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Petitioner Northside Property 111, Ltd. (“Petitioner” or “Northside II™)iles 153 Férrg;:
Written Protest and Petition for Administrative Hearing (*“Petition™) pursuant to section 120.57(3),
Florida Statutes, and rules 67-60.009 and 28-110.004, Florida Administrative Code. This Petition
challenges the intended decision of Respondent Florida Housing Finance Corporation (“Florida
Housing") to award funding to Sierra Bay Partners, Ltd. (Application No. 2020-040DB) (“Sicrra
Bay™) in connection with Request for Applications (“RFA™) 2019-102, Community Development
Block Grant-Disaster Recovery (CDBG-DR) to be used in Conjunction with Tax-Exempt MMRB
and Non-Competitive Housing Credits in Counties Deemed Hurricane Recovery Priorities. This
petition also challenges the preliminary determinations by Florida Housing, in connection with the
same RFA, that Brisas del Este Apartments, LLC (Application No. 2020-056D) (*“Brisas™} and
Homestead 26115, LLC (Application No. 2020-045DB) (“Beacon Place™) submitted Applications

that were ehgible for funding.



1. Parties

. Petitioner is a legally formed entity qualified to do business in Florida that applied
for funding pursuant to the RFA. Petitioner sought funding in connection with the proposed new
construction of a 200-unit, high-rise apartment complex called Northside Transit Village II1 in
Miami-Dade County, Florida. For purposes of this proceeding, Petitioner’s address, telephone
number, and email address are those of its undersigned counsel. Petitioner is represented by Donna
E. Blanton of the Radey Law Firm, 301 S. Bronough Street, Suite 200, Tallahassee, Fla. 32301;
850-425-6654 (phone); 850-425-6694 (fax); dblanton(@radeylaw.com.

2. Florida Housing is the agency affected by this Petition. Florida Housing’s address
is 227 North Bronough Street, Suite 5000, Tallahassee, Florida 32301. Florida Housing’s file
number for Petitioner’s application is 2020-024D.

I1. Notice

3. Petitioner received notice of Florida Housing's intended decision to award funding
pursuant to the RFA on December 13, 2019, when Florida Housing’s Board of Directors approved
the recommendation of its Review Committee, which previously had recommended certain
applicants for funding. A copy of the notice posted on the Florida Housing website concerning the
Board action is attached as Exhibit A (RFA 2019-102 Board Approved Preliminary Awards).
Petitioner was determined to be eligible for funding, but was not among those recommended for
funding.

4. Petitioner timely filed a notice of intent to protest on December 18, 2019. A copy

of that notice is attached as Exhibit B.



111, Background

5. Florida Housing is a public corporation created by section 420.504, Florida
Statutes, to administer the governmental function of awarding various types of funding for
affordable housing in Florida. RFA 2019-102 proposes to award an estimated $76 million in
Community Development Block Grant — Disaster Recovery (CDBG-DR) Program funding in
areas impacted by Hurricane Irma and in areas that experienced a population mflux because of
migration from Puerto Rico and the U.S. Virgin Islands as a result of Hurricane Irma; an estimated
$66 million for construction of new affordable rental housing (Development Funding); plus an
additional $10 million for acquiring land that will be held in perpetuity (Land Acquisition Program
Funding). All proposed Developments are required to help address the unmet Workforce Housing
need in specified areas impacted by the storm.

6. Florida Housing has the responsibility and authority to establish procedures for
allocating and distributing various types of funding for affordable housing. In accordance with
that authority, Florida Housing has adopted chapter 67-60, Florida Administrative Code, which
governs the competitive solicitation process for several programs. Applicants for funding
pursuant to RFA 2019-102 are required to comply with provisions of the RFA.

7. The RFA was issued on July 30, 2019. It establishes a series of mandatory
eligibility requirements, as well as a detailed process of selecting Applicants for funding. See
RFA, pp. 57-63 (§ Five A. and B.). Applicants that do not meet the identified “Eligibility Items™
on pages 57-58 of the RFA cannot be selected for funding.

8. The RFA also awarded five points to each Applicant that submitted a Pre-Approved

Principal Disclosure Form to Florida Housing. Because many Applicants often achieve the
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maximum number of points and meet the mandatory eligibility requirements, the RFA sets forth
a series of tie-breakers to determine which Applications will be awarded funding. These are:

1. Application Sorting Order

All eligible Priority 1 Applications will be ranked by sorting the Applications as
follows, followed by Priority Il Applications, then by Priority 111 Applications:

a. First, by the points achieved;

b. Next, by the Resiliency Preference outlined in Section Four, A.4.d, with
Applications that qualify for the preference listed above Applications that do not
qualify for the preference;

c. Next, by the Federal Funding Experience Preference outlined in Section
Four, A.3.b.(4), with Applications that qualify for the preference listed above
Applications that do not qualify for the preference;

d. Mext, by the Proximity Funding Preference outlined in Section Four, A.5.d.,
with Applications that qualify for the preference listed above Applications that do
not qualify for the preference;

e. Next, by the Application’s Leveraging Level which is outlined in Item 3 of
Exhibit C of the RFA (with Applications that have a lower Leveraging Level listed
above Applications with a higher Leveraging Level);

f. By the Application’s eligibility for the Florida Job Creation Funding
Preference which is outlined in Item 4 of Exhibit C of the RFA (with Applications
that qualify for the preference listed above Applications that do not qualify for the

preference);

a. Finally, by lottery number, with Applications that have a lower lottery
number listed above Applications with a higher lottery number.

RFA, pp. 60-61 (§ Five B.1.).

9. The RFA also established a goal to fund two Priority | Applications that
requested and are eligible for Land Acquisition Program Funding. RFA, p. 61 (§ Five B.2.).

Additionally, the RFA creates a “funding test,” which provides:

Priority | Applications that requested Development Funding and Land Acquisition

4



Funding will meet the Funding Test by meeting either of the following conditions:

e There is enough Development Funding available to fully fund the Eligible
Development Funding Request Amount and there is enough Land Acquisition
Program Funding available to fully fund the Eligible Land Acquisition Program
Funding Request Amount. The Development Funding request amount will be
deducted from the total amount of Development Funding available in this RFA
and the Land Acquisition Program Funding will be deducted from the total
amount of Land Acquisition Program Funding available in this RFA; or

¢  There is not enough Land Acquisition Program Funding to fully fund an eligible
unfunded Priority | Application’s Land Acquisition Program Funding request
amount, but the total request in funding is $8 million or less, and either there is
enough funding in the Development Program Funding, or there is enough funding
in a combination of the remaining Land Acquisition Program Funding and the
Development Program Funding to fully fund the Application. The remaining
balance of Land Acquisition Program Funding, if any, will be awarded and the
remaining balance of the request amount will be deducted from the total amount
of Development Funding available in this RFA.

All other Applications that only requested Development Funding will meet the
Funding Test only if there is enough Development Funding available to fully fund the
Eligible Development Funding Request Amount; however, no more than 20 percent of
the Development Funding will be awarded to Priority 111 Applications.

RFA, pp. 61-62 (§ Five B.3.). The RFA also imposes a County Award Tally, which establishes

a procedure to ensure that funding is not concentrated in any one county. RFA, p. 62 (§ Five

B.4.).

10.  Florida Housing received 44 applications in response to the RFA, of which 34

were found to be eligible for funding. See Exhibit C, RFA 2019-102 — Board Approved

Scoring Results.
11. Florida Housing’s Review Committee for the RFA met on November 13, 2019,

Its recommendations were approved by the Florida Housing Board of Directors on December

13, 2019. See Exhibit A.



1V.  Substantial Interests Affected

12.  Petitioner’s substantial interests are affected because Sierra Bay was improperly
recommended for funding, and Brisas and Beacon Place should have been found ineligible for
funding. If Florida Housing had properly determined that these three Applications were ineligible,
Northside Il would have been eligible for funding based on the Selection Process outlined above.
Sierra Bay

13.  The RFA provides that the land for all proposed Priority | Applications must be
owned by a Local Government, Public Housing Authority, Land Authority, or Community Land
Trust. See RFA, p. 9 (§ Four A3.a.(iii)). If a Community Land Trust is the land owner, the
Community Land Trust must demonstrate that it qualifies as a Community Land Trust by

providing the following in Attachment 2 to the Application:

¢ The Community Land Trust must provide its Articles of Incorporation or Bylaws
demonstrating it has existed since June 28, 2015 or earlier and that a purpose of the
Community Land Trust is to provide or preserve affordable housing; and
e The Community Land Trust must provide a list that meets one of the following criteria
to demonstrate experience of the Community Land Trust with owning property: (1) at
least two parcels of land that the Community Land Trust currently owns; or (ii) one
parcel of land that the Community Land Trust owns, consisting of a number of units
that equals or exceeds at least 25 percent of the units in the proposed Development.
RFA. p. 9 (§ Four A.3.a.(1)(a)(iii)).
14. Sierra Bay identified Residential Options of Florida, Inc. (*“ROF™), as the
Community Land Trust that owns the land. Sierra Bay provided material in Attachment 2 to its
Application that purportedly demonstrates that the Community Land Trust satisfies the necessary

requirements. See Exhibit D (Sierra Bay’s Attachment 2). However, the documentation does not

satisfy the RFA’s requirements.



15. Although ROF was formed before June 28, 2018 (in 2014), its Articles of
Incorporation do not state that the purpose of the entity is to provide or preserve affordable
housing. See Exhibit D (pp. 19-20) (exhibit pages numbered by the undersigned for convenient
reference). On September 3, 2019, ROF merged with Roof Housing Trust, Inc. (RHT), a non-profit
entity that was formed on July 17, 2017. RHT s Articles of Incorporation state that its purpose is
to acquire land “for the primary pwrpose of providing affordable housing for people with
developmental disabilities” . . . . (Emphasis supplied). See Exhibit D (p. 21). On September 20,
2019, ROF amended and restated its Articles of Incorporation to include that a purpose of the
Community Land Trust is to provide affordable housing and preserve the affordability of housing
for low-income or moderate-income people, including people with disabilities, in perpetuity. See
Exhibit D (p. 17). However, this amendment was beyond the deadline of June 28, 2018,
established in the RFA. Neither ROF nor RHT were valid Community Land Trusts before June
28, 2018, nor did either of their Articles of Incorporation state that their purpose was to provide or
preserve affordable housing. Consequently, Sierra Bay's Application does not meet the RFA
requirement that “[tJhe Community Land Trust must provide its Articles of Incorporation or

Bylaws demonstrating it has existed since June 28, 2018 or earlier and that the purpose of the

Community Land Trust is to provide or preserve affordable housing . . . ." (Emphasis supplied).

16. Sierra Bay’s Community Land Trust also fails to meet the experience requirement
in the RFA. Sierra Bay lists two developments on its Experience Chart, Independence Place and
Liberty Place, both purportedly located in Immokalee, Florida. See Exhibit D (p. 23). Before the
merger of ROF and RHT on September 3, 2019, ROF had no relevant experience. The experience
comes from RHT, which developed Independence Place:

https://immokalecbulletin.com/government/immokalee-cra-provides-funding-for-the-creation-of-
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housing-for-residents-with-disabilities/. The undersigned has been unable to find any information

about Liberty Place. If the Community Land Trust owns just one parcel of land (Independence
Place), then it must consist of a number of units that equal or exceeds at least 25 percent of the
units in the proposed Development. Given that Sierra Bay proposes a 120-unit, new garden-style
multi-family development in connection with the RFA, it does not appear that the Community
Land Trust meets this alternate experience requirement either.

17. Because Sierra Bay’s Application does not meet the Community Land Trust
requirements, Sierra Bay should have been found ineligible and should not have been
recommended to receive funding.

Brisas

I8.  As part of demonstrating site control, Applicants are required to provide

documentation at Attachment 7 of their Applications, including “a lease between the Land Owner

and the Applicant entity. . . . The lease must have an unexpired term of at least 50 years after the

Application Deadline.” (Emphasis supplied). See RFA, pp. 32-33 (§ Four A.7.a.3.). Brisas
provided a ground lease at its Attachment 7 with an undated “Lease Date.” See Exhibit E. The
lease defines “Term™ as “a period of time commencing with the Lease Date and continuing until
the date which is seventy-five (75) calendar years thereafter.” /d. at p. 4. Because the lease is silent
as to when it commences, the ground lease does not comply with the RFA’s requirements for a
ground lease. Brisas submitted a Site Control Certification Form at Attachment 7 stating that it has
control of the site. See Exhibit F. However, given the defective nature of the lease, the form was

incorrectly executed, and Florida Housing should have found Brisas to be ineligible for funding.



Beacon Place

19.  Applicants earn “proximity points” in their Applications based on their proximity
to transit services and community services, such as a grocery store, public school, medical facility,
or pharmacy. RFA, pp. 22-24 (§ Four A.5.¢.). In order to be eligible for funding, all Large County
Applications must achieve at least two Transit Service Points and at least 10.5 Total Proximity
Points.! Jd. The number of points awarded vary based on how far away the Development is from
the particular service.

20. In an effort to receive six Transit Service Points (see RFA, p. 93 (Exhibit C)
(scoring charts for Public Rail Station, Public Bus Transfer Stop, or Public Bus Rapid Transit
Stop)), Beacon Place stated in its Application that it is 0.28 miles from a Public Bus Rapid Transit
Stop. See Exhibit G.

21. A "Public Bus Rapid Transit Stop™ is defined in the RFA in relevant part as “[a]
fixed location at which passengers may access public transportation via bus. The Public Bus Rapid
Transit Stop must service at least one bus that travels at some point during the route in either a
lane or corridor that is exclusively used by buses, and the Public Bus Rapid Transit Stop must
service at least one route that has scheduled stops at the Public Bus Rapid Transit Stop at least
every 20 minutes during the times of 7am to Yam and also during the times of 4 pm to 6 pm
Monday through Friday, excluding holidays, on a year round basis.” (Emphasis supplied). See
RFA, pp. 80-81 (Exhibit B).

22, The latitude and longitude coordinates Beacon Place identified in the Application

for its Public Bus Rapid Transit Stop correlate to the Southbound access point of the Busway and

! These point totals are for Applicants that do not qualify for the PHA Proximity Point Boost.

Beacon Place states in its Application that it does not qualify for this point boost.
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264" Street. See Exhibit H. However, that stop does not meet the definition of “Public Bus Rapid
Transit Stop™ because there is a 25-minute gap between buses within the 7 am to 9am timeframe.
See Exhibit H. The RFA requires that a bus arrive at the selected stop at least every 20 minutes
during the 7 am. to 9 a.m. timeframe. Thus, Beacon Place should have received zero Transit
Proximity Points and is, therefore, ineligible for funding for failure to achieve the minimum
number of two Transit Proximity Points.

23, Beacon Place also sought four proximity points for its proximity to a public school,
identified as Miami Douglas Macarthur South Senior High School: 13990 SW 264™ St,
Homestead, FL 33032 (*Macarthur™). See Exhibit 1. Beacon Place stated in its Application that
the school is 0.32 miles from the proposed Development.

24, The RFA defines "Public School™ in relevant part as “[a] public elementary,

middle, jumor and/or high school, where the principal admission criterion 15 the geographic

proximity to the school. This may include a charter school, if the charter school is open to

appropriately aged children in the radius area who apply, without additional requirements for
admissions such as passing an entrance exam or audition, payment of fees or tuition, or

demographic diversity considerations.” RFA, pp. 81-82 (Exhibit B) (emphasis supplied).

25.  The school selected by Beacon Place does not meet the definition of Public School
in the RFA. According to the school’s website,
https://www.miamimacsouth.net/apps/pages/index.jsp?uREC_1D=343120&type=d, school

district approval is required to attend the school. Based on the website, the school appears to
primarily serve students who have been removed from their home school and assigned to
Macarthur. A review of the attendance zones on the Miami-Dade County School Board’s website

shows that the school selected by Beacon Place does not appear when Beacon Place’s address is
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typed into the search engine, further confirming that students who live near the school may not
attend absent special district approval. http://www.dadeschools.net/guidek-12/default.asp Because
the school selected by Beacon Place does not meet the definition of Public School in the RFA,
Beacon Place should have received no proximity points for a Public School.

26.  Without six Transit Service Points and four proximity points for a Public School,
Beacon Place fails to achieve the required minimum Total Proximity Points (10.5) that must be
achieved to be eligible for funding in a Large County. Assuming the remaining community
services identified by Beacon Place are valid, Beacon Place would achieve just 8 points, 2.5 points
short of the required minimum. Thus, Beacon Place is ineligible for funding.

V. Disputed Issues of Material Fact and Law

27.  Disputed issues of material fact and law include, but may not be limited to:

. Whether the Community Land Trust selected by Sierra Bay meets the RFA’s
requirements for a Community Land Trust because it was created before June 28, 2018;

b. Whether the Community Land Trust selected by Sierra Bay can demonstrate that
its purpose prior to June 28, 2018, was “to provide or preserve affordable housing™:

c. Whether the Community Land Trust selected by Sierra Bay satisfies the experience
requirements in the RFA;

d. Whether Brisas' Site Control Certification form was properly executed;

e. Whether the ground lease attached to Brisas® site control attachment complies with
the RFA’s site control requirements for a lease;

f. Whether Beacon Place 1s entitled to 6 Transit Proximity Points;
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a. Whether Beacon Place is entitled to 4 Proximity Points for proximity to a public

h. Whether Sierra Bay's Application complied with all requirements of the RFA;

i. Whether Brisas" Application complied with all requirements of the RFA;
1. Whether Beacon Place’s Application complied with all requirements of the RFA;
k. Whether Florida Housing's Preliminary Awards and Approved Scoring Results are

contrary to the agency’s governing statutes, the agency’s rules or policies, or the solicitation
specifications; and

. Whether Florida Housing’s Preliminary Awards and Approved Scoring Results are
clearly erroneous, contrary to competition, arbitrary, or capricious.

V1. Statement of Ultimate Facts

28, Ulumate facts alleged are that Sierra Bay, Brisas, and Beacon Place are ineligible
for funding. As a result of such determinations of ineligibility, Northside 111 should be found to be
eligible for funding.

VII. Right to Amend

29, Petitioner specifically reserves the right to amend this Petition as additional
information is developed through discovery or through the review of public records.

VIII. Statutes and Rules that Entitle Petitioner to Relief

30.  Statutes and rules entitling Petitioner to Relief are Part V of chapter 420, Florida
Statutes; sections 120.569 and 120.57, Florida Statutes; and Chapters 67-21, 67-60, 67-53,

28-106, and 28-110, Florida Administrative Code.
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IX. Demand for Relief

31.  Petitioner respectfully requests that:

a. Florida Housing schedule a meeting with Petitioner to discuss resolution of this
protest within seven business days, as required by section 120.57(3)(d)1., Florida Statutes;

b. Florida Housing refer this petition to the Division of Administrative Hearings
for assignment of an Administrative Law Judge (“ALJI™);

C. The ALJ enter a Recommended Order determining that Florida Housing should
find that Sierra Bay, Brisas, and Beacon Place are ineligible for funding; and that Northside
111 is eligible for funding; and

d. That Florida Housing adopt the Recommended Order of the ALJ as a Final
Order.

Respectfully submitted this 30th day of December,
2019,

s/ Donna E. Blanton

DONNA E. BLANTON

Florida Bar No. 948500

dblanton(@radeylaw.com

Radey Law Firm

301 S. Bronough Street, Suite 200

Tallahassee, Florida 32301

Tel: 850-425-6654/ Fax: 850-425-6694

COUNSEL FOR NORTHSIDE PROPERTY 111,
LTD.
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CERTIFICATE OF SERVICE
I CERTIFY that the foregoing Formal Written Protest and Petition for Formal
Administrative Hearing has been filed by email to the Florida Housing Finance Corporation Clerk

at CorporationClerk(a@ floridahousing.org, and a copy sent via email to the following this 30th day

of December, 2019:

Hugh R. Brown, General Counsel
Florida Housing Finance Corporation
227 North Bronough Street, Suite 5000
Tallahassee, Florida 32301-1329

Hugh.Brown( floridahousing. org

/s/ Donna E. Blanton
Donna E. Blanton
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December V8, 2019
Via Electronic Filing
Carporation Clerk
Florida Housing Finance Corporation
227 Nonth Bronough Streel
Suile 000
Tallahassee, Florids 3230

Re: Notice ol Taent 1o Pratest, RIFA 2(H9-102, Proposed Funding Selections
Dreur Corporation Clork:

Pursuant ta section 120.57(3), Florida Statutes, rule chapters 28-106 and 28-110, und rule
67-60.009, Florida Administrative Code, Applicant No. 2020-G24D, Worthside Property [, [1d.
files this Notice of ntent 1o Protest the proposed funding selections adopied by the Florida Housing
Finance Corpuralion (“FLIFC™) Board of Directors on December 13, 2019, concerning Request tor
Applications ("RFA™y 2019-102, Community Development Block Grun(-Disaster Recovery
{CDBG-DE} o be used in Conjunction with Tax-Exempt MMBEER and Non-Caompetitive Housing
Credity in Countics Deemed Hurricane Recovery Priorities.

A copy ot the Board’s preliminary awards, as posted on the FLI'C website, is attached to
this notice as Fxhibit A. A copy ol the scoring results approved by the Board, atso posted on the
FLLIC website, is attached as Exhibit B. A [ormal written protest petition will be [Ted within {0
days ol this notice, as required by faw,

Sincerely,

(Ji/;l_'){:vpu*m ,E-T,, -I‘fgfrﬂ}s't-"{ﬂr S
o -

Donna E. Blanlan

EXHIBIT
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Attachment 2

Enclosed please find:

1. Applicant Certificate of Good Standing
2. CLT docurnents:
a. Proof that CLT was formed prior to June 28, 2018: Articles of Incorporation enclosed
herein, executed prior to fune 28, 2018.
b. Articles of Organization stating that the purpose of the CLT is to provide or preserve
affordable housing. See {a} above; articles enclosed herein state the purpose of the
CLT Is to provide or preserve affordable housing.
.. CL1 experience chart



[Tae Subimitted: 2009-09-22 15202051553 | Fonn ey 3404

State of Florida
Department of State

L eertity from the records of this oifice that SIERRA BAY PARTNIEIRS, [T, is
a limited partnership organized under the laws of the Sate ol Florida, [iled on
Scplember |6, 2019,

The document number of this limited partnership is A19000000385.

