or 
partnership agreement. The share of net cash flow shall be received by the County from 
the Developer after stabilization period, about one year after issuance of Certificate of 
Occupancy, and through the termination date of the ground lease agreement. 

 
F. Asset Management Fee. Beginning in Year 1 of each Phase of the Project, the year in 

which residents are able to move in to completed units, Developer shall pay to the County 
an asset management fee in the amount of (i) $40,000 annually, an amount which will 
grow at 3% per year, for Years 1 – 6 of Phase 1 of the Development; and (ii) a separate 
asset management fee to the County of $30,000 annually, an amount which will grow at 
3% per year, for Years 1 – 6 of Phase 2 of the Development (collectively the “Asset 
Management Fee”.)  

 
G. County Residual Participation.  On all Phases, upon any sale, refinance, or cash-out 

transaction or resyndication of the Low Income Housing Tax Credits, involving the 
Developer’s leasehold interests or properties, other than those in which the County is the 
purchasing entity, the County will receive 30% of the Developer managing member’s net 
proceeds from such transactions after debt, expenses, fees and agreed upon and customary 
offsets for repairs, approved operating loans to the project and other related costs (the “Net 
Proceeds”).   
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Site Plan, Renderings and Perspectives 
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Homestead Gardens I - Bldgs. A, B, E & F
Units: 162            

SOURCES AND USES

Construction Sources per DU % of total
Construction Loan (Lender: MDHFA/BOA) 41,480,000$         $256,049 69.81%
2nd Mortgage (Lender: Subsidy Funding) 4,000,000$           $24,691 6.73%
Federal LIHTCTax Credit Equity 3,768,266$           $23,261 6.34%
Deferred Reserves & Expenses 1,620,000$           $10,000 2.73%
Deferred & Accrued Interest 204,000$              $1,259 0.34%
Deferred Developer's Fee/Sponsor's Note 8,116,079$           $50,099 13.66%
Gap/(Surplus) 4,743$  $29 0.01%

         TOTAL SOURCES 59,417,087$         $366,772 100.00%

Permanent Sources
First Mortgage (Lender: HFA) 24,540,000$         $151,481 41.30%
2nd Mortgage (Lender: Subsidy Funding) 4,000,000$           $24,691 6.73%
Federal LIHTCTax Credit Equity 25,121,773$         $155,073 42.28%
Deferred & Accrued Interest 204,000$              $1,259 0.34%
Deferred Developer's Fee/Sponsor's Note 5,327,315$           $32,885 8.97%
Gap/(Surplus) -$  $0 0.00%

         TOTAL SOURCES 59,417,088$         $366,772 100.00%

Uses
     Acquisition Cost 324,000$              $2,000 0.55%
     Construction Cost 37,377,217$         $230,724 62.91%
     Soft Cost 12,673,871$         $78,234 21.33%
     Developer's Fee 9,042,000$           $55,815 15.22%

          TOTAL USES 59,417,088$         $366,772 100.00%
Total Uses Excl. Acq., Demo & Off-site sitework 55,073,386$         $339,959
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Homestead Gardens I - Bldgs. A, B, E & F
Units: 162

ELIGIBLE BASIS NON ELIGIBLE
DEVELOPMENT BUDGET 100.0% 0.0%

Developer Costs
Acquisition Cost + Site Preparation Eligible Basis 51,674,796              

N - - Acquisition Basis - 
N - - Total Basis with Boost 30.00% 67,177,235              
N - - Qualified Basis 100.00% 67,177,235              
N - - Annual Credit @ 4.00% 2,687,089
N - - Amount Raised per Credit @ 0.9350                2,512,429

Acquisiton Cost 324,000 N - 324,000 Amount Raised Total 99.99% 25,121,773              
Subtotal Acquisition 324,000              - 324,000

Number of TC Units 162
Construction Cost % TC Units 100.00%
Contractor Price % Non Residential Costs 0.00%

Residential & Amenities $164,246 /du 26,607,843         Y 26,341,765 266,078 Aplicable Fraction 100.00%
Demolition (Buildings 5, 6, 7 & 8 ) $4,257 /du 689,649              N - 689,649 74 units x $10,000
Sitework & Design Contingency 13% % Residential 3,330,053           Y 2,997,048 333,005
Profit/Overhead/General Conditions/P&P 15.00% 4,429,661           Y 4,429,661 - Equity Installments
Contingency 5% 1,752,860           Y 1,752,860 - 3,768,266 15% Closing
Art in Public Spaces 1.50% 567,151 N - 567,151 6,280,443 25% Completion

Total Hard Cost 230,724 /du 37,377,217         35,521,333 1,855,884 14,821,846 59% Conversion
184  /sf 251,218 1% 8609s

216,403 /du excl. conting. & art 25,121,773 100%
Soft Cost 173  /sf
Borrower's Legal 350,000              Y 280,000 70,000
Lender Legal 2% 75,000 Y 56,250 18,750
Architectural Fees 2.42% of HC 849,000              Y 849,000 - 
Engineering Fees 0.50% of HC 180,000              Y 180,000 - 
Energy Consulting $309 /du 50,000 Y 50,000 - 742,259         
Bank's Engineer-Plan and Cost 15,000$  /bldg. 60,000 Y 60,000 - 
Bank's Engineer-Insp. $1,250 /month 37,500 Y 37,500 - 
Environmental Review-Phase 1 & 2, NEPA, Monitoring, CNA,
Traffic Studies 25,000$  /bldg 100,000              Y 100,000 - 
Permits & Expediting 1% 356,244              Y 356,244 (0) 
Relocation Program (Buildings 5, 6,7 & 8) $4,000 /du 324,000              N - 324,000 74 units
Accounting 40,000 Y 40,000 - 
Appraisal 15,000 Y 15,000 - 
Survey 15,000 Y 15,000 - 
Section 3/ WBE + MBE Monitoring 2500 /month 50,000 Y 50,000 - 
FF&E 75,000 Y 75,000 - 
Initial Compliance $350 /unit 56,700 N - 56,700
Utility Connection and Impact Fees $4,500 /unit 729,000              Y 729,000 - 
Real Estate Taxes During Construction - Y - - 
Title 0.80% of Constr. Loans 365,632 Y 274,224 91,408 
Subtotal 3,728,076           3,167,218 560,858

Financing Fees
Predevelopment Loan Commitment Fee 0.00% of Predevelopment Loan Y - - 
Bank Origination 1.00% 419,294              Y 349,411 69,883
Annual L/C Fee 0.00% of L/C - Y - - 
Bond Issuance & Underwriting 1.00% of Cons. Loan 414,800              N - 414,800
Placement Agent N - -
Third Party Reports, Fees & Costs 25,000 N - 25,000
Perm Conversion fee 10,000 N - 10,000
FHFC Credit Underwriting Fees 20,000 N - 20,000
FHFC Administrative Fee 9.000% 241,838              N - 241,838
FHFC Compliance Monitoring 150,000              N - 150,000
MDHFA Adminsitrative Fee 0.250% 103,700              N - 103,700
MDHFA Application Fee, Credit Underwriting, Initial deposits 9,430 N - 9,430
MDHFA Compliance Fee 4,860 N - 4,860
MDHFA Bond Counsel 69,720 N - 69,720
County Attorney Fee 10,000 N - 10,000
MDHFA Financial Adviso 32,480 N - 32,480 
Subtotal 1,511,122           349,411 1,161,711

Carrying Costs 
Predevelopment Loan Interest - N - - 
Construction Period Interest 4,248,300           Y 2,900,200 1,348,100
Deferred Seller Note Interest - N - - 
Pre-Closing HQS Repairs - N - - 
Mobilization N - - 
Syndicator Legal 50,000 N - 50,000
Insurance 1.30% of HC 490,000              Y 376,923 113,077
Signage Fee $0 /bldg - N - - 
Subtotal 4,788,300           3,277,123 1,511,177 

Reserves and Contingency
Security Reserve -  /du 675,000              N - 675,000
Capitalized Operating Reserve 6  Months MO & DS 1,470,000           N - 1,470,000
Capitalized Replacement Reserve -  /du - N - -
Water and Sewer Escrow -  Mo. Water & Sewer Costs - N - -
RAD Rent Phase-In Reserve - N - -

- N - -
Soft Cost Contingency 5.00% of soft costs 501,374 Y 376,031 125,343 
Subtotal 2,646,374           376,031 2,270,343

Total Soft Costs 12,673,871         7,169,783 5,504,088

Developer's Fee 18.00% 9,042,000           Y 8,983,680 58,320

Total Development Cost: 59,417,088         51,674,796 7,742,292
366,772              87%

Construction Sources
Construction Loan (Lender: MDHFA/BOA) 41,480,000         69.81% 80% Basis + Land
2nd Mortgage (Lender: Subsidy Funding) 4,000,000           6.73% 100%

Seller Note 224,000              0.38%
Interim Income - 0.00%

Federal LIHTCTax Credit Equity 15% 3,768,266           6.34%
State  Tax Credit Equity 0.00%

Deferred Sponsor Reserve - 0.00%
Deferred Reserves & Expenses 1,620,000           2.73%

Developer Equity - 0.00%
Deferred & Accrued Interest 204,000              0.34%

Deferred & Accrued Seller's Note Interest 0.00% - 
Deferred Developer's Fee/Sponsor's Note 25% of dev fee paid at closing 8,116,079           0.00%

Gap/(Surplus) 4,743 0.00%
Total 59,412,345         86.33%

Permanent Sources
First Mortgage (Lender: HFA) 24,540,000         41.30%

2nd Mortgage (Lender: Subsidy Funding) 4,000,000           6.73% 24,691 per unit
Seller Note 224,000              0.38%

Interim Income - 0.00%
Federal LIHTCTax Credit Equity 25,121,773         42.28%

State  Tax Credit Equity - 0.00%
Developer Equity - 0.00%

Deferred & Accrued Interest 204,000              0.34%
Deferred & Accrued Seller's Note Interest - 0.00% 925,921 Dev Fee Paid at Const Closing
Deferred Developer's Fee/Sponsor's Note 5,327,315           8.97% 2,788,764 Dev Fee Paid at Conversion

Gap/(Surplus) - 0.00% 3,714,685 Total Paid Fee 22,930 per unit 7.8%
Total 59,417,088         100.00%

 Eligible 
Costs (Y/N) 
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Homestead Gardens I ‐ Bldgs. A, B, E & F Units: 162

CONSTRUCTION INTEREST

Loan Amount % of bond

Long Term Bond Amount $24,540,000 59.16%

Short Term Bond Amount $16,940,000 40.84%

Recycled Bonds $0 0.00%

Total Bond Amount $41,480,000

Term Months Years

Construction term 20 1.67

Rent‐up & conversion term  6 0.50

Total term 26 2.17

Construction Loan (Short Term Bonds) Interest Rate Calculation

Base Rate 6.50%

Servicing Fee: 0.00%

Servicing Fee:

Servicing Fee:

Sum (All‐In Rate): 6.50%

Fixed Rates during Construction

 Long Term See Mortgage tab for breakdown.

Short Term

Subordinate Loan 3.40% AFR

HFA Construction Interest Calculation*

Loan Amount Interest Rate Monthly Interest Term Total

 Long Term 24,540,000  6.50% 60.00% $79,755 20 $1,595,100

24,540,000  6.50% 100.00% $132,925 6 $797,550

Short Term 16,940,000  6.50% 60.00% $55,055 20 $1,101,100

16,940,000  6.50% 100.00% $91,758 6 $550,550

County Surtax $4,000,000 3.40% 60.00% $6,800 20 $136,000

$4,000,000 3.40% 100.00% $11,333 6 $68,000

$4,248,300

Letter of Credit Amount  Neg. Arb N/A ‐ Draw Down Bonds

Bond Amount $41,480,000

Days Interest 60 $449,367

LC Amount $41,929,367

Letter of Credit Fees

Origination Fee (%) 1.00%

Annual Fee (%) 1.00%

Letter of Credit Terms  Months

Earliest 24

Anticipated*** 30 ***Should coincide with Total Term

Maximum**** 42 ****Should equal Total Term plus Extension(s)

*Please note the HFA Construction Interest assumption does not assume 100% draw on Day 1 because the transaction contemplates a private placement of bonds.
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Homestead Gardens I - Bldgs. A, B, E & F

Unit Distribution
# of Units # of Rms/ DU # of Rooms SF per Room Total RAD Units Other Affordable

Studio - 2 -   0
1-BR 34 3 102 0 0 34  
2-BR 69 4 276 0 41 28  
3-BR 59 5 295 0 40  19  
4-BR - 6 -  0 81 81  
5-BR - 7 -   0

Subtotal 162  27 673  0
Super - 5 -   0
Total 162  32 673  -  

Property Breakdown

Total Units Studio 1-BR 2-BR 3-BR 4-BR 5-BR Super
Building A 42 0 12 18 12 0 0 0
Building B 44 8 21 15
Building E 38 7 15 16
Building F 38 7 15 16

Subtotal - Units 162 0 34 69 59 0 0 0

Commercial/Community Facility Income
Tenant Name Development Monthly Income Annual Rent

-$    
-$    
-$    

Total -$    

Additional Tenant Charges Development Monthly Income Annual Income
-$    
-$    
-$    

Total -$    

Laundry Income Units Mo. Rent  per Unit Total Annual Income
162  -$    

2023 FMR 105% FMR 110% FMR 60% AMI Utility Allowance
Studio 1,362$             1,430$   1,498$   

One Bedroom 1,546$             1,623$   1,700$  1,097$  72.00$   
Two Bedroom 1,923$             2,019$   2,115$  1,317$  93.00$   

Three Bedroom 2,530$             2,656$   2,783$  1,521$  115.00$   
Four Bedroom 2,997$             3,146$   3,296$   
Five Bedroom -$   -$   -$   

2022 FMR 105% FMR 110% FMR 80% AMI Utility Allowance
Studio 1,362$             1,430$   1,498$   

One Bedroom 1,546$             1,623$   1,700$  1,332$  72.00$   
Two Bedroom 1,923$             2,019$   2,115$  1,672$  93.00$   

Three Bedroom 2,530$             2,656$   2,783$  2,220$  115.00$   
Four Bedroom 2,997$             3,146$   3,296$  2,631$   
Five Bedroom -$   

Rent Standards - Section 8
2023 FMR 105% FMR 110% FMR HAP Contract Rent Utility Allowance

Studio 1,362$             1,430$   1,498$   
One Bedroom 1,546$             1,623$   1,700$  1,628$  72.00$   
Two Bedroom 1,923$             2,019$   2,115$  2,022$  93.00$   2.11$   

Three Bedroom 2,530$             2,656$   2,783$  2,668$  115.00$   2.44$   
Four Bedroom 2,997$             3,146$   3,296$  3,296$   
Five Bedroom -$   -$   -$   

Rent Standards - Projected RAD Rents incl. 2022 OCAF
2023 FMR 105% FMR 110% FMR Projected CHAP Rents Utility Allowance

Studio 1,362$             1,430$   1,498$   
One Bedroom 1,546$             1,623$   1,700$   -$   72.00$   
Two Bedroom 1,923$             2,019$   2,115$  937$   93.00$   1,030.13$   

Three Bedroom 2,530$             2,656$   2,783$  1,233$  115.00$   1,347.94$   
Four Bedroom 2,997$             3,146$   3,296$   -$    
Five Bedroom -$   -$   -$   

PBV Rents - <= 30% AMI Unit Count Monthly Rent Monthly Income Notes:
Studio -   -$    

1BR -$    
2BR 8 2,022 16,176$   10%
3BR 40 2,668  106,720$  49% 48 60% PBV
4BR 0 3,296  -$    

RAD Rents - <=30% AMI
Studio -   -$    

1BR -   -$    
2BR 33 937 30,925$   41% 33 40% RAD
3BR 0 1,233  -$    
4BR 0 -   -$    

60% AMI Rents -$    
Studio -   -$    

1BR 1,025  -$   0%
2BR 1,224  -$   0%
3BR 1,406  -$   0%
4BR -$    

80% AMI Rents
Studio -$    

1BR 34 1,260 42,840$   42%
2BR 28 1,579 44,212$   35%
3BR 19 2,105 39,995$   23%
4BR -$    

Total 162 280,868   
MONTHLY TOTALS 162 280,868$   

Total Annual Residential Income 3,370,420$   
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Homestead Gardens I - Bldgs. A, B, E & F
Total Units 162
Rooms 673

MAINTENANCE & OPERATING EXPENSES
Administrative
Legal 20,250$              125 per unit
Accounting 12,000$              12,000 per project
Management Fee 6% 203,873 1,258 per unit
Fire/Liability Insurance 121,500 750 per unit
Benchmarking 1 buildings -$  - per building
Social Services -$  - per unit
Broadband -$  - per unit
Office/Other Administrative 24,300$              150 per unit
Tenant Participation Activities 4,050$  25 per unit
Leasing 16,200$              100 per unit
Administrative Payroll 58,219$              5 per unit

Utilities
Heating - per unit
Electricity 23,976$              148 per unit
Water/Sewer 162,000$            1,000 per unit

Maintenance
Supplies/Cleaning/Exterminating 32,400$              200 per unit
Repairs/Replacement 81,000$              500 per unit
Painting & Decorating 16,200$              100 per unit
Super & Maintenance Salaries 3 staff 131,100$            809 per unit
Elevator Maintenance & Repairs 4 elevators 20,000$              123 per unit
Replacement Reserve 48,600 300$  per unit
Real Estate Taxes 210,600$            1,300 per unit
Trash Removal 22,000$              136 per unit
Grounds Maintenance 8,000$  49 per unit
Vehicle Leases -$  - per unit
Other -$  - per unit
TOTAL 1,216,268           7,508 per unit

1,807 per room

Total excl. Taxes & Insurance 884,168              5,458 

Payroll Breakdown Number Ann. Comp Total Cost
General Manager 1 55,200 55,200 
Compliance Manager 0.25 12,075 3,019 
Facilities Manager - 
Reception - 
Admin Staff - 
Super/Foreman 1 48,300 48,300 
Handyman - 
Porter 2 41,400 82,800 

- 
[other] 0 - - 

TOTAL PAYROLL 189,319 189,319$           

Developer UW
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Exhibit E 
 

Development Schedule 
 

Phase 1 
 
Predevelopment 

Construction Documents   Q1 2023 
Secure Financing Commitments  Q1 2023 
HUD RAD Conversion Commitment  Q2 2023 
Building Permit    Q2 2023 
Closing     Q2/ Q3 2023 
 

Construction 
25% Completion    Q1 2024 
50% Completion    Q2 2024 
75% Completion    Q3 2024 
95% Completion    Q4 2024 
Temporary Certificate of Occupancy  Q4 2024 

 
Phase 2 
 
Predevelopment 

Construction Documents   Q4 2023 
Secure Financing Commitments  Q2 2024 
HUD RAD Conversion Commitment  Q3 2024 
Building Permit    Q3 2024 
Closing     Q4 2024 
 

Construction 
25% Completion    Q1 2025 
50% Completion    Q2 2025 
75% Completion    Q3 2025 
95% Completion    Q4 2025 
Temporary Certificate of Occupancy  Q4 2025 
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Exhibit F 
 

Unit Mix 
 

Phase 1 
  1-BR 2-BR 3-BR Total 
RAD Units (30% AMI) 0 41 40 81 
Affordable (60% - 80% AMI) 34 28 19 81 

Total 34 69 59 162 
 

 
Phase 2 

  1-BR 2-BR 3-BR Total 
RAD Units (30% AMI) 0 22 22 44 
Affordable (60% - 80% AMI) 18 16 10 44 

Total 18 38 32 88 
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Exhibit G 

Summary of Key Development Team Members 

Mario Procida 
President/CEO, Procida Development Group 
Throughout his extensive real estate career, Mario Procida has worked on a wide variety of 
commercial, residential, retail, and institutional projects – directing his broad experience and 
unwavering commitment to clients to the creation of value through a combination of reliable, 
efficient design and quality construction. As President/CEO of Procida Construction Corp. 
Manager of various Procida entities, Mr. Procida is responsible for setting the direction and 
providing operations oversight for the Procida group of companies. 

Early in his professional career, Mr. Procida focused on the development and construction of 
affordable housing developments, initially in the Bronx and subsequently in Brooklyn and Upper 
Manhattan, as affordable housing was a serious need that had gone long unmet in New York. By 
creating several thousand residential units, Procida emerged as a major player in the rebuilding of 
the borough.Mr. Procida received a Masters of Architecture degree from the University of 
California at Los Angeles and Bachelors of Science and Bachelors of Arts degrees in Civil 
Engineering and Architecture from Lehigh University. While at the University of California, he 
was awarded both Robert McGuire and Thomas Landau Fellowships for Academic and Design 
Excellence and, at Lehigh, he was a recipient of the Spillman Farmer Architectural Award. In 
1990, Mr. Procida was acknowledged by Crain’s New York Business as a member of their “40 
under 40.” In subsequent years he and his companies’ projects have garnered recognition from 
organizations including the Associated Builders and Owners of Greater New York, Bronx 
Historical Society, National Association of Homebuilders, and Governor’s Housing Awards. In 
1995, Mr. Procida was awarded the prestigious Developer of the Year Award from the Associated 
Builders and Owners of Greater New York. 

Mr. Procida is a former trustee of Greenwich Academy as well as a former Director of the 
Associated Builders and Owners of Greater New York, Young Presidents Organization, and 
Bergen Catholic High School. 

Brian Heeger 
Managing Director, Duvernay + Brooks 
Mr. Heeger has more than 20 years of experience providing public agencies, non-profits and 
private developers with real estate finance and development advisory services, and as a developer 
of affordable, mixed income and mixed-use properties, specializing in the redevelopment of public 
housing.  Mr. Heeger has advised on developing more than 60 projects with over 7,500 units, 
totaling over $1.1 billion in development costs, and is currently the D+B project manager for 
several projects for which D+B is co-developer, such as Northside (Yates) Village, a 300-unit 
mixed income redevelopment in Schenectady, NY in partnership with Pennrose and the 
Schenectady Municipal Housing Authority, Yonkers RAD  Preservation, an 853-unit preservation 
project in Yonkers, NY in partnership with L+M Development Partners and the Municipal 
Housing Authority of Yonkers, and Heritage Landing, a 362-unit mixed income new construction 
development in Memphis, TN, in partnership with Pennrose and the Memphis Housing Authority.

Prior to joining D+B, Mr. Heeger worked for a consulting firm providing advisory services to 
public housing authorities and housing finance agencies, as well as for the New York State 
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Housing Finance Agency. He has an undergraduate degree from George Washington University 
and an MPA in Real Estate and Urban Policy from Columbia University.

Joseph Chambers 
Principal, Calston Advisors 
Joe Chambers brings many years of Florida affordable housing experience to our Team. Based in 
Orlando, Mr. Chambers is a lifelong Florida resident and has served as lead project manager in the 
development of more than 1,400 affordable housing units in Florida and the Southeast that have 
been completed or under construction. Mr. Chambers has extensive experience securing 9% 
LIHTC and other funding in Florida, North Carolina, Alabama, and Virginia, including five 9% 
allocations for housing authority and other developments in the past three years. Mr. Chambers 
was previously Vice President for The Michaels Development Company, where he was 
responsible for the development of affordable and mixed-finance projects in Alabama, Florida, 
Mississippi, and Texas, including serving as project manager for Sarasota Housing Authority’s 
Janie Poe (Janie’s Garden) redevelopment. At Picerne Development he worked with Mr. Aguirre 
in the development of over 800 units, including four mixed-finance developments with Daytona 
Beach Housing Authority and the Winter Haven Housing Authority. Mr. Chambers is a graduate 
of The University of Central Florida. 

Peter Procida 
Manager, Procida Development Group 
Peter Procida is a Manager of Procida Development Group LLC projects. In his time with the company, 
Mr. Procida has led two successful rezoning efforts, led two sites through the New York State 
Brownfield Clean Up Program and closed on construction financing for over 900 units of affordable 
housing in New York City in transactions totaling over $500M in total development costs. Mr. Procida 
graduated from Harvard College with a Bachelor of Arts Degree in Sociology and Economics and from 
Duke University’s Fuqua School of Business with a Masters in Management. 

Benji Power 
Director, Real Estate Development & Social Impact, Procida Development Group 
Benji is based in his hometown of Miami, Florida and is a trained urban planner and impact-
focused real estate development professional. His eighteen years of experience have focused on 
urban redevelopment projects and public policy efforts in Miami, Philadelphia, Boston, and 
Cartagena, Colombia. He has been deeply involved in urban redevelopment efforts in Miami 
through roles working with urban planning firms, the City of Miami's Downtown Development 
Authority, the non-profit NeighborWorks affiliate in Miami - NHS of South Florida, a design-
build focused construction and fabrication firm, and as a consultant on innovative public policy, 
real estate and community development work in Miami. 

Prior to joining Procida Development Group, Benji was leading Miami-Dade County Public 
Housing’s redevelopment of its public housing through HUD’s RAD conversion projects, 
managing the County's relationship with real estate development firms, leading a project 
management team, and facilitating communication between residents, stakeholders and elected 
officials. His academic and research experience is from the University of Pennsylvania and 
Massachusetts Institute of Technology, with a Bachelors degree in Urban Studies and a Master in 
City Planning and Master of Science in Real Estate Development. 

Bob Heinemann 
CFO, Procida Development Group 
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As Chief Financial Officer of Procida Construction Corp., Mr. Heinemann is responsible for the 
company’s financial reporting, tax, treasury and accounting functions. Mr. Heinemann joined the 
company in March 2010 and brings with him 30 years of hands on financial management and 
operating experience. Prior to joining Procida he worked at Grand Pacific Holdings Corp., a 
subsidiary of Financial One, a publicly traded financial institution listed on the Singapore 
Exchange, responsible for that company’s $300 million New York operating subsidiary. Mr. 
Heinemann is quite familiar with Procida, as the company was not only a borrower of Grand 
Pacific, but also assisted with real estate loan work outs as well as REO project consultation and 
completion. 
 
Mr. Heinemann holds both an MBA in Finance together with a Bachelor in Accounting from St. 
John’s University. He is currently a director and active member of the Rotary Club of Flushing as 
well as a trustee for the Flushing Rotary Charitable Trust. His community activities include 
director of the Garden City Park Generals Soccer Club, a community youth soccer organization 
and serves as their Annual Golf Committee chairman. He is a member of the Long Island 
Dreamboats, a vintage car club on Long Island and is president of the SBJL Holy Name Society 
Bowling League. 
 
Annette Gonzalez 
Director of Compliance, Procida Development Group 
Annette has over 20 years of experience with Procida. As Director of Compliance, Annette & her 
team design and develop compliance programs, review company policies, and practices to ensure 
that Procida Companies with federal, state, and local regulatory requirements and advise 
management on possible risks. Manage the monitoring of business activities for compliance with 
applicable rules and regulations. Track relevant laws and regulations and update operating manuals 
and procedural documents when regulations change. 
 
Sarah Williams 
General Counsel, Procida Development Group 
In her role as General Counsel / Project Manager, Sarah Williams has been involved with all 
aspects of the development and construction process. She has worked as in-house liaison for 
development and construction loan financing, assisted in contract negotiations with vendors, sales 
and marketing firms, over seen property closings, monitored the Company’s compliance and due 
diligence requirements for multiple lenders and government agencies. 
 
Sarah received her Undergraduate and Law degrees from the University of Miami, as well as an 
LL.M. in Real Estate Development. Sarah also received her Graduate Certificate in Real Estate 
from New York University. Prior to joining Procida, Sarah served as Vice President of Operations 
for the Corcoran Group Brooklyn and managed sales and marketing projects for Corcoran. She 
then went on to work as the Director of Business Development and General Counsel for 
SDS/Procida Development Group, a real estate development company that has developed over 
500 condominium units within the New York City area. 
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Exhibit H 
 

Management Agreement Form 
 

The Developer will create a Management Agreement, which and Developer and County will 
mutually agree on within one hundred eighty (180) days after the Effective Date, and will then be 
incorporated hereto as Exhibit H.   
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Exhibit I 
 

HUD UFAS Accessibility Checklist 
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Exhibit J 

R-1181-19
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	Attachment A_DBCProcida_MDA FINAL- 2-21-23.pdf
	1. Definitions.
	“A/E” shall have the meaning set forth in Section 4(b).
	“Affordable Housing” shall mean housing units that do not exceed the maximum monthly rent limits (as determined by the Florida Housing Finance Corporation for its multifamily rental programs) for households at or below eighty (80) percent of the mediu...
	“Agreement” shall have the meaning set forth in the introductory paragraph of this Agreement.
	“Annual Rent” shall have the meaning set forth in Section 5(c).
	“Applicable Transfer” shall have the meaning set forth in Section 28.
	“APP” shall have the meaning set forth in Section 27.
	“Board” shall have the meaning set forth in Section 3(a).
	“Capitalized Payment” shall have the meaning set forth in Section 5(b).
	“Community Benefits Program” shall mean those programs set forth in Exhibit A of this Agreement, which the Developer agrees to provide in connection with the Development, all subject to the terms and conditions of this Agreement.
	“Construction Completion” shall mean, with respect to an applicable Phase, the earlier of the receipt of a temporary certificate of occupancy or the receipt of a permanent certificate of occupancy.
	“County” shall have the meaning set forth in the introductory paragraph of this Agreement and shall also include its housing department, Miami-Dade Public Housing and Community Development Department.
	“County’s Responsible Wages” shall mean the requirement for minimum payment of specified wages to employees performing work on County construction contracts and privately funded construction on County owned land as set forth in Section 2-11.16, Miami-...
	“Cure Period” shall have the meaning set forth in Section 10.
	“Default Notice” shall have the meaning set forth in Section 10.
	“Department of Cultural Affairs” shall have the meaning set forth in Section 27.
	“Developer” shall have the meaning set forth in the introductory paragraph of this Agreement.
	“Developer Fee” shall have the meaning set forth in Section 5(a).
	“Development” shall have the meaning set forth in the introductory paragraph of this Agreement.
	“Development Budget” shall have the meaning set forth in Section 3(b).
	“Development Plan” shall have the meaning set forth in Section 4(a)(1).
	“Development Schedule” shall have the meaning set forth in Section 3(b).
	“Economic Unavoidable Delay” shall mean (i) delays due to strikes; acts of God; pandemics or other public health crises (including the economic consequences of same) that impact the Development; (ii) floods; fires; any act, neglect or failure to perfo...
	“Effective Date” shall have the meaning set forth in the introductory paragraph of this Agreement.
	“Effective Termination Date” shall have the meaning set forth in Section 8(e)(i).
	“Existing Residents” shall mean those residents currently residing at Homestead Gardens, or who were originally residing at Homestead Gardens when the RAD conversion meeting process began in May 2020, who will have all the resident rights that HUD’s R...
	“Event of Infeasibility” shall have the meaning set forth in Section 8(b).
	“FGBC” shall have the meaning set forth in Section 4(b)(25).
	“FHFC” shall mean the Florida Housing Finance Corporation.
	“Financial Benefits” shall have the meaning set forth in Section 4(b)(21).
	“Financial Closing” shall mean closing on construction financing for a particular Phase of the Development.
	“Force Majeure Event” shall have the meaning set forth in Section 9(c).
	“Ground Lease” shall have the meaning set forth in Section 3(b).
	“HUD” shall mean United States Department of Housing and Urban Development.
	“HUD PIC” shall have the meaning set forth in Section 3(c).
	“IPSIG” shall have the meaning set forth in Section 25.
	“LEED” shall have the meaning set forth in Section 4(b)(25).
	“Lessor Note” shall have the meaning set forth in Section 5(d).
	“LIHTC” shall mean Federal Low-Income Housing Tax Credit under Section 42 of the Internal Revenue Code.
	“Liquidated Damages” shall mean those damages to be paid by the Developer to the County for failure to provide any material portion of any item of the Community Benefits Programs, which shall be calculated and assessed in the manner set forth in Secti...
	“Management Agent” shall have the meaning set forth in Section 7(a).
	“Management Agreement” shall have the meaning set forth in Section 7(a).
	“Material Changes” shall have the meaning set forth in Section 3(b).
	“Net Cash Flow Participation” shall have the meaning set forth in Section 5(e).
	“NGBS” shall have the meaning set forth in Section 4(b)(26).
	“Owner Affiliated Entity” shall have the meaning set forth in Section 3(c).
	“PBRA” shall have the meaning set forth in Section 16(a)(i.).
	“PBVs” shall have the meaning set forth in Section 16(a)(i.).
	“Phase” shall have the meaning set forth in Section 3(b).
	“Phase Development Plan” shall have the meaning set forth in Section 4(a)(1).
	“Procedures Manual” shall have the meaning set forth in Section 27.
	“Proper Invoice” shall have the meaning set forth in Section 6(c).
	“Property” shall mean Homestead Gardens as legally described in the Ground Lease.
	“RAD” shall mean HUD’s Rental Assistance Demonstration program originally authorized by the Consolidated and Further Continuing Appropriations Act of 2012 (Public Law 112-55), as it may be re-authorized or amended.
	“RAD Conversion Commitment” shall mean a commitment from HUD to the County and an Owner Affiliated Entity to provide a RAD HAP Contract in accordance with the conditions stated in such commitment.
	“RAD Financing Plan” shall mean as such term is defined in the RAD Implementation Notice.
	“RAD HAP Contract” shall mean a Housing Assistance Payments Contract in the form required by RAD Requirements.
	“RAD Requirements” shall mean all requirements of RAD, including, without limitation, those set forth in HUD Notice H-2019-09/ PIH-2019-23 (the “RAD Implementation Notice”) and HUD Notice PIH-2016-17 (HA)/ H-2016-17 (the “RAD Fair Housing Notice”), ea...
	“RAD Unit(s)” shall mean any unit assisted by a RAD HAP Contract.
	“Redevelopment Plan” shall have the meaning set forth in Section 3(b).
	“Scope of Work” shall have the meaning set forth in Section 3(b).
	“Section 42” shall have the meaning set forth in Section 3(b).
	“Sublease” shall have the meaning set forth in Section 5.7 of the Ground Lease.
	“Termination for Cause” shall have the meaning set forth in Section 8(c).
	“Relocation Plan” shall have the meaning set forth in Section 4(b)(16).
	“UFAS” shall mean Uniform Federal Accessibility Standards, in accordance with the accessibility requirements of HUD’s Section 504 (24 CFR 8.32).
	“Unit Mix” shall have the meaning set forth in Section 3(b).
	“Use Period” shall have the meaning set forth in Section 4(b)(22).
	“Use Restrictions” shall have the meaning set forth in Section 4(b)(22).
	“WOPR” shall have the meaning set forth in Section 3(a).

	2. Nature of Agreement.
	3. Development Feasibility and Structure.
	(a) Request for Proposals and Developer’s Response. The County sought proposals under WOPR No. 01295-01 (the “WOPR”) for the Development from qualified housing developers. Procida Development Group, LLC submitted a response to the WOPR on July 23, 202...
	(b) Development Overview. The parties acknowledge and agree to comply with all RAD Requirements in existence at the time of execution of this Agreement, and as may be amended from time to time.   The Development shall be a mixed-income development, co...
	The development includes state-of-the-art units and amenities, and significant community benefits as described on Exhibits A-1 and A-2.  The preliminary schematic plans for Homestead Gardens are attached hereto at Exhibit C (hereinafter referred to as...
	The Developer will submit the Development Budget and Development Schedule to the County within sixty (60) days after the Effective Date for the County’s review, comment and approval.  Upon approval of the Development Budget and Development Schedule by...
	Following the County’s approval (or deemed approval) of the Development Budget and Development Schedule, Developer shall be required to obtain the County’s approval, such approval not to be unreasonably withheld, only with respect to Material Changes ...
	(1) Changes to the Unit Mix that preclude the redevelopment of 125 RAD Units at a ratio to other units of 50% or less per Phase;
	(2) Prior to Financial Closing of any Phase, an increase in the Development Budget by more than 10%, net of inflation as determined by the R. S. Means City Cost Index for Miami; or
	(3) Prior to Financial Closing of any Phase, changes to the Development Schedule that delay Construction Completion or lease-up by more than one hundred twenty (120) calendar days.
	The parties understand that the RAD Requirements require that any Existing Resident who is on a public housing lease, has submitted an application to be added to an existing lease, or is otherwise in lawful occupancy at the time of issuance of a RAD C...
	(c) Ownership Entities for Rental Phase and Selection of Investor. The Developer shall form different owners to own each Phase of the Development (each, an “Owner Affiliated Entity”), as further evidenced by each Sublease. Each Owner Affiliated Entity...
	In cases where the Unit Mix includes RAD Units, as well as affordable and/or market rate units, the RAD Units shall be considered “fixed” or “floating,” and identified as such in the HUD PIH Information Center (“HUD PIC”) website, or any successor inf...
	Notwithstanding the foregoing set forth in Sections 3(a) through 3(c), this Agreement and the parties’ obligations hereunder are contingent upon the final approval of this Agreement by the Board, which shall be within the Board’s sole discretion. If t...

	4. Development Responsibilities.
	(1) establishing phasing and timetables, structuring and securing financing and obtaining necessary city and County approvals, and hiring a general contractor or construction manager.  Not less than thirty (30) calendar days prior to submission of any...
	(2) providing financing to the project (other than financing which is the responsibility of the County, as such financing is identified in this Agreement) and identifying and securing additional financing, including completing funding applications for...
	(4) preparing the RAD Financing Plan; providing identification of all sources and uses of funding, cost estimates, and confirming the appropriateness of all budget line items, assisting in preparing or coordinating all documents necessary for closing ...
	(5) entering into contracts or agreements, consistent with the terms of this Agreement, necessary or convenient for Construction Completion of the Development, which contracts or agreements may be assigned, as appropriate, by the Developer to the rela...
	(6) determining all necessary governmental approvals for such plans;
	(7) carrying out pre-construction and construction activities, including demolition (as applicable), geotechnical testing, environmental testing and remediation (as applicable), design and engineering of the Development, guaranteeing Construction Comp...
	(8) carrying out property management of the Development pursuant to a Management Agreement, which the Developer will create and Developer and County will mutually agree on within one hundred eighty (180) days  after the Effective Date, and will then b...
	(9) maintaining regular communication and attending monthly progress meetings with the County and the Existing Residents regarding its development activities, establishing a public informational website for the project, and providing written monthly r...
	(10) establishing a detailed scope of work, in conjunction with the County, for the new construction work and submitting the same for County approval; and
	(11) providing all records as may be required by the County, including, but not limited to, records pertaining to Davis-Bacon, job training, employment, HUD Section 3 and small and minority firms, women-owned enterprises, and labor surplus firms, HUD ...
	(1) The Developer and County shall conduct value engineering reviews during design and construction document phases to minimize construction cost and maximize scope of work to be done with allocated funding.  The County will have access to design draw...
	(2) The Developer will provide the County with all cost certifications and reports from the investor and lender and the County will have the opportunity to review and comment on such certifications and reports.
	(3) The County will have the opportunity to approve all change orders that require the approval of the investor and the lender (i.e., in excess of those minimum thresholds per occurrence and in the aggregate that do not require the approval of the inv...
	(4) The Developer shall meet or exceed federal accessibility requirements and other requirements as indicated herein. Section 504 of the Rehabilitation Act of 1973, as amended, 29 U.S.C. § 794 and 24 C.F.R. Parts 8 and 9, prohibits discrimination agai...
	(15) The Developer shall closely coordinate with the County and attend meetings with the Existing Residents as reasonably required to inform and receive input from such residents on all aspects of the Development plans, and as required by RAD Requirem...
	(16) The Developer shall submit a detailed relocation plan (“Relocation Plan”), in compliance with the County’s Tenant Relocation Agreement standards set in Resolution No. R-1181-19 (Exhibit J), for any Existing Residents intending to relocate to the ...
	(18) The Developer and its consultants shall carefully review all change orders, contingency adjustments and/or any other additional costs (herein change orders) to confirm that these are appropriate and to minimize said costs whenever possible.  Such...
	(20) The County may back-charge the Developer up to $500 Daily for reasonable administrative costs it incurs for non-compliance with the applicable regulations by the Developer and/or its consultants, contractors or vendors.  This includes, but is not...
	(21) Award Letters. Upon receipt of any funding award, the Developer shall provide to the County all award letters, including from FHFC and commitment letters from financial institutions.
	(c) County’s Responsibilities. As more specifically described herein, the County is responsible for the following activities related to the Development (such list is not intended to be exhaustive):
	i. Developing and submitting all necessary applications to HUD (provided that the Developer shall have an opportunity to review and comment on the same prior to submission);
	ii. Approving Owner Entity admissions and occupancy criteria and related property management documents such as the RAD-Section 8 lease and house rules, which approvals shall not be unreasonably withheld, delayed or conditioned;
	iii. Reviewing, approving, and submitting the RAD proposal and evidentiary to HUD, with assistance and cooperation from the Developer as reasonably needed or requested;
	iv. Providing public housing funds, Surtax Funds and General Obligation Bond Funds that are legally available and which may require a competitive application and selection process, and allowing the use of a portion of such funds as a loan for predevel...
	vii. Coordinating with the Existing Residents, other stakeholders in the County and other stakeholders on Development-related issues;
	viii. Obtaining all necessary HUD approvals (including as related to RAD approvals, environmental approvals in accordance with 24 C.F.R. Part 50 or Part 58), providing reports and maintaining communications with HUD.  Notwithstanding the foregoing, th...
	ix. Cooperating with the Developer to assure the timely relocation of Existing Residents to the Development; and
	x. The County will reasonably cooperate if the Developer determines to offer any Existing Resident an “Alternative Housing Option” in accordance with the RAD Fair Housing Notice.
	(d) Unit Management Software.

	5. Fees.
	(a) Developer Fee.  The parties agree to seek approval from HUD, if required by RAD Requirements, of the maximum allowable developer fee (whether or not deferred) permitted by the Florida Housing Finance Corporation for the Development of eighteen per...
	(b) Capitalized Lease Payment. With respect to the Sublease to be entered into for each Phase, the Developer or its subsidiary or designee agrees to pay a one-time capitalized lease payment (each, a “Capitalized Payment”) for Phase 1 of the Developmen...
	(c) Annual Lease Payment.  The Sublease for each Phase with majority Affordable Housing units will also include an annual lease payment in the amount set forth in Exhibit B (“Annual Rent”). For each phase, beginning in the later of Year 10 or the firs...
	(d) Lessor Note.  For each phase, subject to LIHTC investor approval, the Owner Entity and the County will enter into an agreement in which the County serves as lessor to the Owner Entity over the value of the Capitalized Lease Payment for each phase....
	(e) County Net Cash Flow Participation.  On all Phases, the County will receive 30% annually of all net distributable operating receipts characterized as cash flow after any deferred Developer Fees and payment of any priority items set forth in the ph...
	For avoidance of doubt, the Developer shall not owe any amounts to the County in connection with the Ground Lease or applicable Sublease until the Financial Closing for such Phase.

	6. Payment Provisions for County Funds (if applicable).
	7. Property Management Responsibilities.
	(a) Designation of Property Manager.  The initial property manager for each Phase of the Development shall be selected by the Developer.  The Property Manager may or may not be an affiliate of the Developer.   (the “Management Agent”), and the County,...
	(b) Admissions Policies. The parties agree that the occupancy will be carried out with respect to the Development as follows:
	(c) Property Management Fee. The Management Agent shall receive a management fee pursuant to the Management Agreement.

	8. Termination.
	(a) Termination for Convenience.  The County reserves the right to terminate this Agreement, in whole or in part, with respect to any Phase that has not yet reached a Financial Closing, at any time for the convenience of the County, if the County shal...
	(b) Termination for Infeasibility. The County or the Developer may terminate this Agreement for infeasibility, but only to the extent that the County and the Developer first made good faith efforts to pursue an alternative course of action that meets ...
	i. With respect to the rights of termination upon an Event of Infeasibility, either party’s exercise of such rights of termination for infeasibility shall be specific to the Phase or Phases terminated pursuant thereto and shall not be deemed to termin...
	(c) Termination for Cause.  Either party may terminate this Agreement for cause, at any time, on the giving of notice to the other party of the grounds asserted for such termination and failure of the other Party to cure such grounds within thirty (30...
	In the event of a termination of this Agreement by the County or the Developer which is determined to constitute a breach hereof by the County or the Developer, the party in breach shall be liable to the non-breaching party in accordance with applicab...
	(d) Fraud, Misrepresentation or Material Misstatement.  The County may terminate this Agreement if Developer attempts to meet its contractual obligations hereunder with the County through fraud, misrepresentation or material misstatement.
	(e) Debarment. The foregoing notwithstanding, any individual, corporation or other entity that attempts to meet its contractual obligations with the County through fraud, misrepresentation or material misstatement may be debarred from County contracti...
	(f) Remedies.  In the event that the County exercises its right to terminate this Agreement following an Event of Default, the Developer shall, upon receipt of such notice, unless otherwise directed by the County:
	i. Stop work on the date specified in the notice (the “Effective Termination Date”);
	ii. Take such actions as may be necessary for the protection and preservation of the County’s materials and property;
	iii. Cancel orders;
	iv. Upon payment by the County for such work product and payment of other amounts due in accordance with this Section 8, assign to the County and deliver to any location designated by the County any non-cancelable orders for deliverables that are not ...
	v. Take no voluntary action (unless otherwise required by legal obligations) which will increase the amounts payable by the County under this Agreement.
	(g) Developer Shall Deliver Work Product in Event of Termination.  In the event that this Agreement is terminated under this Section 8, Developer agrees that it shall promptly deliver to County, or cause to be delivered to County, any concrete, transf...
	(h) Partial Termination.
	i. The County may, in its discretion, terminate this Agreement (unless caused by the County’s failure to timely perform the County’s obligations hereunder) with respect to the respective individual Phases set forth below, at no cost to the County, if:
	1. As to the first Phase of the Development, the Developer is unable to commence construction for such Phase within twenty-four (24) months from firm commitment of the remaining gap financing required for such Phase, unless the Developer’s inability t...
	ii. Upon partial termination of this Agreement for an applicable Phase, the Developer shall have no further development or possessory rights to the undeveloped portion(s) of such Phase under this Agreement. The Developer and the County shall coordinat...
	iii. With respect to the rights of partial termination set forth in subsection (h) above, the County’s exercise of such rights of partial termination shall be specific to the Phase or Phases terminated pursuant thereto and shall not be deemed to termi...

	9. Event of Default.
	(d) An Event of Default shall mean a breach of this Agreement by the Developer after expiration of any applicable notice and cure period without such cure. Without limiting the generality of the foregoing, and in addition to those instances referred t...
	i. the Developer has made a Material Change to the Development Schedule without the County’s approval;
	ii. the Developer has refused or failed to supply commercially reasonably sufficient skilled staff personnel;
	iii. the Developer has failed to make prompt payment to subcontractors or suppliers for any Services in violation of applicable law;
	iv. the Developer has become insolvent (other than as interdicted by the bankruptcy laws), or has assigned the proceeds received for the benefit of the Developer’s creditors, or the Developer has taken advantage of any insolvency statute or debtor/cre...
	v. the Developer has commenced construction of a Phase without obtaining the approval of the County with respect to the approvals required under Sections 3 and 4 of this Agreement;
	vi. the Developer has failed in any material respect with respect to any representation or warranty stated under Section 17 of this Agreement;
	vii. the Developer has failed to comply with the public records disclosure requirements set forth in Section 119.0701 of the Florida Statutes and Section 26 of this Agreement;
	viii. the Developer has failed to comply with  any and all UFAS requirements and obligations and failed to remedy this within a reasonable timeframe; and
	ix. the Developer has made a Material Change to the Development Budget without the County’s approval; and
	(b) If the County shall terminate this Agreement for default, subject to applicable cure periods set forth herein, the County or its designated representatives may immediately take possession of all applicable equipment, materials, products, documenta...
	(c) Notwithstanding the foregoing, this Agreement shall not be terminated for default if the delay in fulfilling or inability to fulfill Developer’s obligations hereunder arises from (i) unforeseeable causes beyond the reasonable control of the Devel...

	11. Remedies in the Event of Default.
	12. Lien Waivers.
	13. Indemnification.
	(a) Developer Indemnity.  The Developer shall indemnify and hold harmless the County and its officers, employees, agents and instrumentalities from any and all liability, losses, or damages, including reasonable attorney fees and costs of defense, whi...
	(b) County Responsibility.  The County shall indemnify and hold harmless the Developer and its affiliates, subsidiaries, officers, agents, employees, representatives, successors and assigns from any and all liability, losses, or damages, including rea...
	(c) The obligations of the parties under this Section 13 of this Agreement to indemnify and hold harmless the other party shall survive the termination of this Agreement.

	14. Insurance.
	15. Agreement Security.
	(a) All bonds shall be written through surety insurers authorized to do business in the State of Florida as surety, with the following qualifications as to management and  financial strength according to the latest edition of Best’s Insurance Guide,  ...
	(b) On contract amounts of $500,000 or less, the bond provisions of Section 287.0935, Florida Statutes shall be in effect and surety companies not otherwise qualifying with this paragraph may optionally qualify by:
	i. Providing evidence that the Surety has twice the minimum surplus and capital required by the Florida Insurance Code at the time the invitation to bid is issued.
	ii. Certifying that the Surety is otherwise in compliance with the Florida Insurance Code, and;
	iii. Providing a copy of the currently valid Certificate of Authority issued by the United States Department of the Treasury under ss. 31 U.S.C. §§ 9304-9308.
	Surety insurers shall be listed in the latest Circular 570 of the U.S. Department of the Treasury entitled “Surety Companies Acceptable on Federal Bonds”, published annually. The bond amount shall not exceed the underwriting limitations as shown in t...
	(c)  For contracts in excess of $500,000 the provision of Section (b) will be    adhered to plus the company must have been listed for at least three    consecutive years, or holding a valid Certificate of Authority of at least 1.5   million dollars a...
	(d)  Surety Bonds guaranteed through U.S. Government Small Business    Administration or Developers Training and Development Inc. will also be    acceptable.
	(e)  The attorney-in-fact or other officer who signs performance and payment    bonds for a surety company must file with such bond a certified copy of    his power of attorney authorizing him to do so.  The performance and    payment bonds must be co...

	16. Compliance with RAD Requirements.
	17. Warranties.
	(a) Developer’s Warranties.  Developer represents and warrants to the County that (a) Developer is and will continue to be duly organized, and is in good standing under the laws of and qualified to do business in the State of Florida, (b) Developer ha...
	(b) County’s Warranties.  The County represents and warrants to Developer that (a) the County has and will have all necessary power and authority under Florida law for the undertaking of its obligations under this Agreement, (b) this Agreement has bee...

	18. Term.
	19. County’s Sovereignty.
	i. The County retains all of its sovereign prerogatives and rights as a county under Florida laws and shall in no way be estopped from reasonably withholding or refusing to issue any approvals of applications for building, zoning, planning or developm...
	ii. The County shall not by virtue of this Agreement be obligated to grant the Developer any approvals of applications for building, zoning, planning or development under present or future laws and ordinances of whatever nature applicable to the plann...

	20. No Liability for Exercise of Police Power.
	i. To assist the Developer in applying for any county, city or third party permit or needed approval; or
	ii. To contest, defend against, or assist the Developer in contesting or defending against any challenge of any nature; and, except as otherwise set forth in this Agreement, this Agreement shall not bind the County Board, the Permitting, Environment a...

	21. Vendor Registration and Forms/Conflict of Interest.
	(a) Vendor Registration.   The Developer shall be a registered vendor with the County’s Internal Services Department Procurement Management Division, for the duration of this Agreement.  In becoming a Registered Vendor with Miami-Dade County, the Deve...
	i. Miami-Dade County Ownership Disclosure Affidavit (Section 2-8.1 of the County Code)
	ii. Miami-Dade County Employment Disclosure Affidavit (Section 2.8-1(d)(2) of the County Code)
	iii. Miami-Dade Employment Drug-free Workplace Certification (Section 2-8.1.2(b) of the County Code)
	iv. Miami-Dade Disability and Nondiscrimination Affidavit (Section 2-8.1.5 of the County Code)
	v. Miami-Dade County Debarment Disclosure Affidavit (Section 10.38 of the County Code)
	vi. Miami-Dade County Vendor Obligation to County Affidavit (Section 2-8.1 of the County Code)
	vii. Miami-Dade County Code of Business Ethics Affidavit (Section 2-8.1(i) and 2-11(b)(1) of the County Code through (6) and (9) of the County Code and Section 2-11.1(c) of the County Code)
	viii. Miami-Dade County Family Leave Affidavit (Article V of Chapter 11 of the County Code)
	ix. Miami-Dade County Living Wage Affidavit (Section 2-8.9 of the County Code)
	x. Miami-Dade County Domestic Leave and Reporting Affidavit (Article 8, Section 11A-60 11A-67 of the County Code)
	xi. Subcontracting Practices (Ordinance 97-35)
	xii. Subcontractor /Supplier Listing (Section 2-8.8 of the County Code)
	xiii. Environmentally Acceptable Packaging (Resolution R-738-92)
	xiv. W-9 and 8109 Forms (as required by the Internal Revenue Service)
	xv. FEIN Number or Social Security Number.  In order to establish a file, the Developer’s Federal Employer Identification Number (FEIN) must be provided. If no FEIN exists, the Social Security Number of the owner or individual must be provided. This n...
	(1) Identification of individual account records
	(2) To make payments to individual/Developer for goods and services provided to Miami-Dade County
	(3) Tax reporting purposes
	(4) To provide a unique identifier in the vendor database that may be used for searching and sorting departmental records
	xvi. Office of the Inspector General (Section 2-1076 of the County Code)
	xvii. Small Business Enterprises.  The County endeavors to obtain the participation of all small business enterprises pursuant to Sections 2-8.2, 2-8.2.3 and 2-8.2.4 of the County Code and Title 49 of the Code of Federal Regulations.
	xviii. Antitrust Laws.  By acceptance of any contract, the Developer agrees to comply with all antitrust laws of the United States and the State of Florida.
	(b) Conflict of Interest. Section 2-11.1(d) of the Code of Miami-Dade County requires that any County employee or any member of the employee’s immediate family who has a controlling financial interest, direct or indirect, with Miami-Dade County or any...
	 No officer, director, employee, agent, or other consultant of the County or a member of the immediate family or household of the aforesaid has directly or indirectly received or been promised any form of benefit, payment or compensation, whether tan...
	 There are no undisclosed persons or entities interested with the Developer in this Agreement.  This Agreement is entered into by the Developer without any connection with any other entity or person making a proposal for the same purpose, and without...
	o is interested on behalf of or through the Developer directly or indirectly in any manner whatsoever in the execution or the performance of this Agreement, or in the services, supplies or work, to which this Agreement relates or in any portion of the...
	o is an employee, agent, advisor, or consultant to the Developer or to the best of the Developer’s knowledge any subcontractor or supplier to the Developer.
	 Neither the Developer nor any officer, director, employee, agency, parent, subsidiary, or affiliate of the Developer shall have an interest which is in conflict with the Developer’s faithful performance of its obligation under this Agreement;  provi...
	 The provisions of this Section are supplemental to, not in lieu of, all applicable laws with respect to conflict of interest.  In the event there is a difference between the standards applicable under this Agreement and those provided by statute, th...
	In the event Developer has no prior knowledge of a conflict of interest as set forth above and acquires information which may indicate that there may be an actual or apparent violation of any of the above, Developer shall promptly bring such informati...
	(c) Non-Discrimination. Developer will not discriminate against any employee or applicant for employment because of race, color, religion, ancestry, national origin, sex, pregnancy, age, disability, marital status, familial status, gender identity, ge...
	(d) Chapter 11A of the Code of Miami-Dade County.  Developer does hereby covenant and agree (1) that no person on the grounds of race, color, religion, ancestry, national origin, sex, pregnancy, age, disability, marital status, familial status, gender...

	22. Interest of Members of Congress.
	23. Interest of Members, Officers, or Employees and Former Members, Officers, or Employees.
	24. Upon Written Notice to the Developer from the Inspector General or IPSIG Retained by the Inspector Employee of the County.
	25. Inspector General Reviews.
	A. Miami-Dade County Inspector General Review.  According to Section 2-1076 of the Code of Miami-Dade County, Miami-Dade County has established the Office of the Inspector General which may, on a random basis, perform audits on all County contracts, t...
	i. Exception:  The above application of one quarter (1/4) of one percent fee assessment shall not apply to the following contracts:  (a) IPSIG contracts; (b) contracts for legal services; (c) contracts for financial advisory services; (d) auditing con...

	26. Florida Public Records Act.
	A. Keep and maintain public records that ordinarily and necessarily would be required by the County in order to perform the service;
	B. Upon request of from the County’s custodian of public records identified herein, provide the County with a copy of the requested records or allow the public with access to public records on the same terms and conditions that the County would provid...
	C. Ensure that public records that are exempt or confidential and exempt from public records disclosure requirements are not disclosed except as authorized by law for the duration of this Agreement’s term and following completion of the work under thi...
	D. Meet all requirements for retaining public records and transfer to the County, at no cost to County, all public records created, received, maintained and/or directly related to the performance of this Agreement that are in possession of the Develop...
	For purposes of this Section, the term “public records’” shall mean all documents, papers, letters, maps, books, tapes, photographs, films, sound recordings, data processing software, or other material, regardless of the physical form, characteristics...
	In the event the Developer does not comply with the public records disclosure requirements set forth in Section 119.0701 of the Florida Statutes and this Section of this Agreement, the County shall avail itself of the remedies set forth in Sections 10...

	27. Miami-Dade County Art in Public Places Requirements.
	28. Option and Right of First Refusal.
	29. Reports to the Board.
	30. Notices.
	31. Designation of County’s Representatives.
	(a) Review and approve documents, plans, and other requests required of, or allowed by, Developer (or, for purposes of this Section 32, its sublessees or assignees) to be submitted to County pursuant to this Agreement;
	(b) Consent to actions, events, and undertakings by Developer or extensions of time periods for which consent is required by County, including, but not limited to, extensions of time for the performance of any obligation by County hereunder;
	(c) Execute any and all documents on behalf of County necessary or convenient to the foregoing approvals, consents, and appointments;
	(d) Execute joinders and consents to easement and access agreements, for the purposes of granting any needed non-exclusive vehicular and/ or pedestrian ingress and egress access routes and for any parking within and throughout the project;
	(e) Assist Developer with and execute on behalf of County any applications or other documents, needed to comply with applicable regulatory procedures and to secure financing, permits or other approvals to accomplish the construction of any and all imp...
	(f) Amend this Agreement to correct any typographical or non-material errors, to address revisions or supplements hereto of a non-material nature or to carry out the purposes of this Agreement; and
	(g) Amend this Agreement as may be required by HUD.

	32. Rights of Third Parties.
	33. Assignment.
	34. Counterparts.
	35. Interpretation, Governing Law and Forum Selection.
	36. Severability.
	37. Parties Bound.
	38. Final Agreement.
	39. Modification of Agreement.
	40. Waivers.
	41. Successors.
	42. Certain Approvals and Reasonableness Standard.
	43. Headings.
	44. Construction.
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	ARTICLE I  DEFINITIONS
	1.1. Definitions.
	ACC means the Consolidated Annual Contributions Contract between HUD and Landlord as amended in relation to the Premises by the ACC Amendment.
	ACC Amendment means the Mixed-Finance Amendment to Consolidated Annual Contributions Contract, dated on or about the Commencement Date, by Landlord and HUD, and incorporating the Public Housing Units, as the same may be further amended from time to time.
	Act  means the United States Housing Act of 1937 (42 U.S.C. § 1437, et seq.), as amended from time to time, any successor legislation, and all implementing regulations issued thereunder or in furtherance thereof.
	Applicable Public Housing Requirements means the Act, HUD regulations thereunder (and, to the extent applicable, any HUD-approved waivers of regulatory requirements), and all other Federal statutory, executive order, and regulatory requirements applic...
	Bankruptcy Laws has the meaning set forth in Section 8.1(d).
	Commencement Date means the date on which the Tenant closes on its construction financing for the rehabilitation, redevelopment or new construction, as applicable, of the Improvements and the sale or syndication of the LIHTC.
	Declaration of Restrictive Covenants means any Use Agreement, Declaration or similar covenant in favor of HUD to be recorded against the Land prior to any leasehold mortgage and this leasehold which obligates Tenant and any successor in title to the P...
	Development means the construction (or rehabilitation), maintenance and operation of the Premises in accordance with this Lease.
	Environmental Assessments means the environmental studies and reports to be obtained by Tenant on or before the Commencement Date.
	Environmental Laws means any present and future Federal, State or local law, ordinance, rule, regulation, permit, license or binding determination of any governmental authority relating to, imposing liability or standards concerning or otherwise addre...
	Event of Default has the meaning set forth in Section 8.1.
	Governing Documents means the Declaration of Restrictive Covenants, the ACC, ACC Amendment and the Regulatory and Operating Agreement.   In the event of a conflict between the Regulatory and Operating Agreement and the ACC, ACC Amendment and Declarati...
	Hazardous Substances means (i) “hazardous substances” as defined by CERCLA or Section 311 of the Clean Water Act (33 USC § 1321), or listed pursuant to Section 307 of the Clean Water Act (33 USC § 1317); (ii) “hazardous wastes,” as defined by RCRA; (i...
	HUD means the United States Department of Housing and Urban Development.
	Improvements means all repairs, betterments, buildings and improvements hereafter constructed or rehabilitated on the Land, and any additional parking areas, walkways, landscaping, fencing or other amenities on the Land.
	Land means that certain real property located in Miami-Dade County, legally described in Exhibit A, together with all easements, rights, privileges, licenses, covenants and other matters that benefit or burden the real property.  The Land and the Impr...
	Landlord means Miami-Dade County, a political subdivision of the State of Florida and a “public housing agency” as defined in the Act.
	Lease means this ground lease as the same shall be amended from time to time.
	Lease Year means, in the case of the first lease year, the period from the Commencement Date through the last day of the 12th month of that year; thereafter, each successive twelve-calendar month period following the expiration of the first lease year...
	Partial Taking has the meaning set forth in Section 6.2(d).
	Operating Agreement means the Amended and Restated Operating Agreement of Tenant to be entered into on or about the Commencement Date and pursuant to which the Tenant’s equity investor (the “Investor”) will be admitted as a member of the Tenant.
	Permitted Encumbrances means such recorded title matters as are disclosed pursuant to the title commitment to be obtained by Tenant pursuant to Section 7.1 and are not identified by Tenant as objectionable matters pursuant to the procedure provided in...
	Personal Property means all fixtures (including, but not limited to, all heating, air conditioning, plumbing, lighting, communications and elevator fixtures), fittings, appliances, apparatus, equipment, machinery, chattels, building materials, and oth...
	Plans and Specifications means the plans and specifications for the Improvements to be constructed (or rehabilitated) on the Land by Tenant.
	Premises means the Land, the Improvements and the Personal Property.
	Public Housing Units means the 81 units on the Premises regulated as public housingunits in accordance with the Regulatory and Operating Agreement or the RAD Documents, as applicable. These public housing units will be converted to RAD units and Proje...
	Project-Based Voucher (PBV) Program means a component of a public housing agency's (PHA's) Housing Choice Voucher (HCV) program.  PHAs are not allocated additional funding for PBV units; the PHA uses its tenant-based voucher funding to allocate projec...
	RAD Document means any document effectuating any part of RAD Requirements, including without limitation, a RAD Conversion Commitment, a RAD Use Agreement, and a RAD HAP Contract.
	RAD HAP Contract means Housing Assistance Payments Contract(s) for project based vouchers in the form required by RAD Requirements.
	RAD Program means HUD’s Rental Assistance Demonstration program originally authorized by the Consolidated and Further Continuing Appropriations Act of 2012 (Public Law 112-55), as it may be re-authorized or amended, as further governed by HUD Notice H...
	RAD Requirements means all requirements for the RAD Program applicable to Tenant as set forth in the RAD Documents and any other rules or regulations promulgated by HUD for the RAD Program.
	RAD Unit means any of the 81 units on the Premises (or elsewhere if pursuant to a “transfer of assistance” approved by Landlord and HUD) to be converted and operated in accordance with RAD Requirements.
	Regulatory Default has the meaning set forth in Section 8.5.
	Rent means the amount payable by Tenant to Landlord pursuant to Section 3.1.
	Sales Notice has the meaning set forth in Section 11.1.
	Sales Offer has the meaning set forth in Section 11.2.
	Sublessee means any sublessee to which Tenant subleases a portion of the ground leasehold estate created hereby, as provided in Section 5.7(b).
	Taking means any taking of the title to, access to, or use of the Premises or any portion thereof by any governmental authority or any conveyance under the threat thereof, for any public, or quasi-public use or purpose.  A Taking may be total or parti...
	Tenant means HG PHASE I LLC, a Florida limited liability company.
	Term means a period of time commencing with the Lease Date and continuing until the date which is seventy-five (75) calendar years thereafter.
	Total Taking has the meaning set forth in Section 6.2(c).

	1.2. Interpretation.
	1.3. Exhibits.

	ARTICLE II  PREMISES AND TERM
	ARTICLE III  ANNUAL RENT AND CAPITALIZED PAYMENT
	3.1. Annual Rent. Tenant covenants and agrees to pay to Landlord as rent under this Lease:
	(i) an annual rental amount equal to $10,000.00 per year, beginning in the later of Year 10 or the first year of positive cash flow after full payment of the deferred developer fee, whichever comes later, and increasing each year at three percent (3%)...

	“Annual Rent” Annual Rent shall be payable within ninety (90) days following the end of the Project’s fiscal year. Any portion of the Annual Rent not paid with respect to any given year shall be accrued to the following year. Payment shall be made pay...
	3.2. Capitalized Payment.  Tenant covenants and agrees to pay to Landlord as rent under this Lease:
	(i) a one-time capitalized lease payment, in the amount of $324,000.00 (the “Capitalized Payment”), which amount is calculated by multiplying the number of units (i.e., 162) times $2,000.00 for Phase 1, from which the Developer shall pay $100,000.00 a...

	“Capitalized Payment” If greater or fewer than 162 units are constructed at the Premises, the Capitalized Payment shall be adjusted on a unit-for-unit basis. Payment shall be made payable to the Miami Dade Couty Public Housing and Community Developmen...
	Lessor Note.  For each phase, subject to LIHTC investor approval, the Owner Entity and the County will enter into agreement in which the County serves as lessor to the Owner Entity over the value of the Capitalized Lease Payment for each phase. In con...
	Principal Value: The principal value for Phase 1 of the Development is $224,000.00.
	Interest Rate: The Applicable Federal Rate for Annual Compounding Long Term Debt as of the date of the issuance of the Lessor Note.
	Term:  Thirty years from the financial closing of the applicable Phase subject to the Lessor Note.
	3.3. Surrender.  Upon the expiration of this Lease by the passage of time or otherwise, Tenant will quietly yield, surrender and deliver up possession of the Premises to Landlord.  In the event Tenant fails to vacate the Premises and remove such perso...
	3.4. Utilities. Tenant shall pay or cause to be paid all charges for water, gas, sewer, electricity, light, heat, other energy sources or power, telephone or other service used, rendered or supplied to Tenant in connection with the Premises.
	3.5. Other.  Tenant covenants to pay and discharge, when the same shall become due all other amounts, liabilities, and obligations which Tenant assumes or agrees to pay or discharge pursuant to this Lease, together with every fine, penalty, interest a...
	3.6. Taxes. Tenant understands and agrees that as a result of the Landlord's fee ownership of the Premises, for State law purposes, the Premises may become exempt from any ad valorem taxes. Landlord represents to Tenant that any such exemption should ...