[ further certify thal said limited partnership has paid alt fees due this office
through December 31, 2019 and that its status is active.

I further certily that said limited pattuership has not Oled a Certificate of
Withdrawal,

Given under my hard wnd the
trreat Seaed of the Staole of Florida
al Taflahascee, the Cupiful, thiv
the Twentieth day af Seplember,
2019

A e

Secretary of State

Tracking Mumber: 271082304200

To authenricate this certificule,vigit the following siteenter this number, and then
fullow the instictions displayed.

hiips:fservices sunhiz orgFilings Certifica e O M alus et fica fe A wrh entication ‘
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September 23, 2013 WLOTIDA DEPARTMEMNT OF STATE
Tavision of Corporations

RESIDENTIAL OPLIONS OF FLORIDA, INC.
FP.O. BOX 111752
WAPLEE, FL 341048

Fe: Dacument Number W14000007124

The Amended and Restated Arilalas of Incorporation for RESIDENTIAL CEFIIONS
OF FLORIDA, THC,, a Florida corporation, were filed on Seplewber 20, 201%,

The certificatien you reguested is enclosed. To be official, the
perkifimate fur g certified copy must be attachsed to the origlnal document
that waz elactronically submitted under FAY wndit pumber H1300D2822Y7I,

Should you have any questions concerning this matter, please telsphono
{850} 245-8050, the EAmandmant Filing Section.

Irene Albritton

REagulatory Bpecialist II
Oiviasdion of Corporationes Letter Nunbar: &1%A00012534

P.O BOX 6327 - Tallshswes, Flonds 32314
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Socer s el

I centify the attachad is a brua and vorrect copy of the hmencded and
Restatod Artlelms of Incorporation, Eiled on Septenker 20, 2013, far

% EESIDERTIAL OPTIONE oF FLORIDAL, INC., & Florida corporatien, as ahawn by Ehh
the recnrds of this office. LT

: ] . \
I further certify the document was electronirally refelved under FLX audlt.j}%
ramher H1BDD0ZE2270. Thic serxtificate is izsued in szcordance with

U ' [
e
r':m N

e Eﬁgaf?:

guecticn 15.16, Florida Statutos, and authenticated by the coade noted beLowE&ﬂg

oG

The doanment number of this corporatieon is N1400000F7124. ﬂfﬁg
A

e T

- _ o
Luthentication Code: 61DANGNIHE34-092319-N14000007124-1/1 Ekyﬁ

Given under my hand and the

Great Seal of the State of Florida,
at Tallahasseo, the tapital, thiz the
Twenlty-third day of Saoptember, 2013

Ao

Secrefury of State

bR R R e e e e e
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AMENTFD AND RESTATED ARTICLES OF INCORPORATION OF

RESIDENTIAL OPTTONS OF FLORID A, INC,

ARTICLE 1: NAME

The natme of the corporation shall be Residential Oprions of Tlotrida, Inc.

ARTICLE 1J: PRINCIPAL O¥TI1CH

The principal strect address and mailing' address of this corporation shat] be mainrained Ly
the Comoratien and amended trom time to iime,

ARTICLE TII: PURPOSE

Said corquration js orparized sxclusively for charitable, religious, cdeeational, and
selentillc parposes, incledime, [or such parposes, the making of distributions to orpanizsicas that
qualify as exempl organizalions under scetion 501(2)(3} of the Internal Revenue Cods, or the
correspondhing scotion of any future tederal tax code,

This zhall icclude the purpose of empowering individuals with intellectual aod

developmenlal disabilities to successfully obtain and maintain affordable and inclusive houstug of

their choice and to provide affordible housing wnd prescrve the aftordabihty of housing for Jow-
income or muoderate inceme people, including peopls with disabilities, in perpetuily,

ARTICLIOIY: MANNER OF B1.ECTIHON

The Board of Divectors shall be elecled as provided in the Bylaws,

ARTICLE V: INITIAL REGISTERED AGENT AND STREET AIDRESS

The name and Flotida street address of the registered agent shall be detennined by the
Doard of Directors and amended from time to time.

ARTICLE ¥T: INCORTORATOR

The name and address of the ncarporator i3 Sheeyl Sowkup, 3020 Horseshoe Drive N
Nte. 285, Naples, FI. 34104,

VI T 5 0OFAC TIES

Mo part of the net earnings of the corporation shall inure to the benefit of, or be distributable
Lools direclors, edficers, or ether wivate persons, except that the Corporation shall be aulhoriccd
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and emipowered to pay reasonabls corpensation for services rendered and o make puyinets end
distributions i furthersnce of the purposes set forth i Artiels T The Cerporation shall not
pariicipate i or intervene in any politieal campaign on behall of or in opposition 10 any candidate
for public office. Notwithstanding any other peovision of these arlicles, the eorporation shall nat
carry on any olhet aclivities not parmitted to be carried on {a) by 4 corpuration cxempt fram tederal
income tax under seetion 504(c)3) of the Intomat Revenue Code, or the comresporuding section of
any [utuee federal tax cade, or (L) by a corporation, contribulions to which are deductible under
section 170(e)(2) of the Tnternal Revenue Code, or the corresponding section of any Ature rederal
lax code.

ARTICLE VIII: DISTRIBUTION OF ASSETS UPON DISSQIUTION :

Upun the dissolution of the corporation, assets shall be disuibuted for one oy more cxemp
purpuses wilhin the meaning of scotion 501{c)(3} of the Infemal Revenue Code or the
eorresponding seclion of any future federal tax code, or shall be disntbuted 1o he [edoral
povemmient, or to a state or local governanent, for a public purpose. Any such assets not so dispesed
of shall be disposed of by 2 Cowrt of Competent Jurisdiction of the cotmly in which the principal
nffice of the corporation is then located, exclusively for such purposes or to such orgamzaticn 1
oreanizations, as said Court shalt determine, which we organized and operated exclusively lor

such purposes.

These Amendad and Restaled Articles of Incorporation were appraved and adooted by the
Loard of Diteclors of the Corporation on September 19, 2019, The Corporition has no members
entitled to votc.

Having been numad a3 registered agent to acecept service of process for the abuve sfated
corporation at the plece designated in this certificeie, T it Jamifiar with and aceept Hie
appoinitrient as registered agent and agree to act in thiv capocity.

I submiy this docrment and affirm tizat Hie fitcts stated herein are frue, ¥ ant yware that any fulve
infornutive submitted in a document to the Florida Department of State constitules o tiird
degree felony as provided in Section 8171535, Florida Statate.

Dated this 19" day of September 2019.

Restdential Options of Florida, inc.

e

Bheryl Soukup, ?L-L ulive Lyrcetor and Repistered Agent
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COVER LETTER

T Amendmernd Scorion
Drivision of Cerporilions

o, Residunid Ciptisng o Flarida, Bne
HUBPECTT: - . I S

ERaiitle 8 S jving CiamoniEcn)

The cuclosed Adicles of Merger and fee are submitted for filing.
Please return all correspondence concerning tiis myatler 10 Jollowing:

Cullhwa I, 2uldavani, 1sy.

l:_f-.-l_'l[][.'.l;.'l l"L:léLl.':-n]

Losseanl ALd Acborpey o Callier Oy, Do,

(FirrmdCompanyy

8 Tarmiaenr Tewal st

- [:'\Lit-!-l;.‘sh}

Maples, T 34712

[(’.il].'.i’?l:nr e :l"..ii: 1ol

For lurther information concerning ihis matier, please calk:

Coallbam B Salidavin, 125 ERD, 250
Al EERg

[ al Comlae! Peeseid) {Aren Cuode & JJ;E.;M Telephnoie Sumber)

' Coerti el copy If(}]‘}lif}]‘tm 1EE. 73 (1Mease send wr wdditional copy ol vour document T s cortificd copy i reguested b

STREET ADDRESS: FIATLING ADDRLISS:
Amucilmen: Scclion Amendment Seclioa
Division of Corporaticns Bivision of Corporations
Clilton Building P.O. Box 6327

2660 Excoutive Conier Circle Tulhassee, Flondy 32314

Tullahassec, Florida 32301
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ARTICLES OF MERGER foa g

- I :

iNod Tar Priofit Corporations)

L El'._-"g'j_l |I|J Bis

il

The following articus of merger are submited in acconlance with the Florida No Fur Prolit ..,
Act, pursuent 1o seciicon G171 05, Floril Stuues, L o
First: The none and jurisdichion of the surviving corporation’
MNamg Jurisdiction Docmiment Mumber

(O koo appdicable)
Hesidentul Optons ol Florida, Ing. Floridi AT 24
Second: The nume and jurisdiction of each merging corporistion.
ML Jurisdiction Dociment Nonbae

O knsewrs cpebisahle)
Hosoal Honsione Teost, T, Flerrli M UTOHRIORI Y A1
Third: The Plun of Merger is attached,
Fowrth: The merger shall become eflzetive on the dile the Anicles of Merger are filed with the Florida

Departrient of Stale

Ol 4 ! CRaner o spuecific dae. SNOTE: An elfeciive dite conmet e poies o oo dace o Gl or e the

Db oy afler merger Nle oate).

Mete: A7 be dale inseried fnabis hlock dees pol et the applicablbe stawdoey SHng reguivenneons, this daee will st e isied as e
document’s effective dae an the Depaninent of Saee’s cecords,

fAttach cdlediviennal sheets i necessary)
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Fifth; ADOPTION OF MERGFER BY SURVIVING CORPORATION
AUOMPLETE ONLY ONE SECTHIN,

SECTIONT

The plan ol mergar was adopted by the memboes ol the survivinge comoriion on
The mamber of voles sist for the mergee was sulTicien for approvil and the vore for the plan was s Tolbowe:
FOR AGAINST

SECTION 11 /
(CHECK N APPLICARLE) The plin ui merger was adopiedd by woitten consert ol the meinmbers and
exceled o aceordance with section 6270070, Flooda Stuutes,

SECTION 111

There wme o memibers or members enticied 1o vote on the plan ol merger.

The plun of nerger was adopled by the board of dircciors on . The naumber ol directors in
oftiee was . The vane Tor the plan was s follbws: B O

AOALINST

Sixth: ADQPIION OF MERGER BY MERGING CORPORATION(s)
(ML ETE ONLY (NE SECTTOMN,

SECTION

The plan of mercer was adepted by the members of the merping corpairon(=1an

I - CThe numbicr of voles cast o the cerger weas suflisient Tor epproval and the v
lr b puenowars s foliows: FOR AGATNST

SECTION I /
(CHECK T APPEICARLL The ptan or merger wis adopted by wnlien zonsent ¢F the anembes and
pecated in aceordence with secton 6170401, Flonda Stiules.

There are no menhers or members enlitled toovoie on the plan ol merser.

The lien of meerger wis adopted by 1he board of dirccrors on The number ol dircctors in
ol fice Wit . The we Tor the plan seiss as Tollows: T"OHR o
AOAINST
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] Seventh: SIGNATURES FOR EACH CORPUORATION

Shizpataee ol the chairman/
wice chairmin of the buasd
oran ol

Muane of Corpuoratinn

Ruesidemial £3phioms ol Maorida, [,

T o Pristed Mame of Ladividal &

Sherwl Soukop Bxcoulive Dinacor

Huesd Housing [rusk Ine.

Shera ] Spakup, 20
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PLAN OF MERCER

THIS M'LAN OF MERGER is entered imo an dhis 3rd day of September, 2009 by and belween
RO THILSING TRUST, INC. o Florda et o prott comonation (or “TRUST™), whose
addiess is 250 Horseshoe Drive N.. Naples, FL 34104 and RESIDENTIAL OFTIONS O
FLORIDA, INC.. a Florida not-For-profit corparatien [or ¥ ROOE™ or *Surviving
Corparation™). whose address 1 3030 Horseshoe Drve N, Nuples, FL 341040 v aceordance
with Flornda Swatute 6171110,

WIIEREAS, Kaof Housing Trust. Inc. filed s Arneles of Incerporation with the Flonida
Oepattment ol State, Divisien of Corporztiens, on July P 20070 Document Number
N1 T000007406; and

WHEREAS, Residential Optiens of Florida, inc. is a Florida ronprotis oruanization in
uood slanding that Nled 11s Arucles of [ncemparation with the Flenda Departiment of State.
Diviston of Corporation, an July 30, 2014, Document Number N140G0007 1324, and.

WHEREAS, ROOTF wml TRUST hwve the same Board of Directors. and

WITIEREAS, TRUST desires 10 merge with 1he Surviving Corparation an accordancy
with Chapter 617 ol the Plorida Statetes, and a Resolubon was pussed by o majority voie (o thil
el o a Special Mecting o the Board ol Dircctors on August 27, 2018

WIHEREAS, ROOEF and TRUST desire al of TRUST s assels omelucling ils real estate
o vest in Lthe Surviving Corporahion without reverse on or impatirment, including renl property
wocated al 2010 Lakeshore Cirele, Pan Charlate, FL 33932 and

WHEREAS, this Plan and Merper s adopled by written consent of Uhe members and
executed inaccordance with seetion 6170701, Florida Siatutes in Avgust 2009, and

WHERFEAS. the Surviving Emity desites to mmend and reswated its Articles ol

Incomporeion. wlfached and neorpormted herelo as Exhibit *A™ 10 mcluie Linguage one
purpese ol the Surviving Loty may be w mamiain a community land trusl; sond,

NOW, 1N CONSIDERATION OF THE PREMISES OF THE MUTUAL
AGREEMENTS SET FORTH IN THIS PLAN, THE PARTIFS AGREE A FOLLOWS:

Section | Merper. TRUST and ROOF shall be merped wte o single nonprofit
corporalion. inaccordance with Chapter 617 of Flonds S1atules. and the Surviving Comoration
shall be known as Residentiol Qpuions of Florida, Ine.

Section 2 ElTvetive Diate, The ollective date of the merger shall bo the date ot i3 filsd with
the Flopida Secretary of State.

Section 3 Elfect of Merper, TRUST desires all of (s assers, inciadhing ws real esiste (o

13



Plales Sutmngp b 2000025 [5:22:5]0 5333 | Lomm By 214

vesl in the Surviving Corporation wilthowt reverse on or inpairment, molyding real propeity
located a1 26140 Lakeshore Cirele, Port Oharlorte, P 33953 2l

a) Al the effective date of meruer, TRUST shall coase 1o exist separiiely amb shalt
be merged inta the Surviving Corpuoration in aceordance with the provistons ol

this plan of merger and the Act.

by The Surviving Carporaiion shall prssess all the rights and priviteges of cach of
the merping cotporations, It shall also possess title 1o all real, personal. and mixed
property of and debts due to the merging corporations. Tvery ather milcrest
belonging 1o or due 1o ¢ach ol the wmcrging corperations shall be decined to he
transferred to and vested in the Surviving Carposation wiiliout the necessily of
further action. The title o any real cstate, o0 W0 sny interesi in the real esiate,
vested in cither ol the merpging corporations shall vest in the Surviving
Corporalion.

¢t The Surviving Corporation shall assume and be Hable Tor all of the Liabilities and
obligations of the merging corporations, |1 may prosceute or defend to judgment
any claim gasting or any actian or proceeding pending by or apainst any ol the
merging corporalions as i e imuerger had ned aken place. or i1 misy be subsiiluted
in place of the mergng corporalions, The merger shall impair neather the righls of
creditors nor any liens upon the propery of any of the merging corporalions.

Section 4 Governing Document.

a} Al the elfecuve date of the merger. the Surviving Corporation’s Articles of
Incerporation and bylaws. us amended. shall br the governing docipiends.

b} The Surviving Corparalion's governing documents shall be amended to nclude
a provision that its purpose may be to hold properly in a commumity land trost,

Section 5 Board ef Threciors, A the cffective date ol merper. the Surviving
Corporalion’s Board of Directors shali be maintained.

sectipn 6 Representations and Warrnntics. The merging corpocaticns swarrant that:

a) the pront and tosses of TRUST as of the dale of this Eeselution have ocen
disclosed o BOOE: and

bY the merging comporations cach affimm that they have the authonty oomerge, aned
that there are noe legat obsiacies 1o such merger.

Section 7 Further Action. From time to time betore the effective date of the merger and
when reguested by either merging comperation, the other comparation will take such aclions us
the requesting party may deem necessary o desiebte and as are reasonable tnoorder to vest in
and confimm o the Sucaviog Comporatioen Gtle tooand possession of 2l of s preperly, fighis

—

1™
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privilepes, powers and lranchises and olhurwise 1o cary oun the ment and purpeses of s IFan
ol Merger.

Seclion & Governine Law. This Plan of Merger is inlended 1o be performed m e Slate
of Florida, and it shall be vonstrued and enforced i accardance with the laws of Flonida.

Section 9 Entice Apresment. This Plun of Merger copstitules the enbire agreement
between the partics. In the event any pravision of this Plan ol Muerger is deemed void or
unenreeable for any reason. the unendnrecability shudi not afteet the remainder of the plan of
merger. which shall remain in full force. Waiver by cither pany of a breacl or a vielation olfany
provision or term of this plan ol merger shall not be construcd 10 be o woiver ol any subsequent
breach of the provision or teen or ol any other provision or lenm.

IN WITNESS WHEREOQF. the undersigned have executed their names in their stated
capecitios ds of s dth duy of Scptcmbcr 29

Residential Opnons ol Flarida, Tnc.:

& - g i
y o it

- sk
s Vi

Name: Sheryl Solkup, Executive Directar

ROOF Housimg Trust, bnc.:
~

il

e an —— A

Ninne: Sheryt Soukup, CRO
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Exhihig A"
to the Plan of Merger for Roof Howsing Trust, Ing,

Amended and Restared Articles of Incemoratian

\'o
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AMENDED AND RESTATED ARTICLES OF INCORFPORATION OF

RESIDENTEAL OPTHONS OF FLOREDA, INC,

ARTICLE D NAME

The name of the corparation shall be Residential Optiens of Florida, Inc.

ARTICLE [1: PRINCIPAL OFFICE

The principal sirect address and mailing address ol this corparation shall be mamntained by
the Corporaton and amended from time o Linte.

ARTICLE 115 PURFOSE

Saiedd corporation is orgamized exclusively for chertshle, seligious, educational. and
screntific purposes, including, for such purposes. the making of disiributions o organizations that
qualily us exempt orgamizations under section 3G1{c)(3) of the Interoal Revenue Code. or the

correspoading secoon of any future federal tax code.

This shal elede the purpose ol empowering individuads with intellectual and

developmental disabilities to successiully obtain and maimain aiterdable and inclusive hovsine of

tieir choice and o preserve the aflordability of housig i low-nceine or moderate inceme
peeple, including people with disabilitics, 1o perpeiuiny.

ARTICLE 1V; MANNER D1 VLECTHON

The Beoward of Directors shall be elected as provided i the Bylaws,

ARTICLE ¥: INITIAL REGISTERED AGENT AND STREE T ADDRESS

The name amd Florida street address of the reprsiered apent shall be deternined by the

Board of Dieectors and smended from Lime to time,

ARTICLE VI INCORPORATOR

The name and address o the incarperator s Shervl Soukup, 3050 Horseshoe Drive N
Ste, 285, Maples. F1 34104,

ARTICLE VIL LIMITATIONS OF ACTIVITIES

Mo part of the oot camings of the corpention shall inure 4o 1he benefn ol or be disinibutable
to ity directors. ollicers, or ather private persons, excepl that the Corporanon shall he suthorized

7
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antd crapowered 1o pay reasonable comnensation for services rendered and o make paymcnts il
disiributions 1 furtherance of the purposes sel fonl in aniele UL Che Cemporalean shali nol
participale in ar interveng in any polilicad canpeign on behall ol o mcoppesition 1o any cinelidste
tur puktic alfice. Notwithstanding any ather provisien of these articles, the corporation shall not
carry on any olher aciivitics not permisled o be camied on (a) by a corparation exainpt [rom federal
incone tax under section 301{c)3) of the Internal Revenue Ceode. or the correspanding scction of
oy Duture Tederal tux code, or (b)) by a comaration, contribittions 1o whaeh are deductible wnder
sechion [YO{eH2) of the Inlemal Bevenue Code, orthe comasponding section ol any fulure lederl
tax code.

ARTICLE ¥iil: DISTRIBUTION OF ASSETS UPON DISSOLUTION :

Upon the dissolution ol the cerporation, assers shall he distributed (o one or more cxempt
purnoses within the meaning of scction 500{c)3) of the intcrnal Revenue Code or the
corcesponcing section of any fure federal 1ws codes o shali be distiibhuied o0 the tederal
govermnenl. of o stale or local governaent. foe u pubtic purpose. Ay such assets nol so disposed
o shall be dizposed of by a Court of Compuetent Junsdiclion ol the connly neowhich the principal
offiee of the corporution is then located. exclusively for such purposes or tu such organization or
prggnizadions. as sod Court shall determing, which are crpanized and operoted exeivsively Tor

such porposes,

Maving been named ay registered npent to gccept service of process for e above stited
corporation af the place designated in this certificate, | am familine with and accept the
appedintient as registereid agents ond agree to acy in this capacity.

Fsubmit this document and affinm tiat the foces stared herein are trice, fam awiree Hat any folse
iformntion submitted in a docionent o the Florida Depariment of State constituces o third
degree felomy as provided in Section 817155, Florida Starure.