	ARTICLE IV  INDEMNITY, LIENS AND INSURANCE
	4.1. Indemnity for Tenant’s Acts.  Landlord shall continue to operate the Premises until the Commencement Date as provided in Section 5.1(b), below. From and after the Commencement Date, Tenant shall indemnify and hold harmless the Landlord and its of...
	4.2. Landlord’s Environmental Responsibility and Representations.
	(a) Except to the extent that an environmental condition is aggravated or exacerbated by the negligent or willful acts or omissions of Tenant, its agents or contractors, Tenant shall not be responsible under this Lease for any claims, losses, damages,...
	(b) Landlord represents and warrants to Tenant that, as of the date hereof:
	1. except as may be referenced in the Environmental Assessments, and to the best of Landlord's actual knowledge, neither the Land nor any part thereof has been used for the disposal of refuse or waste, or for the generation, processing, storage, handl...
	2. except as may be referenced in the Environmental Assessments, and to the best of Landlord's actual knowledge, no Hazardous Substances have been installed, used, stored, handled or located on or beneath the Land, which Hazardous Substances, if found...
	3. except as may be referenced in the Environmental Assessments, and to the best of Landlord's actual knowledge, no notice from any governmental authority or any person has ever been served upon Landlord, its agents or employees, claiming any violatio...
	4. except as may be referenced in the Environmental Assessments, and to the best of Landlord's knowledge, no part of the Land is affected by any Hazardous Substances contamination, which for purposes hereof, shall mean: (i) the contamination of any im...


	4.3. Liens.
	(a) Tenant agrees that it will not permit any mechanic's, materialmen's or other liens to stand against the Premises for work or materials furnished to Tenant it being provided, however, that Tenant shall have the right to contest the validity thereof...
	(b) Tenant shall make, or cause to be made, prompt payment of all monies due and legally owing to all persons, firms, and corporations doing any work, furnishing any materials or supplies or renting any equipment to Tenant or any of its contractors or...
	(c) Tenant shall have the right to contest any such lien or encumbrance by appropriate proceedings which shall prevent the collection of or other realization upon such lien or encumbrance so contested, and the sale, forfeiture or loss of the Premises ...
	(d) Nothing contained in this Lease shall be construed as constituting the consent or request of Landlord, expressed or implied, to or for the performance of any labor or services or the furnishing of any materials for construction, alteration, additi...

	4.4. Insurance Requirements.

	ARTICLE V  USE OF PREMISES; COVENANTS RUNNING WITH THE LAND
	5.1. Use; Covenants.
	(a) Tenant and Landlord agree that Tenant shall construct or rehabilitate multifamily residential housing for low-income, family, elderly, disabled, special needs or other population and uses acceptable to the County on the Land after HUD’s approval o...
	(b) Tenant covenants, promises and agrees that during the Term of this Lease it shall not devote the Premises or any part thereof to uses other than those consistent with this Lease and the requirements of all applicable documents to be executed betwe...
	(i) 50% of the units in the Premises will be set aside for occupancy by residents earning from 60% to 80% or less of the Area Median Income (AMI).
	(ii)  50% of the units in the Premises will be RAD-funded PBV units, established via HUD’s 40/60 RAD Blend, set aside for occupancy by residents earning the incomes required to comply with the RAD PBVs and non-RAD Section 18 PBVs.
	(iii)  It will (a) enter into the RAD HAP Contract when the same is presented by Landlord; (b) apply to Landlord for renewal of the RAD HAP Contract not later than ninety (90) days prior to the expiration of the RAD HAP Contract or any extension there...
	(iv)  During the Term, Tenant will operate and maintain the RAD Units in accordance with the requirements of the RAD Program for so long as the RAD Use Agreement and RAD HAP Contract so require, except to the extent that any requirement may be specifi...
	(v) Neither the Improvements, nor any part thereof, may be demolished other than (1) in accordance with the RAD Requirements and with prior written approval of Landlord or (2) as part of a restoration from a casualty. Tenant is required to maintain in...

	(c) The provisions of the Applicable Public Housing and/or RAD Requirements and this Section 5.1 are intended to create a covenant running with the land and, subject to the terms and benefits of the Applicable Public Housing and/or RAD Requirements, t...
	(d) In the event of a conflict between the RAD Requirements and this Lease, the RAD Requirements shall govern.

	5.2. Residential Improvements.
	(a) Tenant shall construct the Improvements on the Land in conformance with the Plans and Specifications.  Tenant shall cause the Improvements to be substantially completed and placed in service in accordance with the Landlord/Tenant Documents.  Tenan...
	(b) Tenant shall take no action to effectuate any material amendments, modifications or any other alterations to the Development Proposals and applications, Plans and Specifications, or to increase the total number of RAD Units and/or other units, and...

	5.3. Tenant’s Obligations.
	(a) Tenant shall, at its sole cost and expense, maintain the Premises, reasonable wear and tear excepted, and make repairs, restorations, and replacements to the Improvements, including without limitation the landscaping, irrigation, heating, ventilat...
	(b)   Tenant may make any alterations, improvements, or additions to the Premises as Tenant may desire, if the alteration, improvement, or addition will not change the use of the Property as multifamily housing and there is no resulting reduction in h...
	(c) Tenant shall, complete the Development in the Premises as stipulated in the Master Development Agreement within the timeframe/milestones as described in Exhibit C.
	(d)

	5.4. Compliance with Law.
	(a) Tenant shall, at its expense, perform all its activities on the Premises in compliance, and shall cause all occupants of any portion thereof to comply, with all applicable laws (including but not limited to section 255.05, Florida Statutes), ordin...
	(b) Without limitation of the foregoing, but expressly subject to the provisions of Section 5.4, Tenant agrees to fulfill the responsibilities set forth below with respect to environmental matters:
	1. Tenant shall operate the Premises in compliance with all Environmental Laws applicable to Tenant relative to the Premises and shall identify, secure and maintain all required governmental permits and licenses as may be necessary for the Premises.  ...
	2. Tenant shall promptly provide Landlord with copies of all forms, notices and other information concerning any releases, spills or other incidents relating to Hazardous Substances or any violations of Environmental Laws at or relating to the Premise...


	5.5. Ownership of Improvements/Surrender of Premises.
	5.6. Easements.
	5.7. Transfer; Conveyance; Assignment.
	(a)   Except as otherwise permitted hereunder, Tenant agrees for itself and its successors and assigns in interest hereunder that it will not (1) assign this Lease or any of its rights under this Lease as to all or any portion of the Premises generall...
	(b) If applicable, Tenant shall have the right to enter a sublease of any part of the premises (a “Sublease”) to an entity that is affiliated with Tenant, subject to the  approval and consent of Landlord, which will not be unreasonably withheld.  Addi...
	(c) In the event Tenant’s Sublessee is successful in obtaining LIHTC for that portion of the Premises which is subject to the Sublease, but Tenant is not successful in obtaining LIHTC for the portion of the property not subleased and remaining subject...

	5.8. Creating Sustainable Buildings.
	(1) (a) The proposed improvements are subject to the County’s Sustainable Buildings Program   provisions in Chapter 9 of the Code of Miami-Dade County, Sections 9-71 through 9-75 together with Miami-Dade County Implementing Order IO 8-8, as managed by...
	(1) (a) The proposed improvements are subject to the County’s Sustainable Buildings Program   provisions in Chapter 9 of the Code of Miami-Dade County, Sections 9-71 through 9-75 together with Miami-Dade County Implementing Order IO 8-8, as managed by...
	The LEED Silver certification or designation relative to the Development is outlined by the U.S. Green Building Council.  The Developer agrees to regularly provide Landlord with copies of any and all records and/or reports (including but not limited t...
	Further, the LEED Silver certification or designation or NGBS certification is a description or label designed to establish the level of energy efficiency and sustainability for Buildings and Improvements of the overall Development; and should substan...
	Energy-efficient reflective roofs or green roofs are also specifically required per Miami-Dade County Resolution No. R-1103-10; and
	Electric Vehicle (EV) charging stations are required per Miami-Dade County Resolution No. R-1101-15.

	5.9. Sea Level Rise and Heat Resilience.

	ARTICLE VI  CASUALTY AND TAKING
	6.1. Casualty.
	6.2. Taking.
	(a) Notice of Taking.  Upon receipt by either Landlord or Tenant of any notice of Taking, or the institution of any proceedings for Taking the Premises, or any portion thereof, the party receiving such notice shall promptly give notice thereof to the ...
	(b) Award.  Subject to the terms of the Permitted Leasehold Mortgages (as defined in Section 8.9), the Landlord and the Tenant agree that, in the event of a Taking that does not result in the termination of this Lease pursuant to Section 6.2(c) or 6.2...
	(c) Total Taking.  In the event of a permanent Taking of the fee simple interest or title of the Premises, or control of the entire leasehold estate hereunder (a “Total Taking”), this Lease shall thereupon terminate as of the effective date of such To...
	(d) Partial Taking.  In the event of a permanent Taking of less than all of the Premises (a “Partial Taking”), if Tenant reasonably determines that the continued development, use or occupancy of the remainder of the Premises by Tenant cannot reasonabl...
	(e) Resolution of Disagreements.  Should Landlord and Tenant be unable to agree as to the division of any singular award or the amount of any reduction of rents and other charges payable by Tenant under the Lease, such dispute shall be submitted for r...
	(f) No Existing Condemnation. Landlord represents and warrants that as of the Commencement Date it has no actual or constructive knowledge of any proposed condemnation of any part of the Premises.  In the event that subsequent to the Lease Date, but p...

	6.3. Termination upon Non-Restoration.

	ARTICLE VII  CONDITION OF PREMISES
	7.1. Condition; Title.  The Premises are demised and let in an “as is” condition as of the Commencement Date. The Premises are demised and let to Tenant subject to: As-Is.  Notwithstanding anything to the contrary contained herein, upon Tenant taking ...
	7.2. No Encumbrances.  Landlord covenants that Landlord has full right and lawful authority to enter into this Lease in accordance with the terms hereof and to grant the estate demised hereby.  Landlord represents and warrants that there are no existi...
	7.3. Landlord’s Title and Quiet Enjoyment.  Landlord represents and warrants that Landlord is seized in fee simple title to the Premises, free and clear and unencumbered, other than as affected by the Permitted Encumbrances.  Landlord covenants that, ...

	ARTICLE VIII  DEFAULTS AND TERMINATION
	8.1. Default.
	(a) if Tenant fails to pay when due any Rent or other impositions due hereunder pursuant to Article III (except where such failure is addressed by another event described in this Section 8.1 as to which lesser notice and grace periods are provided), a...
	(b) if Tenant fails in any material respect to observe or perform any covenant, condition, agreement or obligation hereunder not addressed by any other event described in this Section 8.1, and shall fail to cure, correct or remedy such failure within ...
	(c) If any representation or warranty of Tenant set forth in this Lease, in any certificate delivered pursuant hereto, or in any notice, certificate, demand, submittal or request delivered to Landlord by Tenant pursuant to this Lease shall prove to be...
	(d) if Tenant shall be adjudicated bankrupt or be declared insolvent under the Federal Bankruptcy Code or any other federal or state law (as now or hereafter in effect) relating to bankruptcy, insolvency, reorganization, winding-up or adjustment of de...
	(e) if an order for relief against Tenant shall be entered in any involuntary case under the Federal Bankruptcy Code or any similar order against Tenant shall be entered pursuant to any other Bankruptcy Law, or if a petition commencing an involuntary ...
	(f) Tenant vacates or abandons the Premises or any substantial part thereof for a period of more than thirty (30) consecutive days (or, if applicable, such longer period as may be permitted in accordance with Section 6.1 or 6.2); or
	(g) This Lease, the Premises or any part thereof are taken upon execution or by other process of law directed against Tenant, or are taken upon or subjected to any attachment by any creditor of Tenant or claimant against Tenant, and such attachment is...
	(h) Tenant makes any sale, conveyance, assignment or transfer in violation of this Lease.

	8.2. Remedies for Tenant’s Default.
	8.3. Termination.  Termination by Landlord:  The occurrence of any of the following shall give Landlord the right to terminate this Lease upon the terms and conditions set forth below:
	(a) Tenant fails to cause (i) HUD approval of all applicable evidentiary documents and a disposition by HUD to occur, (ii) the Commencement Date to occur, within eleven (11)  months following the Lease Date, and (iii) meet the timeframe/milestones as ...
	(b) Institution of proceedings in voluntary bankruptcy by the Tenant.
	(c) Institution of proceedings in involuntary bankruptcy against the Tenant if such proceedings continue for a period of Ninety (90) days or more.
	(d)  Assignment of Lease by Tenant for the benefit of creditors.
	(e) A final determination of termination of this Lease in a court of law in favor of the Landlord in litigation instituted by the Tenant against the Landlord, or brought by the Landlord against Tenant.
	(f) Tenant’s failure to cure, within thirty (30) days following Tenant’s receipt of written notice from Landlord with respect to Tenant’s failure to cure a condition posing a threat to health or safety of the public or patrons (or such longer period i...

	8.4. Remedies Following Termination.  Upon termination of this Lease, Landlord may:
	1. retain, at the time of such termination, any Rent or other impositions paid hereunder, without any deduction, offset or recoupment whatsoever; and
	2. enforce its rights under any bond outstanding at the time of such termination; and
	3. require Tenant to deliver to Landlord, or otherwise effectively transfer to Landlord any and all governmental approvals and permits, and any and all rights of possession, ownership or control Tenant may have in and to, any and all financing arrange...

	8.5. Regulatory Default.
	(a) If Tenant shall have failed to respond or take the appropriate corrective action with respect to a Regulatory Default to the reasonable satisfaction of Landlord within the applicable time period, then Landlord shall have the right to terminate the...
	(b) In addition to and not in limitation of the foregoing, if Landlord shall determine that a Regulatory Default shall have occurred by reason of a default by Tenant’s management agent, and that Tenant  shall have failed to respond or take corrective ...

	8.6. Performance by Landlord.
	8.7. Costs and Damages.
	8.8. Remedies Cumulative.

	Notwithstanding the foregoing and to the extent permitted by Section 42 of the Code, the deadline to complete construction of the Improvements set forth in Article V shall be extended for such period of time as may be reasonably required by the Permi...
	ARTICLE IX  SOVEREIGNTY AND POLICE POWERS
	9.1. County as Sovereign
	1. The Landlord retains all of its sovereign prerogatives and rights as a county under Florida laws and shall in no way be estopped from withholding or refusing to issue any approvals of applications for tax exemption, building, zoning, planning or de...
	2. The Landlord shall not by virtue of this Lease be obligated to grant the Tenant any approvals of applications for tax emption, building, zoning, planning or development under present or future laws and ordinances of whatever nature applicable to th...

	9.2. No Liability for Exercise of Police Power.
	(i) To cooperate with, or provide good faith, diligent, reasonable or other similar efforts to assist the Tenant, regardless of the purpose required for such cooperation;
	(ii) To execute documents or give approvals, regardless of the purpose required for such execution or approvals;
	(iii) To apply for or assist the Tenant in applying for any county, city or third party permit or needed approval; or
	(iv) To contest, defend against, or assist the Tenant in contesting or defending against any challenge of any nature;


	ARTICLE X  PUBLIC RECORDS ACT
	10.1 As it relates to this Lease and any subsequent agreements and other documents related to the Development, Tenant and any of its subsidiaries, pursuant to Section 119.0701, Florida Statutes, shall:
	(a) Keep and maintain public records that ordinarily and necessarily would be required by Landlord in order to perform the service;
	(b) Upon request of from Landlord’s custodian of public records identified herein, provide the public with access to public records on the same terms and conditions that Landlord would provide the records and at a cost that does not exceed the cost pr...
	(c) Ensure that public records that are exempt or confidential and exempt from public records disclosure requirements are not disclosed except as authorized by law for the duration of this Lease’s term and following completion of the work under this L...
	(d) Meet all requirements for retaining public records and transfer to Landlord, at no cost to Landlord, all public records created, received, maintained and/or directly related to the performance of this Lease that are in possession of Tenant upon te...
	For purposes of this Article X, the term “public records’” shall mean all documents, papers, letters, maps, books, tapes, photographs, films, sound recordings, data processing software, or other material, regardless of the physical form, characteristi...
	In the event Tenant does not comply with the public records disclosure requirements set forth in Section 119.0701, Florida Statutes, and this Article VIII, Landlord shall avail itself of the remedies set forth in Article 19 of this Lease.

	ARTICLE XI  RIGHT OF FIRST OFFER; RIGHT OF FIRST REFUSAL
	11.1. Landlord’s Intent to Market Premises.
	11.2. Right of First Refusal.
	11.4  Mortgagee Rights.  Tenant’s rights with respect to any option to purchase the Premises as set forth in this Section 11 shall be assignable to and may be exercised by any Permitted Leasehold Mortgagee which succeeds in interest to the Tenant, wit...

	ARTICLE XII
	(a) Independent Private Inspector General Reviews
	(b) Miami-Dade County Inspector General Review
	According to Section 2-1076 of the Code of Miami-Dade County, as amended by Ordinance No. 99-63, Miami-Dade County has established the Office of the Inspector General which may, on a random basis, perform audits on all Miami-Dade County agreements, th...
	ARTICLE XIII

	ADDITIONAL PROVISIONS PERTAINING TO
	REMEDIES
	13.1 Reinstatement.  Notwithstanding anything to the contrary contained in the Lease, in the event Landlord exercises its remedies pursuant to Article VIII and terminates this Lease, Tenant may, within 90 days following such termination reinstate this...
	13.2 Notice.  Notwithstanding anything to the contrary contained in the Lease, Landlord shall not exercise any of its remedies hereunder without having given notice of the Event of Default or other breach or default to the Investor (following the admi...

	ARTICLE XIV
	LANDLORD’S AUTHORITY
	14.1. Designation of Landlord’s Representatives. The Miami-Dade County Mayor, or his or her designee, shall have the power, authority and right, on behalf of the Landlord, in its capacity as Landlord hereunder, and without any further resolution or ac...
	(a) Review and approve documents, plans, applications, lease assignments and requests required or allowed by Tenant to be submitted to Landlord pursuant to this Lease;
	(b) Consent or agree to actions, events, and undertakings by Tenant or extensions of time periods for which consent or agreement is required by Landlord, including, but not limited to, extending the date by which the Commencement Date must occur under...
	(c) Execute any and all documents on behalf of Landlord necessary or convenient to the foregoing approvals, consents, and appointments;
	(d) Assist Tenant with and execute on behalf of Landlord any applications or other documents, needed to comply with applicable regulatory procedures and to secure financing, Entitlements, permits or other approvals to accomplish the construction of an...
	(e) Amend this Lease and any Subleases (and related recognition and non-disturbance agreements) to correct any typographical or non-material errors, to address revisions or supplements hereto of a non-material nature or to carry out the purposes of th...
	(f) Execute Subleases with Qualified Assignees, including any amendments, extensions, and modifications thereto, and/or the lease bifurcation documents contemplated by Section 5.7; and
	(g) Execute recognition and non-disturbance agreements and issue estoppel statements as provided elsewhere in this Lease.


	ARTICLE XV
	HUD-REQUIRED RAD PROVISIONS
	15.1. HUD-Required RAD Provisions. In addition to entering into this Lease, Landlord and Tenant also contemplate the provision of rental assistance to the Development pursuant to a RAD HAP Contract. If a RAD HAP Contract is entered into, HUD will requ...
	(a) This Lease shall in all respects be subordinate to the RAD Use Agreement. Subordination continues in effect with respect to any future amendment, extension, renewal, or any other modification of the RAD Use Agreement or this Lease.
	(b) If any of the provisions of this Lease conflict with the terms of the RAD Use Agreement, the provisions of the RAD Use Agreement shall control.
	(c) The provisions in this Section 15.1 are required to be inserted into this Lease by HUD and may not be amended without HUD’s prior written approval.
	(d) Violation of the RAD Use Agreement constitutes a default of this Lease.
	(e) Notwithstanding any other contract, document or other arrangement, upon termination of this Lease, title to the real property leased herein shall remain vested in Landlord and title to the buildings, fixtures, improvements, trade fixtures and equi...
	(f) Neither the Tenant nor any of its partners or members shall have any authority to:
	(i) Take any action in violation of the RAD Use Agreement; or
	(ii) Fail to renew the RAD HAP Contract upon such terms and conditions applicable at the time of renewal when offered for renewal by the Landlord or HUD; or
	(iii) Except to the extent permitted by the RAD HAP Contract or the RAD Use Agreement and the normal operation of the Development (e.g., in connection with a Sublease to a Qualified Assignee), neither the Tenant nor any partners or members shall have ...



	ARTICLE XVI  MISCELLANEOUS
	16.1. Construction.
	16.2. Performance Under Protest.
	16.3. Compliance with Governing Requirements.
	16.4. No Waiver.
	16.5. Headings.
	16.6. Partial Invalidity.
	16.7. Decision Standards.
	16.8. Bind and Inure.
	16.9. Estoppel Certificate.
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	ARTICLE I  DEFINITIONS
	1.1. Definitions.
	ACC means the Consolidated Annual Contributions Contract between HUD and Landlord as amended in relation to the Premises by the ACC Amendment.
	ACC Amendment means the Mixed-Finance Amendment to Consolidated Annual Contributions Contract, dated on or about the Commencement Date, by Landlord and HUD, and incorporating the Public Housing Units, as the same may be further amended from time to time.
	Act  means the United States Housing Act of 1937 (42 U.S.C. § 1437, et seq.), as amended from time to time, any successor legislation, and all implementing regulations issued thereunder or in furtherance thereof.
	Applicable Public Housing Requirements means the Act, HUD regulations thereunder (and, to the extent applicable, any HUD-approved waivers of regulatory requirements), and all other Federal statutory, executive order, and regulatory requirements applic...
	Bankruptcy Laws has the meaning set forth in Section 8.1(d).
	Commencement Date means the date on which the Tenant closes on its construction financing for the rehabilitation, redevelopment or new construction, as applicable, of the Improvements and the sale or syndication of the LIHTC.
	Declaration of Restrictive Covenants means any Use Agreement, Declaration or similar covenant in favor of HUD to be recorded against the Land prior to any leasehold mortgage and this leasehold which obligates Tenant and any successor in title to the P...
	Development means the construction (or rehabilitation), maintenance and operation of the Premises in accordance with this Lease.
	Environmental Assessments means the environmental studies and reports to be obtained by Tenant on or before the Commencement Date.
	Environmental Laws means any present and future Federal, State or local law, ordinance, rule, regulation, permit, license or binding determination of any governmental authority relating to, imposing liability or standards concerning or otherwise addre...
	Event of Default has the meaning set forth in Section 8.1.
	Governing Documents means the Declaration of Restrictive Covenants, the ACC, ACC Amendment and the Regulatory and Operating Agreement.   In the event of a conflict between the Regulatory and Operating Agreement and the ACC, ACC Amendment and Declarati...
	Hazardous Substances means (i) “hazardous substances” as defined by CERCLA or Section 311 of the Clean Water Act (33 USC § 1321), or listed pursuant to Section 307 of the Clean Water Act (33 USC § 1317); (ii) “hazardous wastes,” as defined by RCRA; (i...
	HUD means the United States Department of Housing and Urban Development.
	Improvements means all repairs, betterments, buildings and improvements hereafter constructed or rehabilitated on the Land, and any additional parking areas, walkways, landscaping, fencing or other amenities on the Land.
	Land means that certain real property located in Miami-Dade County, legally described in Exhibit A, together with all easements, rights, privileges, licenses, covenants and other matters that benefit or burden the real property.  The Land and the Impr...
	Landlord means Miami-Dade County, a political subdivision of the State of Florida and a “public housing agency” as defined in the Act.
	Lease means this ground lease as the same shall be amended from time to time.
	Lease Year means, in the case of the first lease year, the period from the Commencement Date through the last day of the 12th month of that year; thereafter, each successive twelve-calendar month period following the expiration of the first lease year...
	Partial Taking has the meaning set forth in Section 6.2(d).
	Operating Agreement means the Amended and Restated Operating Agreement of Tenant to be entered into on or about the Commencement Date and pursuant to which the Tenant’s equity investor (the “Investor”) will be admitted as a member of the Tenant.
	Permitted Encumbrances means such recorded title matters as are disclosed pursuant to the title commitment to be obtained by Tenant pursuant to Section 7.1 and are not identified by Tenant as objectionable matters pursuant to the procedure provided in...
	Personal Property means all fixtures (including, but not limited to, all heating, air conditioning, plumbing, lighting, communications and elevator fixtures), fittings, appliances, apparatus, equipment, machinery, chattels, building materials, and oth...
	Plans and Specifications means the plans and specifications for the Improvements to be constructed (or rehabilitated) on the Land by Tenant.
	Premises means the Land, the Improvements and the Personal Property.
	Public Housing Units means the 81 units on the Premises regulated as public housingunits in accordance with the Regulatory and Operating Agreement or the RAD Documents, as applicable. These public housing units will be converted to RAD units and Proje...
	Project-Based Voucher (PBV) Program means a component of a public housing agency's (PHA's) Housing Choice Voucher (HCV) program.  PHAs are not allocated additional funding for PBV units; the PHA uses its tenant-based voucher funding to allocate projec...
	RAD Document means any document effectuating any part of RAD Requirements, including without limitation, a RAD Conversion Commitment, a RAD Use Agreement, and a RAD HAP Contract.
	RAD HAP Contract means Housing Assistance Payments Contract(s) for project based vouchers in the form required by RAD Requirements.
	RAD Program means HUD’s Rental Assistance Demonstration program originally authorized by the Consolidated and Further Continuing Appropriations Act of 2012 (Public Law 112-55), as it may be re-authorized or amended, as further governed by HUD Notice H...
	RAD Requirements means all requirements for the RAD Program applicable to Tenant as set forth in the RAD Documents and any other rules or regulations promulgated by HUD for the RAD Program.
	RAD Unit means any of the 81 units on the Premises (or elsewhere if pursuant to a “transfer of assistance” approved by Landlord and HUD) to be converted and operated in accordance with RAD Requirements.
	Regulatory Default has the meaning set forth in Section 8.5.
	Rent means the amount payable by Tenant to Landlord pursuant to Section 3.1.
	Sales Notice has the meaning set forth in Section 11.1.
	Sales Offer has the meaning set forth in Section 11.2.
	Sublessee means any sublessee to which Tenant subleases a portion of the ground leasehold estate created hereby, as provided in Section 5.7(b).
	Taking means any taking of the title to, access to, or use of the Premises or any portion thereof by any governmental authority or any conveyance under the threat thereof, for any public, or quasi-public use or purpose.  A Taking may be total or parti...
	Tenant means HG PHASE I LLC, a Florida limited liability company.
	Term means a period of time commencing with the Lease Date and continuing until the date which is seventy-five (75) calendar years thereafter.
	Total Taking has the meaning set forth in Section 6.2(c).

	1.2. Interpretation.
	1.3. Exhibits.

	ARTICLE II  PREMISES AND TERM
	ARTICLE III  ANNUAL RENT AND CAPITALIZED PAYMENT
	3.1. Annual Rent. Tenant covenants and agrees to pay to Landlord as rent under this Lease:
	(i) an annual rental amount equal to $10,000.00 per year, beginning in the later of Year 10 or the first year of positive cash flow after full payment of the deferred developer fee, whichever comes later, and increasing each year at three percent (3%)...

	“Annual Rent” Annual Rent shall be payable within ninety (90) days following the end of the Project’s fiscal year. Any portion of the Annual Rent not paid with respect to any given year shall be accrued to the following year. Payment shall be made pay...
	3.2. Capitalized Payment.  Tenant covenants and agrees to pay to Landlord as rent under this Lease:
	(i) a one-time capitalized lease payment, in the amount of $324,000.00 (the “Capitalized Payment”), which amount is calculated by multiplying the number of units (i.e., 162) times $2,000.00 for Phase 1, from which the Developer shall pay $100,000.00 a...

	“Capitalized Payment” If greater or fewer than 162 units are constructed at the Premises, the Capitalized Payment shall be adjusted on a unit-for-unit basis. Payment shall be made payable to the Miami Dade Couty Public Housing and Community Developmen...
	Lessor Note.  For each phase, subject to LIHTC investor approval, the Owner Entity and the County will enter into agreement in which the County serves as lessor to the Owner Entity over the value of the Capitalized Lease Payment for each phase. In con...
	Principal Value: The principal value for Phase 1 of the Development is $224,000.00.
	Interest Rate: The Applicable Federal Rate for Annual Compounding Long Term Debt as of the date of the issuance of the Lessor Note.
	Term:  Thirty years from the financial closing of the applicable Phase subject to the Lessor Note.
	3.3. Surrender.  Upon the expiration of this Lease by the passage of time or otherwise, Tenant will quietly yield, surrender and deliver up possession of the Premises to Landlord.  In the event Tenant fails to vacate the Premises and remove such perso...
	3.4. Utilities. Tenant shall pay or cause to be paid all charges for water, gas, sewer, electricity, light, heat, other energy sources or power, telephone or other service used, rendered or supplied to Tenant in connection with the Premises.
	3.5. Other.  Tenant covenants to pay and discharge, when the same shall become due all other amounts, liabilities, and obligations which Tenant assumes or agrees to pay or discharge pursuant to this Lease, together with every fine, penalty, interest a...
	3.6. Taxes. Tenant understands and agrees that as a result of the Landlord's fee ownership of the Premises, for State law purposes, the Premises may become exempt from any ad valorem taxes. Landlord represents to Tenant that any such exemption should ...

	ARTICLE IV  INDEMNITY, LIENS AND INSURANCE
	4.1. Indemnity for Tenant’s Acts.  Landlord shall continue to operate the Premises until the Commencement Date as provided in Section 5.1(b), below. From and after the Commencement Date, Tenant shall indemnify and hold harmless the Landlord and its of...
	4.2. Landlord’s Environmental Responsibility and Representations.
	(a) Except to the extent that an environmental condition is aggravated or exacerbated by the negligent or willful acts or omissions of Tenant, its agents or contractors, Tenant shall not be responsible under this Lease for any claims, losses, damages,...
	(b) Landlord represents and warrants to Tenant that, as of the date hereof:
	1. except as may be referenced in the Environmental Assessments, and to the best of Landlord's actual knowledge, neither the Land nor any part thereof has been used for the disposal of refuse or waste, or for the generation, processing, storage, handl...
	2. except as may be referenced in the Environmental Assessments, and to the best of Landlord's actual knowledge, no Hazardous Substances have been installed, used, stored, handled or located on or beneath the Land, which Hazardous Substances, if found...
	3. except as may be referenced in the Environmental Assessments, and to the best of Landlord's actual knowledge, no notice from any governmental authority or any person has ever been served upon Landlord, its agents or employees, claiming any violatio...
	4. except as may be referenced in the Environmental Assessments, and to the best of Landlord's knowledge, no part of the Land is affected by any Hazardous Substances contamination, which for purposes hereof, shall mean: (i) the contamination of any im...


	4.3. Liens.
	(a) Tenant agrees that it will not permit any mechanic's, materialmen's or other liens to stand against the Premises for work or materials furnished to Tenant it being provided, however, that Tenant shall have the right to contest the validity thereof...
	(b) Tenant shall make, or cause to be made, prompt payment of all monies due and legally owing to all persons, firms, and corporations doing any work, furnishing any materials or supplies or renting any equipment to Tenant or any of its contractors or...
	(c) Tenant shall have the right to contest any such lien or encumbrance by appropriate proceedings which shall prevent the collection of or other realization upon such lien or encumbrance so contested, and the sale, forfeiture or loss of the Premises ...
	(d) Nothing contained in this Lease shall be construed as constituting the consent or request of Landlord, expressed or implied, to or for the performance of any labor or services or the furnishing of any materials for construction, alteration, additi...

	4.4. Insurance Requirements.

	ARTICLE V  USE OF PREMISES; COVENANTS RUNNING WITH THE LAND
	5.1. Use; Covenants.
	(a) Tenant and Landlord agree that Tenant shall construct or rehabilitate multifamily residential housing for low-income, family, elderly, disabled, special needs or other population and uses acceptable to the County on the Land after HUD’s approval o...
	(b) Tenant covenants, promises and agrees that during the Term of this Lease it shall not devote the Premises or any part thereof to uses other than those consistent with this Lease and the requirements of all applicable documents to be executed betwe...
	(i) 50% of the units in the Premises will be set aside for occupancy by residents earning from 60% to 80% or less of the Area Median Income (AMI).
	(ii)  50% of the units in the Premises will be RAD-funded PBV units, established via HUD’s 40/60 RAD Blend, set aside for occupancy by residents earning the incomes required to comply with the RAD PBVs and non-RAD Section 18 PBVs.
	(iii)  It will (a) enter into the RAD HAP Contract when the same is presented by Landlord; (b) apply to Landlord for renewal of the RAD HAP Contract not later than ninety (90) days prior to the expiration of the RAD HAP Contract or any extension there...
	(iv)  During the Term, Tenant will operate and maintain the RAD Units in accordance with the requirements of the RAD Program for so long as the RAD Use Agreement and RAD HAP Contract so require, except to the extent that any requirement may be specifi...
	(v) Neither the Improvements, nor any part thereof, may be demolished other than (1) in accordance with the RAD Requirements and with prior written approval of Landlord or (2) as part of a restoration from a casualty. Tenant is required to maintain in...