Drated this ol day of September 20014

Residentini Cptions of Flonda, Ine:

sheiryd Soukup. Executive Director and Registercd Agent

&
hY
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ARTICLES OF INCORPORATION
OF
RESTDENTIAL OFTIONS OF FLORIMA, INC.

212 Hd D8N0 4

cire e
The undersipned, acting as incorperator of & Nog (o Profil Corporation under Chapter

17 ol lhe Florida Stattes, hereby mukes and adopts the Tollowing Aricles of tcarporation
[orsuch carporation.

ARTHCLE [: NAME

The mame of the corporation shalt be Residenliai Onlions of Florida, Inc

ARTICLE T: FRIMCIPAL OFFICE

The pringipal street address of this corporation shull be 9744 Camphell Circle, Maples,
Fi. 34199, The mailing address af this corportion shatl be PO Box 111792, Naples, Fi. 3408,

ARTICLE I1l: PURPOSE

Suid corporation s organized csclusively e charitable, religious, educational, and scicetilic
purposes, including, for such purposes, the making of distribations o argantzations that

quulify as exempt orpganizations under seetien S0} 3) ol the Internal Revenoe Code, orthe
carresponding scetfon of poy ure fedoral sy code.

ARTICLE TY: MANNER QI ELECTON

The initial dircctors of 1his corporation will be sppoinied by the incorporalor, Suhsegquent
dircetors will be elected as provided in the Bylaws,

ARTICLE V: INITIAL REGISTERED AGENT AND STREET ADDRESS

The name and Florida street address of the intkal repistered apennis Charles Koval, oo
el Cirshom, 203 ME Lst Streat, Gainesville, FL 32601,

ARTICLE VI: INCORPORATOR

The name and address ol the incomporatar is Sheryl Sookup, 9734 Campheit Circle,
Mapsles, FL 34109
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ARTICLE VII: LIMITATIONS OF ACTIVITIES

Mo par of the net earnings of the corporatoe shali inuee to e benelit of, or be
distributable g directors, officers, or other privale persone, except that the corporation shall
be autharieed and cmpowered t pay repsonahlc comnpensation Toe services renderest and to make
paviments and distributiors in urtherance of the porpeses sat ok in Aricle B The
Corprration shall not participace inoor intervene inoany polilical compaigo on behal ol or in
upposition Lo any candidate for public olfice. Notwithstanding any other pravision ol these
urlicles, the corporaiton shall not carey o any mher activities sol permitted (o be carried on {a)
by o carporalion excmpt lromn federsl qcome tox wnder seeiion SO0 3 ol the Inemsl Revenae
Chmle, v the corresponding seetion of any future federal rax code, or () by a carparation,
contribulicns & which are dedoctible wnder secuion 170021021 of the Imerngl Hewenee O l‘.'iJL nr_.
the corresponding section ol any future federal 1ax code, -

b <=

& F

S

ARTICLE VII: DISTRIBUTION OF ASSETS UPON DISSOLUTION - =

i o

Upon the dissalwtion of the corporation, assets shall he disivibuied [or one cr mong ;
exempt purposes within the meaning of section 3001(e)(3) of the Tntermal Reven: Code, l‘ll‘LhE' 5
carresponding section ol sny fujore federal lax cade, ar shall ke disieibuted 10 the IL{Lrul_. W

povernmenl, or 1o o stale or fncal government, for a pullic poepose, Any such assets not So
disposed of shall be disposed of by a Coun of Cempeent Jucsdiclion ol he coumy in which e
principal office of the corporation is then located, exclusively Tor such purposes or o such
orgattizalicn or organizalions, ay satd Court shall determine, which are arpanized and operalad
excousively lor sueh purposes.

~Having heen narmiedtay repiviered agentdo accept service of process for the ahave sfafed

corporation af te place designaied ia this certifleate, ot fammitiur with and aceepr the
appainiment a8 registered ageal aad agree o act in this eapicity.

7/ 2.9/ 7.01(¢

um., S

§ subinit this docament and gffivee thad the faces staled hercin are tene. T am aware that any
false information submitted in a documend to the Depariment of Nrare constitutes o third

¢ 2# provided for in £ 857155, FLN,
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ARTICLES OF INCORPORATION S

OF 17 Jut {7
ROOF HDUSING TRUST, INC, . PHIZ: 4

L TER

EINE R f,.:.':,;!é_r'_.-' u v
The undersigned, acting as incarporator of a Non lur Profit Corporation under Chapier g

617 of the Flerida Statutes. hereby makes and adopts the following Articles of Incorpuestion

lor such carparation,

ARTICLE[: NAME

The name ol the corporation shalf be RO Housing Trust. inc

ARTICLE [E: PRINCITAL OFFICE

The rincipal sircet address of this cormoration shall be 7640 Golden Gate Phwy #112-A,
Nuples. F1. 34105, The mailing address of this corporation shall be PO, 1ox 111757, Naples,
FI. 34108,

ARTICLE: PURPOSE

Suid corparalion is organized exclusively lor charitable, religious. educational, and seicalilic
purposes, including to aequire land to be held in perpetuity for the primary purpose of providing
affordable housing for peapie witl developmental disakilities, apd including for other such
purpases, the making of distibulions to organiadions thal quality as exempt organizations under
section S01(e)(3) ol 1he Intemnal Revenue Code, or the correspanding seotion of any Tuture
federal tax code,

ARTICLE 1V: MANNER OF ELECTION

The initial direciors of this eorporaton will be appaimed by the incomporator. Subscquent
directors will be clected as provided in the Bylaws.

ARTICLE V: INITIAL REGISTERED AGENT AND STREET ADDRESS

The name and Floridy strect address ol Lhe inilial registered ageat is Shuryl Soukup, 2640
Gulden Gate Phwy #112-A, Maples, FL 34105,

The name and address of the incorporator i3 Sheryl Soukup, 2640 Golden CGate Pha
BIIE-AL Maples, 1L 34105

24
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AHRTICLE VII: LEMITATIONS OF ACTIVITIES

No part of the net carnings af the: corporatiun shall inure to the benefit of, or be
distributable to 11s dircetors, aflicers, or other private persons. excepl that the comoration shalt
be autharized and cimpawered to pay reasonable compensation for sorvices rendered and 1w make
payments and distributions in lurtherance of the purposes set Tooth in Article 111 “The
Comporation shall not participate in or tervene in any political campaipgn on behalfef orin
onpusition 1o any candidate fur public office. Notwithstanding any other provision of these
articles. the compomtion shull rol carry on any other activities nel permiled 1o be carricd on (a)
hy i corporation exempt [rom federal income 1ax under section 30 1{c)(3) of the lnternal Revenue
Cade. or the corresponding section of any future federal tax code, o (b) by a curporation.
contribnions 10 which are dedoctible under seetion 170{e)(2) ol the [ntemal Revenoe Code, or
the vorresponding section ol any future federal tax code.

Upon the dissolution af the camoration, assets shall be distribuled tor one or more
exempl purposes within the meaning of section 301{(c}{2) of the [nlernal Revenue Code. or the
corresponding section of any fulure federal tax code. or shiall be distihuted Lo the federai
sovernment. ar 10 @ state or local govermmenl, (or a public purpose. Anay such assels nof so
disposcd al shall be disposed of by a Court of Competent Turisdiction of the county in which the
principal »ffice of the corpotation is then located, vxclusively for such purposes or (o such
orpanization ar organizations. as said Court shall detenmine. which are organized wod aperated
cxelusively for such purposcs,

Having been named as registered agent 1o accept service of process for the abuve stuted
carporatian ai the place designated in this certificate, I am familiar with and sccept the
appointment as registered ageni and dgree to ocl in this capacity.

s

f;]-;‘-{;:l_f;;ukuf: Ru%'r';}e’t%d “Agent Mhute

! submif this document and affirm that the focrs stated Rersim are trae. § um aware that any
false information sabmitted in a documeni to the Department of State constitutes a third
degree L&ftﬁr{xjx provided for in . 817,155, F.5.
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Caommunity Land Trust Experlence Chart

Name of Community Land Trust: Residential Options of Florida, Inc,

Length Number

Name of Development Lacation [City & State) Currently Owned of Time of Units
Independence Place Immokalee, FL Yes 1.5 years 1
Liberty Place Immekales, FL Yes 1 year 1

POMILL NG 21
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GROUMD LEASE

)

Datad as of _‘.‘.r':_a"{ -’_-':, 21 2018
belwaen
MiAMI-DADE COUNTY
Landlard
and

ERISAS DEL ESTE APARTMENTS, LLC Tenant

EXHIBIT

I_E
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GROUND LEASE

THIE GROUND I FASE ["Leasc”y, maceasof 28 {lhe Lease Date)
by und between MIAMI-DADE COUNTY, a palitical subdivision of the State of Flonda and 2
puslic hausng ageney” as defined i the Uriled Slates Housing Act af 1937 (42 U.5.C, §1437 o
feq, A% nmendec) (Landford) and BRISAS DEL ESTE APARTMENTS, LLC, a Flasida nnizesd
Kakility comipany { Terant),

WITNESSETH:

WHEREAS, Landlerd is lhe owner of the Land (as defined below) consisling of cerlain
real praperty Mcated in Miami-Dade Couniy, Floride, on which is located 3 portion of the public
Fousing dovelopment known as Three Round Towers (FLA 5-827..

WHEREAS, Tonent nas progosed o newly wonslrucl aporoximately 150 unils on the
Landd, a1 leasl 30 of whick wil be Puklic Howsiog Units: and

WHERLAS, Venant inlends to apply far various sonces of privele and public funding, which
may inzluge Lowr Incomo Hovsng Tax Credils (LIHTGY through the Florida Howsing Finanoe
Corporation (FHEC, and is required e meat cedain regurements 25 a condition ol heirg awarded
such linanicirg; and

WHEREAS, suct: gpplication requires Tenant o presenl evidenco of site goatrol over the
Land at ke timo of U applcalicn; and

WHEREAS, evidence ol 3t confral ever the Land includes a graund fease: and

WHEREAS, ! andlond and Tenant are witlng to enter inle tis Lease of the Lang
conditioned on Tenasl cokvning financing, which may include FRFC awarding Tenand LIHTC,

MOV, THEREFORL, i consideration of e premises and tha motum ablizpulions of ine
penlies sot fo-th herein, Lansiord srd Tenant de hereby covenant and agree a3 Toliows:

ARTICLE 1
DEFINITIONS
1.1, Delinitions.
The lollawing lerms s7all have the foillowing detinitions in Lhis Lease:

(a; ACC means the Consolidsied annual Contricutions Contras botweeon HUD and
Landlard a5 amendsd in reaatlion % the Premises by the ACT Amerdmont

i) ACC Amendment means the Mixed-Finance Amenament b Consalidated Anrnal
Ceniributianes Contract, dated an nr about the Commencement Date, by b andlord and HUD, and
imcarparating the Public Housivg Unils. as 1he same may be furthar amended rom time to lims.

i) Act means the Uniled States Housing Act of 1037 (42 1L0.5.C. § 1457, at 5eq.), as
amended from time o lime, oy successor legisiation, and sl implemeanting regulations ‘ssued
thereunder o in Turtherance thereof,

Sl th e ]
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[+1] Applicanle Public Housing Reguiraements means the Act, HUD regilations
theigundur (and, lo tha extenl applicable, any HUD-approved waivers of regulatary reguic ements),
and gl other Fedoral statwlory, exacutve arder, @nd regulatory raquiremeants apalicable 1o public
hewsing, as such requirements now exist or as they may be amended from time ‘o time; the ACC,
and the ACC Ameandment, as applicable to the Public Honsing Units ddring the lerm thereof or
the period requirec v law,

(&} Bankruptcy Laws has lhe meaning sei forlh in Section 8.1{d).
fE? Faseryad,

(] Commencement Date means the date on which the Tenan closes on its
censdclton financing for lhe rehabilitation, redevaloament or new constraction. as spplicable, of
the Irmprevemenis and the sale or syndication of the LIHTC.

{h) Declaration of Restriclive Covenamfs maans any Use Agreement, Declaration
or simidar covenant in faver of HUD to be recarded against the Land prior to any lezsehold
incrnage and this leasehald which abligales Tenant and any successor in tille 1o the Premises,
including & zuccessor in title by foreclusure or ceed-n-lien of foreclosure [or the lenzchold
equiva’ent), to manlan and operste the Premses in compliance with the Aaplcalls Fablic
Flousing Requirerments for the poriod swaled thorer.

fi] evelopment mears the consluclion o rehabilitation), mairlenance ans
aparation of the Promises in accordance with this e,

1] Envirammmental Assessments moenns the environmental studies and reports o be
obtained oy Ternanton or befare he Commencement Dale.

) Environmental Lows means any present ard foure Foderal, Slate or local law,
ardinance, rule, regulation, permil, license ar tinding determinaton of sny governmeantal asthoniy
ralzling Lo imposing lisbllity or standards conceming or otherwise addressing the prolestion of
fwred, waler, air or the envirgnment, incloding, buel nol limited ta: the Caomprehensive
Environmontal Response, Compensation anc Liabiliy Acl, 42 U.5.C. §56801 et seq. (CERCLAY,
lhe Resodree, Conservalion snd Reoovery Act 42 US.C. §B001 et seq. (RCRAY [he Toric
Substances Candrel Acl, 15 WS T §2601 ol seq. (TOSCA) the Clean Alr Act, 42 U.S.C. 67401
el seq: ke Claan Waler Acl, 33 US.C 51251 el seq. and any so-called "Supadund” or
mHuperien” e as vach @ from time w time amendad end harsafler in eflecl.

!

il Even! of Defaul! has the meaning sel farth in Soction 8.1,

il Governing Documents moans e Declaration of Restictive Cevenants, the
ACC, ACC Amendment and the Regulatary and Operating Agreement. |1 the event of a condlicl
batween the Regulolury and Opsrating Agreement and the ACC, ACC Amendment and
Declaration of Restrictive Covensnts, the ACC and the Deslaralton of Restrictive Covenanis shall
Iy feltsTay

il Hazardous Substonces moans (iy “nazardous substances” as defined by
CEHCLA or Hegtion 311 of lhe Clean Waler Acl {33 USC § 1321}, or listed pursuant 1o Section
07 of the Claan Waler Act (33 USC § 1317); {ii] "hazardous wastes,” as definad by RCRA: {ii)})
any narardous, dangerous or toxic chemical, waste, pallutant, material, elemenl, contaminant ar
substance ("pelluitan”) within the meaning of ary Loviconmental Law prohibiling, lmited or

FRTRAEN
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olherwise reoulating no use, exposura, release, aTissicn, discharge, gensraticn, manufaciure,
sale, t-ansport, bandling, storage, lrealmenl, reuse, presence, dispossl or recyclirg of s0ch
pollutand; (v petroleurn crude ol or fractian thersat, (v} any radioactive material, inchding any
source, spocit neclear ar by-prodost maenal as defincg in 42 US.C §2011 et sen. and
amendmanis hereto and restthorizatlions thereat; (vi) asbostos-containing malerials in any form,
ar sonditior;  (wif) poiycenluritated biphanyls of polvahilorinated biphenyl-containing materals i
any form or condition; (viil) a Treguelated substance™ within the meaning of Subtite | of RORA, as
amended from lne to tme and regulations promulgatad theredrder; (ix) substaness the presenue
of which requires notification. investigation or remadiztion under any Environmental Laws: (3]
urea formaldenyde foam insuiation ar urea farmaldetiyde foam insulation-containing malarals;
txi} lead-based paind or lead-bazed paint-cantaining materials; and (%if) radan or radon-containing
ar producirg malkerials.

5] HUD mzans the Unitec Stales Bepartment of Hausing and WUrban Development.

{12 fmpravements means all repairs, bettermants, buildings and irprovarenls
hereafier constructed or rehahiiitated on the Land, and any addilional parking areas, walkways,
lardseuping, fencing or nther amenilies on the Lano,

i) Lapd means thal cerain real property located in Mizmi-Dade County. lagally
desceined in Exhibit A, legether with atl easements, ngils, privileges, licenses, covenants and
other mallers Lhat benefit ar burden the rezl property, The Land and the hrgrevenents arc
sarmclimes referred to bercin as the "Project .

ir} Landford means Miam:-Dade Gounty, & pelibcal subdivision of the State of Flanda
and a "public liousing agency” as defined in the Act.

(5] Leasye means this ground leass a5 Me s2me shall bo amended from timc 1o trme.

i) Lease Year means, in (he case of ke first lease year, he perod from 1he
Commencemant Data through the last day of the 127 month of thal wear; thereafler, each
successive twelve-calendar month period following the expiration of the first lease year of the
Term; sxtepl halin the svent of he termination of this Loase onany dey other than the las: day
uf o lcase Year then the lusl Lesse Year of the Term shall be the period frem the end of the
preceding Lease Wear 1o such cals of tarminalion

[ul Fartial Taking hiis Mo meuning sct forth in Section 5.2(d).

i) Operating Agreemreint maans the Amended and Restated Operating Agrecment
of Tenant o be entered info on o aboul the Carrinencermnent Date and pursuant to which the
Tanant's eqJaity investor (ke "tvesior will be cdmilled as a memeer of the Tenant.

) Permitted Encumbrances means such recorded {ille rnatters as are disclosed
parsuant to the title commilmend to be obtained by Tenant pursuant to Section 7.1 and are nat
idenlified by Tenanl as objectenable matters pursuant to the procedure provided in Seclion 7.3,

{x) Personal Propedy moans 2l lixtures (including, but nat limited to, all heating, ai+
morditianing, plumbing, lighling, communicaiions 2nd elevatar fxturas), fitings, aspliances,
apparatus, equipment, machinery, chaltels, building matesda s, and alher property of every kind
and nolure whalsoever, und replacements and proceacs thetest, and additions Lherela, now or
Al wny sirne heresfter nwaed by Tenant, ar in which Tenant has or shasl have an mterast, aow or

20153304 4 |
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sl any time hereaftar aflixed to, attached bo, appodenant ta, bocated or placed UpOr, oF a2t in
Any way i1 conneclion with the present and fitre comglate and cemfortable use, enjoymen; or
vocupaney for aperalian and maintenance of the Premeases, excepting any personal propery ar
lizturce cwned by any tenant (olther than the Tenand) occupying e Premises and used By such
lenant in the conduct of e business in the spaca cooufiad by il o the axlent the <ame does not
become the propory of Tanant under the lesse with such ienant or pursuant In applicable faw.

fv) Plans and Specifications means the plans and specificabons for the
lmprovements to ba conslructed {or retatlitated) onthe Land by Tarant,

[z} Fremises means the band, the Improevements ane the Personal Properly.

{aa}  Peblic Housing Units means at l2ast 30 units an the Premiscs regulated 22 pablic
housing units in accordance with the Regulalory and Cperating Agresment (of which units will b
converted 1o Renlal Assistance Demanstration (RAD) Uniis and a portion harect wil be Frajoct-
Bazer Moocher Units under the RAD 75/25 Section 18 Blend, conlingent on HUID anproval).

(bb)  RADRental Assistance Demonstration) the RAD program js a HUD pregram that
seeks 10 preserve affordable housing by converting public housing rental subsidies to profest-
bezed Sactian B sulwidy.

{co)  Hegufatory Qafawft has the maaning g&t forlh in Section 8.5,

{dd]  Rentmeans the amgart payablile by Tenonl to Landlord gursuant o Seclion 3.1,

{ee)] Safes Mofice has the meaning set fothin Seclion 11,1,

[T} Sales Offer has tho meaning sel forth in Section 1.2,

{99}  Subfessee means any sublessee o which: Ternant sihleases 3 perlen of the
ground leasehoeld cslale created herehy, as provided in Seclion 5. 70

{hhy  Taking means any taking of he tille to, access to, or use of tne Premises or By
partiun thereof by sry govarnmsnlal autharily or any conveyance Under the threat thereof, for any
Public, ur quaskpualic Use of purpose. A Taking may be {otal of partial, permanent or temporary

(i TemantmeansBrisas del Este Aparlments, LLE, a Harda lirnited Lability company.

(i Term means 2 period e time commencing wilh the Lepse Dale and cuntinuing
uritil thes dale which s sevenly-Tive {78) calendar vears (hereafler.

(kk]  Tofst Taking has the meaning sel torh in Section &.2(c}.

1.2, Interpretation.

The words "hereal,” "hersin" "hereunder," and vther words of similar impart rofor to this
Agreement az g whole and not e any particular Scotion, subsedtian or sutidivision. Words of the
masculine gender shall B2 oeemed and construed 1o incluae correlalive words of the feminine
and neuter gerders. Words irmporting the singular number shall include the plural and vea versa
unless tre contest shall olhenyise indicate:,

hTAIR0A
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3.2

Exhibits.

Exhibits 1o this Lease are incorporaled by this reierence ard are ta be construed as a part
of this Lease,

ARTICLE N

FEEMISES AND TERM

Landlord teases and dernises lo Tenant and its successors and assigng, subject to and
with the benefit of the trims, covenants, conditions and provisions of this Lease, the Land (or the
Term unlass sponer terminaled in accordance wilh 1hs provistans contained! in ihis Lease.

ARTICLE N

RENT

Fuenl, Teranl coverants and agrees to pay to Landlced as rent under this Lease:

(i)

(i

an anndal rentai amowal equan to $235,006.00 {increasing each yoear ai four
parcent (4% ) per year, commansing in the year tollowing Lanclord's receipt
of the first payment uf Annwal Rent hereonder) (“Anauval Rent’}, payable
out atfifey percenl {50% ) of the available (nel} cash flow that is distioutable
by Tenant to ils manager, after paymeant of any deferred developer less,
and

a ane-tims capitalized lease puyrmeant, to be paid npon the Commeacement
Dale in the amount of 3375,000.00 {the "Capffalized Payment'), which
smount iz calculated by mulliplying the number of units {le., 150) ¥mes
$2.500.00.