	(c) The provisions of the Applicable Public Housing and/or RAD Requirements and this Section 5.1 are intended to create a covenant running with the land and, subject to the terms and benefits of the Applicable Public Housing and/or RAD Requirements, t...
	(d) In the event of a conflict between the RAD Requirements and this Lease, the RAD Requirements shall govern.

	5.2. Residential Improvements.
	(a) Tenant shall construct the Improvements on the Land in conformance with the Plans and Specifications.  Tenant shall cause the Improvements to be substantially completed and placed in service in accordance with the Landlord/Tenant Documents.  Tenan...
	(b) Tenant shall take no action to effectuate any material amendments, modifications or any other alterations to the Development Proposals and applications, Plans and Specifications, or to increase the total number of RAD Units and/or other units, and...

	5.3. Tenant’s Obligations.
	(a) Tenant shall, at its sole cost and expense, maintain the Premises, reasonable wear and tear excepted, and make repairs, restorations, and replacements to the Improvements, including without limitation the landscaping, irrigation, heating, ventilat...
	(b)   Tenant may make any alterations, improvements, or additions to the Premises as Tenant may desire, if the alteration, improvement, or addition will not change the use of the Property as multifamily housing and there is no resulting reduction in h...
	(c) Tenant shall, complete the Development in the Premises as stipulated in the Master Development Agreement within the timeframe/milestones as described in Exhibit C.
	(d)

	5.4. Compliance with Law.
	(a) Tenant shall, at its expense, perform all its activities on the Premises in compliance, and shall cause all occupants of any portion thereof to comply, with all applicable laws (including but not limited to section 255.05, Florida Statutes), ordin...
	(b) Without limitation of the foregoing, but expressly subject to the provisions of Section 5.4, Tenant agrees to fulfill the responsibilities set forth below with respect to environmental matters:
	1. Tenant shall operate the Premises in compliance with all Environmental Laws applicable to Tenant relative to the Premises and shall identify, secure and maintain all required governmental permits and licenses as may be necessary for the Premises.  ...
	2. Tenant shall promptly provide Landlord with copies of all forms, notices and other information concerning any releases, spills or other incidents relating to Hazardous Substances or any violations of Environmental Laws at or relating to the Premise...


	5.5. Ownership of Improvements/Surrender of Premises.
	5.6. Easements.
	5.7. Transfer; Conveyance; Assignment.
	(a)   Except as otherwise permitted hereunder, Tenant agrees for itself and its successors and assigns in interest hereunder that it will not (1) assign this Lease or any of its rights under this Lease as to all or any portion of the Premises generall...
	(b) If applicable, Tenant shall have the right to enter a sublease of any part of the premises (a “Sublease”) to an entity that is affiliated with Tenant, subject to the  approval and consent of Landlord, which will not be unreasonably withheld.  Addi...
	(c) In the event Tenant’s Sublessee is successful in obtaining LIHTC for that portion of the Premises which is subject to the Sublease, but Tenant is not successful in obtaining LIHTC for the portion of the property not subleased and remaining subject...

	5.8. Creating Sustainable Buildings.
	(1) (a) The proposed improvements are subject to the County’s Sustainable Buildings Program   provisions in Chapter 9 of the Code of Miami-Dade County, Sections 9-71 through 9-75 together with Miami-Dade County Implementing Order IO 8-8, as managed by...
	(1) (a) The proposed improvements are subject to the County’s Sustainable Buildings Program   provisions in Chapter 9 of the Code of Miami-Dade County, Sections 9-71 through 9-75 together with Miami-Dade County Implementing Order IO 8-8, as managed by...
	The LEED Silver certification or designation relative to the Development is outlined by the U.S. Green Building Council.  The Developer agrees to regularly provide Landlord with copies of any and all records and/or reports (including but not limited t...
	Further, the LEED Silver certification or designation or NGBS certification is a description or label designed to establish the level of energy efficiency and sustainability for Buildings and Improvements of the overall Development; and should substan...
	Energy-efficient reflective roofs or green roofs are also specifically required per Miami-Dade County Resolution No. R-1103-10; and
	Electric Vehicle (EV) charging stations are required per Miami-Dade County Resolution No. R-1101-15.

	5.9. Sea Level Rise and Heat Resilience.

	ARTICLE VI  CASUALTY AND TAKING
	6.1. Casualty.
	6.2. Taking.
	(a) Notice of Taking.  Upon receipt by either Landlord or Tenant of any notice of Taking, or the institution of any proceedings for Taking the Premises, or any portion thereof, the party receiving such notice shall promptly give notice thereof to the ...
	(b) Award.  Subject to the terms of the Permitted Leasehold Mortgages (as defined in Section 8.9), the Landlord and the Tenant agree that, in the event of a Taking that does not result in the termination of this Lease pursuant to Section 6.2(c) or 6.2...
	(c) Total Taking.  In the event of a permanent Taking of the fee simple interest or title of the Premises, or control of the entire leasehold estate hereunder (a “Total Taking”), this Lease shall thereupon terminate as of the effective date of such To...
	(d) Partial Taking.  In the event of a permanent Taking of less than all of the Premises (a “Partial Taking”), if Tenant reasonably determines that the continued development, use or occupancy of the remainder of the Premises by Tenant cannot reasonabl...
	(e) Resolution of Disagreements.  Should Landlord and Tenant be unable to agree as to the division of any singular award or the amount of any reduction of rents and other charges payable by Tenant under the Lease, such dispute shall be submitted for r...
	(f) No Existing Condemnation. Landlord represents and warrants that as of the Commencement Date it has no actual or constructive knowledge of any proposed condemnation of any part of the Premises.  In the event that subsequent to the Lease Date, but p...

	6.3. Termination upon Non-Restoration.

	ARTICLE VII  CONDITION OF PREMISES
	7.1. Condition; Title.  The Premises are demised and let in an “as is” condition as of the Commencement Date. The Premises are demised and let to Tenant subject to: As-Is.  Notwithstanding anything to the contrary contained herein, upon Tenant taking ...
	7.2. No Encumbrances.  Landlord covenants that Landlord has full right and lawful authority to enter into this Lease in accordance with the terms hereof and to grant the estate demised hereby.  Landlord represents and warrants that there are no existi...
	7.3. Landlord’s Title and Quiet Enjoyment.  Landlord represents and warrants that Landlord is seized in fee simple title to the Premises, free and clear and unencumbered, other than as affected by the Permitted Encumbrances.  Landlord covenants that, ...

	ARTICLE VIII  DEFAULTS AND TERMINATION
	8.1. Default.
	(a) if Tenant fails to pay when due any Rent or other impositions due hereunder pursuant to Article III (except where such failure is addressed by another event described in this Section 8.1 as to which lesser notice and grace periods are provided), a...
	(b) if Tenant fails in any material respect to observe or perform any covenant, condition, agreement or obligation hereunder not addressed by any other event described in this Section 8.1, and shall fail to cure, correct or remedy such failure within ...
	(c) If any representation or warranty of Tenant set forth in this Lease, in any certificate delivered pursuant hereto, or in any notice, certificate, demand, submittal or request delivered to Landlord by Tenant pursuant to this Lease shall prove to be...
	(d) if Tenant shall be adjudicated bankrupt or be declared insolvent under the Federal Bankruptcy Code or any other federal or state law (as now or hereafter in effect) relating to bankruptcy, insolvency, reorganization, winding-up or adjustment of de...
	(e) if an order for relief against Tenant shall be entered in any involuntary case under the Federal Bankruptcy Code or any similar order against Tenant shall be entered pursuant to any other Bankruptcy Law, or if a petition commencing an involuntary ...
	(f) Tenant vacates or abandons the Premises or any substantial part thereof for a period of more than thirty (30) consecutive days (or, if applicable, such longer period as may be permitted in accordance with Section 6.1 or 6.2); or
	(g) This Lease, the Premises or any part thereof are taken upon execution or by other process of law directed against Tenant, or are taken upon or subjected to any attachment by any creditor of Tenant or claimant against Tenant, and such attachment is...
	(h) Tenant makes any sale, conveyance, assignment or transfer in violation of this Lease.

	8.2. Remedies for Tenant’s Default.
	8.3. Termination.  Termination by Landlord:  The occurrence of any of the following shall give Landlord the right to terminate this Lease upon the terms and conditions set forth below:
	(a) Tenant fails to cause (i) HUD approval of all applicable evidentiary documents and a disposition by HUD to occur, (ii) the Commencement Date to occur, within eleven (11)  months following the Lease Date, and (iii) meet the timeframe/milestones as ...
	(b) Institution of proceedings in voluntary bankruptcy by the Tenant.
	(c) Institution of proceedings in involuntary bankruptcy against the Tenant if such proceedings continue for a period of Ninety (90) days or more.
	(d)  Assignment of Lease by Tenant for the benefit of creditors.
	(e) A final determination of termination of this Lease in a court of law in favor of the Landlord in litigation instituted by the Tenant against the Landlord, or brought by the Landlord against Tenant.
	(f) Tenant’s failure to cure, within thirty (30) days following Tenant’s receipt of written notice from Landlord with respect to Tenant’s failure to cure a condition posing a threat to health or safety of the public or patrons (or such longer period i...

	8.4. Remedies Following Termination.  Upon termination of this Lease, Landlord may:
	1. retain, at the time of such termination, any Rent or other impositions paid hereunder, without any deduction, offset or recoupment whatsoever; and
	2. enforce its rights under any bond outstanding at the time of such termination; and
	3. require Tenant to deliver to Landlord, or otherwise effectively transfer to Landlord any and all governmental approvals and permits, and any and all rights of possession, ownership or control Tenant may have in and to, any and all financing arrange...

	8.5. Regulatory Default.
	(a) If Tenant shall have failed to respond or take the appropriate corrective action with respect to a Regulatory Default to the reasonable satisfaction of Landlord within the applicable time period, then Landlord shall have the right to terminate the...
	(b) In addition to and not in limitation of the foregoing, if Landlord shall determine that a Regulatory Default shall have occurred by reason of a default by Tenant’s management agent, and that Tenant  shall have failed to respond or take corrective ...

	8.6. Performance by Landlord.
	8.7. Costs and Damages.
	8.8. Remedies Cumulative.

	Notwithstanding the foregoing and to the extent permitted by Section 42 of the Code, the deadline to complete construction of the Improvements set forth in Article V shall be extended for such period of time as may be reasonably required by the Permi...
	ARTICLE IX  SOVEREIGNTY AND POLICE POWERS
	9.1. County as Sovereign
	1. The Landlord retains all of its sovereign prerogatives and rights as a county under Florida laws and shall in no way be estopped from withholding or refusing to issue any approvals of applications for tax exemption, building, zoning, planning or de...
	2. The Landlord shall not by virtue of this Lease be obligated to grant the Tenant any approvals of applications for tax emption, building, zoning, planning or development under present or future laws and ordinances of whatever nature applicable to th...

	9.2. No Liability for Exercise of Police Power.
	(i) To cooperate with, or provide good faith, diligent, reasonable or other similar efforts to assist the Tenant, regardless of the purpose required for such cooperation;
	(ii) To execute documents or give approvals, regardless of the purpose required for such execution or approvals;
	(iii) To apply for or assist the Tenant in applying for any county, city or third party permit or needed approval; or
	(iv) To contest, defend against, or assist the Tenant in contesting or defending against any challenge of any nature;


	ARTICLE X  PUBLIC RECORDS ACT
	10.1 As it relates to this Lease and any subsequent agreements and other documents related to the Development, Tenant and any of its subsidiaries, pursuant to Section 119.0701, Florida Statutes, shall:
	(a) Keep and maintain public records that ordinarily and necessarily would be required by Landlord in order to perform the service;
	(b) Upon request of from Landlord’s custodian of public records identified herein, provide the public with access to public records on the same terms and conditions that Landlord would provide the records and at a cost that does not exceed the cost pr...
	(c) Ensure that public records that are exempt or confidential and exempt from public records disclosure requirements are not disclosed except as authorized by law for the duration of this Lease’s term and following completion of the work under this L...
	(d) Meet all requirements for retaining public records and transfer to Landlord, at no cost to Landlord, all public records created, received, maintained and/or directly related to the performance of this Lease that are in possession of Tenant upon te...
	For purposes of this Article X, the term “public records’” shall mean all documents, papers, letters, maps, books, tapes, photographs, films, sound recordings, data processing software, or other material, regardless of the physical form, characteristi...
	In the event Tenant does not comply with the public records disclosure requirements set forth in Section 119.0701, Florida Statutes, and this Article VIII, Landlord shall avail itself of the remedies set forth in Article 19 of this Lease.

	ARTICLE XI  RIGHT OF FIRST OFFER; RIGHT OF FIRST REFUSAL
	11.1. Landlord’s Intent to Market Premises.
	11.2. Right of First Refusal.
	11.4  Mortgagee Rights.  Tenant’s rights with respect to any option to purchase the Premises as set forth in this Section 11 shall be assignable to and may be exercised by any Permitted Leasehold Mortgagee which succeeds in interest to the Tenant, wit...

	ARTICLE XII
	(a) Independent Private Inspector General Reviews
	(b) Miami-Dade County Inspector General Review
	According to Section 2-1076 of the Code of Miami-Dade County, as amended by Ordinance No. 99-63, Miami-Dade County has established the Office of the Inspector General which may, on a random basis, perform audits on all Miami-Dade County agreements, th...
	ARTICLE XIII

	ADDITIONAL PROVISIONS PERTAINING TO
	REMEDIES
	13.1 Reinstatement.  Notwithstanding anything to the contrary contained in the Lease, in the event Landlord exercises its remedies pursuant to Article VIII and terminates this Lease, Tenant may, within 90 days following such termination reinstate this...
	13.2 Notice.  Notwithstanding anything to the contrary contained in the Lease, Landlord shall not exercise any of its remedies hereunder without having given notice of the Event of Default or other breach or default to the Investor (following the admi...

	ARTICLE XIV
	LANDLORD’S AUTHORITY
	14.1. Designation of Landlord’s Representatives. The Miami-Dade County Mayor, or his or her designee, shall have the power, authority and right, on behalf of the Landlord, in its capacity as Landlord hereunder, and without any further resolution or ac...
	(a) Review and approve documents, plans, applications, lease assignments and requests required or allowed by Tenant to be submitted to Landlord pursuant to this Lease;
	(b) Consent or agree to actions, events, and undertakings by Tenant or extensions of time periods for which consent or agreement is required by Landlord, including, but not limited to, extending the date by which the Commencement Date must occur under...
	(c) Execute any and all documents on behalf of Landlord necessary or convenient to the foregoing approvals, consents, and appointments;
	(d) Assist Tenant with and execute on behalf of Landlord any applications or other documents, needed to comply with applicable regulatory procedures and to secure financing, Entitlements, permits or other approvals to accomplish the construction of an...
	(e) Amend this Lease and any Subleases (and related recognition and non-disturbance agreements) to correct any typographical or non-material errors, to address revisions or supplements hereto of a non-material nature or to carry out the purposes of th...
	(f) Execute Subleases with Qualified Assignees, including any amendments, extensions, and modifications thereto, and/or the lease bifurcation documents contemplated by Section 5.7; and
	(g) Execute recognition and non-disturbance agreements and issue estoppel statements as provided elsewhere in this Lease.


	ARTICLE XV
	HUD-REQUIRED RAD PROVISIONS
	15.1. HUD-Required RAD Provisions. In addition to entering into this Lease, Landlord and Tenant also contemplate the provision of rental assistance to the Development pursuant to a RAD HAP Contract. If a RAD HAP Contract is entered into, HUD will requ...
	(a) This Lease shall in all respects be subordinate to the RAD Use Agreement. Subordination continues in effect with respect to any future amendment, extension, renewal, or any other modification of the RAD Use Agreement or this Lease.
	(b) If any of the provisions of this Lease conflict with the terms of the RAD Use Agreement, the provisions of the RAD Use Agreement shall control.
	(c) The provisions in this Section 15.1 are required to be inserted into this Lease by HUD and may not be amended without HUD’s prior written approval.
	(d) Violation of the RAD Use Agreement constitutes a default of this Lease.
	(e) Notwithstanding any other contract, document or other arrangement, upon termination of this Lease, title to the real property leased herein shall remain vested in Landlord and title to the buildings, fixtures, improvements, trade fixtures and equi...
	(f) Neither the Tenant nor any of its partners or members shall have any authority to:
	(i) Take any action in violation of the RAD Use Agreement; or
	(ii) Fail to renew the RAD HAP Contract upon such terms and conditions applicable at the time of renewal when offered for renewal by the Landlord or HUD; or
	(iii) Except to the extent permitted by the RAD HAP Contract or the RAD Use Agreement and the normal operation of the Development (e.g., in connection with a Sublease to a Qualified Assignee), neither the Tenant nor any partners or members shall have ...



	ARTICLE XVI  MISCELLANEOUS
	16.1. Construction.
	16.2. Performance Under Protest.
	16.3. Compliance with Governing Requirements.
	16.4. No Waiver.
	16.5. Headings.
	16.6. Partial Invalidity.
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	1. Definitions.
	“A/E” shall have the meaning set forth in Section 4(b).
	“Affordable Housing” shall mean housing units that do not exceed the maximum monthly rent limits (as determined by the Florida Housing Finance Corporation for its multifamily rental programs) for households at or below eighty (80) percent of the mediu...
	“Agreement” shall have the meaning set forth in the introductory paragraph of this Agreement.
	“Annual Rent” shall have the meaning set forth in Section 5(c).
	“Applicable Transfer” shall have the meaning set forth in Section 28.
	“APP” shall have the meaning set forth in Section 27.
	“Board” shall have the meaning set forth in Section 3(a).
	“Capitalized Payment” shall have the meaning set forth in Section 5(b).
	“Community Benefits Program” shall mean those programs set forth in Exhibit A of this Agreement, which the Developer agrees to provide in connection with the Development, all subject to the terms and conditions of this Agreement.
	“Construction Completion” shall mean, with respect to an applicable Phase, the earlier of the receipt of a temporary certificate of occupancy or the receipt of a permanent certificate of occupancy.
	“County” shall have the meaning set forth in the introductory paragraph of this Agreement and shall also include its housing department, Miami-Dade Public Housing and Community Development Department.
	“County’s Responsible Wages” shall mean the requirement for minimum payment of specified wages to employees performing work on County construction contracts and privately funded construction on County owned land as set forth in Section 2-11.16, Miami-...
	“Cure Period” shall have the meaning set forth in Section 10.
	“Default Notice” shall have the meaning set forth in Section 10.
	“Department of Cultural Affairs” shall have the meaning set forth in Section 27.
	“Developer” shall have the meaning set forth in the introductory paragraph of this Agreement.
	“Developer Fee” shall have the meaning set forth in Section 5(a).
	“Development” shall have the meaning set forth in the introductory paragraph of this Agreement.
	“Development Budget” shall have the meaning set forth in Section 3(b).
	“Development Plan” shall have the meaning set forth in Section 4(a)(1).
	“Development Schedule” shall have the meaning set forth in Section 3(b).
	“Economic Unavoidable Delay” shall mean (i) delays due to strikes; acts of God; pandemics or other public health crises (including the economic consequences of same) that impact the Development; (ii) floods; fires; any act, neglect or failure to perfo...
	“Effective Date” shall have the meaning set forth in the introductory paragraph of this Agreement.
	“Effective Termination Date” shall have the meaning set forth in Section 8(e)(i).
	“Existing Residents” shall mean those residents currently residing at Homestead Gardens, or who were originally residing at Homestead Gardens when the RAD conversion meeting process began in May 2020, who will have all the resident rights that HUD’s R...
	“Event of Infeasibility” shall have the meaning set forth in Section 8(b).
	“FGBC” shall have the meaning set forth in Section 4(b)(25).
	“FHFC” shall mean the Florida Housing Finance Corporation.
	“Financial Benefits” shall have the meaning set forth in Section 4(b)(21).
	“Financial Closing” shall mean closing on construction financing for a particular Phase of the Development.
	“Force Majeure Event” shall have the meaning set forth in Section 9(c).
	“Ground Lease” shall have the meaning set forth in Section 3(b).
	“HUD” shall mean United States Department of Housing and Urban Development.
	“HUD PIC” shall have the meaning set forth in Section 3(c).
	“IPSIG” shall have the meaning set forth in Section 25.
	“LEED” shall have the meaning set forth in Section 4(b)(25).
	“Lessor Note” shall have the meaning set forth in Section 5(d).
	“LIHTC” shall mean Federal Low-Income Housing Tax Credit under Section 42 of the Internal Revenue Code.
	“Liquidated Damages” shall mean those damages to be paid by the Developer to the County for failure to provide any material portion of any item of the Community Benefits Programs, which shall be calculated and assessed in the manner set forth in Secti...
	“Management Agent” shall have the meaning set forth in Section 7(a).
	“Management Agreement” shall have the meaning set forth in Section 7(a).
	“Material Changes” shall have the meaning set forth in Section 3(b).
	“Net Cash Flow Participation” shall have the meaning set forth in Section 5(e).
	“NGBS” shall have the meaning set forth in Section 4(b)(26).
	“Owner Affiliated Entity” shall have the meaning set forth in Section 3(c).
	“PBRA” shall have the meaning set forth in Section 16(a)(i.).
	“PBVs” shall have the meaning set forth in Section 16(a)(i.).
	“Phase” shall have the meaning set forth in Section 3(b).
	“Phase Development Plan” shall have the meaning set forth in Section 4(a)(1).
	“Procedures Manual” shall have the meaning set forth in Section 27.
	“Proper Invoice” shall have the meaning set forth in Section 6(c).
	“Property” shall mean Homestead Gardens as legally described in the Ground Lease.
	“RAD” shall mean HUD’s Rental Assistance Demonstration program originally authorized by the Consolidated and Further Continuing Appropriations Act of 2012 (Public Law 112-55), as it may be re-authorized or amended.
	“RAD Conversion Commitment” shall mean a commitment from HUD to the County and an Owner Affiliated Entity to provide a RAD HAP Contract in accordance with the conditions stated in such commitment.
	“RAD Financing Plan” shall mean as such term is defined in the RAD Implementation Notice.
	“RAD HAP Contract” shall mean a Housing Assistance Payments Contract in the form required by RAD Requirements.
	“RAD Requirements” shall mean all requirements of RAD, including, without limitation, those set forth in HUD Notice H-2019-09/ PIH-2019-23 (the “RAD Implementation Notice”) and HUD Notice PIH-2016-17 (HA)/ H-2016-17 (the “RAD Fair Housing Notice”), ea...
	“RAD Unit(s)” shall mean any unit assisted by a RAD HAP Contract.
	“Redevelopment Plan” shall have the meaning set forth in Section 3(b).
	“Scope of Work” shall have the meaning set forth in Section 3(b).
	“Section 42” shall have the meaning set forth in Section 3(b).
	“Sublease” shall have the meaning set forth in Section 5.7 of the Ground Lease.
	“Termination for Cause” shall have the meaning set forth in Section 8(c).
	“Relocation Plan” shall have the meaning set forth in Section 4(b)(16).
	“UFAS” shall mean Uniform Federal Accessibility Standards, in accordance with the accessibility requirements of HUD’s Section 504 (24 CFR 8.32).
	“Unit Mix” shall have the meaning set forth in Section 3(b).
	“Use Period” shall have the meaning set forth in Section 4(b)(22).
	“Use Restrictions” shall have the meaning set forth in Section 4(b)(22).
	“WOPR” shall have the meaning set forth in Section 3(a).

	2. Nature of Agreement.
	3. Development Feasibility and Structure.
	(a) Request for Proposals and Developer’s Response. The County sought proposals under WOPR No. 01295-01 (the “WOPR”) for the Development from qualified housing developers. Procida Development Group, LLC submitted a response to the WOPR on July 23, 202...
	(b) Development Overview. The parties acknowledge and agree to comply with all RAD Requirements in existence at the time of execution of this Agreement, and as may be amended from time to time.   The Development shall be a mixed-income development, co...
	The development includes state-of-the-art units and amenities, and significant community benefits as described on Exhibits A-1 and A-2.  The preliminary schematic plans for Homestead Gardens are attached hereto at Exhibit C (hereinafter referred to as...
	The Developer will submit the Development Budget and Development Schedule to the County within sixty (60) days after the Effective Date for the County’s review, comment and approval.  Upon approval of the Development Budget and Development Schedule by...
	Following the County’s approval (or deemed approval) of the Development Budget and Development Schedule, Developer shall be required to obtain the County’s approval, such approval not to be unreasonably withheld, only with respect to Material Changes ...
	(1) Changes to the Unit Mix that preclude the redevelopment of 125 RAD Units at a ratio to other units of 50% or less per Phase;
	(2) Prior to Financial Closing of any Phase, an increase in the Development Budget by more than 10%, net of inflation as determined by the R. S. Means City Cost Index for Miami; or
	(3) Prior to Financial Closing of any Phase, changes to the Development Schedule that delay Construction Completion or lease-up by more than one hundred twenty (120) calendar days.
	The parties understand that the RAD Requirements require that any Existing Resident who is on a public housing lease, has submitted an application to be added to an existing lease, or is otherwise in lawful occupancy at the time of issuance of a RAD C...
	(c) Ownership Entities for Rental Phase and Selection of Investor. The Developer shall form different owners to own each Phase of the Development (each, an “Owner Affiliated Entity”), as further evidenced by each Sublease. Each Owner Affiliated Entity...
	In cases where the Unit Mix includes RAD Units, as well as affordable and/or market rate units, the RAD Units shall be considered “fixed” or “floating,” and identified as such in the HUD PIH Information Center (“HUD PIC”) website, or any successor inf...
	Notwithstanding the foregoing set forth in Sections 3(a) through 3(c), this Agreement and the parties’ obligations hereunder are contingent upon the final approval of this Agreement by the Board, which shall be within the Board’s sole discretion. If t...

	4. Development Responsibilities.
	(1) establishing phasing and timetables, structuring and securing financing and obtaining necessary city and County approvals, and hiring a general contractor or construction manager.  Not less than thirty (30) calendar days prior to submission of any...
	(2) providing financing to the project (other than financing which is the responsibility of the County, as such financing is identified in this Agreement) and identifying and securing additional financing, including completing funding applications for...
	(4) preparing the RAD Financing Plan; providing identification of all sources and uses of funding, cost estimates, and confirming the appropriateness of all budget line items, assisting in preparing or coordinating all documents necessary for closing ...
	(5) entering into contracts or agreements, consistent with the terms of this Agreement, necessary or convenient for Construction Completion of the Development, which contracts or agreements may be assigned, as appropriate, by the Developer to the rela...
	(6) determining all necessary governmental approvals for such plans;
	(7) carrying out pre-construction and construction activities, including demolition (as applicable), geotechnical testing, environmental testing and remediation (as applicable), design and engineering of the Development, guaranteeing Construction Comp...
	(8) carrying out property management of the Development pursuant to a Management Agreement, which the Developer will create and Developer and County will mutually agree on within one hundred eighty (180) days  after the Effective Date, and will then b...
	(9) maintaining regular communication and attending monthly progress meetings with the County and the Existing Residents regarding its development activities, establishing a public informational website for the project, and providing written monthly r...
	(10) establishing a detailed scope of work, in conjunction with the County, for the new construction work and submitting the same for County approval; and
	(11) providing all records as may be required by the County, including, but not limited to, records pertaining to Davis-Bacon, job training, employment, HUD Section 3 and small and minority firms, women-owned enterprises, and labor surplus firms, HUD ...
	(1) The Developer and County shall conduct value engineering reviews during design and construction document phases to minimize construction cost and maximize scope of work to be done with allocated funding.  The County will have access to design draw...
	(2) The Developer will provide the County with all cost certifications and reports from the investor and lender and the County will have the opportunity to review and comment on such certifications and reports.
	(3) The County will have the opportunity to approve all change orders that require the approval of the investor and the lender (i.e., in excess of those minimum thresholds per occurrence and in the aggregate that do not require the approval of the inv...
	(4) The Developer shall meet or exceed federal accessibility requirements and other requirements as indicated herein. Section 504 of the Rehabilitation Act of 1973, as amended, 29 U.S.C. § 794 and 24 C.F.R. Parts 8 and 9, prohibits discrimination agai...
	(15) The Developer shall closely coordinate with the County and attend meetings with the Existing Residents as reasonably required to inform and receive input from such residents on all aspects of the Development plans, and as required by RAD Requirem...
	(16) The Developer shall submit a detailed relocation plan (“Relocation Plan”), in compliance with the County’s Tenant Relocation Agreement standards set in Resolution No. R-1181-19 (Exhibit J), for any Existing Residents intending to relocate to the ...
	(18) The Developer and its consultants shall carefully review all change orders, contingency adjustments and/or any other additional costs (herein change orders) to confirm that these are appropriate and to minimize said costs whenever possible.  Such...
	(20) The County may back-charge the Developer up to $500 Daily for reasonable administrative costs it incurs for non-compliance with the applicable regulations by the Developer and/or its consultants, contractors or vendors.  This includes, but is not...
	(21) Award Letters. Upon receipt of any funding award, the Developer shall provide to the County all award letters, including from FHFC and commitment letters from financial institutions.
	(c) County’s Responsibilities. As more specifically described herein, the County is responsible for the following activities related to the Development (such list is not intended to be exhaustive):
	i. Developing and submitting all necessary applications to HUD (provided that the Developer shall have an opportunity to review and comment on the same prior to submission);
	ii. Approving Owner Entity admissions and occupancy criteria and related property management documents such as the RAD-Section 8 lease and house rules, which approvals shall not be unreasonably withheld, delayed or conditioned;
	iii. Reviewing, approving, and submitting the RAD proposal and evidentiary to HUD, with assistance and cooperation from the Developer as reasonably needed or requested;
	iv. Providing public housing funds, Surtax Funds and General Obligation Bond Funds that are legally available and which may require a competitive application and selection process, and allowing the use of a portion of such funds as a loan for predevel...
	vii. Coordinating with the Existing Residents, other stakeholders in the County and other stakeholders on Development-related issues;
	viii. Obtaining all necessary HUD approvals (including as related to RAD approvals, environmental approvals in accordance with 24 C.F.R. Part 50 or Part 58), providing reports and maintaining communications with HUD.  Notwithstanding the foregoing, th...
	ix. Cooperating with the Developer to assure the timely relocation of Existing Residents to the Development; and
	x. The County will reasonably cooperate if the Developer determines to offer any Existing Resident an “Alternative Housing Option” in accordance with the RAD Fair Housing Notice.
	(d) Unit Management Software.

	5. Fees.
	(a) Developer Fee.  The parties agree to seek approval from HUD, if required by RAD Requirements, of the maximum allowable developer fee (whether or not deferred) permitted by the Florida Housing Finance Corporation for the Development of eighteen per...
	(b) Capitalized Lease Payment. With respect to the Sublease to be entered into for each Phase, the Developer or its subsidiary or designee agrees to pay a one-time capitalized lease payment (each, a “Capitalized Payment”) for Phase 1 of the Developmen...
	(c) Annual Lease Payment.  The Sublease for each Phase with majority Affordable Housing units will also include an annual lease payment in the amount set forth in Exhibit B (“Annual Rent”). For each phase, beginning in the later of Year 10 or the firs...
	(d) Lessor Note.  For each phase, subject to LIHTC investor approval, the Owner Entity and the County will enter into an agreement in which the County serves as lessor to the Owner Entity over the value of the Capitalized Lease Payment for each phase....
	(e) County Net Cash Flow Participation.  On all Phases, the County will receive 30% annually of all net distributable operating receipts characterized as cash flow after any deferred Developer Fees and payment of any priority items set forth in the ph...
	For avoidance of doubt, the Developer shall not owe any amounts to the County in connection with the Ground Lease or applicable Sublease until the Financial Closing for such Phase.

	6. Payment Provisions for County Funds (if applicable).
	7. Property Management Responsibilities.
	(a) Designation of Property Manager.  The initial property manager for each Phase of the Development shall be selected by the Developer.  The Property Manager may or may not be an affiliate of the Developer.   (the “Management Agent”), and the County,...
	(b) Admissions Policies. The parties agree that the occupancy will be carried out with respect to the Development as follows:
	(c) Property Management Fee. The Management Agent shall receive a management fee pursuant to the Management Agreement.

	8. Termination.
	(a) Termination for Convenience.  The County reserves the right to terminate this Agreement, in whole or in part, with respect to any Phase that has not yet reached a Financial Closing, at any time for the convenience of the County, if the County shal...
	(b) Termination for Infeasibility. The County or the Developer may terminate this Agreement for infeasibility, but only to the extent that the County and the Developer first made good faith efforts to pursue an alternative course of action that meets ...
	i. With respect to the rights of termination upon an Event of Infeasibility, either party’s exercise of such rights of termination for infeasibility shall be specific to the Phase or Phases terminated pursuant thereto and shall not be deemed to termin...
	(c) Termination for Cause.  Either party may terminate this Agreement for cause, at any time, on the giving of notice to the other party of the grounds asserted for such termination and failure of the other Party to cure such grounds within thirty (30...
	In the event of a termination of this Agreement by the County or the Developer which is determined to constitute a breach hereof by the County or the Developer, the party in breach shall be liable to the non-breaching party in accordance with applicab...
	(d) Fraud, Misrepresentation or Material Misstatement.  The County may terminate this Agreement if Developer attempts to meet its contractual obligations hereunder with the County through fraud, misrepresentation or material misstatement.
	(e) Debarment. The foregoing notwithstanding, any individual, corporation or other entity that attempts to meet its contractual obligations with the County through fraud, misrepresentation or material misstatement may be debarred from County contracti...
	(f) Remedies.  In the event that the County exercises its right to terminate this Agreement following an Event of Default, the Developer shall, upon receipt of such notice, unless otherwise directed by the County:
	i. Stop work on the date specified in the notice (the “Effective Termination Date”);
	ii. Take such actions as may be necessary for the protection and preservation of the County’s materials and property;
	iii. Cancel orders;
	iv. Upon payment by the County for such work product and payment of other amounts due in accordance with this Section 8, assign to the County and deliver to any location designated by the County any non-cancelable orders for deliverables that are not ...
	v. Take no voluntary action (unless otherwise required by legal obligations) which will increase the amounts payable by the County under this Agreement.
	(g) Developer Shall Deliver Work Product in Event of Termination.  In the event that this Agreement is terminated under this Section 8, Developer agrees that it shall promptly deliver to County, or cause to be delivered to County, any concrete, transf...
	(h) Partial Termination.
	i. The County may, in its discretion, terminate this Agreement (unless caused by the County’s failure to timely perform the County’s obligations hereunder) with respect to the respective individual Phases set forth below, at no cost to the County, if:
	1. As to the first Phase of the Development, the Developer is unable to commence construction for such Phase within twenty-four (24) months from firm commitment of the remaining gap financing required for such Phase, unless the Developer’s inability t...
	ii. Upon partial termination of this Agreement for an applicable Phase, the Developer shall have no further development or possessory rights to the undeveloped portion(s) of such Phase under this Agreement. The Developer and the County shall coordinat...
	iii. With respect to the rights of partial termination set forth in subsection (h) above, the County’s exercise of such rights of partial termination shall be specific to the Phase or Phases terminated pursuant thereto and shall not be deemed to termi...

	9. Event of Default.
	(d) An Event of Default shall mean a breach of this Agreement by the Developer after expiration of any applicable notice and cure period without such cure. Without limiting the generality of the foregoing, and in addition to those instances referred t...
	i. the Developer has made a Material Change to the Development Schedule without the County’s approval;
	ii. the Developer has refused or failed to supply commercially reasonably sufficient skilled staff personnel;
	iii. the Developer has failed to make prompt payment to subcontractors or suppliers for any Services in violation of applicable law;
	iv. the Developer has become insolvent (other than as interdicted by the bankruptcy laws), or has assigned the proceeds received for the benefit of the Developer’s creditors, or the Developer has taken advantage of any insolvency statute or debtor/cre...
	v. the Developer has commenced construction of a Phase without obtaining the approval of the County with respect to the approvals required under Sections 3 and 4 of this Agreement;
	vi. the Developer has failed in any material respect with respect to any representation or warranty stated under Section 17 of this Agreement;
	vii. the Developer has failed to comply with the public records disclosure requirements set forth in Section 119.0701 of the Florida Statutes and Section 26 of this Agreement;
	viii. the Developer has failed to comply with  any and all UFAS requirements and obligations and failed to remedy this within a reasonable timeframe; and
	ix. the Developer has made a Material Change to the Development Budget without the County’s approval; and
	(b) If the County shall terminate this Agreement for default, subject to applicable cure periods set forth herein, the County or its designated representatives may immediately take possession of all applicable equipment, materials, products, documenta...
	(c) Notwithstanding the foregoing, this Agreement shall not be terminated for default if the delay in fulfilling or inability to fulfill Developer’s obligations hereunder arises from (i) unforeseeable causes beyond the reasonable control of the Devel...

	11. Remedies in the Event of Default.
	12. Lien Waivers.
	13. Indemnification.
	(a) Developer Indemnity.  The Developer shall indemnify and hold harmless the County and its officers, employees, agents and instrumentalities from any and all liability, losses, or damages, including reasonable attorney fees and costs of defense, whi...
	(b) County Responsibility.  The County shall indemnify and hold harmless the Developer and its affiliates, subsidiaries, officers, agents, employees, representatives, successors and assigns from any and all liability, losses, or damages, including rea...
	(c) The obligations of the parties under this Section 13 of this Agreement to indemnify and hold harmless the other party shall survive the termination of this Agreement.

	14. Insurance.
	15. Agreement Security.
	(a) All bonds shall be written through surety insurers authorized to do business in the State of Florida as surety, with the following qualifications as to management and  financial strength according to the latest edition of Best’s Insurance Guide,  ...
	(b) On contract amounts of $500,000 or less, the bond provisions of Section 287.0935, Florida Statutes shall be in effect and surety companies not otherwise qualifying with this paragraph may optionally qualify by:
	i. Providing evidence that the Surety has twice the minimum surplus and capital required by the Florida Insurance Code at the time the invitation to bid is issued.
	ii. Certifying that the Surety is otherwise in compliance with the Florida Insurance Code, and;
	iii. Providing a copy of the currently valid Certificate of Authority issued by the United States Department of the Treasury under ss. 31 U.S.C. §§ 9304-9308.
	Surety insurers shall be listed in the latest Circular 570 of the U.S. Department of the Treasury entitled “Surety Companies Acceptable on Federal Bonds”, published annually. The bond amount shall not exceed the underwriting limitations as shown in t...
	(c)  For contracts in excess of $500,000 the provision of Section (b) will be    adhered to plus the company must have been listed for at least three    consecutive years, or holding a valid Certificate of Authority of at least 1.5   million dollars a...
	(d)  Surety Bonds guaranteed through U.S. Government Small Business    Administration or Developers Training and Development Inc. will also be    acceptable.
	(e)  The attorney-in-fact or other officer who signs performance and payment    bonds for a surety company must file with such bond a certified copy of    his power of attorney authorizing him to do so.  The performance and    payment bonds must be co...

	16. Compliance with RAD Requirements.
	17. Warranties.
	(a) Developer’s Warranties.  Developer represents and warrants to the County that (a) Developer is and will continue to be duly organized, and is in good standing under the laws of and qualified to do business in the State of Florida, (b) Developer ha...
	(b) County’s Warranties.  The County represents and warrants to Developer that (a) the County has and will have all necessary power and authority under Florida law for the undertaking of its obligations under this Agreement, (b) this Agreement has bee...

	18. Term.
	19. County’s Sovereignty.
	i. The County retains all of its sovereign prerogatives and rights as a county under Florida laws and shall in no way be estopped from reasonably withholding or refusing to issue any approvals of applications for building, zoning, planning or developm...
	ii. The County shall not by virtue of this Agreement be obligated to grant the Developer any approvals of applications for building, zoning, planning or development under present or future laws and ordinances of whatever nature applicable to the plann...

	20. No Liability for Exercise of Police Power.
	i. To assist the Developer in applying for any county, city or third party permit or needed approval; or
	ii. To contest, defend against, or assist the Developer in contesting or defending against any challenge of any nature; and, except as otherwise set forth in this Agreement, this Agreement shall not bind the County Board, the Permitting, Environment a...

	21. Vendor Registration and Forms/Conflict of Interest.
	(a) Vendor Registration.   The Developer shall be a registered vendor with the County’s Internal Services Department Procurement Management Division, for the duration of this Agreement.  In becoming a Registered Vendor with Miami-Dade County, the Deve...
	i. Miami-Dade County Ownership Disclosure Affidavit (Section 2-8.1 of the County Code)
	ii. Miami-Dade County Employment Disclosure Affidavit (Section 2.8-1(d)(2) of the County Code)
	iii. Miami-Dade Employment Drug-free Workplace Certification (Section 2-8.1.2(b) of the County Code)
	iv. Miami-Dade Disability and Nondiscrimination Affidavit (Section 2-8.1.5 of the County Code)
	v. Miami-Dade County Debarment Disclosure Affidavit (Section 10.38 of the County Code)
	vi. Miami-Dade County Vendor Obligation to County Affidavit (Section 2-8.1 of the County Code)
	vii. Miami-Dade County Code of Business Ethics Affidavit (Section 2-8.1(i) and 2-11(b)(1) of the County Code through (6) and (9) of the County Code and Section 2-11.1(c) of the County Code)
	viii. Miami-Dade County Family Leave Affidavit (Article V of Chapter 11 of the County Code)
	ix. Miami-Dade County Living Wage Affidavit (Section 2-8.9 of the County Code)
	x. Miami-Dade County Domestic Leave and Reporting Affidavit (Article 8, Section 11A-60 11A-67 of the County Code)
	xi. Subcontracting Practices (Ordinance 97-35)
	xii. Subcontractor /Supplier Listing (Section 2-8.8 of the County Code)
	xiii. Environmentally Acceptable Packaging (Resolution R-738-92)
	xiv. W-9 and 8109 Forms (as required by the Internal Revenue Service)
	xv. FEIN Number or Social Security Number.  In order to establish a file, the Developer’s Federal Employer Identification Number (FEIN) must be provided. If no FEIN exists, the Social Security Number of the owner or individual must be provided. This n...
	(1) Identification of individual account records
	(2) To make payments to individual/Developer for goods and services provided to Miami-Dade County
	(3) Tax reporting purposes
	(4) To provide a unique identifier in the vendor database that may be used for searching and sorting departmental records
	xvi. Office of the Inspector General (Section 2-1076 of the County Code)
	xvii. Small Business Enterprises.  The County endeavors to obtain the participation of all small business enterprises pursuant to Sections 2-8.2, 2-8.2.3 and 2-8.2.4 of the County Code and Title 49 of the Code of Federal Regulations.
	xviii. Antitrust Laws.  By acceptance of any contract, the Developer agrees to comply with all antitrust laws of the United States and the State of Florida.
	(b) Conflict of Interest. Section 2-11.1(d) of the Code of Miami-Dade County requires that any County employee or any member of the employee’s immediate family who has a controlling financial interest, direct or indirect, with Miami-Dade County or any...
	 No officer, director, employee, agent, or other consultant of the County or a member of the immediate family or household of the aforesaid has directly or indirectly received or been promised any form of benefit, payment or compensation, whether tan...
	 There are no undisclosed persons or entities interested with the Developer in this Agreement.  This Agreement is entered into by the Developer without any connection with any other entity or person making a proposal for the same purpose, and without...
	o is interested on behalf of or through the Developer directly or indirectly in any manner whatsoever in the execution or the performance of this Agreement, or in the services, supplies or work, to which this Agreement relates or in any portion of the...
	o is an employee, agent, advisor, or consultant to the Developer or to the best of the Developer’s knowledge any subcontractor or supplier to the Developer.
	 Neither the Developer nor any officer, director, employee, agency, parent, subsidiary, or affiliate of the Developer shall have an interest which is in conflict with the Developer’s faithful performance of its obligation under this Agreement;  provi...
	 The provisions of this Section are supplemental to, not in lieu of, all applicable laws with respect to conflict of interest.  In the event there is a difference between the standards applicable under this Agreement and those provided by statute, th...
	In the event Developer has no prior knowledge of a conflict of interest as set forth above and acquires information which may indicate that there may be an actual or apparent violation of any of the above, Developer shall promptly bring such informati...
	(c) Non-Discrimination. Developer will not discriminate against any employee or applicant for employment because of race, color, religion, ancestry, national origin, sex, pregnancy, age, disability, marital status, familial status, gender identity, ge...
	(d) Chapter 11A of the Code of Miami-Dade County.  Developer does hereby covenant and agree (1) that no person on the grounds of race, color, religion, ancestry, national origin, sex, pregnancy, age, disability, marital status, familial status, gender...

	22. Interest of Members of Congress.
	23. Interest of Members, Officers, or Employees and Former Members, Officers, or Employees.
	24. Upon Written Notice to the Developer from the Inspector General or IPSIG Retained by the Inspector Employee of the County.
	25. Inspector General Reviews.
	A. Miami-Dade County Inspector General Review.  According to Section 2-1076 of the Code of Miami-Dade County, Miami-Dade County has established the Office of the Inspector General which may, on a random basis, perform audits on all County contracts, t...
	i. Exception:  The above application of one quarter (1/4) of one percent fee assessment shall not apply to the following contracts:  (a) IPSIG contracts; (b) contracts for legal services; (c) contracts for financial advisory services; (d) auditing con...

	26. Florida Public Records Act.
	A. Keep and maintain public records that ordinarily and necessarily would be required by the County in order to perform the service;
	B. Upon request of from the County’s custodian of public records identified herein, provide the County with a copy of the requested records or allow the public with access to public records on the same terms and conditions that the County would provid...
	C. Ensure that public records that are exempt or confidential and exempt from public records disclosure requirements are not disclosed except as authorized by law for the duration of this Agreement’s term and following completion of the work under thi...
	D. Meet all requirements for retaining public records and transfer to the County, at no cost to County, all public records created, received, maintained and/or directly related to the performance of this Agreement that are in possession of the Develop...
	For purposes of this Section, the term “public records’” shall mean all documents, papers, letters, maps, books, tapes, photographs, films, sound recordings, data processing software, or other material, regardless of the physical form, characteristics...
	In the event the Developer does not comply with the public records disclosure requirements set forth in Section 119.0701 of the Florida Statutes and this Section of this Agreement, the County shall avail itself of the remedies set forth in Sections 10...

	27. Miami-Dade County Art in Public Places Requirements.
	28. Option and Right of First Refusal.
	29. Reports to the Board.
	30. Notices.
	31. Designation of County’s Representatives.
	(a) Review and approve documents, plans, and other requests required of, or allowed by, Developer (or, for purposes of this Section 32, its sublessees or assignees) to be submitted to County pursuant to this Agreement;
	(b) Consent to actions, events, and undertakings by Developer or extensions of time periods for which consent is required by County, including, but not limited to, extensions of time for the performance of any obligation by County hereunder;
	(c) Execute any and all documents on behalf of County necessary or convenient to the foregoing approvals, consents, and appointments;
	(d) Execute joinders and consents to easement and access agreements, for the purposes of granting any needed non-exclusive vehicular and/ or pedestrian ingress and egress access routes and for any parking within and throughout the project;
	(e) Assist Developer with and execute on behalf of County any applications or other documents, needed to comply with applicable regulatory procedures and to secure financing, permits or other approvals to accomplish the construction of any and all imp...
	(f) Amend this Agreement to correct any typographical or non-material errors, to address revisions or supplements hereto of a non-material nature or to carry out the purposes of this Agreement; and
	(g) Amend this Agreement as may be required by HUD.

	32. Rights of Third Parties.
	33. Assignment.
	34. Counterparts.
	35. Interpretation, Governing Law and Forum Selection.
	36. Severability.
	37. Parties Bound.
	38. Final Agreement.
	39. Modification of Agreement.
	40. Waivers.
	41. Successors.
	42. Certain Approvals and Reasonableness Standard.
	43. Headings.
	44. Construction.
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	1. Definitions.
	“A/E” shall have the meaning set forth in Section 4(b).
	“Affordable Housing” shall mean housing units that do not exceed the maximum monthly rent limits (as determined by the Florida Housing Finance Corporation for its multifamily rental programs) for households at or below eighty (80) percent of the mediu...
	“Agreement” shall have the meaning set forth in the introductory paragraph of this Agreement.
	“Annual Rent” shall have the meaning set forth in Section 5(c).
	“Applicable Transfer” shall have the meaning set forth in Section 28.
	“APP” shall have the meaning set forth in Section 27.
	“Board” shall have the meaning set forth in Section 3(a).
	“Capitalized Payment” shall have the meaning set forth in Section 5(b).
	“Community Benefits Program” shall mean those programs set forth in Exhibit A of this Agreement, which the Developer agrees to provide in connection with the Development, all subject to the terms and conditions of this Agreement.
	“Construction Completion” shall mean, with respect to an applicable Phase, the earlier of the receipt of a temporary certificate of occupancy or the receipt of a permanent certificate of occupancy.
	“County” shall have the meaning set forth in the introductory paragraph of this Agreement and shall also include its housing department, Miami-Dade Public Housing and Community Development Department.
	“County’s Responsible Wages” shall mean the requirement for minimum payment of specified wages to employees performing work on County construction contracts and privately funded construction on County owned land as set forth in Section 2-11.16, Miami-...
	“Cure Period” shall have the meaning set forth in Section 10.
	“Default Notice” shall have the meaning set forth in Section 10.
	“Department of Cultural Affairs” shall have the meaning set forth in Section 27.
	“Developer” shall have the meaning set forth in the introductory paragraph of this Agreement.
	“Developer Fee” shall have the meaning set forth in Section 5(a).
	“Development” shall have the meaning set forth in the introductory paragraph of this Agreement.
	“Development Budget” shall have the meaning set forth in Section 3(b).
	“Development Plan” shall have the meaning set forth in Section 4(a)(1).
	“Development Schedule” shall have the meaning set forth in Section 3(b).
	“Economic Unavoidable Delay” shall mean (i) delays due to strikes; acts of God; pandemics or other public health crises (including the economic consequences of same) that impact the Development; (ii) floods; fires; any act, neglect or failure to perfo...
	“Effective Date” shall have the meaning set forth in the introductory paragraph of this Agreement.
	“Effective Termination Date” shall have the meaning set forth in Section 8(e)(i).
	“Existing Residents” shall mean those residents currently residing at Homestead Gardens, or who were originally residing at Homestead Gardens when the RAD conversion meeting process began in May 2020, who will have all the resident rights that HUD’s R...
	“Event of Infeasibility” shall have the meaning set forth in Section 8(b).
	“FGBC” shall have the meaning set forth in Section 4(b)(25).
	“FHFC” shall mean the Florida Housing Finance Corporation.
	“Financial Benefits” shall have the meaning set forth in Section 4(b)(21).
	“Financial Closing” shall mean closing on construction financing for a particular Phase of the Development.
	“Force Majeure Event” shall have the meaning set forth in Section 9(c).
	“Ground Lease” shall have the meaning set forth in Section 3(b).
	“HUD” shall mean United States Department of Housing and Urban Development.
	“HUD PIC” shall have the meaning set forth in Section 3(c).
	“IPSIG” shall have the meaning set forth in Section 25.
	“LEED” shall have the meaning set forth in Section 4(b)(25).
	“Lessor Note” shall have the meaning set forth in Section 5(d).
	“LIHTC” shall mean Federal Low-Income Housing Tax Credit under Section 42 of the Internal Revenue Code.
	“Liquidated Damages” shall mean those damages to be paid by the Developer to the County for failure to provide any material portion of any item of the Community Benefits Programs, which shall be calculated and assessed in the manner set forth in Secti...
	“Management Agent” shall have the meaning set forth in Section 7(a).
	“Management Agreement” shall have the meaning set forth in Section 7(a).
	“Material Changes” shall have the meaning set forth in Section 3(b).
	“Net Cash Flow Participation” shall have the meaning set forth in Section 5(e).
	“NGBS” shall have the meaning set forth in Section 4(b)(26).
	“Owner Affiliated Entity” shall have the meaning set forth in Section 3(c).
	“PBRA” shall have the meaning set forth in Section 16(a)(i.).
	“PBVs” shall have the meaning set forth in Section 16(a)(i.).
	“Phase” shall have the meaning set forth in Section 3(b).
	“Phase Development Plan” shall have the meaning set forth in Section 4(a)(1).
	“Procedures Manual” shall have the meaning set forth in Section 27.
	“Proper Invoice” shall have the meaning set forth in Section 6(c).
	“Property” shall mean Homestead Gardens as legally described in the Ground Lease.
	“RAD” shall mean HUD’s Rental Assistance Demonstration program originally authorized by the Consolidated and Further Continuing Appropriations Act of 2012 (Public Law 112-55), as it may be re-authorized or amended.
	“RAD Conversion Commitment” shall mean a commitment from HUD to the County and an Owner Affiliated Entity to provide a RAD HAP Contract in accordance with the conditions stated in such commitment.
	“RAD Financing Plan” shall mean as such term is defined in the RAD Implementation Notice.
	“RAD HAP Contract” shall mean a Housing Assistance Payments Contract in the form required by RAD Requirements.
	“RAD Requirements” shall mean all requirements of RAD, including, without limitation, those set forth in HUD Notice H-2019-09/ PIH-2019-23 (the “RAD Implementation Notice”) and HUD Notice PIH-2016-17 (HA)/ H-2016-17 (the “RAD Fair Housing Notice”), ea...
	“RAD Unit(s)” shall mean any unit assisted by a RAD HAP Contract.
	“Redevelopment Plan” shall have the meaning set forth in Section 3(b).
	“Scope of Work” shall have the meaning set forth in Section 3(b).
	“Section 42” shall have the meaning set forth in Section 3(b).
	“Sublease” shall have the meaning set forth in Section 5.7 of the Ground Lease.
	“Termination for Cause” shall have the meaning set forth in Section 8(c).
	“Relocation Plan” shall have the meaning set forth in Section 4(b)(16).
	“UFAS” shall mean Uniform Federal Accessibility Standards, in accordance with the accessibility requirements of HUD’s Section 504 (24 CFR 8.32).
	“Unit Mix” shall have the meaning set forth in Section 3(b).
	“Use Period” shall have the meaning set forth in Section 4(b)(22).
	“Use Restrictions” shall have the meaning set forth in Section 4(b)(22).
	“WOPR” shall have the meaning set forth in Section 3(a).

	2. Nature of Agreement.
	3. Development Feasibility and Structure.
	(a) Request for Proposals and Developer’s Response. The County sought proposals under WOPR No. 01295-01 (the “WOPR”) for the Development from qualified housing developers. Procida Development Group, LLC submitted a response to the WOPR on July 23, 202...
	(b) Development Overview. The parties acknowledge and agree to comply with all RAD Requirements in existence at the time of execution of this Agreement, and as may be amended from time to time.   The Development shall be a mixed-income development, co...
	The development includes state-of-the-art units and amenities, and significant community benefits as described on Exhibits A-1 and A-2.  The preliminary schematic plans for Homestead Gardens are attached hereto at Exhibit C (hereinafter referred to as...
	The Developer will submit the Development Budget and Development Schedule to the County within sixty (60) days after the Effective Date for the County’s review, comment and approval.  Upon approval of the Development Budget and Development Schedule by...
	Following the County’s approval (or deemed approval) of the Development Budget and Development Schedule, Developer shall be required to obtain the County’s approval, such approval not to be unreasonably withheld, only with respect to Material Changes ...
	(1) Changes to the Unit Mix that preclude the redevelopment of 125 RAD Units at a ratio to other units of 50% or less per Phase;
	(2) Prior to Financial Closing of any Phase, an increase in the Development Budget by more than 10%, net of inflation as determined by the R. S. Means City Cost Index for Miami; or
	(3) Prior to Financial Closing of any Phase, changes to the Development Schedule that delay Construction Completion or lease-up by more than one hundred twenty (120) calendar days.
	The parties understand that the RAD Requirements require that any Existing Resident who is on a public housing lease, has submitted an application to be added to an existing lease, or is otherwise in lawful occupancy at the time of issuance of a RAD C...
	(c) Ownership Entities for Rental Phase and Selection of Investor. The Developer shall form different owners to own each Phase of the Development (each, an “Owner Affiliated Entity”), as further evidenced by each Sublease. Each Owner Affiliated Entity...
	In cases where the Unit Mix includes RAD Units, as well as affordable and/or market rate units, the RAD Units shall be considered “fixed” or “floating,” and identified as such in the HUD PIH Information Center (“HUD PIC”) website, or any successor inf...
	Notwithstanding the foregoing set forth in Sections 3(a) through 3(c), this Agreement and the parties’ obligations hereunder are contingent upon the final approval of this Agreement by the Board, which shall be within the Board’s sole discretion. If t...

	4. Development Responsibilities.
	(1) establishing phasing and timetables, structuring and securing financing and obtaining necessary city and County approvals, and hiring a general contractor or construction manager.  Not less than thirty (30) calendar days prior to submission of any...
	(2) providing financing to the project (other than financing which is the responsibility of the County, as such financing is identified in this Agreement) and identifying and securing additional financing, including completing funding applications for...
	(4) preparing the RAD Financing Plan; providing identification of all sources and uses of funding, cost estimates, and confirming the appropriateness of all budget line items, assisting in preparing or coordinating all documents necessary for closing ...
	(5) entering into contracts or agreements, consistent with the terms of this Agreement, necessary or convenient for Construction Completion of the Development, which contracts or agreements may be assigned, as appropriate, by the Developer to the rela...
	(6) determining all necessary governmental approvals for such plans;
	(7) carrying out pre-construction and construction activities, including demolition (as applicable), geotechnical testing, environmental testing and remediation (as applicable), design and engineering of the Development, guaranteeing Construction Comp...
	(8) carrying out property management of the Development pursuant to a Management Agreement, which the Developer will create and Developer and County will mutually agree on within one hundred eighty (180) days  after the Effective Date, and will then b...
	(9) maintaining regular communication and attending monthly progress meetings with the County and the Existing Residents regarding its development activities, establishing a public informational website for the project, and providing written monthly r...
	(10) establishing a detailed scope of work, in conjunction with the County, for the new construction work and submitting the same for County approval; and
	(11) providing all records as may be required by the County, including, but not limited to, records pertaining to Davis-Bacon, job training, employment, HUD Section 3 and small and minority firms, women-owned enterprises, and labor surplus firms, HUD ...
	(1) The Developer and County shall conduct value engineering reviews during design and construction document phases to minimize construction cost and maximize scope of work to be done with allocated funding.  The County will have access to design draw...
	(2) The Developer will provide the County with all cost certifications and reports from the investor and lender and the County will have the opportunity to review and comment on such certifications and reports.
	(3) The County will have the opportunity to approve all change orders that require the approval of the investor and the lender (i.e., in excess of those minimum thresholds per occurrence and in the aggregate that do not require the approval of the inv...
	(4) The Developer shall meet or exceed federal accessibility requirements and other requirements as indicated herein. Section 504 of the Rehabilitation Act of 1973, as amended, 29 U.S.C. § 794 and 24 C.F.R. Parts 8 and 9, prohibits discrimination agai...
	(15) The Developer shall closely coordinate with the County and attend meetings with the Existing Residents as reasonably required to inform and receive input from such residents on all aspects of the Development plans, and as required by RAD Requirem...
	(16) The Developer shall submit a detailed relocation plan (“Relocation Plan”), in compliance with the County’s Tenant Relocation Agreement standards set in Resolution No. R-1181-19 (Exhibit J), for any Existing Residents intending to relocate to the ...
	(18) The Developer and its consultants shall carefully review all change orders, contingency adjustments and/or any other additional costs (herein change orders) to confirm that these are appropriate and to minimize said costs whenever possible.  Such...
	(20) The County may back-charge the Developer up to $500 Daily for reasonable administrative costs it incurs for non-compliance with the applicable regulations by the Developer and/or its consultants, contractors or vendors.  This includes, but is not...
	(21) Award Letters. Upon receipt of any funding award, the Developer shall provide to the County all award letters, including from FHFC and commitment letters from financial institutions.
	(c) County’s Responsibilities. As more specifically described herein, the County is responsible for the following activities related to the Development (such list is not intended to be exhaustive):
	i. Developing and submitting all necessary applications to HUD (provided that the Developer shall have an opportunity to review and comment on the same prior to submission);
	ii. Approving Owner Entity admissions and occupancy criteria and related property management documents such as the RAD-Section 8 lease and house rules, which approvals shall not be unreasonably withheld, delayed or conditioned;
	iii. Reviewing, approving, and submitting the RAD proposal and evidentiary to HUD, with assistance and cooperation from the Developer as reasonably needed or requested;
	iv. Providing public housing funds, Surtax Funds and General Obligation Bond Funds that are legally available and which may require a competitive application and selection process, and allowing the use of a portion of such funds as a loan for predevel...
	vii. Coordinating with the Existing Residents, other stakeholders in the County and other stakeholders on Development-related issues;
	viii. Obtaining all necessary HUD approvals (including as related to RAD approvals, environmental approvals in accordance with 24 C.F.R. Part 50 or Part 58), providing reports and maintaining communications with HUD.  Notwithstanding the foregoing, th...
	ix. Cooperating with the Developer to assure the timely relocation of Existing Residents to the Development; and
	x. The County will reasonably cooperate if the Developer determines to offer any Existing Resident an “Alternative Housing Option” in accordance with the RAD Fair Housing Notice.
	(d) Unit Management Software.

	5. Fees.
	(a) Developer Fee.  The parties agree to seek approval from HUD, if required by RAD Requirements, of the maximum allowable developer fee (whether or not deferred) permitted by the Florida Housing Finance Corporation for the Development of eighteen per...
	(b) Capitalized Lease Payment. With respect to the Sublease to be entered into for each Phase, the Developer or its subsidiary or designee agrees to pay a one-time capitalized lease payment (each, a “Capitalized Payment”) for Phase 1 of the Developmen...
	(c) Annual Lease Payment.  The Sublease for each Phase with majority Affordable Housing units will also include an annual lease payment in the amount set forth in Exhibit B (“Annual Rent”). For each phase, beginning in the later of Year 10 or the firs...
	(d) Lessor Note.  For each phase, subject to LIHTC investor approval, the Owner Entity and the County will enter into an agreement in which the County serves as lessor to the Owner Entity over the value of the Capitalized Lease Payment for each phase....
	(e) County Net Cash Flow Participation.  On all Phases, the County will receive 30% annually of all net distributable operating receipts characterized as cash flow after any deferred Developer Fees and payment of any priority items set forth in the ph...
	For avoidance of doubt, the Developer shall not owe any amounts to the County in connection with the Ground Lease or applicable Sublease until the Financial Closing for such Phase.

	6. Payment Provisions for County Funds (if applicable).
	7. Property Management Responsibilities.
	(a) Designation of Property Manager.  The initial property manager for each Phase of the Development shall be selected by the Developer.  The Property Manager may or may not be an affiliate of the Developer.   (the “Management Agent”), and the County,...
	(b) Admissions Policies. The parties agree that the occupancy will be carried out with respect to the Development as follows:
	(c) Property Management Fee. The Management Agent shall receive a management fee pursuant to the Management Agreement.

	8. Termination.
	(a) Termination for Convenience.  The County reserves the right to terminate this Agreement, in whole or in part, with respect to any Phase that has not yet reached a Financial Closing, at any time for the convenience of the County, if the County shal...
	(b) Termination for Infeasibility. The County or the Developer may terminate this Agreement for infeasibility, but only to the extent that the County and the Developer first made good faith efforts to pursue an alternative course of action that meets ...
	i. With respect to the rights of termination upon an Event of Infeasibility, either party’s exercise of such rights of termination for infeasibility shall be specific to the Phase or Phases terminated pursuant thereto and shall not be deemed to termin...
	(c) Termination for Cause.  Either party may terminate this Agreement for cause, at any time, on the giving of notice to the other party of the grounds asserted for such termination and failure of the other Party to cure such grounds within thirty (30...
	In the event of a termination of this Agreement by the County or the Developer which is determined to constitute a breach hereof by the County or the Developer, the party in breach shall be liable to the non-breaching party in accordance with applicab...
	(d) Fraud, Misrepresentation or Material Misstatement.  The County may terminate this Agreement if Developer attempts to meet its contractual obligations hereunder with the County through fraud, misrepresentation or material misstatement.
	(e) Debarment. The foregoing notwithstanding, any individual, corporation or other entity that attempts to meet its contractual obligations with the County through fraud, misrepresentation or material misstatement may be debarred from County contracti...
	(f) Remedies.  In the event that the County exercises its right to terminate this Agreement following an Event of Default, the Developer shall, upon receipt of such notice, unless otherwise directed by the County:
	i. Stop work on the date specified in the notice (the “Effective Termination Date”);
	ii. Take such actions as may be necessary for the protection and preservation of the County’s materials and property;
	iii. Cancel orders;
	iv. Upon payment by the County for such work product and payment of other amounts due in accordance with this Section 8, assign to the County and deliver to any location designated by the County any non-cancelable orders for deliverables that are not ...
	v. Take no voluntary action (unless otherwise required by legal obligations) which will increase the amounts payable by the County under this Agreement.
	(g) Developer Shall Deliver Work Product in Event of Termination.  In the event that this Agreement is terminated under this Section 8, Developer agrees that it shall promptly deliver to County, or cause to be delivered to County, any concrete, transf...
	(h) Partial Termination.
	i. The County may, in its discretion, terminate this Agreement (unless caused by the County’s failure to timely perform the County’s obligations hereunder) with respect to the respective individual Phases set forth below, at no cost to the County, if:
	1. As to the first Phase of the Development, the Developer is unable to commence construction for such Phase within twenty-four (24) months from firm commitment of the remaining gap financing required for such Phase, unless the Developer’s inability t...
	ii. Upon partial termination of this Agreement for an applicable Phase, the Developer shall have no further development or possessory rights to the undeveloped portion(s) of such Phase under this Agreement. The Developer and the County shall coordinat...
	iii. With respect to the rights of partial termination set forth in subsection (h) above, the County’s exercise of such rights of partial termination shall be specific to the Phase or Phases terminated pursuant thereto and shall not be deemed to termi...

	9. Event of Default.
	(d) An Event of Default shall mean a breach of this Agreement by the Developer after expiration of any applicable notice and cure period without such cure. Without limiting the generality of the foregoing, and in addition to those instances referred t...
	i. the Developer has made a Material Change to the Development Schedule without the County’s approval;
	ii. the Developer has refused or failed to supply commercially reasonably sufficient skilled staff personnel;
	iii. the Developer has failed to make prompt payment to subcontractors or suppliers for any Services in violation of applicable law;
	iv. the Developer has become insolvent (other than as interdicted by the bankruptcy laws), or has assigned the proceeds received for the benefit of the Developer’s creditors, or the Developer has taken advantage of any insolvency statute or debtor/cre...
	v. the Developer has commenced construction of a Phase without obtaining the approval of the County with respect to the approvals required under Sections 3 and 4 of this Agreement;
	vi. the Developer has failed in any material respect with respect to any representation or warranty stated under Section 17 of this Agreement;
	vii. the Developer has failed to comply with the public records disclosure requirements set forth in Section 119.0701 of the Florida Statutes and Section 26 of this Agreement;
	viii. the Developer has failed to comply with  any and all UFAS requirements and obligations and failed to remedy this within a reasonable timeframe; and
	ix. the Developer has made a Material Change to the Development Budget without the County’s approval; and
	(b) If the County shall terminate this Agreement for default, subject to applicable cure periods set forth herein, the County or its designated representatives may immediately take possession of all applicable equipment, materials, products, documenta...
	(c) Notwithstanding the foregoing, this Agreement shall not be terminated for default if the delay in fulfilling or inability to fulfill Developer’s obligations hereunder arises from (i) unforeseeable causes beyond the reasonable control of the Devel...