“Rent” mezng the sum of Annual Rent and the Gapitalized Payment, If grealer or Tower
lvan 150 unils are construcied at the Frem!sas, the Capilalized Payment shall bs adjusted
@i a unii-fur-unit basis. Annual Rent shall be payvable within ainety (93] days lollowing the
and of the Projeat's fiscal year, Any porlion of the Annual Renl not paid with respect to
any given year shall be dederred to the Tollowing year, Mo Arnnual Rert shall accree untid
afler full paymens of any delerred developer fees payable to Tenanl. Rent shalfl be made
payabie ¢ the Bowrd of Counly Commissioners, ofo Public Housing and Community
Development, 704 MW 1* Courd, 16" Flaor, Miami, Flarida 33136, or at such other placo
and to such olhicr person as Landiard may from tifme to time designate in writing, a5 set
farth herefn. Prigr Lo the Commeancerment Rate, Tenant is not obliigated to pay Rent orany
alhier sums to the Landlord wunder this Lease

Surrender. Upon the cxpiration of this Lease by the passage of iime or otherwise, Tenanl

will guistly yiedd, surrendor and defiver up possassion of the Premizes to Landlord, In the cvent
Tenant ails lo vocate the Premises and rermove such perscnal propeny as Tenanl is allowed to
remove fram the Premises at the end of the Tarm, or at the earlier termination of this Leaze,
Landlord shall be deemed Tenanls agent 1o remove such items from the Premises at Tenant's
side cost and expeanse. Furthermare, shiould Tenant f2il 1o vacate the Premisces in accordance
wilhy the lerms of this Lease al the cnd of fage Term. or at the earlier lerminastion of this Leass, the
Tenant shall pay to Landleed & chiarge for each day of cocupancy sftor expiration aF lermination

Fhl 50 ]
I



Plate Summitlod: 200 08 20 183156817, Fann Ky 3340

of the Lease i an amount eqoal i i 50% of Tenant's Rent prorated an a daily basis. Such charges
shall be in =ddton to any actual damages salfered by Landlord by Tenant's fadure to vacate the
Premiscs. for which Tenant shall be fully liable. it Soing undsrstood and aaresd, however, thal
Tenanl sha'l under no circumstunces be Fable o Landlord for amy incdental, mdvect, punitive or
vonsequential damages {including, but nul limited to, loss of revenue or anlicipalad profits),

2.3, Lilities. Teaant shall pay or cauze ta ba paid all charges forwater, Qas, sewr, lectricity,
light, heatl, uiher engrgy sources or power, tolephong of other servics userl, rendered or supplied
to Tanant in connection with the Premises.

3.4, Other. Tenunl covenants to pay and discharge, when the same shall become due all alher
amourits, liabililies, and obligatiens which Tenant sssumes or ageees to pay or discharge purauant
o this Lease, logether with ovary fine, penzlly, interesi and cost which may be added for
nonpayrnent of late paymentibersot (provided that 1enant shall not ke lizhile for any payment ar
pealion Lheraol which Landiord is obligated ta pay and which payment Landlord has faied lo maks
wien due); and, in the svent of any failure by Tenant to pay of discnarge the fmrening, Landlord
zhall have all the rigrls, powars and remedies provided narcin, by law or olherwise i the casa of
nomaayment af [{ont

5. Taxes. Tenant understands and agress that s a resalt of he Langlord's fae ownership of
Ilhe Pramiscs, lx Slate law purposes, the Premiscs may bagome oxenpl froen any ad valaram
laxes. Lanclord represents o Tenant that any such examplion snould ramain in offec
netwithstanding that Landlord s entering inte this Lease. However, during the Tean of Lhis Lewsy,
shuale, for any reason whatsosver, the Premises become exempt and then again becarne sLlject
o ad valorem taxes or any other real estate laxes, fees, impnsitions andfor cnarges imposcd
during the ‘lerm anc any Exlensions upon the Premises and the tuilding  andfar other
improvermnents construcled un the Premiges by Tenant ("Real Estale Taxes"), Tenznl shall be
requirce to nay all Real Estate Taxes, prior w celinquercy wilhoul notice or comand ard weithicut
set-off, abamemant, suspension o deduction. In tna evert Lhat the falia idenlification number
applicable 1o the Premises shall also contain other proparty not spesilizally included in, ar & part
at. the Premises. then Tenant shal anly be required (o a8y the porlion f such laxes exclusively
atrinatable to the Premises. In additiod, Teranl shalt bs required lo pay for any waler, eleclic,
sower, te'epbane or other utility charges incdrred by Tenant during the Tenn or any Extensiuns
whic are limiled salely o the Premises andfor any slructures andior improvements thereon.

ARTICLE IV

IMDEMNITY, LIENS AND INSURANCE

41. Indemnity for Tenant's Acts. Lardiord shalh confinue to operate the Premises until the
Commencement Date as provided in Ssation £.1¢(h), below. From and after the Commencament
Diate, Tenant shall indemnify and hold harmless the tandiard and its officers, empioyeess, agenls
and inslrumeantalitizs from any and all liakvity, 'osses or damages, including attorneys” lees and
costs of defense, which the Landlard or its officers, employees, agents or inslrimentalities may
incur as a result of claims, demards, suits, causes of actions or proceedings of any kind ¢ nature
atising out of, reiwling to ar resulting from the porlormance of {his Lease by the Tenant or its
cmployees, agents, servants, membors, principals or subcontractors. Tenant shall pay all claims
and leases in cennoclian therewilh and shall investigate and defend all claims, sJits ar aclions of
any kv or nature inthe name of the Landlord, where applicable, incluning appellate proceedings,
ant shall pay all costs. juagments, snd 2lorneys’ fees which may issue thereon, provided,
howewer, no'hing hercin contained sha'l obigate or hold Terant responsible pricr o the
ALTEIST v
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Comrensement Date farany costs, cipenses, olaims of demanas made by any pary associaled
with e Premises or for any claims siemming Trem Candlord's andior ils officers’, employees' or
Agenis’ misconduct or negligence, unless such costs, expenscs, claims or demands arise fram
e acls of emissions of the Tenant. its aganis, conlraciors, employeas, matnbers, or invilcos.
Tenant expressiy uhderstands ana agrees thal any insurance protecton required by this Lease
ar ofberwise provided by Tenant shall in no way limit the responsibility 1o indemnify, keep and
save narmless and defend the Landlord or its afficers, ermployons, agens and instrumantatities
us herroin provided.

4.2 Landlord’s Environmental Responsibility and Representations.

{a) Excapt {o the exteni thal an envircnmental condition is agaravaled or exacerbatod
by the regligent or will'ul acls or omissions of Tenant, ds agents or contractars, Tenani shzll not
be responsible under this Lease fon any claims, losses, camages, liabilities, fines, penalties,
chaigos, adminisirative and judicial proceedings ana orders, judgménts, remecial acticn
reguirements, enforcement oclinn of any kinrg, and all cos's and expenses incurred in conneclicn
therewith ansing out of: (i) the presence of any Harardous Subslances in, on, aver,-ar upnn the
Prenuzes first affecting the Premises as of ar prior ta the Commencamant 11ate, whether now
know: o unknown, or (i) the fadwe of Landlord or ils agents or cantractors pricr to Ihe
Commencemont Sate to comply with ary Environmental Laws resating 1o the handling, frcalment,
[aresense, removal, storage, deconlamination, cleanap, transpoiiation o dispozal of Hazardous
Siubslances inta, on, Lnder or fram the Premises at any time. whether or nol such failure la coinply
wis known or knowable, discovered o discoverable priar o lhe Cammencement Date,

(k) Landlord représents and warrents 1o Tenanl that, sz of the dats hareak,

{li axcent 35 may bo réferenced in the BEnvoromments| Assczsments, and to the basi
of Lanclord's aciual krnowledge, neither the Land nor zny part therecf has hean
used fun the disposal of refuse or waste, or for the gencraton, processing, storage.
handling, trestment, transpontation or disposal of ary Hazardous Subsiances;

Za excapt 23 may be referenced in lhe Environmental Assessmerts, and to the best
of Landlard's aclual Ynowledge, no Haramous Substance:s bave besn installed,
psad, siored, handles or located on oo Leneath the Land, which Hazardoys
Subslances, if found an or beneath the Land. or improparly disposed ot off of the
Land, would subject the owner or Guoupast of the Fremises to damages, penaltios,
abtlilies or an obfigation to gororm any work, cleanup, removal, repair,
construction, alleration, demolition, renovalion or msiallaiion in or [P conneclion
with the Premises (Environmental Cleanup Work! i arder to comply with ary
Envirgnmental Laws;

! wmicapl as may be referencad in the Environmental Assessments, and to the best
of Landlord's actual knowledge, no nolize from any govermmental aulharity ar any
person has ever buen served vpon Land ord, e agents or employees, claiming
any violation of any Enviccnmentai Law or any liakility thereonder, ar requiring or
callig wry allention to the nzed for any Environmental Cleanup Work on or in
cannezclion with Ihe Premsas, and neither Londlord, ils agents ar emplayeess has
aver becn irformed of any imealenszd or proposed serving of any such notice of
viglatian or corrective work order; =nd
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4 wxpepl as may be referenced in the Env ronmental Assessments, and to the best
of Landlords konowledge, roe pat of the Land i= aflecled by any Hazardols
Substances contaminalion, which for purposes hereol, shall mean: (i} tho
contaminaiicn of any improvemnents, faclities. soil, subswrface strata, ground
water, ambieni sir, biola or other elements on er of the lLang by Hazardous
Substances, or (i) the contarmination of the buildings, facilitizs, soil, sibsurface
strata, ground watar, ambient air, biota oe other elements on, or of, any olher
propery @3 a resull of |lazardous Substances emanating from the Land,

4.3 Liens.

{a) Tenant agress that it will nol peemit any mechanic's, matedalmen's ot olher liens
ta stand against lhe FPremises for owork or materialz furnished fo Tenesnl it bzing provided,
howewcr, that Tenant shall havs lhe ol to contest dhe validity thereof. Tenanl shall nol have
any right, aulhorily or power 1o bind Landlard, the Premises or any ather mtersst of (he Landigrd
im the Frenises and will pay or couse (o he g atl cosls and charges for watk done by il or
caused to ba dona by it in or o the Premnisos, for vy claim for kahor or material oe for any other
charge or expansa, lign or sacunty intorost incurred in cornection with the development,
conslruction or oparation of the Improvemconts or any change, slteration or addilion heeto, N
THE EVENT THAT AMY MECHARNIC'S LIEM SHALL BE FILED, TEMANT SHALL EITHER {A)
PROCURE THE RELEASE OR DISCHARGE THEREOE WITHIN NINETY {20 DAYS EITHER
BY PAYWENT OR iIM SUCH OTHER MANMER A5 MAY BE PRESCRIBECD BY LAW OR (B)
TRANSFER SUCH LIEN TO BOND WITHIN NINETY (80) DAYS FOLLOWING THE FILING
THLRLEO. NOTICE 15 HEREBY GIVEN THAT LANDLORD SHALL MOT BE LIABLE FOR ANY
LABROR, SERVICES DR MATERIALS FURMNISHED OF 10 BE FURMIEHED TO THE TERNANT
OR 70 ANYOMNE HOLDING ANY OF THE PREMISRE THROUGH OF UNDER THE TEMANT,
AND THAT MO MECHANICE OR OTHER LIENS FOR ANY SUCH LABOR, SERVICES OR
FATERIALS SHALL ATTACH 10 OR AFFFCT THE INTEREST OF THE LANCLORD 1M AND
TO ANY OF THE PREMISES, TIC LANDLORD SHALL BE PERMITTED T0O POST ANY
NOTICES OM THE PREMISES REGARDING SUCH NON-LIABILITY OF THE LANDI ORD,

=), Teran! shall mmake, o cause o be made, prompl payimed of all monics due and
legally awing to all perscns, firms, ard corporations doing any work furnishing any malerizls or
supplies or renting ary aquipmart to Tenant o any of ils caalractars or subcanlraciors
connechon with the construction, reccastruclion, furaishing, repair, mzintenance or operaticn of
Wiu Presnizes, and in al avents will bond orcavse to e hended, wilh surety companies reasonably
satislaclory te Landlord, nr pay or cause 1o Be paid in fdll forlbwdth, any mechanic's, matserialimen's
ol othar en ar encumbrance thal anses, whether due lo the actions of Tenant ar gny parsen other
than Landlor!, againgl the Pramises.

i) 1 enant shall have the right to contesl any such lien or encumbrance by appropriats
praocesdings which shall prevenl the collsction of o olher realization uwpon such Len or
encumhrance so conlested, and the sale, farfciture or lass of the Premizes to sat'sfy the same,
provided Shat such conlest shall not sutiecl Landlord te the risk of any criminal liahility or civil
penalty, and provided furlhe thal Tenan ghall give reasonable seourily (o insurs payment of such
lien or encumbrance angd to proventl any sale or forfeiture of the Premises by 1eason of such
nonpayment, a1d Tenanl hercby indominifies Landlord for any such lisbility or penalty, Upan the
wrmination after final appeal of any procerding relating o any amouwnl contested by Tonanl
pursuant to this Section 4.3, Tenar shall imorediate’y pay any amount determined in such
proceeding to 5e due, and in the ovend Tenant fails te make such paymoent, Lerdword shall have
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the raghit gller fiva {9 business days’ aotice Ao Tenam 1o makes gy swech payvment on behal® of
Terant and charge Tenarnl thersior,

() Mathing contained in this Lease shall se construed as constituting the consani or
requast of { anclord, expressed or imptied, to or tor the paformance of any labor or services or
the: Twrnishing of any materials for construction, alteration, addition, repair ar demalition of er lo
ihe Prerises or of any par therenf,

44 Insurance Reguirements.

Bealnning on the Commencemen] Dute wnd continding unll the exgiration or earlier
lerminalion of the Term, Tananl shall el al' limes obtain and maicdain, ar cause to be maintained,
insurarag for Tenanl and the Premises as descrnbed in Exhibit B,

ARTICLE V

USE OF PREMISES; COVENANTS RUNNING WITH THE LAND

5.1, Use: Covenanls,

&Y Tenant and Landlord agree that Tenant shall construct or rehabilitate mutifamiiy
resigential houging for low-income, family, elderly, disabled, special nseds or alber population
and uses acceptable to the County an the Land after HUDYs approval of T andlesd’s dispasition
applzation and all applicable mixed-f'nance agreemenis and doecumenis,

{b! Tenant eovenanls, promises and agioes thal curing the Term of thiz Lease il shall
nol devote the Premises or any part thoraol o uses ohor than these consistedt with this Lease
and the requirements of 2ll applicable documents 10 be cxecuted tetween Landlord and Tenant
{collectively, fhe "LandlordTenant Documents”). Wilhout Limiting the genesality of the foregaing
sentence, of the duralion of the use resirictions apphcable dunng the Tenn, Tenant covenants,
promizes and agrees that:

ith 100% of the unils in lhe Premises will be sot aside for occupancy by low, very low
angd exiremely low income househalds.

{ir Except as otherwige pravided in the Act, the Presmises shall be maiMained and
operated under the terms and conditfons applivable o public Fousing, as sot forth in the
Applicable Pulihc Housing Requirements, during the 20-year perlod thal begins on the
lztest date on which mocermizalion wilth poblic housing capital funds is completed, as
requrved by Section Hd)(2KE) of the Acl {or any successor provision);

i) Except as aotherwise provided in the Acl, no porlion af the Premises may be
disposed of before the expiration of the 10-yea pered beginnling upon the conciusion of
the f:mcal year fon which such ameoums were provided, as required by Section &e)3) of
the Act [oF any successor provision);

fi Meithgr the Pramises, nor any part thereof, may be demslished ather than in
gccordance with the Applicable Public Hoasing Requirements,

Motwithatanding the fercgoing, prior 1o the Cormmencement Date, the Tenant agrees that
Landlord shall havae @ contisued rignt of entry onto the Premiscs [ar the purposes of the Landlord's
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cooliiued coeralicn of the Improvernents and matnlenance of the Premises during the period
pricn 13 the Commencement Dotz Pendlord shall, during this penod, continue o operalg the
Improeveinenils in the manmer inwhich Landlord hes operate? thom priar o the Lessc Osle and
shall be responsible (o Al aspecls of maintaining, leazing, operatiag, insuring and administering
tre Fremises. |f, pror to the Commrencement Date, Llhe Premises |s destrayed or damaged, or
becomes subjecl to a taking by viduea of eminent domain, to any exienl whatscever, Tenanl may,
in ils sola dizcretfmn, tarminate tinis Leases by writien notice to ihe Landord, whereupon neither
party hareto shall have any Turlber fights oc obligations herennder,

i) The provisicns of the Applicat:e Public Howsing Raquirements and this Secliun
So7 are intended lo create a covenanl raoning with the land and, subject io the terms and beneflis
of the Applicable Public Housing Requiremoen's, lo creomber and henefil the Premises and to
bind for the Term Landlord and [enant and each of their succeszorg and aszigns and all
subsequent owners of the Pramises, ncloding, withoot lirmilation, any entity which suceeeds to
Tepasl's interest in e Promises by foreclestre of any Parmitled | essehold Mongage or
inztrum ent in licu of loreclosare.

fel In the event of a confict between the Fublic Houseg Requirements and this Lease,
the Public [Housing Requirements shall gowvarrn,

5.2 Residential improvements.

(a} Tenant =kall canstruct the Improvemes on the Land in conformance with the
Flans and Specifications. Tenanl shall czuse he Imorovements to be substantially complctod
and placed in service in accorfance with the Landiord/Tenart Docdments, Tenar| shall construct
the lmprovermenls and make such other repairs, rencvalions and bettarments o the
Improvements as il may desire [provided thal such renovations and befierments do not reduce
the number of unils o bedrooin count 2t the Prem.sez] all at its =ofe cost and expenze, in
accodance witn {0 e VandierdTenant Bocumsntes and (i) any morigags encumbedng the
Tonant's lcascholo oslate, in 6 good and workmanlike mannear, with new materials and eguipment
whose gquality is at leest equal 1o thel of the inftial Iinprovemenls, and in conformity wilh all
apalicable federal slale, and local laws, ordinaness and regulalicns,  Temant shal apply e,
proscoute, with reasonable diligence, procure or cadse o be procored, all necessary approvals,
permils, licenses or other authorizations required by applicahle governmental aulhorities having
jurisdiction aver the lmprovements Far the constroclion andfor rehabililation, developrrent, 2zonlng,
use ard occcupalion of the improvements, including, withzut limitatien, the laying out, installabtien,
majnienance ana replacing of the heating, wentlating, air conditioning, mechanizal, électrical,
alovator, and plumbing syslems, fixdures, wires, gines, cantpits, aquipment and applianees ard
waker, gas, clectric, telophane, drain and other utilities that are customary in developmeats of this
type for wuse in supplying any such service to and wpon the Premises,  Lanidlord shall, without
expense 1o Landlord abscnt consent therefor, cooperate with Tenan! and assist Tanant in
obtaining ali required licenses, parmits, autharizations and the like, and shall sign all papers and
documents at any time needed in conneclion therewilh, including withaut lImitation, sush
instruments 25 may be required for the laying out, mainiaining, repairing, replacing and Jsing of
such services o ulilibes  Any and ail puildings, fixtures, improvemants, trade fixiures and
aguipment ploced in, on, o upar the Premises shall ramal the soie and exclusive property of
Tenant ant its sublenants, nelwilhstandirg ther affisation (e, annexation to, or incorporation into
the Premises, welil the lerminalion of this Lease, at wiich e Ule o aay such building s, fistures,
lmprovemonis trade fixtures and equiprnonl that belong o Tenanc shall veslin Landlord.
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(b} Toenan! shall lake no aclion to effectuate any material amendments, modifications
or any ctier alterations to the Develuprmenl Proposals and applications, Plans and Specifizations,
or i ingrease the total number of Public Housing Units andfor other umits, andfor alhar Uses on
the Land, unless aulhorized in accordance with the LandlordTenant Documents or slhemwise
approved oy Landlord in writing and in advanace.
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54 Tenant's Obligalions,

{eah Tenanl shall, atils sole cost and expense, mamtain the Mremises, rezsonable weaar
and lsar excepled, and maks repairs, resteralions, and replacements [0 the Improvemonts,
including without limitalion the landscacitg, irngation, heating, wenblating, air condilicring,
mechanical, eiectrical, elevaior, and plumbing syslems) struciural roof, walls, floors ang
foundations; and the fixtures and appuenienances as and when necded o proserve them in good
workiitg order and  condtinn, and regardless of whelher the repairs, restorations, and
replacemeants are ardinary or axtracrlinary, fareseesble or unforeseeable, capital or non-capital,
ur the Taull or not the fault of Tonant, its agents, employees, invitees | visitors, and contractors. Al
such repalrs, restorations, and replacements will be in gquality and class, as elscled by Tenand,
cither cqual to or better lhar the original work ce Installalions and shall be in accordance with ailt
applicable huilding codes.

o) Excupl as may othorwse be approved or deamed approved in accardance with
the Landlordi Tenant Ducuments, Tenant shall not rmase any alleratton, improvement, ar addition
to the Framises having a cost greater than 350,028, or demalish sy pordion tharanf, withod first
presenling to Landlord complete plans and spocificulions tharelor and ablaining Landlord’s writlen
conzent {herelo, which consenl shall not warsasanaaly be withheld so long as, in Landlord's
reascrhabla judgment such atteration, improvement, addition or cemolition will nol vialate thiz
L ease or impair the value of the Froject,

5.4, Complighoo wilh Laws,

{a) Tenant shall, at its expense, perform abl its aclvties on the Pregmiscs in
campliance, and shall cause all occupanls of eny podion nereot 1o comply, wilh 2l appliceble
laws (includirg buy not dmited to sectan 205056, Florda Statutes), ordinences, codes and
requiations atfecting the Fremiges or ds u=es, &5 the same may be admiristered by suthorized
govermnoiial alficils.