	11. Remedies in the Event of Default.
	12. Lien Waivers.
	13. Indemnification.
	(a) Developer Indemnity.  The Developer shall indemnify and hold harmless the County and its officers, employees, agents and instrumentalities from any and all liability, losses, or damages, including reasonable attorney fees and costs of defense, whi...
	(b) County Responsibility.  The County shall indemnify and hold harmless the Developer and its affiliates, subsidiaries, officers, agents, employees, representatives, successors and assigns from any and all liability, losses, or damages, including rea...
	(c) The obligations of the parties under this Section 13 of this Agreement to indemnify and hold harmless the other party shall survive the termination of this Agreement.

	14. Insurance.
	15. Agreement Security.
	(a) All bonds shall be written through surety insurers authorized to do business in the State of Florida as surety, with the following qualifications as to management and  financial strength according to the latest edition of Best’s Insurance Guide,  ...
	(b) On contract amounts of $500,000 or less, the bond provisions of Section 287.0935, Florida Statutes shall be in effect and surety companies not otherwise qualifying with this paragraph may optionally qualify by:
	i. Providing evidence that the Surety has twice the minimum surplus and capital required by the Florida Insurance Code at the time the invitation to bid is issued.
	ii. Certifying that the Surety is otherwise in compliance with the Florida Insurance Code, and;
	iii. Providing a copy of the currently valid Certificate of Authority issued by the United States Department of the Treasury under ss. 31 U.S.C. §§ 9304-9308.
	Surety insurers shall be listed in the latest Circular 570 of the U.S. Department of the Treasury entitled “Surety Companies Acceptable on Federal Bonds”, published annually. The bond amount shall not exceed the underwriting limitations as shown in t...
	(c)  For contracts in excess of $500,000 the provision of Section (b) will be    adhered to plus the company must have been listed for at least three    consecutive years, or holding a valid Certificate of Authority of at least 1.5   million dollars a...
	(d)  Surety Bonds guaranteed through U.S. Government Small Business    Administration or Developers Training and Development Inc. will also be    acceptable.
	(e)  The attorney-in-fact or other officer who signs performance and payment    bonds for a surety company must file with such bond a certified copy of    his power of attorney authorizing him to do so.  The performance and    payment bonds must be co...

	16. Compliance with RAD Requirements.
	17. Warranties.
	(a) Developer’s Warranties.  Developer represents and warrants to the County that (a) Developer is and will continue to be duly organized, and is in good standing under the laws of and qualified to do business in the State of Florida, (b) Developer ha...
	(b) County’s Warranties.  The County represents and warrants to Developer that (a) the County has and will have all necessary power and authority under Florida law for the undertaking of its obligations under this Agreement, (b) this Agreement has bee...

	18. Term.
	19. County’s Sovereignty.
	i. The County retains all of its sovereign prerogatives and rights as a county under Florida laws and shall in no way be estopped from reasonably withholding or refusing to issue any approvals of applications for building, zoning, planning or developm...
	ii. The County shall not by virtue of this Agreement be obligated to grant the Developer any approvals of applications for building, zoning, planning or development under present or future laws and ordinances of whatever nature applicable to the plann...

	20. No Liability for Exercise of Police Power.
	i. To assist the Developer in applying for any county, city or third party permit or needed approval; or
	ii. To contest, defend against, or assist the Developer in contesting or defending against any challenge of any nature; and, except as otherwise set forth in this Agreement, this Agreement shall not bind the County Board, the Permitting, Environment a...

	21. Vendor Registration and Forms/Conflict of Interest.
	(a) Vendor Registration.   The Developer shall be a registered vendor with the County’s Internal Services Department Procurement Management Division, for the duration of this Agreement.  In becoming a Registered Vendor with Miami-Dade County, the Deve...
	i. Miami-Dade County Ownership Disclosure Affidavit (Section 2-8.1 of the County Code)
	ii. Miami-Dade County Employment Disclosure Affidavit (Section 2.8-1(d)(2) of the County Code)
	iii. Miami-Dade Employment Drug-free Workplace Certification (Section 2-8.1.2(b) of the County Code)
	iv. Miami-Dade Disability and Nondiscrimination Affidavit (Section 2-8.1.5 of the County Code)
	v. Miami-Dade County Debarment Disclosure Affidavit (Section 10.38 of the County Code)
	vi. Miami-Dade County Vendor Obligation to County Affidavit (Section 2-8.1 of the County Code)
	vii. Miami-Dade County Code of Business Ethics Affidavit (Section 2-8.1(i) and 2-11(b)(1) of the County Code through (6) and (9) of the County Code and Section 2-11.1(c) of the County Code)
	viii. Miami-Dade County Family Leave Affidavit (Article V of Chapter 11 of the County Code)
	ix. Miami-Dade County Living Wage Affidavit (Section 2-8.9 of the County Code)
	x. Miami-Dade County Domestic Leave and Reporting Affidavit (Article 8, Section 11A-60 11A-67 of the County Code)
	xi. Subcontracting Practices (Ordinance 97-35)
	xii. Subcontractor /Supplier Listing (Section 2-8.8 of the County Code)
	xiii. Environmentally Acceptable Packaging (Resolution R-738-92)
	xiv. W-9 and 8109 Forms (as required by the Internal Revenue Service)
	xv. FEIN Number or Social Security Number.  In order to establish a file, the Developer’s Federal Employer Identification Number (FEIN) must be provided. If no FEIN exists, the Social Security Number of the owner or individual must be provided. This n...
	(1) Identification of individual account records
	(2) To make payments to individual/Developer for goods and services provided to Miami-Dade County
	(3) Tax reporting purposes
	(4) To provide a unique identifier in the vendor database that may be used for searching and sorting departmental records
	xvi. Office of the Inspector General (Section 2-1076 of the County Code)
	xvii. Small Business Enterprises.  The County endeavors to obtain the participation of all small business enterprises pursuant to Sections 2-8.2, 2-8.2.3 and 2-8.2.4 of the County Code and Title 49 of the Code of Federal Regulations.
	xviii. Antitrust Laws.  By acceptance of any contract, the Developer agrees to comply with all antitrust laws of the United States and the State of Florida.
	(b) Conflict of Interest. Section 2-11.1(d) of the Code of Miami-Dade County requires that any County employee or any member of the employee’s immediate family who has a controlling financial interest, direct or indirect, with Miami-Dade County or any...
	 No officer, director, employee, agent, or other consultant of the County or a member of the immediate family or household of the aforesaid has directly or indirectly received or been promised any form of benefit, payment or compensation, whether tan...
	 There are no undisclosed persons or entities interested with the Developer in this Agreement.  This Agreement is entered into by the Developer without any connection with any other entity or person making a proposal for the same purpose, and without...
	o is interested on behalf of or through the Developer directly or indirectly in any manner whatsoever in the execution or the performance of this Agreement, or in the services, supplies or work, to which this Agreement relates or in any portion of the...
	o is an employee, agent, advisor, or consultant to the Developer or to the best of the Developer’s knowledge any subcontractor or supplier to the Developer.
	 Neither the Developer nor any officer, director, employee, agency, parent, subsidiary, or affiliate of the Developer shall have an interest which is in conflict with the Developer’s faithful performance of its obligation under this Agreement;  provi...
	 The provisions of this Section are supplemental to, not in lieu of, all applicable laws with respect to conflict of interest.  In the event there is a difference between the standards applicable under this Agreement and those provided by statute, th...
	In the event Developer has no prior knowledge of a conflict of interest as set forth above and acquires information which may indicate that there may be an actual or apparent violation of any of the above, Developer shall promptly bring such informati...
	(c) Non-Discrimination. Developer will not discriminate against any employee or applicant for employment because of race, color, religion, ancestry, national origin, sex, pregnancy, age, disability, marital status, familial status, gender identity, ge...
	(d) Chapter 11A of the Code of Miami-Dade County.  Developer does hereby covenant and agree (1) that no person on the grounds of race, color, religion, ancestry, national origin, sex, pregnancy, age, disability, marital status, familial status, gender...

	22. Interest of Members of Congress.
	23. Interest of Members, Officers, or Employees and Former Members, Officers, or Employees.
	24. Upon Written Notice to the Developer from the Inspector General or IPSIG Retained by the Inspector Employee of the County.
	25. Inspector General Reviews.
	A. Miami-Dade County Inspector General Review.  According to Section 2-1076 of the Code of Miami-Dade County, Miami-Dade County has established the Office of the Inspector General which may, on a random basis, perform audits on all County contracts, t...
	i. Exception:  The above application of one quarter (1/4) of one percent fee assessment shall not apply to the following contracts:  (a) IPSIG contracts; (b) contracts for legal services; (c) contracts for financial advisory services; (d) auditing con...

	26. Florida Public Records Act.
	A. Keep and maintain public records that ordinarily and necessarily would be required by the County in order to perform the service;
	B. Upon request of from the County’s custodian of public records identified herein, provide the County with a copy of the requested records or allow the public with access to public records on the same terms and conditions that the County would provid...
	C. Ensure that public records that are exempt or confidential and exempt from public records disclosure requirements are not disclosed except as authorized by law for the duration of this Agreement’s term and following completion of the work under thi...
	D. Meet all requirements for retaining public records and transfer to the County, at no cost to County, all public records created, received, maintained and/or directly related to the performance of this Agreement that are in possession of the Develop...
	For purposes of this Section, the term “public records’” shall mean all documents, papers, letters, maps, books, tapes, photographs, films, sound recordings, data processing software, or other material, regardless of the physical form, characteristics...
	In the event the Developer does not comply with the public records disclosure requirements set forth in Section 119.0701 of the Florida Statutes and this Section of this Agreement, the County shall avail itself of the remedies set forth in Sections 10...

	27. Miami-Dade County Art in Public Places Requirements.
	28. Option and Right of First Refusal.
	29. Reports to the Board.
	30. Notices.
	31. Designation of County’s Representatives.
	(a) Review and approve documents, plans, and other requests required of, or allowed by, Developer (or, for purposes of this Section 32, its sublessees or assignees) to be submitted to County pursuant to this Agreement;
	(b) Consent to actions, events, and undertakings by Developer or extensions of time periods for which consent is required by County, including, but not limited to, extensions of time for the performance of any obligation by County hereunder;
	(c) Execute any and all documents on behalf of County necessary or convenient to the foregoing approvals, consents, and appointments;
	(d) Execute joinders and consents to easement and access agreements, for the purposes of granting any needed non-exclusive vehicular and/ or pedestrian ingress and egress access routes and for any parking within and throughout the project;
	(e) Assist Developer with and execute on behalf of County any applications or other documents, needed to comply with applicable regulatory procedures and to secure financing, permits or other approvals to accomplish the construction of any and all imp...
	(f) Amend this Agreement to correct any typographical or non-material errors, to address revisions or supplements hereto of a non-material nature or to carry out the purposes of this Agreement; and
	(g) Amend this Agreement as may be required by HUD.

	32. Rights of Third Parties.
	33. Assignment.
	34. Counterparts.
	35. Interpretation, Governing Law and Forum Selection.
	36. Severability.
	37. Parties Bound.
	38. Final Agreement.
	39. Modification of Agreement.
	40. Waivers.
	41. Successors.
	42. Certain Approvals and Reasonableness Standard.
	43. Headings.
	44. Construction.
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	ARTICLE I  DEFINITIONS
	1.1. Definitions.
	ACC means the Consolidated Annual Contributions Contract between HUD and Landlord as amended in relation to the Premises by the ACC Amendment.
	ACC Amendment means the Mixed-Finance Amendment to Consolidated Annual Contributions Contract, dated on or about the Commencement Date, by Landlord and HUD, and incorporating the Public Housing Units, as the same may be further amended from time to time.
	Act  means the United States Housing Act of 1937 (42 U.S.C. § 1437, et seq.), as amended from time to time, any successor legislation, and all implementing regulations issued thereunder or in furtherance thereof.
	Applicable Public Housing Requirements means the Act, HUD regulations thereunder (and, to the extent applicable, any HUD-approved waivers of regulatory requirements), and all other Federal statutory, executive order, and regulatory requirements applic...
	Bankruptcy Laws has the meaning set forth in Section 8.1(d).
	Commencement Date means the date on which the Tenant closes on its construction financing for the rehabilitation, redevelopment or new construction, as applicable, of the Improvements and the sale or syndication of the LIHTC.
	Declaration of Restrictive Covenants means any Use Agreement, Declaration or similar covenant in favor of HUD to be recorded against the Land prior to any leasehold mortgage and this leasehold which obligates Tenant and any successor in title to the P...
	Development means the construction (or rehabilitation), maintenance and operation of the Premises in accordance with this Lease.
	Environmental Assessments means the environmental studies and reports to be obtained by Tenant on or before the Commencement Date.
	Environmental Laws means any present and future Federal, State or local law, ordinance, rule, regulation, permit, license or binding determination of any governmental authority relating to, imposing liability or standards concerning or otherwise addre...
	Event of Default has the meaning set forth in Section 8.1.
	Governing Documents means the Declaration of Restrictive Covenants, the ACC, ACC Amendment and the Regulatory and Operating Agreement.   In the event of a conflict between the Regulatory and Operating Agreement and the ACC, ACC Amendment and Declarati...
	Hazardous Substances means (i) “hazardous substances” as defined by CERCLA or Section 311 of the Clean Water Act (33 USC § 1321), or listed pursuant to Section 307 of the Clean Water Act (33 USC § 1317); (ii) “hazardous wastes,” as defined by RCRA; (i...
	HUD means the United States Department of Housing and Urban Development.
	Improvements means all repairs, betterments, buildings and improvements hereafter constructed or rehabilitated on the Land, and any additional parking areas, walkways, landscaping, fencing or other amenities on the Land.
	Land means that certain real property located in Miami-Dade County, legally described in Exhibit A, together with all easements, rights, privileges, licenses, covenants and other matters that benefit or burden the real property.  The Land and the Impr...
	Landlord means Miami-Dade County, a political subdivision of the State of Florida and a “public housing agency” as defined in the Act.
	Lease means this ground lease as the same shall be amended from time to time.
	Lease Year means, in the case of the first lease year, the period from the Commencement Date through the last day of the 12th month of that year; thereafter, each successive twelve-calendar month period following the expiration of the first lease year...
	Partial Taking has the meaning set forth in Section 6.2(d).
	Operating Agreement means the Amended and Restated Operating Agreement of Tenant to be entered into on or about the Commencement Date and pursuant to which the Tenant’s equity investor (the “Investor”) will be admitted as a member of the Tenant.
	Permitted Encumbrances means such recorded title matters as are disclosed pursuant to the title commitment to be obtained by Tenant pursuant to Section 7.1 and are not identified by Tenant as objectionable matters pursuant to the procedure provided in...
	Personal Property means all fixtures (including, but not limited to, all heating, air conditioning, plumbing, lighting, communications and elevator fixtures), fittings, appliances, apparatus, equipment, machinery, chattels, building materials, and oth...
	Plans and Specifications means the plans and specifications for the Improvements to be constructed (or rehabilitated) on the Land by Tenant.
	Premises means the Land, the Improvements and the Personal Property.
	Public Housing Units means the 81 units on the Premises regulated as public housingunits in accordance with the Regulatory and Operating Agreement or the RAD Documents, as applicable. These public housing units will be converted to RAD units and Proje...
	Project-Based Voucher (PBV) Program means a component of a public housing agency's (PHA's) Housing Choice Voucher (HCV) program.  PHAs are not allocated additional funding for PBV units; the PHA uses its tenant-based voucher funding to allocate projec...
	RAD Document means any document effectuating any part of RAD Requirements, including without limitation, a RAD Conversion Commitment, a RAD Use Agreement, and a RAD HAP Contract.
	RAD HAP Contract means Housing Assistance Payments Contract(s) for project based vouchers in the form required by RAD Requirements.
	RAD Program means HUD’s Rental Assistance Demonstration program originally authorized by the Consolidated and Further Continuing Appropriations Act of 2012 (Public Law 112-55), as it may be re-authorized or amended, as further governed by HUD Notice H...
	RAD Requirements means all requirements for the RAD Program applicable to Tenant as set forth in the RAD Documents and any other rules or regulations promulgated by HUD for the RAD Program.
	RAD Unit means any of the 81 units on the Premises (or elsewhere if pursuant to a “transfer of assistance” approved by Landlord and HUD) to be converted and operated in accordance with RAD Requirements.
	Regulatory Default has the meaning set forth in Section 8.5.
	Rent means the amount payable by Tenant to Landlord pursuant to Section 3.1.
	Sales Notice has the meaning set forth in Section 11.1.
	Sales Offer has the meaning set forth in Section 11.2.
	Sublessee means any sublessee to which Tenant subleases a portion of the ground leasehold estate created hereby, as provided in Section 5.7(b).
	Taking means any taking of the title to, access to, or use of the Premises or any portion thereof by any governmental authority or any conveyance under the threat thereof, for any public, or quasi-public use or purpose.  A Taking may be total or parti...
	Tenant means HG PHASE I LLC, a Florida limited liability company.
	Term means a period of time commencing with the Lease Date and continuing until the date which is seventy-five (75) calendar years thereafter.
	Total Taking has the meaning set forth in Section 6.2(c).

	1.2. Interpretation.
	1.3. Exhibits.

	ARTICLE II  PREMISES AND TERM
	ARTICLE III  ANNUAL RENT AND CAPITALIZED PAYMENT
	3.1. Annual Rent. Tenant covenants and agrees to pay to Landlord as rent under this Lease:
	(i) an annual rental amount equal to $10,000.00 per year, beginning in the later of Year 10 or the first year of positive cash flow after full payment of the deferred developer fee, whichever comes later, and increasing each year at three percent (3%)...

	“Annual Rent” Annual Rent shall be payable within ninety (90) days following the end of the Project’s fiscal year. Any portion of the Annual Rent not paid with respect to any given year shall be accrued to the following year. Payment shall be made pay...
	3.2. Capitalized Payment.  Tenant covenants and agrees to pay to Landlord as rent under this Lease:
	(i) a one-time capitalized lease payment, in the amount of $324,000.00 (the “Capitalized Payment”), which amount is calculated by multiplying the number of units (i.e., 162) times $2,000.00 for Phase 1, from which the Developer shall pay $100,000.00 a...

	“Capitalized Payment” If greater or fewer than 162 units are constructed at the Premises, the Capitalized Payment shall be adjusted on a unit-for-unit basis. Payment shall be made payable to the Miami Dade Couty Public Housing and Community Developmen...
	Lessor Note.  For each phase, subject to LIHTC investor approval, the Owner Entity and the County will enter into agreement in which the County serves as lessor to the Owner Entity over the value of the Capitalized Lease Payment for each phase. In con...
	Principal Value: The principal value for Phase 1 of the Development is $224,000.00.
	Interest Rate: The Applicable Federal Rate for Annual Compounding Long Term Debt as of the date of the issuance of the Lessor Note.
	Term:  Thirty years from the financial closing of the applicable Phase subject to the Lessor Note.
	3.3. Surrender.  Upon the expiration of this Lease by the passage of time or otherwise, Tenant will quietly yield, surrender and deliver up possession of the Premises to Landlord.  In the event Tenant fails to vacate the Premises and remove such perso...
	3.4. Utilities. Tenant shall pay or cause to be paid all charges for water, gas, sewer, electricity, light, heat, other energy sources or power, telephone or other service used, rendered or supplied to Tenant in connection with the Premises.
	3.5. Other.  Tenant covenants to pay and discharge, when the same shall become due all other amounts, liabilities, and obligations which Tenant assumes or agrees to pay or discharge pursuant to this Lease, together with every fine, penalty, interest a...
	3.6. Taxes. Tenant understands and agrees that as a result of the Landlord's fee ownership of the Premises, for State law purposes, the Premises may become exempt from any ad valorem taxes. Landlord represents to Tenant that any such exemption should ...

	ARTICLE IV  INDEMNITY, LIENS AND INSURANCE
	4.1. Indemnity for Tenant’s Acts.  Landlord shall continue to operate the Premises until the Commencement Date as provided in Section 5.1(b), below. From and after the Commencement Date, Tenant shall indemnify and hold harmless the Landlord and its of...
	4.2. Landlord’s Environmental Responsibility and Representations.
	(a) Except to the extent that an environmental condition is aggravated or exacerbated by the negligent or willful acts or omissions of Tenant, its agents or contractors, Tenant shall not be responsible under this Lease for any claims, losses, damages,...
	(b) Landlord represents and warrants to Tenant that, as of the date hereof:
	1. except as may be referenced in the Environmental Assessments, and to the best of Landlord's actual knowledge, neither the Land nor any part thereof has been used for the disposal of refuse or waste, or for the generation, processing, storage, handl...
	2. except as may be referenced in the Environmental Assessments, and to the best of Landlord's actual knowledge, no Hazardous Substances have been installed, used, stored, handled or located on or beneath the Land, which Hazardous Substances, if found...
	3. except as may be referenced in the Environmental Assessments, and to the best of Landlord's actual knowledge, no notice from any governmental authority or any person has ever been served upon Landlord, its agents or employees, claiming any violatio...
	4. except as may be referenced in the Environmental Assessments, and to the best of Landlord's knowledge, no part of the Land is affected by any Hazardous Substances contamination, which for purposes hereof, shall mean: (i) the contamination of any im...


	4.3. Liens.
	(a) Tenant agrees that it will not permit any mechanic's, materialmen's or other liens to stand against the Premises for work or materials furnished to Tenant it being provided, however, that Tenant shall have the right to contest the validity thereof...
	(b) Tenant shall make, or cause to be made, prompt payment of all monies due and legally owing to all persons, firms, and corporations doing any work, furnishing any materials or supplies or renting any equipment to Tenant or any of its contractors or...
	(c) Tenant shall have the right to contest any such lien or encumbrance by appropriate proceedings which shall prevent the collection of or other realization upon such lien or encumbrance so contested, and the sale, forfeiture or loss of the Premises ...
	(d) Nothing contained in this Lease shall be construed as constituting the consent or request of Landlord, expressed or implied, to or for the performance of any labor or services or the furnishing of any materials for construction, alteration, additi...

	4.4. Insurance Requirements.

	ARTICLE V  USE OF PREMISES; COVENANTS RUNNING WITH THE LAND
	5.1. Use; Covenants.
	(a) Tenant and Landlord agree that Tenant shall construct or rehabilitate multifamily residential housing for low-income, family, elderly, disabled, special needs or other population and uses acceptable to the County on the Land after HUD’s approval o...
	(b) Tenant covenants, promises and agrees that during the Term of this Lease it shall not devote the Premises or any part thereof to uses other than those consistent with this Lease and the requirements of all applicable documents to be executed betwe...
	(i) 50% of the units in the Premises will be set aside for occupancy by residents earning from 60% to 80% or less of the Area Median Income (AMI).
	(ii)  50% of the units in the Premises will be RAD-funded PBV units, established via HUD’s 40/60 RAD Blend, set aside for occupancy by residents earning the incomes required to comply with the RAD PBVs and non-RAD Section 18 PBVs.
	(iii)  It will (a) enter into the RAD HAP Contract when the same is presented by Landlord; (b) apply to Landlord for renewal of the RAD HAP Contract not later than ninety (90) days prior to the expiration of the RAD HAP Contract or any extension there...
	(iv)  During the Term, Tenant will operate and maintain the RAD Units in accordance with the requirements of the RAD Program for so long as the RAD Use Agreement and RAD HAP Contract so require, except to the extent that any requirement may be specifi...
	(v) Neither the Improvements, nor any part thereof, may be demolished other than (1) in accordance with the RAD Requirements and with prior written approval of Landlord or (2) as part of a restoration from a casualty. Tenant is required to maintain in...

	(c) The provisions of the Applicable Public Housing and/or RAD Requirements and this Section 5.1 are intended to create a covenant running with the land and, subject to the terms and benefits of the Applicable Public Housing and/or RAD Requirements, t...
	(d) In the event of a conflict between the RAD Requirements and this Lease, the RAD Requirements shall govern.

	5.2. Residential Improvements.
	(a) Tenant shall construct the Improvements on the Land in conformance with the Plans and Specifications.  Tenant shall cause the Improvements to be substantially completed and placed in service in accordance with the Landlord/Tenant Documents.  Tenan...
	(b) Tenant shall take no action to effectuate any material amendments, modifications or any other alterations to the Development Proposals and applications, Plans and Specifications, or to increase the total number of RAD Units and/or other units, and...

	5.3. Tenant’s Obligations.
	(a) Tenant shall, at its sole cost and expense, maintain the Premises, reasonable wear and tear excepted, and make repairs, restorations, and replacements to the Improvements, including without limitation the landscaping, irrigation, heating, ventilat...
	(b)   Tenant may make any alterations, improvements, or additions to the Premises as Tenant may desire, if the alteration, improvement, or addition will not change the use of the Property as multifamily housing and there is no resulting reduction in h...
	(c) Tenant shall, complete the Development in the Premises as stipulated in the Master Development Agreement within the timeframe/milestones as described in Exhibit C.
	(d)

	5.4. Compliance with Law.
	(a) Tenant shall, at its expense, perform all its activities on the Premises in compliance, and shall cause all occupants of any portion thereof to comply, with all applicable laws (including but not limited to section 255.05, Florida Statutes), ordin...
	(b) Without limitation of the foregoing, but expressly subject to the provisions of Section 5.4, Tenant agrees to fulfill the responsibilities set forth below with respect to environmental matters:
	1. Tenant shall operate the Premises in compliance with all Environmental Laws applicable to Tenant relative to the Premises and shall identify, secure and maintain all required governmental permits and licenses as may be necessary for the Premises.  ...
	2. Tenant shall promptly provide Landlord with copies of all forms, notices and other information concerning any releases, spills or other incidents relating to Hazardous Substances or any violations of Environmental Laws at or relating to the Premise...


	5.5. Ownership of Improvements/Surrender of Premises.
	5.6. Easements.
	5.7. Transfer; Conveyance; Assignment.
	(a)   Except as otherwise permitted hereunder, Tenant agrees for itself and its successors and assigns in interest hereunder that it will not (1) assign this Lease or any of its rights under this Lease as to all or any portion of the Premises generall...
	(b) If applicable, Tenant shall have the right to enter a sublease of any part of the premises (a “Sublease”) to an entity that is affiliated with Tenant, subject to the  approval and consent of Landlord, which will not be unreasonably withheld.  Addi...
	(c) In the event Tenant’s Sublessee is successful in obtaining LIHTC for that portion of the Premises which is subject to the Sublease, but Tenant is not successful in obtaining LIHTC for the portion of the property not subleased and remaining subject...

	5.8. Creating Sustainable Buildings.
	(1) (a) The proposed improvements are subject to the County’s Sustainable Buildings Program   provisions in Chapter 9 of the Code of Miami-Dade County, Sections 9-71 through 9-75 together with Miami-Dade County Implementing Order IO 8-8, as managed by...
	(1) (a) The proposed improvements are subject to the County’s Sustainable Buildings Program   provisions in Chapter 9 of the Code of Miami-Dade County, Sections 9-71 through 9-75 together with Miami-Dade County Implementing Order IO 8-8, as managed by...
	The LEED Silver certification or designation relative to the Development is outlined by the U.S. Green Building Council.  The Developer agrees to regularly provide Landlord with copies of any and all records and/or reports (including but not limited t...
	Further, the LEED Silver certification or designation or NGBS certification is a description or label designed to establish the level of energy efficiency and sustainability for Buildings and Improvements of the overall Development; and should substan...
	Energy-efficient reflective roofs or green roofs are also specifically required per Miami-Dade County Resolution No. R-1103-10; and
	Electric Vehicle (EV) charging stations are required per Miami-Dade County Resolution No. R-1101-15.

	5.9. Sea Level Rise and Heat Resilience.

	ARTICLE VI  CASUALTY AND TAKING
	6.1. Casualty.
	6.2. Taking.
	(a) Notice of Taking.  Upon receipt by either Landlord or Tenant of any notice of Taking, or the institution of any proceedings for Taking the Premises, or any portion thereof, the party receiving such notice shall promptly give notice thereof to the ...
	(b) Award.  Subject to the terms of the Permitted Leasehold Mortgages (as defined in Section 8.9), the Landlord and the Tenant agree that, in the event of a Taking that does not result in the termination of this Lease pursuant to Section 6.2(c) or 6.2...
	(c) Total Taking.  In the event of a permanent Taking of the fee simple interest or title of the Premises, or control of the entire leasehold estate hereunder (a “Total Taking”), this Lease shall thereupon terminate as of the effective date of such To...
	(d) Partial Taking.  In the event of a permanent Taking of less than all of the Premises (a “Partial Taking”), if Tenant reasonably determines that the continued development, use or occupancy of the remainder of the Premises by Tenant cannot reasonabl...
	(e) Resolution of Disagreements.  Should Landlord and Tenant be unable to agree as to the division of any singular award or the amount of any reduction of rents and other charges payable by Tenant under the Lease, such dispute shall be submitted for r...
	(f) No Existing Condemnation. Landlord represents and warrants that as of the Commencement Date it has no actual or constructive knowledge of any proposed condemnation of any part of the Premises.  In the event that subsequent to the Lease Date, but p...

	6.3. Termination upon Non-Restoration.

	ARTICLE VII  CONDITION OF PREMISES
	7.1. Condition; Title.  The Premises are demised and let in an “as is” condition as of the Commencement Date. The Premises are demised and let to Tenant subject to: As-Is.  Notwithstanding anything to the contrary contained herein, upon Tenant taking ...
	7.2. No Encumbrances.  Landlord covenants that Landlord has full right and lawful authority to enter into this Lease in accordance with the terms hereof and to grant the estate demised hereby.  Landlord represents and warrants that there are no existi...
	7.3. Landlord’s Title and Quiet Enjoyment.  Landlord represents and warrants that Landlord is seized in fee simple title to the Premises, free and clear and unencumbered, other than as affected by the Permitted Encumbrances.  Landlord covenants that, ...

	ARTICLE VIII  DEFAULTS AND TERMINATION
	8.1. Default.
	(a) if Tenant fails to pay when due any Rent or other impositions due hereunder pursuant to Article III (except where such failure is addressed by another event described in this Section 8.1 as to which lesser notice and grace periods are provided), a...
	(b) if Tenant fails in any material respect to observe or perform any covenant, condition, agreement or obligation hereunder not addressed by any other event described in this Section 8.1, and shall fail to cure, correct or remedy such failure within ...
	(c) If any representation or warranty of Tenant set forth in this Lease, in any certificate delivered pursuant hereto, or in any notice, certificate, demand, submittal or request delivered to Landlord by Tenant pursuant to this Lease shall prove to be...
	(d) if Tenant shall be adjudicated bankrupt or be declared insolvent under the Federal Bankruptcy Code or any other federal or state law (as now or hereafter in effect) relating to bankruptcy, insolvency, reorganization, winding-up or adjustment of de...
	(e) if an order for relief against Tenant shall be entered in any involuntary case under the Federal Bankruptcy Code or any similar order against Tenant shall be entered pursuant to any other Bankruptcy Law, or if a petition commencing an involuntary ...
	(f) Tenant vacates or abandons the Premises or any substantial part thereof for a period of more than thirty (30) consecutive days (or, if applicable, such longer period as may be permitted in accordance with Section 6.1 or 6.2); or
	(g) This Lease, the Premises or any part thereof are taken upon execution or by other process of law directed against Tenant, or are taken upon or subjected to any attachment by any creditor of Tenant or claimant against Tenant, and such attachment is...
	(h) Tenant makes any sale, conveyance, assignment or transfer in violation of this Lease.

	8.2. Remedies for Tenant’s Default.
	8.3. Termination.  Termination by Landlord:  The occurrence of any of the following shall give Landlord the right to terminate this Lease upon the terms and conditions set forth below:
	(a) Tenant fails to cause (i) HUD approval of all applicable evidentiary documents and a disposition by HUD to occur, (ii) the Commencement Date to occur, within eleven (11)  months following the Lease Date, and (iii) meet the timeframe/milestones as ...
	(b) Institution of proceedings in voluntary bankruptcy by the Tenant.
	(c) Institution of proceedings in involuntary bankruptcy against the Tenant if such proceedings continue for a period of Ninety (90) days or more.
	(d)  Assignment of Lease by Tenant for the benefit of creditors.
	(e) A final determination of termination of this Lease in a court of law in favor of the Landlord in litigation instituted by the Tenant against the Landlord, or brought by the Landlord against Tenant.
	(f) Tenant’s failure to cure, within thirty (30) days following Tenant’s receipt of written notice from Landlord with respect to Tenant’s failure to cure a condition posing a threat to health or safety of the public or patrons (or such longer period i...

	8.4. Remedies Following Termination.  Upon termination of this Lease, Landlord may:
	1. retain, at the time of such termination, any Rent or other impositions paid hereunder, without any deduction, offset or recoupment whatsoever; and
	2. enforce its rights under any bond outstanding at the time of such termination; and
	3. require Tenant to deliver to Landlord, or otherwise effectively transfer to Landlord any and all governmental approvals and permits, and any and all rights of possession, ownership or control Tenant may have in and to, any and all financing arrange...