{b} Without limitation of the foregoing bl exprassly sabject o the provisions of
Seclion 5.4, Tenanl agrees to fulfill the resporsibilities set ‘b below with respedl 1o
erwironmental matters:

1. Tenant shall opoerale the Premizes ir compliznge wilh &ll Ervironmental Laws
applicadle 1o Tenant relative o the Preauses and shall idenlify, secure and
maintain a' requircd governmenlal pernilz and licenses as may be necassary Tor
the Framises. all required gevernmental permite and lidcenses issued to Tenant
and sssociated with the Premizos shalk remain in effect or shall be renewsd in a
timeiy manner, and Tenant shall comply therewith and cause all fkird padies 1o
comply thereswith Al [Hazardous Substances present, handled, generated or nged
on the Premises will be managed, ransparted and disposcd of in & lawful manner.
Tenant shal' noet knowingky pemit the Pramises ar any partion thareof 1o be a sitc
for the Use, gencration, eatment, manufacture, sterage, disposal ortransportation
af Hazardous Subslances, exce in such amounts as are ordinarily used, stored
or generaled in simiar prdecls, or alhemise knowingly penmit the presence af
Hazardols Substances in, un o ander the Pramises oo vielation of any applicable
[
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z Tenant shell promply provide Landlord with comss of all forms. notices and other
informalion concarming any re'eazes, si s w olhe incdaents retaling le Hazardous
Substances or any vin'ations ot =rv ronmeofal Laves gt or relading to the Premises
upon discovery of such releases, spills ¢f incidents, when rzceivad by Tenant from
any govemment sgency or olher thicd party, or when and as sngplisd to any
goverrumesl agancy or alher thira pary.

3.5 Cwnership of Impravemeanis/Surrendsr o Pramises,

Atalllimes during the Term, Tenant shall be deemes o exclusively own the Improvements
and the Fursenal Propery for federal lax purposes, and Tenant alone shal be entitled o all of
the tax eltriboles of ownership thereof, including, withaut limitaticn, he right to claim depreciation
or cosl retovery dedugtions snd the right ta clait the low-income housing tax credit described in
Section 42 of the Code, wilh respoct to 1o Improvements and the Persanal Froperty, and Tenant
shtall hiavs thee right o amorize capital cosls and to ciaim any other tedel fax heneftls attributable
ter thiz Improvements and the Personal FProperty. At ths expiration or earliar larmination of the
Term of this Lease or any portion therewd, Tenant énal peaceably leave, guil and surender the
Fromises, and the Improvaments thareon (or e porjon thereof so lerminaled), sdbisct ta the
rights af lenants in passession of residential units under leazes wilh Tenant, provided that such
lenants are natin detault thereundar and allom te Landlors 25 their lessor. Upon such expiration
ar termination, the Premises (or potian thereof 2o terminated) shall hecome the sole property of
Landlord al no cost o Landlord and shall be free of all liens @nd eheombrances and in the
vandidon sel forth i Section 5.3 (cengistent with prudent and approgtdale propety managemeantl
and maintenanss during e Term) and, in lhe cvent of 0 cosually, to the provisicns of Article Wi
Tenan! acknowleddss an agroes bl upun the oxpiral on or sooner eemination of this Lease
any and all rights and inmevests 1 may haws cither at 'aw or in eguity o the Premises shall
immediately ceass,

o6 Easenonis.

Landlord &greas that Landlord shall 1ol unreasonably withhald or delay its consand, and
shall join with Tenant from lime 1o time during ine Term in the granting of easemenls aifesting the
Pramises which are for ine purpose-of providicg ulilly services for the Premises. If any monelary
cansideralicn is received by Tenant as a result of {he granting of any such eazemenl, such
consideration shall be paid o Landlord. A5 2 conditon preceden; to the excrcise by Tenant of
any of the powers granted to Tenanl In tnis Seclion, Tenart shall g've notice to Landlord of the
action 1o be laken, shal certify 1o Landlord, that in Tenart’s opindgn such aclion will not advarsely
affect ether the market value of the Previtses or the vee of the Pramizes for the Developmant,

a7 Transler, Conveyance; Assianment.

{al Except as olherwise permilled hereundoer, Tenant agrees for jtself and fs
successs and assigns in interest herecnder that it will not (1% 2esign this Lease orany of its
tights under this Lesse as to all or any partion of the Prem ses generally, or (23 make or penmil
ary voluntary or invoiuntary total or parlial sale, lease assignmen, conveyance, marigage.
pledge, encumorance ar othar transfer of any ar all of the Premises, ar the Improvemenis, or the
ocoupancy and use thergel, other than in auvcordence with the Applivable Public Housing
Feguiremsnts and this | esse (including, but not limiled ta {1 any sale at foreclosure ar by the
execution of =0y jodament of any or 2l ol Tenant's ights hercunder, or (i) any transfer by
operztion of lawl wihout first obtaining Landiord's express wriillen consent thereto, which shall
nof e wraaasenatily wilhhold,
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o) It applicable, Tenan shall have the dght to coler a sublease ol any pant of the
promises (& "Sableass’ ] wr an enlity that ‘s affiliated with Tanand, subject 1o he approval and
cersent of Landierd, which wili notl be aaressonably wilhtheld,  Additianally, no Sublease shall
relieve Tenant ot any obligatians under the terms of 1his Lease unless o release s granted by
Landlord.  Additionslly, such Sublease musl be for a use compatible with the standards and
requiraments sol lorth in this Seclicn & or for low-income or speciat needs aflordakla housing.
Tenzant musl give wiillen notec o Landlord specilving the name end address of any Sublessee
te which all netices required by this Leasz shall be zent, and a copy ef the Sublease, Tenant
shall provide Landiord with copies of all Subleasss entered into., Landlord agrees Lo grani Mon
Oisturbance Aqeeements for any Sublessse which will prosddde that in the event of a terminadion
of this Lease whizh applies {: the porfion of the Premises ¢overed by such Sublease, due 1o an
Event of Delaull cammitled by the Tenant, such Sublessee will nol e disturbed and will be
alluwed to conlinue poacclully in possession directy under this Lease as {he succassor tenant,
provioed (hat the Sublessee shall b2 in complionce with the terms and conditions of 1= Sublease;
and the Sublessees shall agree to sttnorn to Landlord. Landlord further agress hat it witl grant such
assurances to such Subleszae ea tong as it remains in complianes with e (zrms of its Sublease,
and provided further that ary such Sublease doas not exlend boyone the expiration of the Term
at this Lease,

() I the event Tonant's Subisssce 5 sucoesstul o obtaining LIHTC far that portion
ol the Fremizes which is subject io "he Sublesss, bul Tenanl is not successful in atdaining LIHTG
for e oertion of the property rot subleased and remaining schject b this Lease, Landlord and
lenant agres ‘o modify this Lease 5o as 1o maks H a direcl leese Tetwoer Tandlord and {he
Hubtleszee, [or the subleased Mramises,

5.4,  Crealing Sustainable Buildings.

fa) Tenan shall design lhe Deve cprnent wo be consisteny with a Silver
cerificaton rating from the U.S. Greor Buikding Codncil's Leadership in Energy and
Envirenmentzl Design {"LEED} ar National Green Building Slarda-ds (NGBS, bul shall not
be required to obtain a Siver cediflication raling from LEED or NGBS relalive to the
Developmenl. Though Tenant's goal is to oblair such cerification rating, it Tenant does nol ubtain
such cerificatior raling, prowided it has usad its commercially reasonable efforts 1o do 30, Tenant
shall not bein defaull under this 1 esse and Landlorg shall bave no nghl e enfores the terme of
this Section 5.8 ar exeriise any remedies relalive 1o such sbsence of a certification rating.

fh) Thro LECC Silver cerification or designalion relalive to Ihe Development is outlined
by the U5 Grean Bunding Council, 1enanl agrees to regularly crovide Langdlord with coples o
any and alt records andfor reports (including oul net limited to any approvals, rejections andfor
commenis) from the neutral and indeperdant ted-party revicwing the Development relative 1o
the LEED Silver designalion irom the LLS, Green Buirding Counszil or cerificztion from the NGBS,
A nodead eadier in this Scolion 5.8, the Development may aol necessarily boe sonstructed noa
Fnanner Soes o achlawe a Silver certif cation rating from LEED or serlilication from NGBS,

foh Further, the LEED Siwer cerlification or des'gnaton or NGBS cetificalion is a
descriptinn or label designed to establish the levet of energy efficiency and sustainability for
guildings and Improvemsnls al the overall Gevelopment; and shoule substantally imprave tre
"normal” of “regdlar' eneryy efficiency aad indoor air guality for the overal Development. Beyood
lhess envicanmentally responsible sleps, Tenan specilically anrees o consider addilicnal steps
or meaas o improye andior prolacl the enviconmant will reoacd o the Developmenl, and L inform
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Landlod of any and all such additiona! matncds or ways 1thal Tenant wil utiize “qroen building
standards” ir the design and construsl'on of the oveal Dovelopmeant in an efforl lo achieve the
imporant geals of creating a healthy place o wark s well as an ehvironmontaly responsible
development in the comnwnity.  Tenant's decision whether w ncorgorale or adopt any such
additionul steps ormeans shall be mads in Tenant's sole andd 2bsolute discretion,

ARTICLE V|
CASUALTY AND TAKING

£.1, Casualby.

Casualty Damage. In the evenl the Prumisas should ba cestroyed or damaged by fire,
windstorm, or other cazvalty 1o the sxisni that the Premises is rendared unfit for the idtendead
purpose of lenani, Tenant may cancel this Lease 2fter Lhirty (20) days notice ta Landlord, but
only a‘ter remaving any trash andfur debiis tharefrom, subjecl to the lerms and provisions of any
Permitted Leasehold Mortyage. |f the Pramises is partially damaged due 1o any other reason
than fhe sopses described immediately ahove, but the Premizes is nel rendered unusable for
Tenant's purpeses subject to the terms ana provisions of any Permitlad Leasehold Mortgage, the
sdme shall be repaired by Tenant te the extent Tenant recsives sufficient proceeds to vamplets
such repairs from ils inswance carrier under its wnsurance policy.  Any such repairs will be
complated wilhin a reasonable iime afier receipt of sueh procaeds. 1fthe darmage to the Premises
shall be 30 pxlensive 25 o render it unusable for Tenanl's purpeses bul shali nonetheless be
capable of being repaved within Ons Hundred Twenty (120} days, subjoct to the ferms and
provisions of any Permilled Lessehold Morysges the oamage shall be repaired with due
diligence by Tenant te the extent Tenant receives sufficient proceeds eader itz insurance nolicy
1o camplele such repairs. In tha event thal o nuarby structure(s) of improvement{s) is damaged
or destroyed due to Tenant's negligenre, Tenant shall be solely liable and responsible to repair
gndicr comgenssie the owner for such dzmage aor lnss.

Motwithstanding anyihing contained inthis Seclion £.1, or cltherwisa in (Mg Leass 1o the cantrary,
as long as the Tenant's keagehold interast is encurbered by any Permitted Lessehold Mortpage,
this Lease shall not be terminated by Langlord or Tenant in the aveni thal the Premises is partially
ar lolally destroyed, and, in the evenl of such partiab or total destruclion, all insurance procedds
fram casuzity insurance as provided hercin shall 0e paid to and hald by the Permitted Loasehold
Morigagse, or 2ninsurange truslce solected by the Parmilled Leasehold fMotagagec lo be used
for the purpose of restoration or repair of the Premises, Pamittes Leasehold Morgapss shall
hawe The right 1o pzrizipate in adjustment of osses a5 to casually insurance proceeds and any
sctllemont discussion reluling to casualty or condemnation,

5.2 Taking.

(a) Notice of Taking. Upcn receipt by either Lendlord or Tenant of any notice of
Taking, or the institution of any proceadings for Taking the Premises, of any poriion thereof, the
narly receiving such nolice shall promipty give nolice thereof to the other, and such cther pary

may alsg appear in such procaeding and may be represented by an attormey.

[ Award. Subject to the erms of the Permitted Leasehold Matgages (as defined in
Section 8.5), the Landlerd and lhe Teran agrea thiat, in the cyenl of a Taking hatl does not resuit
in the: lermination of this Leasse pursuant to Sechien B 2{c) ur 6.2{d}, this Lease shall continue in
effect os lo the remaindsr of the Premises, and the net amounts cwed or praiel te thi Landlord or
METEIE0L
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pursuant io any agreemeaent with any conoemning auvthorny which has b2en made in scitlement of
ary proceedig relating 1o g Taking, loss any costs and sxpenses incered by the Landlord in
collesting such award or payment (the "Award") wiil be dishursed in accordance with Section
£.20c) or §.2(d) (25 the casc may be) to the Landiorg andicr Tenand. The Tenant and, to ths
extent permilled by leaw, any Permilled Lessshold Martgagere, shall have the right 1o participate
in negotiations of and 1o approve any =uch setflemant wilh a condemning autharity {which
drcva! shal not be unreasonakly withheld)

fc) Total Taking. In the event of a permanent 1 2xing of the f2e simple interast ar title
of the Preyntises, or conirol of the entire lcasehald estale hereuncer fa “Tolal Taking), this Lease
shall thergupon lerminate as of the effactive dats of such Tolar Taking. without liability or funher
racourss bo tho pactics, provided that each party shall remain iaBle for any ohligations required
{6 e performend prior to the effective dale of such lerminalion an for any other obligations under
thiz Lease which are expressly inlonded Lo survive tarmination, The Taking of any portlen of the
improvements, fiftean parcent (15%) or mose of tho then existing parking aroa, the loss cf the
righia of ingress and eyress as lhen eslablished or the oss of rights 1o Usc the Easement, shall
be, al Terant's election, bul not exclusively consideran, such & substantial taking as wauld render
tha use o lhe Premises not suitabls for | enant's use. Nolwilhslanding any orovislon of the | ease
or by oporalion of law that lzasehold improvemsnts inay be or shall become the aroperty of
Laradlord at the lermination of the | ease, the loss of lhe building and alher improvements paid for
by Tenant, the loss of Tenant= {easehald ssiste and such addidianal reliafl az may ne provided by
law shail be lne basis of Tanznt's damnages sgainst the cendemning autonity i & scparate slaim
therefore 15 allowable under dpplizable law, or he basis of Tenanr's dantages o a pordion of the
total award if orly one award is made.

{d3 Fartial Taking. in the evert of 8 permanent Taking of lazs than all of the. Premisesg
{a "Fartial Taxinn"), 7 Tenant reazonably dalernines that the conlinued develosment, use or
acchapanzy ol the ramainder of the Premises by Penanl rannol reasanably be made to be
roncnacaly viable, structurally sound, then Tenanl may {femminale 17is Leass, and the Tenant's
faorkion of the Award shall b oaid to Tenam), provided that any anc al cbligations of Tenant havi
beoen (ully and completely complied with by Tenant as of the datla of said Padial Taking, If Tenand
shall nol elect to terminale this Leass, Tenanl shali be entitled o0 a2 reduction of rent of such
amoun: 25 shall be just and eguitshlz,  Sobjecl to the terms of the Permitted Leaschold
Mortgages, if theig is a Partiar Taking and lha Tenan: doss nol lerminate this Leaze, the Tenant
shall be entitled to receive and retain an cquitable porticn of the Award and shall apply suth
porlioh of the Aww-d necessary to repair or restore the Premises or the Improverients as nearly
Az possible 1o tne conditien the Fremises or the Impusvemants wernd i irmmedigtely prior to sueh
Pariial Taking. Subject to the terms of the Permilled Loaschold Morlgages, if there is a Fartial
Taking which afiects the uzse of the Premises afler Lhe lerme hereal, the Awand shall be apportinnad
bobween the Tenant and the Landlod basaed on the ratic of the remaining term hereol and he
remaining expected usef life of he Priemises [ollowing the lerm hereol. Subject to the lerms of
the Farmitted | sasehold Mortgages, notwithstanding any provision herein 1o the cantrary. the
Lardiord shall be enlitled 1o receive and retain any ponion of the Award appertioned to the land
upon which the Improvements are 'ccated. Shoulkd such award oe insulficient lo accomplish 1he
rasloralicn, such addiliznal costs shal be zaid by Tenanl, Halwilhslanding any provision of the
Lease or by oparation of law thal lsasencld improvemasnts may boe or shall become the propery
of Lanclord af the lermination ¢f Ihe Lease, the Joss of the building and other impravements paid
‘or by Tenant and such addilior 2| reliet as may ¢ provided by law sna | be the basis of Tenant's
damages against the condamning aulhorily i1 g separate claim therefore s allawable under
pplicable law, or the Basis of Tendnls daonanos 1o o poticn of The otal aveand if only one award
is made.
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(42} Resolution of Disagreements. Should Landlord and Terant be unabie 1o agree as
len e divisioe of any singulan dward or tho omoud of any redaslion of rents and othee charges
pavable by Tenant under the Leaze, such dispu'e shall be submilled for resaolution to the courd
crercising jurisdiction of the condsmnation proceedings, each parly bearing its respective costs
(o such delermination. { andiore shall not anrea o any =elllement in e of condemnation with
the condenning autharity withouwt Tenarts sonsent.

if Mo Existing Condemnalion. Landlord represenls and warrari= that as of the
Comimenzement Dale it has no actlal or constructive knowledge of any proposed condamnation
of any pari of the Premises. [nosho cverl Inal subseoucni 10 1he Lease Date, but prior 1o the
Commercsment Date, a total or partial condemaation tithoer permanc o temporary, |5 projposed
by any coemaelenl asthority, Tenant shall be ander no obligation to cecmmence ar continus
conslrechan of the building and other improvements 2nd rert and olner charges, if any, payable
Yy Tenant under the | ease shalt abate unbl such ime as it can be reasonably ascerlained that
the Premises shzll aob be su affectad, In the evant the Premizes 15 so allecled, Tenam shall be
antitlzd t2 all rights, damages and awards purstsnl 1o the spproprials grovisions of this Lease.

5.3, Terminalion upon Non-Resloralion.

Foffowing o Farliad Taking, 1 a desisicn s made puisuant o this Arlicle Wi that the
romaining pottlon of the Premises is nol 1o oe restored, anc Tenant shall have determined that
the continuad development, use or ocoupancy of the remainder of the Premises by Tenant cannot
be made econamically viable o structural'y sound, Tenant shall sLrender the enlire remaining
porion of the Premises to Lanolord and this Lease shatl thereupon be terminstad without labifity
ar furdher recourse {u ha parties heretn, provided thal any Rent, impositions and other amounts
payable or obligations hereundar owed by Tenantto Landiord as of the dale of the Partial Taking
shall be paid 1o full,

ARTICLE W

7.1, Condition, Title, The Promises are demised and det in an *as is" conddion as af the
Commencemant Dale. The Premisos are demised ane el 0 Tenanl sublect for As-l=
Motwilhslanding anything to the contrary contained herein, upon Tenan! iaking possession of 1he
Fremises, Tenant shall be deemed to have acccpicd the Premises in its "as-is" and "where-is"
conditjion, with any and all faults, ane with hie enderstanding wthat He Lepdlcrd haz not offercd
any implied or exgressed varrinty 25 o the condibon of the Premises andfor as to it being fit for
ghy parlicular purpose, provsged, however, 11at the foregoing shall nol in any way himit, affect,
rodify of sthervise impact any of Lanulord's representations, wasranties andfor obligations
comzined in this Lease.

Tenant sha |, within thirty (30} days following 1he Lease Date, abtain a title commitment Lo
inswe Tenanl's leasehold inlerest in the Pramises.  lenant shall adviss Landlord as to any title
inallers that Tenan: decms objocliorable and Landlord Landiard shall agdrass same in
sceordancoe with Section 7.3, below.

7.2, Mo Encumbrances. Landard covenanis thal Landlord has full right and lawlul authority 1o
ante- inta this Lease in accordance wilhn the terms herecf and 1o grant the eslete demisco hereby.
Lardlard reprazents and warrants {hat lnere gre no existing mortgages, desds of lrost,
enseipinls, ens, security inleresis, encumbrances andior restrictions encumbering Landlord's
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fea inerast in the Land other ihan the Permulted Ercumbrances. Lanclord's fec interest shall not
hereaftar be subordinaled to, or made subjact Lo, any rortgage, deed of frusl, easemeant, lien,
seclrily interest encumbrance andiar restriclien axcept for an encombrance that exprossly
provides that it is and sholl rerain subject and suberdmale at all dmes in lian, ocperation and
otherwise Lo this Leaso and Lol renewsls, modificalions, amendmeants, consolidatons anrl
replacements hereof {including now leases entersd ine pesaant to the terms hereof and
exlensions). Landlord covenants thab it will not crcumiber ar liap e itle of the Premises of cause
or permit said tille to be encurnbered or lizned inany mannge s whalsoover, and Tenanl may reduco
or dizzharge any such encumbrance oriien by payment or otherwiss al any time after giving hirty
{30) days’ writtan notice thereof to Landlord. Tenant may recover or recoup all costs and
expensss lhereaf from Landloerd iF the Lardlard fails 1o discharge any suoch encumbrance within
the said thirty (30) day pering, Such recovery or recoupment may, in addilion to all other
remedizs, be made by selting off against he amount of Rant payabie by Tenant hersunder.
Landlerd and Tenant agree to work coopcealively logether o ereate such easements and rights
af widy 55 may be necessany of aporopriate for thae fromiscs.

o Landlord's Tille and Quigt Enjoyment. Landlora represents and warrants tnat Landlerd is
zoized in {eg simple ttle w ke Promises, free anc clear ano upencumbered, other fhan as affeclad
by the Permitled Encombranccs. Landlosd sovenants thay, so long as Tenant payvs rent and
perarms lhe covonants heroin cantzined onols part 1o ae paid amd periformed, Tenant will have
tewlut, quiet and peacefu) possession and ncoupancy of the Premises and all other fights and
tenslils @rcruing to Tepanl wnder lhe Leasec throwghout the Term, wilhoul hendranes or
molestation by or on ine part of Lamdlord ar anvone claiming through Lardlord. Landlord (unher
reprezents and warrants thatl il has good righl, full powsr ard lawful authcrity 1o enler intg this
Leass, Tenani shal have the righl to crder a Utlc insurance commitrerd on the Fremilses. In lhe
cvant the lle inswange commibment shall reflecl encumbrances or ofher conditions not
acceplable to Tenant ("Defecis”), 1nen, Landlord, upon nolification of the Cefects, shall
immedialcly and diligently proceed 1o nure same are shall have a reasonatla time within which
{0 cura the Defools, W afer the exercise of all reascnable diligence, Landlord is unahle to clcar
the Defects, then Tenanl may accopl e Daelects or Tenant may lerminate the Lease and the
parties shatl be released from further fabilily. so leog as Teoant s not in default hereunder beyond
any grace period applicabls therete, Tenarl's possossion ¢f (he Prentses will not be diswrbed ay
tandlord, ifs successors and assigns.