	8.5. Regulatory Default.
	(a) If Tenant shall have failed to respond or take the appropriate corrective action with respect to a Regulatory Default to the reasonable satisfaction of Landlord within the applicable time period, then Landlord shall have the right to terminate the...
	(b) In addition to and not in limitation of the foregoing, if Landlord shall determine that a Regulatory Default shall have occurred by reason of a default by Tenant’s management agent, and that Tenant  shall have failed to respond or take corrective ...

	8.6. Performance by Landlord.
	8.7. Costs and Damages.
	8.8. Remedies Cumulative.

	Notwithstanding the foregoing and to the extent permitted by Section 42 of the Code, the deadline to complete construction of the Improvements set forth in Article V shall be extended for such period of time as may be reasonably required by the Permi...
	ARTICLE IX  SOVEREIGNTY AND POLICE POWERS
	9.1. County as Sovereign
	1. The Landlord retains all of its sovereign prerogatives and rights as a county under Florida laws and shall in no way be estopped from withholding or refusing to issue any approvals of applications for tax exemption, building, zoning, planning or de...
	2. The Landlord shall not by virtue of this Lease be obligated to grant the Tenant any approvals of applications for tax emption, building, zoning, planning or development under present or future laws and ordinances of whatever nature applicable to th...

	9.2. No Liability for Exercise of Police Power.
	(i) To cooperate with, or provide good faith, diligent, reasonable or other similar efforts to assist the Tenant, regardless of the purpose required for such cooperation;
	(ii) To execute documents or give approvals, regardless of the purpose required for such execution or approvals;
	(iii) To apply for or assist the Tenant in applying for any county, city or third party permit or needed approval; or
	(iv) To contest, defend against, or assist the Tenant in contesting or defending against any challenge of any nature;


	ARTICLE X  PUBLIC RECORDS ACT
	10.1 As it relates to this Lease and any subsequent agreements and other documents related to the Development, Tenant and any of its subsidiaries, pursuant to Section 119.0701, Florida Statutes, shall:
	(a) Keep and maintain public records that ordinarily and necessarily would be required by Landlord in order to perform the service;
	(b) Upon request of from Landlord’s custodian of public records identified herein, provide the public with access to public records on the same terms and conditions that Landlord would provide the records and at a cost that does not exceed the cost pr...
	(c) Ensure that public records that are exempt or confidential and exempt from public records disclosure requirements are not disclosed except as authorized by law for the duration of this Lease’s term and following completion of the work under this L...
	(d) Meet all requirements for retaining public records and transfer to Landlord, at no cost to Landlord, all public records created, received, maintained and/or directly related to the performance of this Lease that are in possession of Tenant upon te...
	For purposes of this Article X, the term “public records’” shall mean all documents, papers, letters, maps, books, tapes, photographs, films, sound recordings, data processing software, or other material, regardless of the physical form, characteristi...
	In the event Tenant does not comply with the public records disclosure requirements set forth in Section 119.0701, Florida Statutes, and this Article VIII, Landlord shall avail itself of the remedies set forth in Article 19 of this Lease.

	ARTICLE XI  RIGHT OF FIRST OFFER; RIGHT OF FIRST REFUSAL
	11.1. Landlord’s Intent to Market Premises.
	11.2. Right of First Refusal.
	11.4  Mortgagee Rights.  Tenant’s rights with respect to any option to purchase the Premises as set forth in this Section 11 shall be assignable to and may be exercised by any Permitted Leasehold Mortgagee which succeeds in interest to the Tenant, wit...

	ARTICLE XII
	(a) Independent Private Inspector General Reviews
	(b) Miami-Dade County Inspector General Review
	According to Section 2-1076 of the Code of Miami-Dade County, as amended by Ordinance No. 99-63, Miami-Dade County has established the Office of the Inspector General which may, on a random basis, perform audits on all Miami-Dade County agreements, th...
	ARTICLE XIII

	ADDITIONAL PROVISIONS PERTAINING TO
	REMEDIES
	13.1 Reinstatement.  Notwithstanding anything to the contrary contained in the Lease, in the event Landlord exercises its remedies pursuant to Article VIII and terminates this Lease, Tenant may, within 90 days following such termination reinstate this...
	13.2 Notice.  Notwithstanding anything to the contrary contained in the Lease, Landlord shall not exercise any of its remedies hereunder without having given notice of the Event of Default or other breach or default to the Investor (following the admi...

	ARTICLE XIV
	LANDLORD’S AUTHORITY
	14.1. Designation of Landlord’s Representatives. The Miami-Dade County Mayor, or his or her designee, shall have the power, authority and right, on behalf of the Landlord, in its capacity as Landlord hereunder, and without any further resolution or ac...
	(a) Review and approve documents, plans, applications, lease assignments and requests required or allowed by Tenant to be submitted to Landlord pursuant to this Lease;
	(b) Consent or agree to actions, events, and undertakings by Tenant or extensions of time periods for which consent or agreement is required by Landlord, including, but not limited to, extending the date by which the Commencement Date must occur under...
	(c) Execute any and all documents on behalf of Landlord necessary or convenient to the foregoing approvals, consents, and appointments;
	(d) Assist Tenant with and execute on behalf of Landlord any applications or other documents, needed to comply with applicable regulatory procedures and to secure financing, Entitlements, permits or other approvals to accomplish the construction of an...
	(e) Amend this Lease and any Subleases (and related recognition and non-disturbance agreements) to correct any typographical or non-material errors, to address revisions or supplements hereto of a non-material nature or to carry out the purposes of th...
	(f) Execute Subleases with Qualified Assignees, including any amendments, extensions, and modifications thereto, and/or the lease bifurcation documents contemplated by Section 5.7; and
	(g) Execute recognition and non-disturbance agreements and issue estoppel statements as provided elsewhere in this Lease.


	ARTICLE XV
	HUD-REQUIRED RAD PROVISIONS
	15.1. HUD-Required RAD Provisions. In addition to entering into this Lease, Landlord and Tenant also contemplate the provision of rental assistance to the Development pursuant to a RAD HAP Contract. If a RAD HAP Contract is entered into, HUD will requ...
	(a) This Lease shall in all respects be subordinate to the RAD Use Agreement. Subordination continues in effect with respect to any future amendment, extension, renewal, or any other modification of the RAD Use Agreement or this Lease.
	(b) If any of the provisions of this Lease conflict with the terms of the RAD Use Agreement, the provisions of the RAD Use Agreement shall control.
	(c) The provisions in this Section 15.1 are required to be inserted into this Lease by HUD and may not be amended without HUD’s prior written approval.
	(d) Violation of the RAD Use Agreement constitutes a default of this Lease.
	(e) Notwithstanding any other contract, document or other arrangement, upon termination of this Lease, title to the real property leased herein shall remain vested in Landlord and title to the buildings, fixtures, improvements, trade fixtures and equi...
	(f) Neither the Tenant nor any of its partners or members shall have any authority to:
	(i) Take any action in violation of the RAD Use Agreement; or
	(ii) Fail to renew the RAD HAP Contract upon such terms and conditions applicable at the time of renewal when offered for renewal by the Landlord or HUD; or
	(iii) Except to the extent permitted by the RAD HAP Contract or the RAD Use Agreement and the normal operation of the Development (e.g., in connection with a Sublease to a Qualified Assignee), neither the Tenant nor any partners or members shall have ...



	ARTICLE XVI  MISCELLANEOUS
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	ARTICLE I  DEFINITIONS
	1.1. Definitions.
	ACC means the Consolidated Annual Contributions Contract between HUD and Landlord as amended in relation to the Premises by the ACC Amendment.
	ACC Amendment means the Mixed-Finance Amendment to Consolidated Annual Contributions Contract, dated on or about the Commencement Date, by Landlord and HUD, and incorporating the Public Housing Units, as the same may be further amended from time to time.
	Act  means the United States Housing Act of 1937 (42 U.S.C. § 1437, et seq.), as amended from time to time, any successor legislation, and all implementing regulations issued thereunder or in furtherance thereof.
	Applicable Public Housing Requirements means the Act, HUD regulations thereunder (and, to the extent applicable, any HUD-approved waivers of regulatory requirements), and all other Federal statutory, executive order, and regulatory requirements applic...
	Bankruptcy Laws has the meaning set forth in Section 8.1(d).
	Commencement Date means the date on which the Tenant closes on its construction financing for the rehabilitation, redevelopment or new construction, as applicable, of the Improvements and the sale or syndication of the LIHTC.
	Declaration of Restrictive Covenants means any Use Agreement, Declaration or similar covenant in favor of HUD to be recorded against the Land prior to any leasehold mortgage and this leasehold which obligates Tenant and any successor in title to the P...
	Development means the construction (or rehabilitation), maintenance and operation of the Premises in accordance with this Lease.
	Environmental Assessments means the environmental studies and reports to be obtained by Tenant on or before the Commencement Date.
	Environmental Laws means any present and future Federal, State or local law, ordinance, rule, regulation, permit, license or binding determination of any governmental authority relating to, imposing liability or standards concerning or otherwise addre...
	Event of Default has the meaning set forth in Section 8.1.
	Governing Documents means the Declaration of Restrictive Covenants, the ACC, ACC Amendment and the Regulatory and Operating Agreement.   In the event of a conflict between the Regulatory and Operating Agreement and the ACC, ACC Amendment and Declarati...
	Hazardous Substances means (i) “hazardous substances” as defined by CERCLA or Section 311 of the Clean Water Act (33 USC § 1321), or listed pursuant to Section 307 of the Clean Water Act (33 USC § 1317); (ii) “hazardous wastes,” as defined by RCRA; (i...
	HUD means the United States Department of Housing and Urban Development.
	Improvements means all repairs, betterments, buildings and improvements hereafter constructed or rehabilitated on the Land, and any additional parking areas, walkways, landscaping, fencing or other amenities on the Land.
	Land means that certain real property located in Miami-Dade County, legally described in Exhibit A, together with all easements, rights, privileges, licenses, covenants and other matters that benefit or burden the real property.  The Land and the Impr...
	Landlord means Miami-Dade County, a political subdivision of the State of Florida and a “public housing agency” as defined in the Act.
	Lease means this ground lease as the same shall be amended from time to time.
	Lease Year means, in the case of the first lease year, the period from the Commencement Date through the last day of the 12th month of that year; thereafter, each successive twelve-calendar month period following the expiration of the first lease year...
	Partial Taking has the meaning set forth in Section 6.2(d).
	Operating Agreement means the Amended and Restated Operating Agreement of Tenant to be entered into on or about the Commencement Date and pursuant to which the Tenant’s equity investor (the “Investor”) will be admitted as a member of the Tenant.
	Permitted Encumbrances means such recorded title matters as are disclosed pursuant to the title commitment to be obtained by Tenant pursuant to Section 7.1 and are not identified by Tenant as objectionable matters pursuant to the procedure provided in...
	Personal Property means all fixtures (including, but not limited to, all heating, air conditioning, plumbing, lighting, communications and elevator fixtures), fittings, appliances, apparatus, equipment, machinery, chattels, building materials, and oth...
	Plans and Specifications means the plans and specifications for the Improvements to be constructed (or rehabilitated) on the Land by Tenant.
	Premises means the Land, the Improvements and the Personal Property.
	Public Housing Units means the 81 units on the Premises regulated as public housingunits in accordance with the Regulatory and Operating Agreement or the RAD Documents, as applicable. These public housing units will be converted to RAD units and Proje...
	Project-Based Voucher (PBV) Program means a component of a public housing agency's (PHA's) Housing Choice Voucher (HCV) program.  PHAs are not allocated additional funding for PBV units; the PHA uses its tenant-based voucher funding to allocate projec...
	RAD Document means any document effectuating any part of RAD Requirements, including without limitation, a RAD Conversion Commitment, a RAD Use Agreement, and a RAD HAP Contract.
	RAD HAP Contract means Housing Assistance Payments Contract(s) for project based vouchers in the form required by RAD Requirements.
	RAD Program means HUD’s Rental Assistance Demonstration program originally authorized by the Consolidated and Further Continuing Appropriations Act of 2012 (Public Law 112-55), as it may be re-authorized or amended, as further governed by HUD Notice H...
	RAD Requirements means all requirements for the RAD Program applicable to Tenant as set forth in the RAD Documents and any other rules or regulations promulgated by HUD for the RAD Program.
	RAD Unit means any of the 81 units on the Premises (or elsewhere if pursuant to a “transfer of assistance” approved by Landlord and HUD) to be converted and operated in accordance with RAD Requirements.
	Regulatory Default has the meaning set forth in Section 8.5.
	Rent means the amount payable by Tenant to Landlord pursuant to Section 3.1.
	Sales Notice has the meaning set forth in Section 11.1.
	Sales Offer has the meaning set forth in Section 11.2.
	Sublessee means any sublessee to which Tenant subleases a portion of the ground leasehold estate created hereby, as provided in Section 5.7(b).
	Taking means any taking of the title to, access to, or use of the Premises or any portion thereof by any governmental authority or any conveyance under the threat thereof, for any public, or quasi-public use or purpose.  A Taking may be total or parti...
	Tenant means HG PHASE I LLC, a Florida limited liability company.
	Term means a period of time commencing with the Lease Date and continuing until the date which is seventy-five (75) calendar years thereafter.
	Total Taking has the meaning set forth in Section 6.2(c).

	1.2. Interpretation.
	1.3. Exhibits.

	ARTICLE II  PREMISES AND TERM
	ARTICLE III  ANNUAL RENT AND CAPITALIZED PAYMENT
	3.1. Annual Rent. Tenant covenants and agrees to pay to Landlord as rent under this Lease:
	(i) an annual rental amount equal to $10,000.00 per year, beginning in the later of Year 10 or the first year of positive cash flow after full payment of the deferred developer fee, whichever comes later, and increasing each year at three percent (3%)...

	“Annual Rent” Annual Rent shall be payable within ninety (90) days following the end of the Project’s fiscal year. Any portion of the Annual Rent not paid with respect to any given year shall be accrued to the following year. Payment shall be made pay...
	3.2. Capitalized Payment.  Tenant covenants and agrees to pay to Landlord as rent under this Lease:
	(i) a one-time capitalized lease payment, in the amount of $324,000.00 (the “Capitalized Payment”), which amount is calculated by multiplying the number of units (i.e., 162) times $2,000.00 for Phase 1, from which the Developer shall pay $100,000.00 a...

	“Capitalized Payment” If greater or fewer than 162 units are constructed at the Premises, the Capitalized Payment shall be adjusted on a unit-for-unit basis. Payment shall be made payable to the Miami Dade Couty Public Housing and Community Developmen...
	Lessor Note.  For each phase, subject to LIHTC investor approval, the Owner Entity and the County will enter into agreement in which the County serves as lessor to the Owner Entity over the value of the Capitalized Lease Payment for each phase. In con...
	Principal Value: The principal value for Phase 1 of the Development is $224,000.00.
	Interest Rate: The Applicable Federal Rate for Annual Compounding Long Term Debt as of the date of the issuance of the Lessor Note.
	Term:  Thirty years from the financial closing of the applicable Phase subject to the Lessor Note.
	3.3. Surrender.  Upon the expiration of this Lease by the passage of time or otherwise, Tenant will quietly yield, surrender and deliver up possession of the Premises to Landlord.  In the event Tenant fails to vacate the Premises and remove such perso...
	3.4. Utilities. Tenant shall pay or cause to be paid all charges for water, gas, sewer, electricity, light, heat, other energy sources or power, telephone or other service used, rendered or supplied to Tenant in connection with the Premises.
	3.5. Other.  Tenant covenants to pay and discharge, when the same shall become due all other amounts, liabilities, and obligations which Tenant assumes or agrees to pay or discharge pursuant to this Lease, together with every fine, penalty, interest a...
	3.6. Taxes. Tenant understands and agrees that as a result of the Landlord's fee ownership of the Premises, for State law purposes, the Premises may become exempt from any ad valorem taxes. Landlord represents to Tenant that any such exemption should ...

	ARTICLE IV  INDEMNITY, LIENS AND INSURANCE
	4.1. Indemnity for Tenant’s Acts.  Landlord shall continue to operate the Premises until the Commencement Date as provided in Section 5.1(b), below. From and after the Commencement Date, Tenant shall indemnify and hold harmless the Landlord and its of...
	4.2. Landlord’s Environmental Responsibility and Representations.
	(a) Except to the extent that an environmental condition is aggravated or exacerbated by the negligent or willful acts or omissions of Tenant, its agents or contractors, Tenant shall not be responsible under this Lease for any claims, losses, damages,...
	(b) Landlord represents and warrants to Tenant that, as of the date hereof:
	1. except as may be referenced in the Environmental Assessments, and to the best of Landlord's actual knowledge, neither the Land nor any part thereof has been used for the disposal of refuse or waste, or for the generation, processing, storage, handl...
	2. except as may be referenced in the Environmental Assessments, and to the best of Landlord's actual knowledge, no Hazardous Substances have been installed, used, stored, handled or located on or beneath the Land, which Hazardous Substances, if found...
	3. except as may be referenced in the Environmental Assessments, and to the best of Landlord's actual knowledge, no notice from any governmental authority or any person has ever been served upon Landlord, its agents or employees, claiming any violatio...
	4. except as may be referenced in the Environmental Assessments, and to the best of Landlord's knowledge, no part of the Land is affected by any Hazardous Substances contamination, which for purposes hereof, shall mean: (i) the contamination of any im...


	4.3. Liens.
	(a) Tenant agrees that it will not permit any mechanic's, materialmen's or other liens to stand against the Premises for work or materials furnished to Tenant it being provided, however, that Tenant shall have the right to contest the validity thereof...
	(b) Tenant shall make, or cause to be made, prompt payment of all monies due and legally owing to all persons, firms, and corporations doing any work, furnishing any materials or supplies or renting any equipment to Tenant or any of its contractors or...
	(c) Tenant shall have the right to contest any such lien or encumbrance by appropriate proceedings which shall prevent the collection of or other realization upon such lien or encumbrance so contested, and the sale, forfeiture or loss of the Premises ...
	(d) Nothing contained in this Lease shall be construed as constituting the consent or request of Landlord, expressed or implied, to or for the performance of any labor or services or the furnishing of any materials for construction, alteration, additi...

	4.4. Insurance Requirements.

	ARTICLE V  USE OF PREMISES; COVENANTS RUNNING WITH THE LAND
	5.1. Use; Covenants.
	(a) Tenant and Landlord agree that Tenant shall construct or rehabilitate multifamily residential housing for low-income, family, elderly, disabled, special needs or other population and uses acceptable to the County on the Land after HUD’s approval o...
	(b) Tenant covenants, promises and agrees that during the Term of this Lease it shall not devote the Premises or any part thereof to uses other than those consistent with this Lease and the requirements of all applicable documents to be executed betwe...
	(i) 50% of the units in the Premises will be set aside for occupancy by residents earning from 60% to 80% or less of the Area Median Income (AMI).
	(ii)  50% of the units in the Premises will be RAD-funded PBV units, established via HUD’s 40/60 RAD Blend, set aside for occupancy by residents earning the incomes required to comply with the RAD PBVs and non-RAD Section 18 PBVs.
	(iii)  It will (a) enter into the RAD HAP Contract when the same is presented by Landlord; (b) apply to Landlord for renewal of the RAD HAP Contract not later than ninety (90) days prior to the expiration of the RAD HAP Contract or any extension there...
	(iv)  During the Term, Tenant will operate and maintain the RAD Units in accordance with the requirements of the RAD Program for so long as the RAD Use Agreement and RAD HAP Contract so require, except to the extent that any requirement may be specifi...
	(v) Neither the Improvements, nor any part thereof, may be demolished other than (1) in accordance with the RAD Requirements and with prior written approval of Landlord or (2) as part of a restoration from a casualty. Tenant is required to maintain in...

	(c) The provisions of the Applicable Public Housing and/or RAD Requirements and this Section 5.1 are intended to create a covenant running with the land and, subject to the terms and benefits of the Applicable Public Housing and/or RAD Requirements, t...
	(d) In the event of a conflict between the RAD Requirements and this Lease, the RAD Requirements shall govern.

	5.2. Residential Improvements.
	(a) Tenant shall construct the Improvements on the Land in conformance with the Plans and Specifications.  Tenant shall cause the Improvements to be substantially completed and placed in service in accordance with the Landlord/Tenant Documents.  Tenan...
	(b) Tenant shall take no action to effectuate any material amendments, modifications or any other alterations to the Development Proposals and applications, Plans and Specifications, or to increase the total number of RAD Units and/or other units, and...

	5.3. Tenant’s Obligations.
	(a) Tenant shall, at its sole cost and expense, maintain the Premises, reasonable wear and tear excepted, and make repairs, restorations, and replacements to the Improvements, including without limitation the landscaping, irrigation, heating, ventilat...
	(b)   Tenant may make any alterations, improvements, or additions to the Premises as Tenant may desire, if the alteration, improvement, or addition will not change the use of the Property as multifamily housing and there is no resulting reduction in h...
	(c) Tenant shall, complete the Development in the Premises as stipulated in the Master Development Agreement within the timeframe/milestones as described in Exhibit C.
	(d)

	5.4. Compliance with Law.
	(a) Tenant shall, at its expense, perform all its activities on the Premises in compliance, and shall cause all occupants of any portion thereof to comply, with all applicable laws (including but not limited to section 255.05, Florida Statutes), ordin...
	(b) Without limitation of the foregoing, but expressly subject to the provisions of Section 5.4, Tenant agrees to fulfill the responsibilities set forth below with respect to environmental matters:
	1. Tenant shall operate the Premises in compliance with all Environmental Laws applicable to Tenant relative to the Premises and shall identify, secure and maintain all required governmental permits and licenses as may be necessary for the Premises.  ...
	2. Tenant shall promptly provide Landlord with copies of all forms, notices and other information concerning any releases, spills or other incidents relating to Hazardous Substances or any violations of Environmental Laws at or relating to the Premise...


	5.5. Ownership of Improvements/Surrender of Premises.
	5.6. Easements.
	5.7. Transfer; Conveyance; Assignment.
	(a)   Except as otherwise permitted hereunder, Tenant agrees for itself and its successors and assigns in interest hereunder that it will not (1) assign this Lease or any of its rights under this Lease as to all or any portion of the Premises generall...
	(b) If applicable, Tenant shall have the right to enter a sublease of any part of the premises (a “Sublease”) to an entity that is affiliated with Tenant, subject to the  approval and consent of Landlord, which will not be unreasonably withheld.  Addi...
	(c) In the event Tenant’s Sublessee is successful in obtaining LIHTC for that portion of the Premises which is subject to the Sublease, but Tenant is not successful in obtaining LIHTC for the portion of the property not subleased and remaining subject...

	5.8. Creating Sustainable Buildings.
	(1) (a) The proposed improvements are subject to the County’s Sustainable Buildings Program   provisions in Chapter 9 of the Code of Miami-Dade County, Sections 9-71 through 9-75 together with Miami-Dade County Implementing Order IO 8-8, as managed by...
	(1) (a) The proposed improvements are subject to the County’s Sustainable Buildings Program   provisions in Chapter 9 of the Code of Miami-Dade County, Sections 9-71 through 9-75 together with Miami-Dade County Implementing Order IO 8-8, as managed by...
	The LEED Silver certification or designation relative to the Development is outlined by the U.S. Green Building Council.  The Developer agrees to regularly provide Landlord with copies of any and all records and/or reports (including but not limited t...
	Further, the LEED Silver certification or designation or NGBS certification is a description or label designed to establish the level of energy efficiency and sustainability for Buildings and Improvements of the overall Development; and should substan...
	Energy-efficient reflective roofs or green roofs are also specifically required per Miami-Dade County Resolution No. R-1103-10; and
	Electric Vehicle (EV) charging stations are required per Miami-Dade County Resolution No. R-1101-15.

	5.9. Sea Level Rise and Heat Resilience.

	ARTICLE VI  CASUALTY AND TAKING
	6.1. Casualty.
	6.2. Taking.
	(a) Notice of Taking.  Upon receipt by either Landlord or Tenant of any notice of Taking, or the institution of any proceedings for Taking the Premises, or any portion thereof, the party receiving such notice shall promptly give notice thereof to the ...
	(b) Award.  Subject to the terms of the Permitted Leasehold Mortgages (as defined in Section 8.9), the Landlord and the Tenant agree that, in the event of a Taking that does not result in the termination of this Lease pursuant to Section 6.2(c) or 6.2...
	(c) Total Taking.  In the event of a permanent Taking of the fee simple interest or title of the Premises, or control of the entire leasehold estate hereunder (a “Total Taking”), this Lease shall thereupon terminate as of the effective date of such To...
	(d) Partial Taking.  In the event of a permanent Taking of less than all of the Premises (a “Partial Taking”), if Tenant reasonably determines that the continued development, use or occupancy of the remainder of the Premises by Tenant cannot reasonabl...
	(e) Resolution of Disagreements.  Should Landlord and Tenant be unable to agree as to the division of any singular award or the amount of any reduction of rents and other charges payable by Tenant under the Lease, such dispute shall be submitted for r...
	(f) No Existing Condemnation. Landlord represents and warrants that as of the Commencement Date it has no actual or constructive knowledge of any proposed condemnation of any part of the Premises.  In the event that subsequent to the Lease Date, but p...

	6.3. Termination upon Non-Restoration.

	ARTICLE VII  CONDITION OF PREMISES
	7.1. Condition; Title.  The Premises are demised and let in an “as is” condition as of the Commencement Date. The Premises are demised and let to Tenant subject to: As-Is.  Notwithstanding anything to the contrary contained herein, upon Tenant taking ...
	7.2. No Encumbrances.  Landlord covenants that Landlord has full right and lawful authority to enter into this Lease in accordance with the terms hereof and to grant the estate demised hereby.  Landlord represents and warrants that there are no existi...
	7.3. Landlord’s Title and Quiet Enjoyment.  Landlord represents and warrants that Landlord is seized in fee simple title to the Premises, free and clear and unencumbered, other than as affected by the Permitted Encumbrances.  Landlord covenants that, ...

	ARTICLE VIII  DEFAULTS AND TERMINATION
	8.1. Default.
	(a) if Tenant fails to pay when due any Rent or other impositions due hereunder pursuant to Article III (except where such failure is addressed by another event described in this Section 8.1 as to which lesser notice and grace periods are provided), a...
	(b) if Tenant fails in any material respect to observe or perform any covenant, condition, agreement or obligation hereunder not addressed by any other event described in this Section 8.1, and shall fail to cure, correct or remedy such failure within ...
	(c) If any representation or warranty of Tenant set forth in this Lease, in any certificate delivered pursuant hereto, or in any notice, certificate, demand, submittal or request delivered to Landlord by Tenant pursuant to this Lease shall prove to be...
	(d) if Tenant shall be adjudicated bankrupt or be declared insolvent under the Federal Bankruptcy Code or any other federal or state law (as now or hereafter in effect) relating to bankruptcy, insolvency, reorganization, winding-up or adjustment of de...
	(e) if an order for relief against Tenant shall be entered in any involuntary case under the Federal Bankruptcy Code or any similar order against Tenant shall be entered pursuant to any other Bankruptcy Law, or if a petition commencing an involuntary ...
	(f) Tenant vacates or abandons the Premises or any substantial part thereof for a period of more than thirty (30) consecutive days (or, if applicable, such longer period as may be permitted in accordance with Section 6.1 or 6.2); or
	(g) This Lease, the Premises or any part thereof are taken upon execution or by other process of law directed against Tenant, or are taken upon or subjected to any attachment by any creditor of Tenant or claimant against Tenant, and such attachment is...
	(h) Tenant makes any sale, conveyance, assignment or transfer in violation of this Lease.

	8.2. Remedies for Tenant’s Default.
	8.3. Termination.  Termination by Landlord:  The occurrence of any of the following shall give Landlord the right to terminate this Lease upon the terms and conditions set forth below:
	(a) Tenant fails to cause (i) HUD approval of all applicable evidentiary documents and a disposition by HUD to occur, (ii) the Commencement Date to occur, within eleven (11)  months following the Lease Date, and (iii) meet the timeframe/milestones as ...
	(b) Institution of proceedings in voluntary bankruptcy by the Tenant.
	(c) Institution of proceedings in involuntary bankruptcy against the Tenant if such proceedings continue for a period of Ninety (90) days or more.
	(d)  Assignment of Lease by Tenant for the benefit of creditors.
	(e) A final determination of termination of this Lease in a court of law in favor of the Landlord in litigation instituted by the Tenant against the Landlord, or brought by the Landlord against Tenant.
	(f) Tenant’s failure to cure, within thirty (30) days following Tenant’s receipt of written notice from Landlord with respect to Tenant’s failure to cure a condition posing a threat to health or safety of the public or patrons (or such longer period i...

	8.4. Remedies Following Termination.  Upon termination of this Lease, Landlord may:
	1. retain, at the time of such termination, any Rent or other impositions paid hereunder, without any deduction, offset or recoupment whatsoever; and
	2. enforce its rights under any bond outstanding at the time of such termination; and
	3. require Tenant to deliver to Landlord, or otherwise effectively transfer to Landlord any and all governmental approvals and permits, and any and all rights of possession, ownership or control Tenant may have in and to, any and all financing arrange...

	8.5. Regulatory Default.
	(a) If Tenant shall have failed to respond or take the appropriate corrective action with respect to a Regulatory Default to the reasonable satisfaction of Landlord within the applicable time period, then Landlord shall have the right to terminate the...
	(b) In addition to and not in limitation of the foregoing, if Landlord shall determine that a Regulatory Default shall have occurred by reason of a default by Tenant’s management agent, and that Tenant  shall have failed to respond or take corrective ...

	8.6. Performance by Landlord.
	8.7. Costs and Damages.
	8.8. Remedies Cumulative.

	Notwithstanding the foregoing and to the extent permitted by Section 42 of the Code, the deadline to complete construction of the Improvements set forth in Article V shall be extended for such period of time as may be reasonably required by the Permi...
	ARTICLE IX  SOVEREIGNTY AND POLICE POWERS
	9.1. County as Sovereign
	1. The Landlord retains all of its sovereign prerogatives and rights as a county under Florida laws and shall in no way be estopped from withholding or refusing to issue any approvals of applications for tax exemption, building, zoning, planning or de...
	2. The Landlord shall not by virtue of this Lease be obligated to grant the Tenant any approvals of applications for tax emption, building, zoning, planning or development under present or future laws and ordinances of whatever nature applicable to th...

	9.2. No Liability for Exercise of Police Power.
	(i) To cooperate with, or provide good faith, diligent, reasonable or other similar efforts to assist the Tenant, regardless of the purpose required for such cooperation;
	(ii) To execute documents or give approvals, regardless of the purpose required for such execution or approvals;
	(iii) To apply for or assist the Tenant in applying for any county, city or third party permit or needed approval; or
	(iv) To contest, defend against, or assist the Tenant in contesting or defending against any challenge of any nature;


	ARTICLE X  PUBLIC RECORDS ACT
	10.1 As it relates to this Lease and any subsequent agreements and other documents related to the Development, Tenant and any of its subsidiaries, pursuant to Section 119.0701, Florida Statutes, shall:
	(a) Keep and maintain public records that ordinarily and necessarily would be required by Landlord in order to perform the service;
	(b) Upon request of from Landlord’s custodian of public records identified herein, provide the public with access to public records on the same terms and conditions that Landlord would provide the records and at a cost that does not exceed the cost pr...
	(c) Ensure that public records that are exempt or confidential and exempt from public records disclosure requirements are not disclosed except as authorized by law for the duration of this Lease’s term and following completion of the work under this L...
	(d) Meet all requirements for retaining public records and transfer to Landlord, at no cost to Landlord, all public records created, received, maintained and/or directly related to the performance of this Lease that are in possession of Tenant upon te...
	For purposes of this Article X, the term “public records’” shall mean all documents, papers, letters, maps, books, tapes, photographs, films, sound recordings, data processing software, or other material, regardless of the physical form, characteristi...
	In the event Tenant does not comply with the public records disclosure requirements set forth in Section 119.0701, Florida Statutes, and this Article VIII, Landlord shall avail itself of the remedies set forth in Article 19 of this Lease.

	ARTICLE XI  RIGHT OF FIRST OFFER; RIGHT OF FIRST REFUSAL
	11.1. Landlord’s Intent to Market Premises.
	11.2. Right of First Refusal.
	11.4  Mortgagee Rights.  Tenant’s rights with respect to any option to purchase the Premises as set forth in this Section 11 shall be assignable to and may be exercised by any Permitted Leasehold Mortgagee which succeeds in interest to the Tenant, wit...

	ARTICLE XII
	(a) Independent Private Inspector General Reviews
	(b) Miami-Dade County Inspector General Review
	According to Section 2-1076 of the Code of Miami-Dade County, as amended by Ordinance No. 99-63, Miami-Dade County has established the Office of the Inspector General which may, on a random basis, perform audits on all Miami-Dade County agreements, th...
	ARTICLE XIII

	ADDITIONAL PROVISIONS PERTAINING TO
	REMEDIES
	13.1 Reinstatement.  Notwithstanding anything to the contrary contained in the Lease, in the event Landlord exercises its remedies pursuant to Article VIII and terminates this Lease, Tenant may, within 90 days following such termination reinstate this...
	13.2 Notice.  Notwithstanding anything to the contrary contained in the Lease, Landlord shall not exercise any of its remedies hereunder without having given notice of the Event of Default or other breach or default to the Investor (following the admi...