Molwithstanding Seotion 7.3 above, Landlord anc its agents, upan repsonadle prior notiog
io Tenant, shall nave e right to cnler e Premises for purposes of reasonable inspeclions
peformed during reasonab’s Dusiness hedrs inoordar o agsure compliance by Tenant with its
ahligalions under thvs Lease

ARTICLE VIl

DEFAULTS AND TERMINATION

a1, Defauit.

The cccurrence of ary of ne fallowing events shall constiiute an cvent of delar {Event
of Default) harayrder:

{a] if Tenant failz to zay when due any Hent or other impositions due hareunder
pursuant to Aricle N fexeept whiore such iailure & 3ddressed by anosher evenl described in this
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Section 8.1 a8 1o whizh lesser nolice anc grace periods are prov ded), and sny such dofzault shall
continue for thirly (300 days after the roczips of wntten nobce tharao! by Tenanl from Landlord: ar

ihi if Tenznt fais n ary malenal respocl o observe or perform any covenant,
catidition, agreemeant ar olbligation herslnder not addreszed &y any other event deserlbed in this
Saction 8.1, and shzll fail to cure, ootresl or remedy such failure within tHiny {30) days after the
receipl of written notive thereol, unless such faillee cannot he cured by the payment of money
and canngt with £ue diligence be curen with’n 2 poriod of Lhirty {3G) days, in which case guch
failure shall ny be deemed lo continueg i Tenant procoeds promptly and with due diligence to
sure {he failyre and diligently comaletes the curing theresf witnin a reasonable period of me:
provided, hewswar, that for such time as Landord of s aftiliate 15 the managoment agent retained
by Tenanl, Tenanl shiall not be i default hereunder due to 2ctions or inactions laken by Landlard
ar it affiiate i ils capacity a8 th2 managamant anent; or

o) IF @y represenlation or warranty of Tenant sat forth in this Leese ., in any certlficale
delivered pursteanl hereto, orin any notice, cerificals, demande, subamitlal or regques! delivered o
Landlord by Tenanl pursuanl ta this Lease shall prove to be incorrect in 2ny material ard adverse
respet a5 of tha lime when the same shall have been made and the =ame =hall not have been
iemesizd lo lhe reazonahle satizlaction of Loandlord within thirty £30) days after noliée from
Landlord: or

id) if Tenant shall b2 ad ud cated sankned ur be declired insolvent under Ihe Federal
Bankopioy Caode ar any olher tederzl or state low fas now or hereafter in effact) relating Lo
nankruptey, insolvancy, rzorganizaticn, winding-up or ad:ustmert of debts (collectivaly called
Bankruplcy Laws), orif Tenant shal. (&) apply for or consent lo ihe appointment of, or the taking
ol possessian by, any recaivar, custedian, trusles, Lnileg States Trustee of Tenant or liguldator
{or other similar official) of Tenant or of any substantial paruon of Tenant's property; (h) admit in
wriling 15 inability to pay ils debts genorally as they becomre due; {c) make a general assignment
for tne banefil ¢l its credilors; (d) fils @ petiton commenzing a voluntary case under or secking to
take advantagc of a Bankruptcy Lawve; or (&) il 4o contravert in & timely and sppropriate manner,
or inowriling seguicsce o, Ay pelidon commencing g invatuntary casc against Tenani pursuant
to &ny barkruptoy law, or

{e} Fan otder fur relicl against Tenanl shall be enlered in any involuntay case under
the Federtal Bankruptsy Code or any similar crder againg! Tenant shall ke entean pursuant to
ary mther Bankruptey Law, orif a pelition commencing an invaluniary ¢ase againsl Tenant or
prusing the recrganization of Tenam under the Federal Bunkruptey Code shall be filed in and
approved By any court of competant jurisdiczion and nol be discharged or denied wilhin ninety
(G904 days after such ftiling, or if & proceeding or case shall be commenced 0 oany courl of
competent jurisdiction secking {(a) the llguidation, reorganization, diszobution, winding-up ar
adjustment of debts of Tenart, (B! the appointment of a receiver, sustoduian, usles, United States
Truslee or liquidalor (or other similar cfficial of Tenant] of any substanlial podion of Tenant's
pronerty, o (G any simigr relief as to Tenanl pursuant (o Baqkeupley Law, and any such
procecding or tase shall conlnue undismissed, ar any order, judgment o decres approving or
ardering any of ihe [aregoing shall be entered and contnoed unstayed and in effect for ninevy (90)
days; or

il Tenarl vacales or abardons the Premises or any zubstantial part heeeof (or &
pericd af mode than thirty {30} consecutive days (o, fapplicable, such lksnger period 2s may be
permilled in socordance with Section 5.1 o 8223, or
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N This Lessc, the Premuses or any padl lnereof are taken upon execulion or by ather
process of law dircctod againsl Tenant, or a-e taken vpon or subjected to any attachmant by anry
creditor of Tenant o claimant agains! Tanant. and zuch attachment is nol 2tayed ar dizgharged
wilhin ninety (90) days afler itz 1evy; ar

fh) Tenan! makes any sale, conveyvance, assignment or transfer in vialation of this
Lezige,

4.2, Femedies for lenant's Default,

Lpon ar after the occurrence ol any BEvant of Defaull which s aol curad within any
applicable cure poriod, and 80 lung as sans remains unoured, Lendlord may lerminala this Lease
by providing not less than thirty (30) days’ written natice {which nolice may be contemporaneous
with any notlce provided under Section 8,1} to Tenant, selting forh Tenant's uncyred, continuing
defadt angd Landloed's intert to exercise 15 rights fo terminate, wherewpon this Leage shall
terminale: on the lermination dalz therein sel forh oaless Tenaol's defaull has been cured belore
such ferminabion dote, Upon sdeh toroioation, Tenanl's interesl in the Prenisos shall
automalically reverl w Landlerd, Tenant =hall promptly guit and surrender Lhe Promizes o
Lendlord, withowt cost ta Landlard, and Lanalord may, withowl dermand and further nolice, reentey
and take possession of the Fremizses, or any part therecf, and reposzess {he same as Landlord's
former sslate by summary proceedings. ejectment ar atheawise withouw being deemed guilty of
any manner of traspass and withawt prejudice o any remedies which Landlord might otherwise
have for arrearages ol Renl or ather ingaositions hereunder or for a prior breach &f the provisions
atihis Lease, The oblgalicns of Tenant suder this Lease which arose poior to termination shall
survive such termination.

2.3 Terminalion, Torminalion by Lendlord: The oseerrence of any of the following shall give
Lzndlord the right to terminatoe his Lease upan the wrms ano condilons sct forth Balow:

=) 1enanl tals to cause (1) HUG approval af all applicable evidentiary documenis and
g dispesition by HUD o accur, and (i) the Commencement Date to occur, within eleven (11)
moniag following the Lense NDate

(bl Tenanl ond Landlord Fail 1o obtain final approval of tis Leass by the Mami-Dade
Board of Caunty Commissicnars, which shall be wilhin the Boaré's sole discrelion (signature of
this Lease by the Landlord shall be prima facie evidence of such agproval).

] [nstitution af groceadings in varaniary bankrucy by the Tenant

idy Inatilution of proceedingsz in invaluntary bankrupley sgainst the Tenant if such
proceedings continue for g period of Ninety [90) dayes or more.

te) Assignment of Lease by Tenant for the benefit of creditors.

i A finat determuination of tetminalion of lhis Lease in 2 courl of law in favor of he
Landlorgd oy litigatlion instileted by the Tenant against the Landlord, or browght by the Landlord
againzt Tenant,

(i Tenant’s [ailure 1o core, within thifly {20] Gays following ' enant's receipt of writler,
noboe from Landlord o' th respact to Terant's failure to cure a condition pozing a threat to health
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of safely of the public or patrons (or swch longer perioa f the default is not capalie of bring cured
i sueh 30 day period).

g Remedies Following Terminalion, Upon lermination of this Leasc, Landlard may:

1, retain, ab the time of suoch termination, any Rent or other imposhions paid
hereunder, without any deduction, ollset or recoupmonl whalsogver, and

2. enfolen its rights under any bond eatalanding at the time of such termination; and

]

reguirg Tenant fo deliver b Lalond, or clberwvise effeclively transfer to Landlard
any and all governmaental approvals snd permits, and any and all rights of
possession, swnorship or conlrol Tenant may have inang 1o, any and al financing
arrangements, olanz, specificatens, and other lechnival documisnis or materials
related to the Premizses,

8.5  EBegulalory Dafaull,

Motaithstanding anything herain 1o the contrary, ths following shall apply ts any default
declurad ss a resull of any failurs by Tenant o comply willy the provisions of Sectlon 8.1

Lpon a delermination 2y Landlard {hat Tenanl has materially breached or defaiiiza on
any of he obligalions under Section 8.1 {& Regwlatory Default), Landlord shall nalify Tenant of
{i) the nature of the Regulalory Defacli, (i) the aclans required to be taken by Tenant in ordér 1o
oure the Regulatary Defaull, and (i} iha time, (a minimuem of sisly (B0} days or such additianal
lime period as may be reasonable undar the circumatances), within whish Tenant shall respond
wilh reasonable evidencs 1o | andlord that all suah renguired ackions have been taken,

fa) Ii Tenard shell have failed 1o resoond o lake the appropriate corrective aetlon with
respect 1o a Regulatory Default to the reasonable satisfacien of | andlord within the applicabls
lime penoed, then Landicrd skall have the right to terminate the Lease or seck other legal o
equitable remeties as Lendlord cetermings in ita sale disorelion. wovided, however, that if prior
lo the end of the applicable we period, Tenonl sceks a declaratory judgrment or other order fram
2 court having jurisdicticn that Tenant shall nut have ineurred a Regulalory Defaull, Landlerd shall
red terminate this Lease during the pendency of such action.

5] In addition io and not in liritation of the taregoing, J Landlorgd shall determine that
a Regulatory Default shall have ocoerred by reasan of @ detaull by Tenan's managzmen! agenl,
and that Tenant shall have failed w respord or tzke correclive aclion 1o the reasonable
satisfaclion of Landlord within the applicablie sure poeriod, then Landlord ray require Tenant to
lake such aclions as are nocessary in order 1o lerminaie ihe appointment of the managamant
agent pursuant to the terms of iz managemsnl agreament end 1o appaoint 3 surcessear
managemein! agent of the Premisas.

., Pedormance by Landlord.

It Tenant skall {ail to make any gayment or perform any acl required under this Lease,
Lendiord may [but need not! alter giving not lass than thify {30} (except in case of emergencies
wnot cxcopt where a shorter hime penod is specified alsewhere in this Lease) days’ nolice (o
Tenand and withoul waiving any default or releazing 1enant from any chligatiors, cure such
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gefaull for the account ab lenant. Tenanl shzll promply pey Landlord the amount of such
chargos, costs and expensaes as Landlord saall have ingurned iy curing such defaull

BT Crosts anrf Narnagcs.

Tenant shalt oe liable to, and shall reimtaise, Landiard for any and alt aclual reasonable
exgenditures incurred and for any and al! aclual damaues sullerea by Landlord in connection with
any Event of Defauil, collection of Rentar othor imposilions owsd under this Lease, the remedying
of any defaul; tndars ihis Leass nr any lermingtion of this Lease, unless such termination is caused
by the defaull of Landlood, includiog all costs, claims, Iosses, Babilities, damages and expenses
(inclwding without limitation, reasonatile atlorneys' fecs and cozts) incurred by Landlord s aresull
thercof.

8.8, Remedies Cumalative,

Tho absence it Lhis [oase ol any enumeration of events of defawit by Landlord or remedies
of glher party with respect to monoy darmages or spacitic performance shall nol constilute &
waiver by eilher pary o its right 1o sssorl any olaim o remedy avalable to it undsr law ar |n
anuity.

59 Permilled Leasehold Morlgages.

Meilher tha Tenant nor any permiilad suscoszor i intersst W the Pramizes or any part
tnereaf shall, withoul e pricn weillen conzsent of the Landlord in 2ach instance, endage in any
(nancing ur any cther fransaction oreating any morgage or other encumbrance or lisn upan the
Fromisaes, whother by axpress agreemsnt or coeration of law, or suffer any ehcumbrance ar lien
lo be made on or attzch to tho Mrenrses, sxcepl for the Permitled Encumbranses and the
lraschald morigages secunng ibe loans which will be obtained by Tenanl for renavalion of the
Improvements and clased on or about the Conmencemsnt Dale (the *Permitled Leasohald
Mertgages"y. With respect to the Peanills:) L eazeholl Madgages, the folldwing provisicris shall
apph:

&N When giving notice 1o ke Tonaul with respect 16 ary default under the pravisions
of this Lease, the Landlord witl slsn send o copy of suzh natice ta the holder of each Parmitted
Leaschoid Morgage (sach a “Permitted Leasehold Mortgagee"), provided thal sach such
Permitled Leasebnld Morkgages shall have delivercd to the Landlord in writing a nolite naming
itself as e nolder ol & Pormitted Leasshold Mortgage and regislering the name and post office
address lo which all nolices and cther communications to il may be addressad.

{0 Each Permiltad L.easehold Martgages shall be parmilted, bul not obligated, focure
any deiallt by lhe Tenand anider thiz Lease wilhin the same perlord of ime gspecified for the Tenam
lo cure such defaull, Thoe Tenant authorizes cach Permitted Leasehald Mortaagee 1o lake any
such action =l such Perrtler Leaschold Maortgagee's oplion and does hetety aulnarize entry
upon the Premses for such purpose,

{) The Landlord agrees lo avcepl payment or performance by any Permilled
Loasetold Mortgages as thaugh the same haoe boen done by the Tenant,

o) Imothe case of @ default by the Tenanl sther lhan in the peeyment of money, ard
provided that 2 Permilled Leaschold Morlgsgee has commenced lo oure the dofaul and s
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procecding wiln due digence to cure Lhe default, the Lardiord wilf refrain trom termenabing this
Lrease for a reasonable pericd of bme {not o excesed 120 days fvom the dae o the nolice of
default, unless (1] suzh cure cannat reascaably b campleted within 120 days from the dale of the
nedica of detaull, and (0] 2 Permilted Leasshold Morosaes continues to diligently pureus such
care: tu the reasonable salisfaclion of the Landlord) withia which time the Permifted Leasenold
Marlgagaoe may either i) ablain possessinn of the Premises (including posscssion by receivar);
(i) institute farcclosure prococdings wnd complale such foreclaosurs; ar (iif) otherwise acquire the
Tenant's interest under this Lease. The Parmilted | gasahold Mortgagee snall not be required Lo
conlinue such passession or cenlinue such foreclaswre procoadiogs if ihs defaelt which was the
subject of the netice shall have been cured. Motwithstanding the foreguing, the Landiard will
refrain from terminaling this Lesse in the event such Peimitted Leasehold Morgages is enjoingd
or stayad in such possession or such fareclosace proceedings, and provided that the Permitted
Leasahold Morigagee has deliverad fo Landlord copigs ¢ any and all erders enjaining or slaying
such achan, Landlard will grant such Permittzd Loaseheld Molgaoes such addilions] time as is
required for sush Permitted Leasehald Mortgagee to complerz steps o acguire or soll Tenant's
lzaschold cslate and intsrest nolhis | ease by foreslosure of its Permitled Leaschold Mortganes or
by other approprizte means wilh doe dillgence, howevar, nothing in this Section shall be
constroed to extend this Lease oeyond the Tarm

=] Any Pennitled L easehold Morigages or elhor coguirer of Tenant's leasehald estate
and interes1 in his Leass oursual lo loreclasuse, an assignment in lizu of foreclosure or olher
proceedings, any of which are permitted wilbeat the Landlord's consent, may, upon acquining the
Tenani's leasehold estats and tleresl in lhis Vease, without furlngr sonsenl of the Landlord and
without HUD's censenl, sell and as=ign the leasehole estate and witersst in this Lease on such
terms and to swch persons and organizoluns 25 are acceplable o such Permitted Leasshold
Morfgages or acquirer and thereafter be relioven of allb obligations under this Lease, provided
such assignee has deliversd 1o the tandlord ils wrillen agreement 1o be bound by all of the
provisions of this Lease, Permitted Leasehold Maortgagee, or ils namines or designee, shall also
nave tha right 1o further assign, sublease o subiet all or any panl of the lsaseliold interest
haraundar to a third party withoul the sonsend or approval ef Landlord.

(f) In Ihe event o a terminatizn of this Lease prior 10 iis stated expiralion date, the
Landlurd will enler into a new lease for the Promises wilh e Permitded Leasenold Mortgagea (or
iis nomines), Tor ihe remainder of the term, effsclve as of the date of such termination, at the
same Rent payment and subjuct {0 the same covenanls and agreements, lenms, provisions, and
limitatidns herein contained, providod 1hat:

M The | andlerd receives the Permelled Lessshold Moroages's whilten request
far such ncw iease within 30 days from ke date of such iermination and notice
thereol by the Landlord o the Parmitted Leaschold Morlgagee (ingluding an
iterizalion of amaounts then due and owing to the Landlord under this Leass), and
such writien requcst is dceempanied by payment lo the Landlord of atl amounts
then dug and owing 1o Landlord under this Lease anc, within 10 days aftar lhe
delivery of an accounting lkerefuw by he Landlord, pays any and ail cosls and
axoensss incurrcd by the Laadlord in conneclian with the execotion and delivery
al B naw lezse, l2ss the netincome collootzd by the Landlord from the Premises
subscovent i 1he dale o termination of this Lease and prior to the excoulion and
dalivery af the now loase, any excass of such nelincoma aver 1e alorasaid suUms
and cxpanses o o¢ applied in payment of the Rent payment thereafler hecoming
due unger the now legsze, provided howsver, that tne Fermibled Leasehold
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Mortgagee shall recerve ful credit fn a2l capilatized l2ase and Benl payments
areviously delivered by the Tenant to the Landlord; and

() Lo the execution and deliveny of the new leass at the time paymerd is
made in {1} above, all sublaases which theroalcr may have been assigned and
rransferred to the Landlcnd shall thereupon be assigned and transfermad withoul
recolrse by the Landlord Lo the Permilled Leasshald Mongages (or its naminee),
2= the new Tenani.

(3 If & Parmilled | easehold Morlgeges acguires the lzasehold estate creatod
hereunder or oiharwise acquires possossion of the Premizes pursuant o availakle
legal remedies, Landlord will leak to such holder to perfurm the chligations of
Tenan! hereunder anly fram 2nc after the date of forsclosure or possession and
wil not hiodd such holder responsible tor the past actions or inactions of the prior
Tenapd, Permited Leasehold Mortuageo's figtility =hall be lirmited to the vahlue of
such Pennilted Leazehnld Merlgagee's inlarest in this Lease and in the leasehold
ealate creatud theraly.

Mabtwihstanding the faregaing wnd to the extent permited by Ssction 42 of the Coda, the
deadling (o cumplete construction of the inpravements sel torthan Arlicle V shall be exlended for
such pofiod of fime as may be reasonsbly reguired by the Parmifled Leasehald Mortgages or itls
nominue to camplele construction.

ARTICLE X

SOVEREIGNTY AND POLICE POWERS

9.1, County as Sovereign

iz expressly wndersicog thal nowalbslanding any provision of this Lesse and the
Landlora's status lergunidor:

1, The Landlerd retains 21 of its sovereign prerocatives and righls a5 a county under
Flarida {aws and snall in no way ba estopped frorm withhelding or refusing to issue
any approvals of apphicetions Sor lax exemption, building, zontny, poning or
devaloprment under present or future |aws and regulalions of whalever nature
gpplcable Lo the planping desiga, conslreciinn and development of the HMremises
or ine operafion thereol, or be liable fo- the sams, and

7 I he Landlard shal! not by virtue of lhis Lease be obfipated te grant the Tenant any
apprevals of applicaions for tax emplion, building, zoning, planning ar
development under prescnt o future laws and ordinances of whalever nature
applicabde to the planning, design, construslien, develspment endfor operation of
the Premisas.

0,2, Mo Lliability for Exercize of Police Power,

Molwilhistanding aAnd nrevailing over any canlrzry provision in this Lease, ur any Landlard
covenani o obligalion that may be comained in th s L eaze, ar any irmplicd or porocived doely ar
oligation insluding bul nest Llirmiled ta the foliowing:
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(il To cooperate with, or provide goos 1ach, diligent, reasonable or other
sitnilar ciforts to assis the Tenan, egardlzes of e purpose required for
such cooperalior;

(i) 1o execiie documends or give appravals, regardless of lhe purpase
requiretd for sush execulion or approvals,

i) To apply for or aszist the Tanant in applying Toe any colndy, city or third
parly permit o needed approval; cr

v Tocontesl, defend against, or assisl the Tenant in contesting or defending
againsf any challenge of any nature;

shall ot bing the Board of County Commissisnars, the Plaaning and Zonlng Department, DERM,
the Property Appraiser or any cthoer counly, cily, Tedorsl or slate departmani or authority,
committee or agency to grani or ieave in cllect any lox cremplions, coning cnanges, vanances,
permits, waivars, contracl ainendments, or any clher approvals that may be granted, withbeld or
ravoked in the discration of tha Landord or any other applicable governmantsl agencies i the
cxeriise of ils polce powsr: and the Lerdlord soall be released and held harmless, by the Tenanl
from and against any hakilily, resgponsiaiily, claims consecuential or other damages, or logges to
the Tenanl or to any third parties resufling frem denial, withholzing or revocation (in whole orin
part) of any zoning or other changes, variances, permits, waivers, amoerdmenls, or approvals of
any kind or nature whatsoever, Withoul limiting the forego'no. the padics rocognize that the
approval of any buildiang permil aacdior certihicals of occupancy or lax exemption will require tha
Landiord 1o exercises 15 guasi judicial or polee powers. Nolwithsianding any olher provision i
thiz Lease, the Landiord shall hawve no olligalion to appreve, inowhote ar in part, any application
for any lype of lax exomption, permit, lisenso, 2oning or any other type of matter requiring
government sparaval or waiver, The Landlord's coligatios 1o ase reasonable geod faith effarts in
the permilling of the use of Caunty-ownad properly shall not exiend o any exercise of quasi-
judicial or police powers, and shal te limited solely lo ministzial actlons, including the timely
aceestancs and processing of any recuests oringuiries by Tenant as suthorized &y this Lease
tdoreover in ne evenl shzll a failure of tha { andlard to adopl any of the Tenant's request o
appheation for ang type of peondl, license, 2aning ar any ather lype 91 metter requinng govarhimean
approval or waiver be construed a breach or delault of this Lease.

ARTICLE X

PUBLIC RECORDS ACT

0.1 Ag it relates tothis Lease and any subsequent agreements and olher documents relatard
tu lhe Davelopment, Tenant and any of its subsidlarics. pursuant to Section 119.0701, Florida
Statutes. shall;

fal Keep and mainta.n public records ihal ordinarily and necessarily would be required
by Landlord in order to perform the service,

[h] Lipon roguest of from D andlord's custodian of public records identified herein,
provide the public with access to public records on trg same terms and conditions
that Landlord would provide 1he records and at a cosl lkat does nob excead the
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cost provided intho Faonds Pubte Hecords Ace, Miami-Dade County Adminstralive
Ordor Mo 4-45, or as olhernvze provided by 13w

(o Enzure thaf public records thal we sxempl or confidential 2ard 2xempt from public
recorcs digclesure reguirements are not disclosed excepr as authorized by law lar
he duration of this Lease's term and following carmptetion of the work under this
Lease if Tenant doas not transfer Lhe records lu Landlard; and

{d] teet all requircments for retaining public records and transfer to Landlord, at ne
cost to Landlord, al public records created, received, mainiained andior diractly
relaled to 1he performance of lis Loase that are in possession of Tenant upon
termination of this [2ase, Upon termination of this Leese, Tenanl shall destiroy
any duplisate pablic records that are exempt ar confidential and exernpt from public
records disclosure requicements. Al records slored electronically mwast be
provided to Lardlord in & {ommal thal is comizatible wath the information lechnology
syslems of Landlcrd.

Far purposes of his Arlicie X, the term "public records™ shalh mgan al documents, papers,
letters, maps. books, tapes, photgranhs, films, sound recordirgs, dala processing softwars, oF
other malerial, reqardless af the physizal fonn, characiaristics, or means of lransmission, mads
or recaved pursuan: to lew or ordinanace ar in connaclion with tne transaclion of official busingss
of Landlord.

Irs the: event Tenant doas nol comply wilh the pubbc records disclesive requiremeants sel
fowth in Secticn 1190701, Flodida Statutes, end thls Adicle WL, | and.erd shall avail ilzelf of the
remedies sat forih in Article 19 of this Leaze.

IF TENANT HAS QQUESTIONS REGARDING THE APPLICATION OF CHAPTER 119,
FLORIDA STATUTES, TO TENANT'S OUTY T2 PROVIDE fUBLIC RECORDS RELATING
TO THIS LEASE, PLEASE CONTALT LANDLORD S CUSTODIAN OF PUBLIC RECORDS

AT:

Miami-Dade County
Miaml-Dade Public Housing and Community Dovelopment
T N, 15 Court, 16" Floor
Miarmi, Florida 33136
Attenlion: Jacqueline Dana
Lrnail: JDANAGEmiamidade.gov

ARTICLE XI

RIGHT OF FIRST OFFER; RIGHT OF FIRST REFLIGAL

11.1.  Landlord's Inlent to Market Premises.

If Landicrd, inits sole discretinn (bat subject to any applicatie HUD requirerments relating
to disposition and Slate laws relaling Lo the sale or conveyanoe of County-cwned property),
dacides to s=llits interest in the Tremises, then, prior to marketing the Premises, Landlord shall
Give whtten notice of suct intent 1o Tenant s2lling fonh tne terms and conditions on which
Landlord desites to sall the Promises { Sales Notice), Tenant shall have sixty (80 days theraafier
AGTS S
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wilhiin which lo rabify Lenglard of ils imtent to purchasa the Premises ofterad for salec upon sech
wznns ana conditions a5 arg sef forh o the Sales MNolice, 1T such Sales Nodice is timealy given, the
Closing shall be ninety (90} days ater the date of the Sales Notice. The siaius of tile o bo
delvered and the instrumeants o be execufed pursuanl therelo shall be as slated in the Sales
Motice and the amount of carnesl morey that Tenant shall be reguired to depasit with the
notification of inlen! to purchase by malching the ofer shall ba as staled in the Sales Matica.
Failne of Tananl lo so nolify Landlord in a limely manner shal ba deemed an election nat o
Jurchase, |n the event Tenant doas nal so timely rotify Landiord of its indent to purchase the
offered property upon the lemms and condilicns stated in the Sates Notics, Lendlord shali be free
1 market such properly on ils own or tvrough & broior and therealter may sell the propery,
subject to all of the torms and conditons of the Lease and ary applicable requiremeants of HUD
or any other legal reguiremenis; prowided What Landlord may not 22l the Prernizes on lerms and
conditions thal are materially differant from thase contained in any Sules Motice received by
Tenant without first olforing Tenant the oppelunity ance again to purchase the Premises in
poeardance with this Section 11.1 upon such masenally different terms ard conditions upon which
Landlord bases ils offer of sale.

11.2, Right of First Refusal.

If Landiord is not marketing the Premisss &8 provided in Zection 11,1 above, bul iecaives
a writlen affer in acceptable farm from an warelaled third paty hat Landlard is willing o zooept
for the purchase of he Premises (a Sales Offer), Landlond st an notify Tenant of the tarms and
conditions of such Sawes Offer, Tenanl shall then nawe sixty (B0 days within which to notify
Landlord of its inlenl to purchaso the Piemises by malch ng said Sales Offér and, inthe event of
such timely response, the closing of the purchasa and sale of thi Premises shall be in accordance
with the terms f such Sales Cffer. In lhe evend that limely notice is not given by Tenant to
Lardlard, Tenan: shall be deemed to have eloctad not to match said Sales Oflar, and Landiord
shall bz free 1o sell the Premises o such third parly on the terms and conditionz set fafh in the
Sewes Offer, subjezt, however, o all terms and condiions o this Lease and ahy applicable
requirements of HU3 or any ather lzgal requiremeants. |f Landlord fails 10 ged] the Pramisos 1o
such third party for an sggregate s:les price nol less than ninety-live percent {85%) of the sales
price et forth in the Sales Olfeor acd otherwise in accordance with Lhe lerms of the Sales Gffer
within ong hundred and eighty (1800 days aller Landlord is entilled 1o seft the Premibses 1o such
thiru parly, the right of firsl refusal crealed io this Sceotios 1.2 shall be revived ard again shali be
anforceabhe.

114 Morligagee Righls, enant's righls with respect toany optian 1o purchass the Premises
as sel fath in thls Scetion 1 shall be asaiprable o ard may be exercised by any Fermitled
Leasehold Morlgages which suctesds inisferest to sne Tenani, without requiring any consent or
appraval by Landlord.

ELFREEIERY
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ARTICLE X

AND MIAN-DADE COUNTY INSPECTOR GENERAL REVIEWS

12.1.  [nspeclor General.
(a) Independent Private Inspeclor General Reviews

Fursuant to Miami-Dade County Administrative Order 2-20, the Landiord has the right to
retain the services of an Independont Private Seclor Inspector Gencral (hereinaftar "IPSHGE),
wheneayer the Landlord deems it appropriate to do so. Upan writlen natice from the Landlord, Lhe
Tenant ehall make available to the [PSIG retained by the tandlad, all requeested records and
docurnentation pertaining 1o his Lease (or inspection and reproguction. The Landlord shall be
responsible for lhe payrnent of these IPSIG sorvices, and urilar ne circurmstance shall the Tenant
incur any charges relating o hese IPSIG sarvices, Thie toras of this provsion herein, apply to
thz Tenant, its officors, agents, cimployees, subconteaclors and assignees, Mothing contained in
this provision shall impair any independent right of the Landlord lo conduct an audit o investigate
(he operalions, agtivities and performanse of the Tenant in connection wilh this Lease, Thaterms
of this Section shall nat impaose any liabilily ce the Landlord by the Terant or any Lhird party

(b) Miami-Dade County Inspocior General Reviaw

According o Section 2-10G76 of the Code ef Miami-Dude Couny, a5 amended by Ordinance Mo,
089-3, Miami-Dado Soundy has established the Ollize of the inspactar Genaral which may, on a
random basis, perform audils an all Kiami-Dade Counly agresments, throughout the duration of
edid agreemeanls, excepl as otherwise piovided below

Mothing contained above shall i aey way limil the powars of the Inspeclor Goneral 1o
pedorm audits on All Kiami-Dade Counly goisemems including, bul not limited o, thase
agreemenls specificaly exempled above. The Miami-Dade County inspeclor General s
autharized and crmpowcrad to revies past, presenl and prososed 1.andlord and Tenanl conlracts,
transaclions, accounis, rocords, agreemertds and programs. o 2ddition, the Inspestor Genaral
has the power ta subposna wilnesses, administer oalhs, require the production of records and
monitor existing projects and prograns, Manitenng of an existing projecl or program may inclute
a repcrt concerning whether the project is on tme, within budget and in conformarice with plans,
specilicalions and applicable law. Tre lnspeclor General is empowered o gnalyze the necessily
ol am reasonaldennss of prozosed change orders 10 a contract. The [nspegtor General is
empowared 16 rolan the senvices of independomt privete sactar inspectors gensral [IPSIG]) 1o
audit, investigate, monitor, oversse, inspect and revicw oparations, activities, performance and
mrgcuremant progess, including but notl limited to project design, specitications, proposal
submillals, activities of the Tenant, its officers, agarts and employees, lebbyists, Landlord staff
and eacted nfficials to ensure compliance with contract specifications and (o detect fraud and
corruption

Upon written notice o the Tenant fram the Inspeclor General ar [PSIG retained by ine
lnepector Ganeral, 192 Tenant shid make all requesied records and documents available o the
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lapeclor Gon sl or IPSIG for inspection and copying. The Ingpacior Sencral and [FS15 sqail
v the aight w insuecl ane copy all dascuments and recards inthe Tenant's possession, custody
o zontral which, in ihe Inspecler General's or IFS1G's zole judoment, pertain to pedormance of
the contract, including, bul ot imted o original estrmate files, change order estimale filas,
worksheels, procposals ano agresments form and which  successiul and  unsuccessful
subcontractors and sepplers, all project related correspundence, memeranda, insiructions,
finanzial documents, consiruction dasuments, propesal and conlbracl documents, back-charge
dacuments, all documents and records which involve cash, trade or volume discounts, insurance
procecds, rebstes, or dividendz recetved, payrod anc personnel records, and supporting
documentzlion for the aloresaid decumeanis and renorits,

ARTICLE XHI

SDDITIGNAL PROVISIONS PERTAINING TO
REMEDIES

T14.1  Reinstatemenl. Notwithatanding aoylhing lo the contrary contained in the Lease. in the
gvent Larndlond exercises ils remedios pursvant to Adicle Wil and terminales this Lease, Tanant
miay, within 80 days follewing such termination refnstate this Lease for e balance of the Tarm
by paying o Landlord an amourt equal to the actual dameges incurred by Landiond as g regulf of
ihe breach that resulted in such termination ard any actual costs of expenses incurred by
Landlorg a5 2 result of =uch reinslalameant of this Leasa

3.2 Molice, Mobwithzlanding anylhing to the contrary conlaincd in lhe Lease, Landford shall
riok exercise any of [Ls remedics hereunder without having given notice of the Event of Defautt or
olher hecach or defaull to the Invostor (fellowing the agmizsicn of the Investor) simullaneously
with Ihe giving of notice to Yenanl as required under the provisions of Anicle Vil of the Ldasze,
The trvestor shall have the same cirre period after the giving of & nolice as provided to Tenant,
plus an additional period of B0 days [ he Investor elests 2 ooure the Event of Defaull or olber
breach or d&fault, Landlord agizes o aceept sueh porfformange: a5 though e same had been
done or performed by Tenanl,

13.5  Inveslor. Mobwithstandog anything to the contrary contained in the Lease, following the
admizsion of the Inveslor, the Investor shal be desmed a third-party bereficiary of the provisions
af lhi= Sectian for the sale and exclugive purpose of entiling the Investor 1o eercise it righls o
nedice and cire, a5 edpresshy stated heroin The To-egoeng fght of the Invastar 1o be a hird-parly
Feneficiziy uncer lhe Lease shall bz the only rghl of invester (exoress or implicd) to be g third-
poryy bencficiary hereundsr.

13.4 New Manager. Motwithsiancing anything (o the contrary contained in the Lease, Landlord
aoraes that it will lake no aclivn ‘o effect & termination ¢f the Lease by reason of any Event of
Refaul or any ather broach or defeult without Tirst giving 1o the Invastar reasosable me, net 1o
gressd 60 days, o replacs Tenart's manager and/or admit an addiional manager and cause the
new manages lo cure lhe Event of Oefault or olher breach or defawt; provided, however, that as
a condition of sush forbearance, Lardlord rmusl receive nolice from the Invastor of the substitution
or admission of @ new manager of 1enant within 30 days following Landlard's notice to Tenant
and the Invesior of the Dvent ol Default or vihes breach or default, and Tenant, following sueh
subistitutian or admission of the manager, shall thereupon procesd with dns dibgence {2 cure such
Event of Uetaull or olher breach or defeull. In no event. nowever, shall Lanclord ke required o
LEN AR RN |
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evssye in the ferhearenes doescribed in this secion for a geriod longer than sid (6] months,
regardlcas of he oo Ciligenooe of he Ineestor eodbe new manangear.

ARTICLE X1V

MISCELLANEOUS

14,1, Conslruction

Landlord and Tenant agree that all the prowisions hereof are 1o be construsd as covenants
and agreements as thowgh the words impoding such covenants and agreemenls were used in
sach separale saction thereof,

14.2.  Perfarmance Under Frotest.

I the cvend af a dispute o diffzrence between Landlord and Tenaint as to any abligation
wihich eilher nay assert the olher s obligaled to perdarm ar do, then the pairty against whom such
abligaticn is asserted shall have the righl and privilegs 16 carry out and parform the abligation so
asscricd against il wilhout being considered & valuateer o deemed o have admillsd the
correctness of the claim, and shall have the right e borg an approprate actian al law, equily or
alherwise against the ather for the recovery of any sums expended in the performance thareof
and in any such action, the successful parly shab be entitled to recover in addltian 1o all other
recoveries such rezsonaile allomeys' fees as may be awarded by the Court,

14.3. Compliance wilh Governing Requiremenls.

Motwithstanding amything to the condrary herein, Landlood a8d Tenant hareby agree to
comply with any and zll applicable HJD netice and consenl regdirements sel {orth i e
3averning Uoccuments by providing nolice o BUD as required i this Governiing Documents,

14,4, o Waiver,

Failure of githar pary to comalain af ooy acl e oncssion an the pard of the olher iy, no
malter how long the same may conlinue, snall ned be deamec to ke a waiver by said paity of amy
of itz rights hereunder. Na waivar by either party al any Ume, sxpross of implied, of any breach
of any other pravision of this | gase shall be deemed a walvar of & breach of any olher provision
of this Lease or a consen! 1o any subsequent breach of the same or any olher provision, |7 any
aclion Ly eithar paly shall require the consent or approval of the other pary, the other pary's
cunsent o or approval of such 2ction on any ong occasion shal' not be deemed a consenl to or
approvai of said action on any subscguent eccasion. Any and all rignts and remedies which either
parly ntey have under ihis Leass or by operafion of lew, cither &l law orin equity, upon any breach,
shall be distint, separale and cumdlative and shal not be deamead incensistent with each other,;
and no one of them whether exercised by said party ar not, shall be decemod 1o be in exclesion of
any other; and two or more o all of such nights and remedics may be exercised at tho sarme ima,

14.5. Headings.

The headings used for the various articles ard seclivne of this Leasoe me used only as a
mratar of convenience for relevence, and are nol to be conslued as part of this Lease or So be
used in delermiting the intent of the parics of this Lease

G TEAN vl
Ahad Y
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14,8, Parlial Invalidity.

Il any larms, coveran!, provision or conlilion of this Leass or the application tharanf 1o
any parsen or croumstances shall be deciored invalid or unenforceass by the final ruling of a
codrt of competent jurisdiction naving final review, the remaining tarms, covenants, provisicns
ang gondilions of this Leaze and the't applicalion to persuns or circurnstances shall not be
affected therety snd shall continue 1o be enforced and recognized as valid agreements of the
parlies, and in the place of such nvalid or unerierceakle provision there shall be substiiuted a
fike, bul valid and enfoucaable, provision which compens to the findings of the afoesaid cour and
most nearly accamupllizhes tha original intsntion of the pariss,

14.7. Ducision Standards,

Inany approval, consent or other daterminalion By any party required undar any prevision
ol this Loasa, the party shall aci reascnakbly, i gaad [ailh dnd in a limely manner, unless a
dilferent standard ks expdisitly staloo.

14,8, Bing and Inure,

Unless repuanait to the confexd, the words Landford and Venant shall be corsirued to
mean ihe ariginal parties, their respeclive successars and assigns and hose alaiming through or
urder thern respactively. Tho agreements and conditions i1 this Lease contained on the part of
Tenan to be perdormed and observed shall t2 pinding upon Tenant and ils successors anc
assigns and shall inure lo the oenefit of Landlerd and s successoers and assigns. end the
agreemerds and conditions in 1mis Lease contained on lhe part of Landlord to be perlormed and
abscrved shall be binding upon | andlord and its successors and assions and shall indre to the
benaiit of Tenant and its suscessois and assigns Mo holder of @ mortgage of the leasehold
interest hereunder shall b decimed to te the holder of =aid leasehold estate unty such holder
shall have acquired indeteasible title v sz leasehold estale.

1449, Estoppel Cerificate.

Cach pary agrees from time 1o tirne, vpan neowss than lifleen (15) days' prior notice from
fhe other or from any Pemnitled Leaschold Mortgagee, to execute, acknowledge and deliver to
the othef. as the case may be, a statemant cerifying <hal () this Lease is urinodified and i Tulf
force and effecl {er, il lhere bave boen any modifications, that the zame is in full force aad aifsct
as rmodifisd and staling the modifications), (i) the dales to which the Rent has been paid, and that
no additional renl or other paymeants are due inder this Lease (or if additional real or ather
paymens are due, the natura and amount of the sarmc), and (i) whelher there exisls any uncured
default by the other party, ar any defense, offsed, or counlerelaim against the otter party, and, i
=0, the nature of sucl defoull, defense, offsel or countorgiain,

14,10, Recordatlon,

Simultanenusty wih the deivery of the Leasc the parties have delivered a memerancdur,
ratice or sharl-form of this Lease or this Lease which Tenant shall record in the approptiate office
of the Pubilic Records of Miami-Dade County. f {his Lease is tenminatec befors the Torm expires,
the parlias shall execule, deliver and record an instrument acknowledging such Tacl and the date
of ternination of this Lease.

14 11. Mplice.
SN
TEpd- 1075
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Any nolice, reques:, damand, consent, approval, or othgr cemmanication regquired or
permitted undor this Lease zhal be in writing, may be deliverad oq ehalf of & party by such
party's counscl, and shal te daermed given when receivad. iV ) delivered by hand, (i) sent by
regislered or cefified maid, el raceict requasted, o (i) sept by rocoonized overnight delivery
sorvice such as Federal sxprass, addrossed as follows:

1Tt ihe Landlond: Miami-Oado County
c/o Miami-Dade Public Housing and Communily Developmend
701 MWW 1T Cowd, 16" Froor
Bizrni, ~lorida 23136
Alln Michagl i, Direclor

and a copy o iiami-Dade Counly Atlerney's Office
111 RO T Stroet, Seile 210
fAiami, Flanda 33128
Al Terrance A Smith, Bsg,
Aasistant Counby Albopney

I to Tenant: Brizos cel Esle Avartmaerls, LLC
315 Soulh Bigauyne: Boulevard
Wliami, FL 32131
Attt Alserto Bila, Jr.

and a copy 1a: Siearns Weaver hiller Weissler Alhadeff & Sittersan, A
RO Viest Flagler Street, Suile 2200
Mizrai, FL 33130
Alkention: Fatlricia K. Gireen, Esg.
A party may change its addrzss by giving wiitten natice Lo thoe ol perly as spocfied heren.