	ARTICLE XIV
	LANDLORD’S AUTHORITY
	14.1. Designation of Landlord’s Representatives. The Miami-Dade County Mayor, or his or her designee, shall have the power, authority and right, on behalf of the Landlord, in its capacity as Landlord hereunder, and without any further resolution or ac...
	(a) Review and approve documents, plans, applications, lease assignments and requests required or allowed by Tenant to be submitted to Landlord pursuant to this Lease;
	(b) Consent or agree to actions, events, and undertakings by Tenant or extensions of time periods for which consent or agreement is required by Landlord, including, but not limited to, extending the date by which the Commencement Date must occur under...
	(c) Execute any and all documents on behalf of Landlord necessary or convenient to the foregoing approvals, consents, and appointments;
	(d) Assist Tenant with and execute on behalf of Landlord any applications or other documents, needed to comply with applicable regulatory procedures and to secure financing, Entitlements, permits or other approvals to accomplish the construction of an...
	(e) Amend this Lease and any Subleases (and related recognition and non-disturbance agreements) to correct any typographical or non-material errors, to address revisions or supplements hereto of a non-material nature or to carry out the purposes of th...
	(f) Execute Subleases with Qualified Assignees, including any amendments, extensions, and modifications thereto, and/or the lease bifurcation documents contemplated by Section 5.7; and
	(g) Execute recognition and non-disturbance agreements and issue estoppel statements as provided elsewhere in this Lease.


	ARTICLE XV
	HUD-REQUIRED RAD PROVISIONS
	15.1. HUD-Required RAD Provisions. In addition to entering into this Lease, Landlord and Tenant also contemplate the provision of rental assistance to the Development pursuant to a RAD HAP Contract. If a RAD HAP Contract is entered into, HUD will requ...
	(a) This Lease shall in all respects be subordinate to the RAD Use Agreement. Subordination continues in effect with respect to any future amendment, extension, renewal, or any other modification of the RAD Use Agreement or this Lease.
	(b) If any of the provisions of this Lease conflict with the terms of the RAD Use Agreement, the provisions of the RAD Use Agreement shall control.
	(c) The provisions in this Section 15.1 are required to be inserted into this Lease by HUD and may not be amended without HUD’s prior written approval.
	(d) Violation of the RAD Use Agreement constitutes a default of this Lease.
	(e) Notwithstanding any other contract, document or other arrangement, upon termination of this Lease, title to the real property leased herein shall remain vested in Landlord and title to the buildings, fixtures, improvements, trade fixtures and equi...
	(f) Neither the Tenant nor any of its partners or members shall have any authority to:
	(i) Take any action in violation of the RAD Use Agreement; or
	(ii) Fail to renew the RAD HAP Contract upon such terms and conditions applicable at the time of renewal when offered for renewal by the Landlord or HUD; or
	(iii) Except to the extent permitted by the RAD HAP Contract or the RAD Use Agreement and the normal operation of the Development (e.g., in connection with a Sublease to a Qualified Assignee), neither the Tenant nor any partners or members shall have ...
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	1. Definitions.
	“A/E” shall have the meaning set forth in Section 4(b).
	“Affordable Housing” shall mean housing units that do not exceed the maximum monthly rent limits (as determined by the Florida Housing Finance Corporation for its multifamily rental programs) for households at or below eighty (80) percent of the mediu...
	“Agreement” shall have the meaning set forth in the introductory paragraph of this Agreement.
	“Annual Rent” shall have the meaning set forth in Section 5(c).
	“Applicable Transfer” shall have the meaning set forth in Section 28.
	“APP” shall have the meaning set forth in Section 27.
	“Board” shall have the meaning set forth in Section 3(a).
	“Capitalized Payment” shall have the meaning set forth in Section 5(b).
	“Community Benefits Program” shall mean those programs set forth in Exhibit A of this Agreement, which the Developer agrees to provide in connection with the Development, all subject to the terms and conditions of this Agreement.
	“Construction Completion” shall mean, with respect to an applicable Phase, the earlier of the receipt of a temporary certificate of occupancy or the receipt of a permanent certificate of occupancy.
	“County” shall have the meaning set forth in the introductory paragraph of this Agreement and shall also include its housing department, Miami-Dade Public Housing and Community Development Department.
	“County’s Responsible Wages” shall mean the requirement for minimum payment of specified wages to employees performing work on County construction contracts and privately funded construction on County owned land as set forth in Section 2-11.16, Miami-...
	“Cure Period” shall have the meaning set forth in Section 10.
	“Default Notice” shall have the meaning set forth in Section 10.
	“Department of Cultural Affairs” shall have the meaning set forth in Section 27.
	“Developer” shall have the meaning set forth in the introductory paragraph of this Agreement.
	“Developer Fee” shall have the meaning set forth in Section 5(a).
	“Development” shall have the meaning set forth in the introductory paragraph of this Agreement.
	“Development Budget” shall have the meaning set forth in Section 3(b).
	“Development Plan” shall have the meaning set forth in Section 4(a)(1).
	“Development Schedule” shall have the meaning set forth in Section 3(b).
	“Economic Unavoidable Delay” shall mean (i) delays due to strikes; acts of God; pandemics or other public health crises (including the economic consequences of same) that impact the Development; (ii) floods; fires; any act, neglect or failure to perfo...
	“Effective Date” shall have the meaning set forth in the introductory paragraph of this Agreement.
	“Effective Termination Date” shall have the meaning set forth in Section 8(e)(i).
	“Existing Residents” shall mean those residents currently residing at Homestead Gardens, or who were originally residing at Homestead Gardens when the RAD conversion meeting process began in May 2020, who will have all the resident rights that HUD’s R...
	“Event of Infeasibility” shall have the meaning set forth in Section 8(b).
	“FGBC” shall have the meaning set forth in Section 4(b)(25).
	“FHFC” shall mean the Florida Housing Finance Corporation.
	“Financial Benefits” shall have the meaning set forth in Section 4(b)(21).
	“Financial Closing” shall mean closing on construction financing for a particular Phase of the Development.
	“Force Majeure Event” shall have the meaning set forth in Section 9(c).
	“Ground Lease” shall have the meaning set forth in Section 3(b).
	“HUD” shall mean United States Department of Housing and Urban Development.
	“HUD PIC” shall have the meaning set forth in Section 3(c).
	“IPSIG” shall have the meaning set forth in Section 25.
	“LEED” shall have the meaning set forth in Section 4(b)(25).
	“Lessor Note” shall have the meaning set forth in Section 5(d).
	“LIHTC” shall mean Federal Low-Income Housing Tax Credit under Section 42 of the Internal Revenue Code.
	“Liquidated Damages” shall mean those damages to be paid by the Developer to the County for failure to provide any material portion of any item of the Community Benefits Programs, which shall be calculated and assessed in the manner set forth in Secti...
	“Management Agent” shall have the meaning set forth in Section 7(a).
	“Management Agreement” shall have the meaning set forth in Section 7(a).
	“Material Changes” shall have the meaning set forth in Section 3(b).
	“Net Cash Flow Participation” shall have the meaning set forth in Section 5(e).
	“NGBS” shall have the meaning set forth in Section 4(b)(26).
	“Owner Affiliated Entity” shall have the meaning set forth in Section 3(c).
	“PBRA” shall have the meaning set forth in Section 16(a)(i.).
	“PBVs” shall have the meaning set forth in Section 16(a)(i.).
	“Phase” shall have the meaning set forth in Section 3(b).
	“Phase Development Plan” shall have the meaning set forth in Section 4(a)(1).
	“Procedures Manual” shall have the meaning set forth in Section 27.
	“Proper Invoice” shall have the meaning set forth in Section 6(c).
	“Property” shall mean Homestead Gardens as legally described in the Ground Lease.
	“RAD” shall mean HUD’s Rental Assistance Demonstration program originally authorized by the Consolidated and Further Continuing Appropriations Act of 2012 (Public Law 112-55), as it may be re-authorized or amended.
	“RAD Conversion Commitment” shall mean a commitment from HUD to the County and an Owner Affiliated Entity to provide a RAD HAP Contract in accordance with the conditions stated in such commitment.
	“RAD Financing Plan” shall mean as such term is defined in the RAD Implementation Notice.
	“RAD HAP Contract” shall mean a Housing Assistance Payments Contract in the form required by RAD Requirements.
	“RAD Requirements” shall mean all requirements of RAD, including, without limitation, those set forth in HUD Notice H-2019-09/ PIH-2019-23 (the “RAD Implementation Notice”) and HUD Notice PIH-2016-17 (HA)/ H-2016-17 (the “RAD Fair Housing Notice”), ea...
	“RAD Unit(s)” shall mean any unit assisted by a RAD HAP Contract.
	“Redevelopment Plan” shall have the meaning set forth in Section 3(b).
	“Scope of Work” shall have the meaning set forth in Section 3(b).
	“Section 42” shall have the meaning set forth in Section 3(b).
	“Sublease” shall have the meaning set forth in Section 5.7 of the Ground Lease.
	“Termination for Cause” shall have the meaning set forth in Section 8(c).
	“Relocation Plan” shall have the meaning set forth in Section 4(b)(16).
	“UFAS” shall mean Uniform Federal Accessibility Standards, in accordance with the accessibility requirements of HUD’s Section 504 (24 CFR 8.32).
	“Unit Mix” shall have the meaning set forth in Section 3(b).
	“Use Period” shall have the meaning set forth in Section 4(b)(22).
	“Use Restrictions” shall have the meaning set forth in Section 4(b)(22).
	“WOPR” shall have the meaning set forth in Section 3(a).

	2. Nature of Agreement.
	3. Development Feasibility and Structure.
	(a) Request for Proposals and Developer’s Response. The County sought proposals under WOPR No. 01295-01 (the “WOPR”) for the Development from qualified housing developers. Procida Development Group, LLC submitted a response to the WOPR on July 23, 202...
	(b) Development Overview. The parties acknowledge and agree to comply with all RAD Requirements in existence at the time of execution of this Agreement, and as may be amended from time to time.   The Development shall be a mixed-income development, co...
	The development includes state-of-the-art units and amenities, and significant community benefits as described on Exhibits A-1 and A-2.  The preliminary schematic plans for Homestead Gardens are attached hereto at Exhibit C (hereinafter referred to as...
	The Developer will submit the Development Budget and Development Schedule to the County within sixty (60) days after the Effective Date for the County’s review, comment and approval.  Upon approval of the Development Budget and Development Schedule by...
	Following the County’s approval (or deemed approval) of the Development Budget and Development Schedule, Developer shall be required to obtain the County’s approval, such approval not to be unreasonably withheld, only with respect to Material Changes ...
	(1) Changes to the Unit Mix that preclude the redevelopment of 125 RAD Units at a ratio to other units of 50% or less per Phase;
	(2) Prior to Financial Closing of any Phase, an increase in the Development Budget by more than 10%, net of inflation as determined by the R. S. Means City Cost Index for Miami; or
	(3) Prior to Financial Closing of any Phase, changes to the Development Schedule that delay Construction Completion or lease-up by more than one hundred twenty (120) calendar days.
	The parties understand that the RAD Requirements require that any Existing Resident who is on a public housing lease, has submitted an application to be added to an existing lease, or is otherwise in lawful occupancy at the time of issuance of a RAD C...
	(c) Ownership Entities for Rental Phase and Selection of Investor. The Developer shall form different owners to own each Phase of the Development (each, an “Owner Affiliated Entity”), as further evidenced by each Sublease. Each Owner Affiliated Entity...
	In cases where the Unit Mix includes RAD Units, as well as affordable and/or market rate units, the RAD Units shall be considered “fixed” or “floating,” and identified as such in the HUD PIH Information Center (“HUD PIC”) website, or any successor inf...
	Notwithstanding the foregoing set forth in Sections 3(a) through 3(c), this Agreement and the parties’ obligations hereunder are contingent upon the final approval of this Agreement by the Board, which shall be within the Board’s sole discretion. If t...

	4. Development Responsibilities.
	(1) establishing phasing and timetables, structuring and securing financing and obtaining necessary city and County approvals, and hiring a general contractor or construction manager.  Not less than thirty (30) calendar days prior to submission of any...
	(2) providing financing to the project (other than financing which is the responsibility of the County, as such financing is identified in this Agreement) and identifying and securing additional financing, including completing funding applications for...
	(4) preparing the RAD Financing Plan; providing identification of all sources and uses of funding, cost estimates, and confirming the appropriateness of all budget line items, assisting in preparing or coordinating all documents necessary for closing ...
	(5) entering into contracts or agreements, consistent with the terms of this Agreement, necessary or convenient for Construction Completion of the Development, which contracts or agreements may be assigned, as appropriate, by the Developer to the rela...
	(6) determining all necessary governmental approvals for such plans;
	(7) carrying out pre-construction and construction activities, including demolition (as applicable), geotechnical testing, environmental testing and remediation (as applicable), design and engineering of the Development, guaranteeing Construction Comp...
	(8) carrying out property management of the Development pursuant to a Management Agreement, which the Developer will create and Developer and County will mutually agree on within one hundred eighty (180) days  after the Effective Date, and will then b...
	(9) maintaining regular communication and attending monthly progress meetings with the County and the Existing Residents regarding its development activities, establishing a public informational website for the project, and providing written monthly r...
	(10) establishing a detailed scope of work, in conjunction with the County, for the new construction work and submitting the same for County approval; and
	(11) providing all records as may be required by the County, including, but not limited to, records pertaining to Davis-Bacon, job training, employment, HUD Section 3 and small and minority firms, women-owned enterprises, and labor surplus firms, HUD ...
	(1) The Developer and County shall conduct value engineering reviews during design and construction document phases to minimize construction cost and maximize scope of work to be done with allocated funding.  The County will have access to design draw...
	(2) The Developer will provide the County with all cost certifications and reports from the investor and lender and the County will have the opportunity to review and comment on such certifications and reports.
	(3) The County will have the opportunity to approve all change orders that require the approval of the investor and the lender (i.e., in excess of those minimum thresholds per occurrence and in the aggregate that do not require the approval of the inv...
	(4) The Developer shall meet or exceed federal accessibility requirements and other requirements as indicated herein. Section 504 of the Rehabilitation Act of 1973, as amended, 29 U.S.C. § 794 and 24 C.F.R. Parts 8 and 9, prohibits discrimination agai...
	(15) The Developer shall closely coordinate with the County and attend meetings with the Existing Residents as reasonably required to inform and receive input from such residents on all aspects of the Development plans, and as required by RAD Requirem...
	(16) The Developer shall submit a detailed relocation plan (“Relocation Plan”), in compliance with the County’s Tenant Relocation Agreement standards set in Resolution No. R-1181-19 (Exhibit J), for any Existing Residents intending to relocate to the ...
	(18) The Developer and its consultants shall carefully review all change orders, contingency adjustments and/or any other additional costs (herein change orders) to confirm that these are appropriate and to minimize said costs whenever possible.  Such...
	(20) The County may back-charge the Developer up to $500 Daily for reasonable administrative costs it incurs for non-compliance with the applicable regulations by the Developer and/or its consultants, contractors or vendors.  This includes, but is not...
	(21) Award Letters. Upon receipt of any funding award, the Developer shall provide to the County all award letters, including from FHFC and commitment letters from financial institutions.
	(c) County’s Responsibilities. As more specifically described herein, the County is responsible for the following activities related to the Development (such list is not intended to be exhaustive):
	i. Developing and submitting all necessary applications to HUD (provided that the Developer shall have an opportunity to review and comment on the same prior to submission);
	ii. Approving Owner Entity admissions and occupancy criteria and related property management documents such as the RAD-Section 8 lease and house rules, which approvals shall not be unreasonably withheld, delayed or conditioned;
	iii. Reviewing, approving, and submitting the RAD proposal and evidentiary to HUD, with assistance and cooperation from the Developer as reasonably needed or requested;
	iv. Providing public housing funds, Surtax Funds and General Obligation Bond Funds that are legally available and which may require a competitive application and selection process, and allowing the use of a portion of such funds as a loan for predevel...
	vii. Coordinating with the Existing Residents, other stakeholders in the County and other stakeholders on Development-related issues;
	viii. Obtaining all necessary HUD approvals (including as related to RAD approvals, environmental approvals in accordance with 24 C.F.R. Part 50 or Part 58), providing reports and maintaining communications with HUD.  Notwithstanding the foregoing, th...
	ix. Cooperating with the Developer to assure the timely relocation of Existing Residents to the Development; and
	x. The County will reasonably cooperate if the Developer determines to offer any Existing Resident an “Alternative Housing Option” in accordance with the RAD Fair Housing Notice.
	(d) Unit Management Software.

	5. Fees.
	(a) Developer Fee.  The parties agree to seek approval from HUD, if required by RAD Requirements, of the maximum allowable developer fee (whether or not deferred) permitted by the Florida Housing Finance Corporation for the Development of eighteen per...
	(b) Capitalized Lease Payment. With respect to the Sublease to be entered into for each Phase, the Developer or its subsidiary or designee agrees to pay a one-time capitalized lease payment (each, a “Capitalized Payment”) for Phase 1 of the Developmen...
	(c) Annual Lease Payment.  The Sublease for each Phase with majority Affordable Housing units will also include an annual lease payment in the amount set forth in Exhibit B (“Annual Rent”). For each phase, beginning in the later of Year 10 or the firs...
	(d) Lessor Note.  For each phase, subject to LIHTC investor approval, the Owner Entity and the County will enter into an agreement in which the County serves as lessor to the Owner Entity over the value of the Capitalized Lease Payment for each phase....
	(e) County Net Cash Flow Participation.  On all Phases, the County will receive 30% annually of all net distributable operating receipts characterized as cash flow after any deferred Developer Fees and payment of any priority items set forth in the ph...
	For avoidance of doubt, the Developer shall not owe any amounts to the County in connection with the Ground Lease or applicable Sublease until the Financial Closing for such Phase.

	6. Payment Provisions for County Funds (if applicable).
	7. Property Management Responsibilities.
	(a) Designation of Property Manager.  The initial property manager for each Phase of the Development shall be selected by the Developer.  The Property Manager may or may not be an affiliate of the Developer.   (the “Management Agent”), and the County,...
	(b) Admissions Policies. The parties agree that the occupancy will be carried out with respect to the Development as follows:
	(c) Property Management Fee. The Management Agent shall receive a management fee pursuant to the Management Agreement.

	8. Termination.
	(a) Termination for Convenience.  The County reserves the right to terminate this Agreement, in whole or in part, with respect to any Phase that has not yet reached a Financial Closing, at any time for the convenience of the County, if the County shal...
	(b) Termination for Infeasibility. The County or the Developer may terminate this Agreement for infeasibility, but only to the extent that the County and the Developer first made good faith efforts to pursue an alternative course of action that meets ...
	i. With respect to the rights of termination upon an Event of Infeasibility, either party’s exercise of such rights of termination for infeasibility shall be specific to the Phase or Phases terminated pursuant thereto and shall not be deemed to termin...
	(c) Termination for Cause.  Either party may terminate this Agreement for cause, at any time, on the giving of notice to the other party of the grounds asserted for such termination and failure of the other Party to cure such grounds within thirty (30...
	In the event of a termination of this Agreement by the County or the Developer which is determined to constitute a breach hereof by the County or the Developer, the party in breach shall be liable to the non-breaching party in accordance with applicab...
	(d) Fraud, Misrepresentation or Material Misstatement.  The County may terminate this Agreement if Developer attempts to meet its contractual obligations hereunder with the County through fraud, misrepresentation or material misstatement.
	(e) Debarment. The foregoing notwithstanding, any individual, corporation or other entity that attempts to meet its contractual obligations with the County through fraud, misrepresentation or material misstatement may be debarred from County contracti...
	(f) Remedies.  In the event that the County exercises its right to terminate this Agreement following an Event of Default, the Developer shall, upon receipt of such notice, unless otherwise directed by the County:
	i. Stop work on the date specified in the notice (the “Effective Termination Date”);
	ii. Take such actions as may be necessary for the protection and preservation of the County’s materials and property;
	iii. Cancel orders;
	iv. Upon payment by the County for such work product and payment of other amounts due in accordance with this Section 8, assign to the County and deliver to any location designated by the County any non-cancelable orders for deliverables that are not ...
	v. Take no voluntary action (unless otherwise required by legal obligations) which will increase the amounts payable by the County under this Agreement.
	(g) Developer Shall Deliver Work Product in Event of Termination.  In the event that this Agreement is terminated under this Section 8, Developer agrees that it shall promptly deliver to County, or cause to be delivered to County, any concrete, transf...
	(h) Partial Termination.
	i. The County may, in its discretion, terminate this Agreement (unless caused by the County’s failure to timely perform the County’s obligations hereunder) with respect to the respective individual Phases set forth below, at no cost to the County, if:
	1. As to the first Phase of the Development, the Developer is unable to commence construction for such Phase within twenty-four (24) months from firm commitment of the remaining gap financing required for such Phase, unless the Developer’s inability t...
	ii. Upon partial termination of this Agreement for an applicable Phase, the Developer shall have no further development or possessory rights to the undeveloped portion(s) of such Phase under this Agreement. The Developer and the County shall coordinat...
	iii. With respect to the rights of partial termination set forth in subsection (h) above, the County’s exercise of such rights of partial termination shall be specific to the Phase or Phases terminated pursuant thereto and shall not be deemed to termi...

	9. Event of Default.
	(d) An Event of Default shall mean a breach of this Agreement by the Developer after expiration of any applicable notice and cure period without such cure. Without limiting the generality of the foregoing, and in addition to those instances referred t...
	i. the Developer has made a Material Change to the Development Schedule without the County’s approval;
	ii. the Developer has refused or failed to supply commercially reasonably sufficient skilled staff personnel;
	iii. the Developer has failed to make prompt payment to subcontractors or suppliers for any Services in violation of applicable law;
	iv. the Developer has become insolvent (other than as interdicted by the bankruptcy laws), or has assigned the proceeds received for the benefit of the Developer’s creditors, or the Developer has taken advantage of any insolvency statute or debtor/cre...
	v. the Developer has commenced construction of a Phase without obtaining the approval of the County with respect to the approvals required under Sections 3 and 4 of this Agreement;
	vi. the Developer has failed in any material respect with respect to any representation or warranty stated under Section 17 of this Agreement;
	vii. the Developer has failed to comply with the public records disclosure requirements set forth in Section 119.0701 of the Florida Statutes and Section 26 of this Agreement;
	viii. the Developer has failed to comply with  any and all UFAS requirements and obligations and failed to remedy this within a reasonable timeframe; and
	ix. the Developer has made a Material Change to the Development Budget without the County’s approval; and
	(b) If the County shall terminate this Agreement for default, subject to applicable cure periods set forth herein, the County or its designated representatives may immediately take possession of all applicable equipment, materials, products, documenta...
	(c) Notwithstanding the foregoing, this Agreement shall not be terminated for default if the delay in fulfilling or inability to fulfill Developer’s obligations hereunder arises from (i) unforeseeable causes beyond the reasonable control of the Devel...

	11. Remedies in the Event of Default.
	12. Lien Waivers.
	13. Indemnification.
	(a) Developer Indemnity.  The Developer shall indemnify and hold harmless the County and its officers, employees, agents and instrumentalities from any and all liability, losses, or damages, including reasonable attorney fees and costs of defense, whi...
	(b) County Responsibility.  The County shall indemnify and hold harmless the Developer and its affiliates, subsidiaries, officers, agents, employees, representatives, successors and assigns from any and all liability, losses, or damages, including rea...
	(c) The obligations of the parties under this Section 13 of this Agreement to indemnify and hold harmless the other party shall survive the termination of this Agreement.

	14. Insurance.
	15. Agreement Security.
	(a) All bonds shall be written through surety insurers authorized to do business in the State of Florida as surety, with the following qualifications as to management and  financial strength according to the latest edition of Best’s Insurance Guide,  ...
	(b) On contract amounts of $500,000 or less, the bond provisions of Section 287.0935, Florida Statutes shall be in effect and surety companies not otherwise qualifying with this paragraph may optionally qualify by:
	i. Providing evidence that the Surety has twice the minimum surplus and capital required by the Florida Insurance Code at the time the invitation to bid is issued.
	ii. Certifying that the Surety is otherwise in compliance with the Florida Insurance Code, and;
	iii. Providing a copy of the currently valid Certificate of Authority issued by the United States Department of the Treasury under ss. 31 U.S.C. §§ 9304-9308.
	Surety insurers shall be listed in the latest Circular 570 of the U.S. Department of the Treasury entitled “Surety Companies Acceptable on Federal Bonds”, published annually. The bond amount shall not exceed the underwriting limitations as shown in t...
	(c)  For contracts in excess of $500,000 the provision of Section (b) will be    adhered to plus the company must have been listed for at least three    consecutive years, or holding a valid Certificate of Authority of at least 1.5   million dollars a...
	(d)  Surety Bonds guaranteed through U.S. Government Small Business    Administration or Developers Training and Development Inc. will also be    acceptable.
	(e)  The attorney-in-fact or other officer who signs performance and payment    bonds for a surety company must file with such bond a certified copy of    his power of attorney authorizing him to do so.  The performance and    payment bonds must be co...

	16. Compliance with RAD Requirements.
	17. Warranties.
	(a) Developer’s Warranties.  Developer represents and warrants to the County that (a) Developer is and will continue to be duly organized, and is in good standing under the laws of and qualified to do business in the State of Florida, (b) Developer ha...
	(b) County’s Warranties.  The County represents and warrants to Developer that (a) the County has and will have all necessary power and authority under Florida law for the undertaking of its obligations under this Agreement, (b) this Agreement has bee...

	18. Term.
	19. County’s Sovereignty.
	i. The County retains all of its sovereign prerogatives and rights as a county under Florida laws and shall in no way be estopped from reasonably withholding or refusing to issue any approvals of applications for building, zoning, planning or developm...
	ii. The County shall not by virtue of this Agreement be obligated to grant the Developer any approvals of applications for building, zoning, planning or development under present or future laws and ordinances of whatever nature applicable to the plann...

	20. No Liability for Exercise of Police Power.
	i. To assist the Developer in applying for any county, city or third party permit or needed approval; or
	ii. To contest, defend against, or assist the Developer in contesting or defending against any challenge of any nature; and, except as otherwise set forth in this Agreement, this Agreement shall not bind the County Board, the Permitting, Environment a...

	21. Vendor Registration and Forms/Conflict of Interest.
	(a) Vendor Registration.   The Developer shall be a registered vendor with the County’s Internal Services Department Procurement Management Division, for the duration of this Agreement.  In becoming a Registered Vendor with Miami-Dade County, the Deve...
	i. Miami-Dade County Ownership Disclosure Affidavit (Section 2-8.1 of the County Code)
	ii. Miami-Dade County Employment Disclosure Affidavit (Section 2.8-1(d)(2) of the County Code)
	iii. Miami-Dade Employment Drug-free Workplace Certification (Section 2-8.1.2(b) of the County Code)
	iv. Miami-Dade Disability and Nondiscrimination Affidavit (Section 2-8.1.5 of the County Code)
	v. Miami-Dade County Debarment Disclosure Affidavit (Section 10.38 of the County Code)
	vi. Miami-Dade County Vendor Obligation to County Affidavit (Section 2-8.1 of the County Code)
	vii. Miami-Dade County Code of Business Ethics Affidavit (Section 2-8.1(i) and 2-11(b)(1) of the County Code through (6) and (9) of the County Code and Section 2-11.1(c) of the County Code)
	viii. Miami-Dade County Family Leave Affidavit (Article V of Chapter 11 of the County Code)
	ix. Miami-Dade County Living Wage Affidavit (Section 2-8.9 of the County Code)
	x. Miami-Dade County Domestic Leave and Reporting Affidavit (Article 8, Section 11A-60 11A-67 of the County Code)
	xi. Subcontracting Practices (Ordinance 97-35)
	xii. Subcontractor /Supplier Listing (Section 2-8.8 of the County Code)
	xiii. Environmentally Acceptable Packaging (Resolution R-738-92)
	xiv. W-9 and 8109 Forms (as required by the Internal Revenue Service)
	xv. FEIN Number or Social Security Number.  In order to establish a file, the Developer’s Federal Employer Identification Number (FEIN) must be provided. If no FEIN exists, the Social Security Number of the owner or individual must be provided. This n...
	(1) Identification of individual account records
	(2) To make payments to individual/Developer for goods and services provided to Miami-Dade County
	(3) Tax reporting purposes
	(4) To provide a unique identifier in the vendor database that may be used for searching and sorting departmental records
	xvi. Office of the Inspector General (Section 2-1076 of the County Code)
	xvii. Small Business Enterprises.  The County endeavors to obtain the participation of all small business enterprises pursuant to Sections 2-8.2, 2-8.2.3 and 2-8.2.4 of the County Code and Title 49 of the Code of Federal Regulations.
	xviii. Antitrust Laws.  By acceptance of any contract, the Developer agrees to comply with all antitrust laws of the United States and the State of Florida.
	(b) Conflict of Interest. Section 2-11.1(d) of the Code of Miami-Dade County requires that any County employee or any member of the employee’s immediate family who has a controlling financial interest, direct or indirect, with Miami-Dade County or any...
	 No officer, director, employee, agent, or other consultant of the County or a member of the immediate family or household of the aforesaid has directly or indirectly received or been promised any form of benefit, payment or compensation, whether tan...
	 There are no undisclosed persons or entities interested with the Developer in this Agreement.  This Agreement is entered into by the Developer without any connection with any other entity or person making a proposal for the same purpose, and without...
	o is interested on behalf of or through the Developer directly or indirectly in any manner whatsoever in the execution or the performance of this Agreement, or in the services, supplies or work, to which this Agreement relates or in any portion of the...
	o is an employee, agent, advisor, or consultant to the Developer or to the best of the Developer’s knowledge any subcontractor or supplier to the Developer.
	 Neither the Developer nor any officer, director, employee, agency, parent, subsidiary, or affiliate of the Developer shall have an interest which is in conflict with the Developer’s faithful performance of its obligation under this Agreement;  provi...
	 The provisions of this Section are supplemental to, not in lieu of, all applicable laws with respect to conflict of interest.  In the event there is a difference between the standards applicable under this Agreement and those provided by statute, th...
	In the event Developer has no prior knowledge of a conflict of interest as set forth above and acquires information which may indicate that there may be an actual or apparent violation of any of the above, Developer shall promptly bring such informati...
	(c) Non-Discrimination. Developer will not discriminate against any employee or applicant for employment because of race, color, religion, ancestry, national origin, sex, pregnancy, age, disability, marital status, familial status, gender identity, ge...
	(d) Chapter 11A of the Code of Miami-Dade County.  Developer does hereby covenant and agree (1) that no person on the grounds of race, color, religion, ancestry, national origin, sex, pregnancy, age, disability, marital status, familial status, gender...

	22. Interest of Members of Congress.
	23. Interest of Members, Officers, or Employees and Former Members, Officers, or Employees.
	24. Upon Written Notice to the Developer from the Inspector General or IPSIG Retained by the Inspector Employee of the County.
	25. Inspector General Reviews.
	A. Miami-Dade County Inspector General Review.  According to Section 2-1076 of the Code of Miami-Dade County, Miami-Dade County has established the Office of the Inspector General which may, on a random basis, perform audits on all County contracts, t...
	i. Exception:  The above application of one quarter (1/4) of one percent fee assessment shall not apply to the following contracts:  (a) IPSIG contracts; (b) contracts for legal services; (c) contracts for financial advisory services; (d) auditing con...

	26. Florida Public Records Act.
	A. Keep and maintain public records that ordinarily and necessarily would be required by the County in order to perform the service;
	B. Upon request of from the County’s custodian of public records identified herein, provide the County with a copy of the requested records or allow the public with access to public records on the same terms and conditions that the County would provid...
	C. Ensure that public records that are exempt or confidential and exempt from public records disclosure requirements are not disclosed except as authorized by law for the duration of this Agreement’s term and following completion of the work under thi...
	D. Meet all requirements for retaining public records and transfer to the County, at no cost to County, all public records created, received, maintained and/or directly related to the performance of this Agreement that are in possession of the Develop...
	For purposes of this Section, the term “public records’” shall mean all documents, papers, letters, maps, books, tapes, photographs, films, sound recordings, data processing software, or other material, regardless of the physical form, characteristics...
	In the event the Developer does not comply with the public records disclosure requirements set forth in Section 119.0701 of the Florida Statutes and this Section of this Agreement, the County shall avail itself of the remedies set forth in Sections 10...

	27. Miami-Dade County Art in Public Places Requirements.
	28. Option and Right of First Refusal.
	29. Reports to the Board.
	30. Notices.
	31. Designation of County’s Representatives.
	(a) Review and approve documents, plans, and other requests required of, or allowed by, Developer (or, for purposes of this Section 32, its sublessees or assignees) to be submitted to County pursuant to this Agreement;
	(b) Consent to actions, events, and undertakings by Developer or extensions of time periods for which consent is required by County, including, but not limited to, extensions of time for the performance of any obligation by County hereunder;
	(c) Execute any and all documents on behalf of County necessary or convenient to the foregoing approvals, consents, and appointments;
	(d) Execute joinders and consents to easement and access agreements, for the purposes of granting any needed non-exclusive vehicular and/ or pedestrian ingress and egress access routes and for any parking within and throughout the project;
	(e) Assist Developer with and execute on behalf of County any applications or other documents, needed to comply with applicable regulatory procedures and to secure financing, permits or other approvals to accomplish the construction of any and all imp...
	(f) Amend this Agreement to correct any typographical or non-material errors, to address revisions or supplements hereto of a non-material nature or to carry out the purposes of this Agreement; and
	(g) Amend this Agreement as may be required by HUD.

	32. Rights of Third Parties.
	33. Assignment.
	34. Counterparts.
	35. Interpretation, Governing Law and Forum Selection.
	36. Severability.
	37. Parties Bound.
	38. Final Agreement.
	39. Modification of Agreement.
	40. Waivers.
	41. Successors.
	42. Certain Approvals and Reasonableness Standard.
	43. Headings.
	44. Construction.