14,12, Endire Agreement

This instrument canlaing all tng agrearments madn belweon the pattics hoereto ana meay
ncl be modified in any ather manne- than by 20 inshiument Inowriting executed by ine parlies or
(heir respective succassars in interaest,

1413, Amencmecnt.

This Leass may be amencad by mutual agreement of Land'erd and Tenord, provided thal
all amendmenls must be inwiling aad signed by botb parics and lhal no amendmeant skall impatr
the abligations of Tenart 1o develog and operale The Promises, Tenant and Landlord hereby
expressly slipulate and agree that, they will nol modify this Lease in any wav nor cancel or
terrminate this Lease by mutual agreemant nor will Tenant surrender its inferest in this Lease,
including but not limited to porsuant 1o the provisions of Sechon 8.3, without the prior werilten
consant of all Pernitted Leasehald Mortoagees and, following the admission of the Inyestar, 1he
Tenant's Investar. Mo amendrmsnd to or teemination of this Leass shall become eflechve withaut
all such requirec consenls. Tenaad and Fandlord further agrec that ney wil no', respactively,
take adwvantage of any provisions of the Uniled Shales Bankruploy Code thal would resull inoa
termination of this 1ease or make i unenlorceallke,

114, Governing Law, Forum, and Jurisdiction.
&Y v
e 1071
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This Loaze shall be governod enrd consiroad in accordancs with the l2ws of 1he Stale of
Flaridin Ay dispolo arsing fiom this Leese or the contracteal relationsnip bohecen the Falies
shall be decided solely and exclusivery By Siate ar Foderal courls localed in Mami-Dade Couniy,
Flarida.

The padies hereto expressly deciare thatl, in connection wilh the aclvbes and oparstions
canlemplated by this Leasze, lhey are neither partners nod joint wenturers, nor does a
erincipalfagent relalicnskip exist between tham,

14 16, Access.

Tenard agrecs to grant a rigal of access o e Landlord or any of its authorized
representatives, with respecl lo any boaks, dacurments, papers, or olner records related to this
Leeseo in order lo make augits, examnations, excerpts, and transcnpls onti 2 years aller the
termination date of this Lease,

Faden is a nalurally ocouring radisactive gas that, when it has azcunuialed ina building
in suflicient guanives, may presenl health dsks 10 persons who are expased to il avar
lime, Lewvcls of radon that excoed (sderal and state guidclines have boen Tound in buildings in
Florida.  Addilional wmiormatian reqarding radon and radon esting may be oblained from yaur
caunly putdic heslth unil,

1418, Non-Meraer.

Exvepl dpun expiraticn of the Teon or upoa ternnabion of inis Latse poarsuant (0 an
express right of termination sel forth herein, thes shall be no mergor of citter this Lease or
Tenant's eslate crealed heravnder wilh lhe fee estate of the Fremises or any pan thercol oy
reaszon of the fact thai the eame person may acquire, own or hold, directly or indirectly, (2] this
Lease, Tenants estate created hersunder or any interest jn this Leass or Tenant's eslate
fincludicg the mprovements), and (B) the fee astate in the Premisas or any pa thereof ar any
inlerest in such foo estate {including the Improvements), unfess and unlil all persens, includmg
any assigneo of Landlord and, having an inlerest in () this Leass or Tenant's estale crealed
boreunder, and (i) the foe astate in the Premiscs or any part horeof, shall join in g writlzn
instrement cffecting such merger and shall duly record tha same.

14.1%. Compliance with Governing Documents. Motw'thstanding anything to the canlrary herein,
Landiord and Tenant hereby agree (o comply with any and all apphcabie HUD notics 2nd consert
requirements sal forth in the Governing Boacuments by providing notice lo HUD as required in thae
Governing Dacuments.

(SIGNATURES ON FOLLDWING PAGE)

[HYESA1T Y]
AT
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M WITHESS

WIHERECF, the parties or thew duly aulbonzed representalives herehy

oxecule this Agreement on the date firat wrillen above,
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EXHIBIT A

Land

A porlion of Tract "A" of "FORMAN SUBDIVISION®, according to the Plal increof, as recorded in
Plat Bosk 80, at Page 99, of tha Public Rezards of Mami-Dade Coualy, Fiorida, heing more
particularly dascribed as follows:

BEGIN al the NE Carner of said Tract "A" thance S02°3010"E along the Fast Baundary Line of
said Tracl "A", said linc alsn beiny tha West Right of Way Line ot MWW 18th Avenue, for 297.08
feel; thonce 8774242 for 17.28 feet to a Point of Curvature of 3 cireular curve to the left,
concave to the Southeast; thence Southweslerly along the are ol sa3id curve, having for its
slements a radius of 44 00 feel, a cenlral angle of 50°17'42% for an arc distance of 3590 feel to
a PoiRt of Tangency, thenca S37°2301% lor 21.88 jeel; thence MNOZEIT'25"W for RE¥.D5 faet,
thence 387°55'01"W slung a line parallel w.th and 241 feet South af the North Boundary Line of
said Tracl "A", for 115.25 fest; thence NDZ2 342" for 24100 feat: thence NI ESO1E along
ibe North Boundary Line of suid Tract' A%, far 17342 feel 1o the Pgint of Bealnning,

LUFRELLE RS
TR
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EXHIBIT B

Insurance Reguiramoents

=) Prior 1 the: commeancemeant of construclion by Tenar, Tenanl shall furnish an Al
Risk Duilde:’s Risk Compleled Yalue Form” palicy for the fuil romplsled insurable valle o tha
Cremises in form satisfectary o Landizord,

(=} The Tenanl shzll fuinish tv the Vanpdor Assisiance Section, Crepartment of
Pracurcment Managemeant, Adminisliotion Divizion, 171 NV iat Strest, Suite 1300, Miami
Florida 33128, Cerificalals! of Insurance which indicate that insurance covurage has been
ubtained which meels the reguirermcrts as oullined below:

A, Worker's Compensation lnsuraqca for aft empdeyees of the vandor
asreuired by Florida Statute 440,

EN Commercin| General Liability Insurance on a comprehensive basis
in an amcunt not less han $500.000 copbenad single limit per
occurrence for bodily njury and praperly damango. Miami-Dade
County must be shown as an additional insured with reshect
lo this coverage.

L Autemebile Liabrdy Insurance covering all owned, napeowned and hied
vehicles used in connection with the wark, in an amount not less than
$500,000 combined single I'mit per occurence for Bodity ijray and
frropeany damage.

M, Professional Liabilly Insurance Hor zrofessionals pedorming
services for Tanznly in an amount nat less than $1,000,000.

Allinsurance polsies required abowe shall be issued by companics authorized 1o do ausiness
undar the laws of 1he Slale of Florida, wilth the foilowirg qualifcalions:

The company mast be raled no less than “B” as to managemenl, and nao less than
"Class V" as {c finandial strenglh, by the latest edilion of Dest's Insurance {suice,
published by A.M, Best Company, Oldwick, New dersey, o its equivalen:, subject
I lhe approval of the Counly Risk Managemen! Civision

ar

The company must hold a vali¢ Florida Gertificsle of Autnority as shown in
the latest "Lisl of Al Insurance Companies Authorized or Approved to Do
Busginess in Florida” issuad hy Lhe State of Florida Cepadmen cf Insuranse:
and are menbers of Ihe Flonde Guaranty Fund.

Lertificates will indicate no modit cation or change in insurance shall b mada without fhiry (300
days inudvance nolice o the cerlificate holder.

NOTE; MIARI-DADE COUNTY RFP NUMBER AND TITLE OF RFP MUST APPEAR ON
EACH CERTIFICATE,
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CERTIFICATE HOLDER MUST READ: MIAMI-OADE COUNTY
111 NW 1% STREET
SUITE 2340
MEARMI, FL 32128

Comphanee with the furegoing requirements shall nat relieve Tenant of their liatlly @ ohiigaion
under this scctton or under any oiher seotion of this agreemsnt

Exccutcn al this Lease is contingenl upun the receipt of the insurance ducuments, =s raEguired,
wilhin fifteen (15) calzndar days after Landlord's nofification to Tenani to vamply befare the award
ig made. If the insurance cadificate s raceived wilhin the specified time frame bul cot in the
manner prescribed in this Lease, the Tenant shall be vartally notified of such deliciency 2nd shall
have an adeitional Sve (5) calandar davs to subrmil a eorrectad cortificate o the Coaunty, I lhno
Tenant fails lo submit the required insurance documents in the manner prescribed in 1his Lease
within twenty (20} catendar days atter Lendford's notilication Io comply, it shall be an Eveni of
Deataull pursuant to the Lease.

The Tenanl shall be responsible for assuring that tha insurancs certificatas reuired in conjunation
with this Exhibil remain in force for the duration of the Term of the | ease, including any ansg ol
oplion years or extension perieds thal may ba granted ny ihe Landlard. I insurangs certificates
are schoduled to expire during the Term, the Tenart shall be 1esponsibla far subsnitting new or
rencwed insurance cerlificates to the Landlord st a minimum of thirty (30} calcnear days i
advance of such expiralion, |Ir the event lhal expired cenjticates are not replaned with new o
renewed cerlificales which cover the contraciual perod, the Landlord shall provide thirty (300 days
wrillen natice 1a Tenanr iy cure the roncampliance.  In the evend Tenant does not reclace tho
cxpced cettilicatas with new or renewed certificates which cover the contraslug periad, it shail
be an Event of Defaull pursuant o the Lease.

i) The Tenant agrees lo cooperate with the Landlond in obtaining tne bonefits of any
Insurance ar etner proceads lwwfully or equitably payable to the Landlord in conrezhion with this
Lease.

(e} The "All Risk Builder's Risk Completed Value Form” palicy with respoct o the
Premises shall be convertacd 1o an ol risk" or comprehensive insurance policy upon completion
af lhe imgrovements, naming Landlard as an additional insured *hereunder and shall insure the
Project i an amounl not less than the full insirabla replacement value of the Premises, The
Tunan: hareby agrees that allinswance proceeds from 1he Al Risk Bullder Risk Complelad Valuea
Form policy {or if convertes, Lhe all risk” or comprehansive policy) shall be used to reslore,
replace or rebuitd the Improvernents, if the Tenant determines that it is in ite best inlercsl 1o do
50, subjecl to the requirernrents of any approved martgage lizn holder's rights secured against the
Prem:ses: and subt;ject lurther to the terms of Article W1 of lhe Lease.

(e All such insurance pollcies shall contain {i) an agreemerd by the insurer that il will
not canccl the policy without delivering pricr written rotice of cancellation to each namet insured
and loss payee thirty (30) days piiar to canceling the insurance policy; and (1Y endorsemeants 1hat
tho rights of the narmned insured(s) 1o receive and collact the insurance procesds under tne policies
shall not be dirminished baecause of any additional insarance coverage carried by the Tanznt for
i3 own account.

() I"the Premises is koeasted ina lecerally designates ilood plain, an acceptable food
msurance policy shall alse e delveied to lhe Landlard, providing coverage in the maxinium
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amount reasonable necessary to insure againsl the risk of loss from damage to the Premises
raused by a flood.

(1} Neither the Landlord nor the Tenant shall be liable 1o the other {or lo 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 less or damage might have been
caused by the negligence of the other party, its ayents or employess.,
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FLAORIDA HOLSING FINANCE CORPORATION
e Cootrol Certificaticn Torm

As af the Applicatinn Deadline toy Has BEA e Appluwaul ennry

Briwas del Ecre Apdlhnuﬂ*— LT

lias contral of the Developmient site and alt Scatiered Sites. if applicable. Coulrol of the site
weans that by Applieation Deadline the applicant can establish one o iore of the following
requiresaenls that melude the rerns sev forth in Seetion Four A 7 a. of the RFA:

«  Elimble Contraci
¢ Deed or Certiticate of Tile

s Ledse

To be considered complete, documents dewonstrating thar sire contral purstaat to (be fenus set
Forth 1 Section Four A 7. of the BUA wee attached.

Linder the penallies of perjury (ansuanl to Sechicn 92525 F.5 and of wiaterial musrcpresenation
pursuant 1o Section 420,.5053{35), Fla, Statates. mud Fla. Adwin. Code Seetion 67-21.003(6)
andfor 67-48.004000, 1 declare and certify that [ liave read the foregoing and thiat the mfomoarion

15 trie, correct aud complete,

o H:J ‘. f : i_. ) Alberto Mo, Jr

Sjg_namfe of Authorized Pringipal Represenfative  Nanie {typed or pnpted)

Principal of the Applican
Title {nyped or prinred}

Thes Frerpn gaast v gt by rhe Achiarred Pnnsrpat Fepressataon e siered w Exlbibal A

{Form Rew, (M 13)
EXHIBIT

i_F
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[LRA 2079 107

Exnibil A s muoclied oo 814 19, 8-2¢-19, and 9-6-19

12 [l the praposed Development sonsists of Scattercd Sites, for cach Sceliersao Sie
Lhisl i i addizian trthe Bevelopment Lecalion Point infarmation provided in
i1 yoowe, identily the lattude and lenzitude coardingle, reunded to ot least the
cinth drecirmal place:

Click here 1o enter tost.

Fromirm ity

i1 FIIfA Progiming Point Bousl
Dies the proposed Developrnent gualify for the PHA Praximity Point Boost?

Mo
if "fes”, provior tho reguired fetter as Attachment 6.
[#] Transil Services

Provide the locelion informatinn and distance for one ol the tour Transit
Sorvices on whicn Lo hase the Application’s Tranait Score below.

Lizlarci
[ up
G rvicE LaLiluee | amptude t Lhe rearizst
Fondredthoat
amip)*
bl Bus Smp 1 latisurpe Coordingloe: . Lo tusle Conrdinates lHistance
bl Rus Elep 2 | latiece Couroimalz: Lonpitude Coordinates Cistanci
bl ¢ Bus blup 4 Lalituue Coarinatss Langitude Coordinates Lizlarcre
oLkl Lus 1ransfer | . ) . g o
,_:Up b : Latitede Coordiqatos Lanaitlde Cnorcingles Lizlarce
]
Public Lug Rapin , - )
dadhigl 25.521944 40425662 0.7R
Traneit Slop : E— — e
Furidil Staticn,
U Wil oRail SLatian, Latilade Coaschinabes | enrituce Coordingles koo
ar Trifai Elation
|

*Distance hetween the coordinates of the Development Losatian Poing and the
coordinates ol Lha service. The mothed used ko determine the lasitode and
longst ade coordinates must conform to Rele 51-17, FALC, fermerly G161 /-6,
oA Al caleulasions shall be based on “W 0G5 84° and he prid diszances, The
harizontal positions shall be collected to meet sub-meer scouracy (no
autaromous hand-held GRS anits shall be azed).

Fage 5013

EXHIBIT
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°, Back | Schedule L,l\_“r

s

CORA G mway M -

s
, .

GLISEYWAY =4 250 50
516 AM
Deat: MAX {u Florlda Gity

b6:32 AM
Dest: AKX o Flotida City

7:01 AM
Dest: MAX 1o Florida City } ,216 pA

IJ:.'.I o

W€?_ Dypes, ot weed the
7:36 AM 2.0 yiute windew (B E
Oast: MAX 1o Flarida City

7:56 AM
Dest: MAX to Florida Cily

8:11 AM
Dest: W&K ta Florida ity

3:26 AM
Daost: MaX 1o Florida Gily

6:41 AM
Dest: AAX tn Flonida City

8:56 AM
Drest: MAX to Flarida City

9:11 AM
Desl: MAX 1o Flgrida Gity

9:26 AM
Dest; MAK o Flarida City

9:41 AM
Crast: MAK o Flarlds Clty

G:56 AM
Dest; MAX to Florida Clty

10:11 AM
Dest: MAX to Florida City

10:31 AM
Dast: MAX, to Florida City

10:51 AM
Dest: MAX to Florida Ciy

1111 AM
Dest; MAX to Flonda Clly

71:31 AM
Dhesl: WA to Florida City

11:51 AM
Dest: MAX 1o Florda City

12:11 PM
Dest: MAX Lo Flarlda Cliy

12:31 PM
Dest: MAX to Florida City

12:51 PM
Dast: MAX to Florida City

fLllps e e mids de gqovitransitmobllafmetrobus  schedule. aspTroulelD=38&routeMName= 36+ Busway+ MAK s erniceD=WEEKDAY &sarvlceMame=_.. 114



121 272019
Back Schedule
TS PM T '
Dest: MAX to Florida Cily
1:51 PM
Cast: MAX to Florida City
2:11 PM
Dest: MAX to Florida City
2:31 PM
Draat: MAfCK to Flarda City
2;52 PM
Dest: MAX to Florlda Chy
3:13 PM
Dest: MAX to Flarlda City
3:23 PM
Oast MAX kg Flarida Clty
3:34 PM
Dast WeaX 1o Florida City
3:45 PM

Dast: MAX to Flarida ity

3:55 PM (4 min)
Dest: MAX to Florida City

4:05 PM
Dsst. MAX to Florida City

4:15 PM
Dest: MAX to Florda City

4:25 PM
Dest: MAX to Florida City

4:35 PM
[rest: MAX to Flodda Clty

4:45 PM
Dest: MAX to Florda Clty

4:55 PM
Dest; MAX to Florida Gity

S:05 PM
Cest: MAX to Florida City

515 PM
Gnst: kAKX to Florida City

5:25 PM
Dest: WAX 1o Flarida City

535 PM
Dest, MAX 1o Florda City

5.45 PM
Dest; MAX to Flarlda City

5:55 PM
Crest: MAX to Flarida City

6:05 PM
Drast: MAX ta Florda City

6:15 PM
Dest: MAX 1o Florda Clty

hitto s Sherwa. miemidad e_gestranstttmobila/metrobus  schedule sep?oatalD=3E&rutaMamo=38+Husway+MANAzoriceiD=\WEEKDAY SaarviceMame= .,
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BI30FM
Dest: MAX to Flurlda City

6:45 PM
Degt: MAX o Florida City

§:55 PM
Dest: MAX to Florida City

705 PM
Drzsl: MAX bo Florida Clty

714 PM
Dest: MAX 1o Florida City

721 PM
Dest: MAX to Florida City

7:30 PM
Dest: MAX to Flarida Gity

733 PM
Dest: MaX to Flarida City

745 FM
Desl: MAX o Florlda City

T:55 PM
Crest; WA Lo Florida City

805 PM
Dest MAX ta Florida City

2:20 PM
Dest: MAX 1o Florda Cily

8:35 PM
Dast; MAXK to Florida City

28:50 PM
Dest: MAX to Florlda Gity

8:05 PM
Dest: MAX to Florlda City

9:20 PM
Crest: MAX 1o Floride City

9:35 PM
Dast: MAX to Florda City

9:50 PM
Dest: MAX ta Flonda City

10:04 PM
Dest: MAX to Florida City

10:31 PM
Dest: MAX to Aorida City

11:01 PM
Dest; MAX to Florida City

11:31 PM
Desl: MAX, tao Flarida Cily

12:01 AM
Crasf MAN o Florida City

12:31 AM
Dest: MAX 1o Flarda City

httos:ifwiveermiamidade asviransltmobile/metrobus  schedule.asp Proutal D=36ErouteM ame=28+Busnay+ MAKEzsnicel D=WEEHKDAY Bsorvicaiames .
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12U AW R pp—
Dast MAX to Florida Clty
3:18 AN
Dest: MAX to Florida City
4:18 AM

Dest: MaX to Flatida City

mnmmna
[counn]

view full web sile

@20318 Miaml-Dade Crogpiy. All fights resarvan.

hitos:Mhererw. mismidade. govitransitmobile/melrobus_schedule.aspTroutelD=38&rouleName= ag+Busway+MAX&sarvice D=WEEKDAY &serviceNama=... 4/4



[hate Sulnmitbed; TOTS-00-23 1003535 820 | Form Bey: 54105

Fxhubit & as modicied on 8-14-1%, 8 2/-19, and 9.0 19

i3} T mulnity Sorvices
- B o T -  islunce
reunded Jp b
LOTINR Servine rformalicn Lal Ll Largil adie thz rcarest
Rund-ecllof 2
| rrcle]:*
Walmeart: 14325 54 FL520723 CREOA23006 | 028
Grocery Suie | 268Lh Street, Marania,
FL ;13032
Mocicel Apcwice Manme anc Aulress Latituiy Inapimude _Hif.Tanc:-z_ T
Facilny _ | B | corrd oty caardinal vy
Walmart Pharmaly: 25530723 ANAZIR0G | [
Fhasmany 14325 5\ 2RHETh Slreet,
Maranjd, FL 33057
Ilia i Douglas #h.h21462 -AN.A12380 | 0.37
hacarLhur South Senicr
Pualic School | High School: 13990 SW
264th St, Homestead, FL
33034

*Nistance bebwoon the coardinates of the Develepmont Lecation Point and the
canrdinates of the sorvice. The mrthod used to dotermine Lhe latitude and losgitorde
raordinates rmust cenform Lo Rule 51-17, FALC, farmerky 61G517-6, BAC, Al
talrulaticns shzll be hased on “W6S B4 and be grid distances. The horizontal pusitions
vzl be collocted to moot seb-meter accuracy (na autanomous band-held GPS units
shzll ke nsed).

6. Mumber of Building and Units

.

REA 2015002

Total nuneher of unils in the proposed Development: 120

et Aside Cummitments

i1 Setect ona (1) of the fallowirg mimmom set-aside cammitments:
Burnrage Incame Tost

[2] | otal Set-Aside Breakdown Chart

[a] Applicants commitling ta the: minienum set aside curnmitment ol 20
percent of the tatad units at 50 percent of the Area Median Incone af
lons or 40 percont of Lhe totz| units st 60 percent of the Area tedian
Imcamo or fess most complete the following chart:

L Total Set-Aside Breakdown Chart ) o
Type of Units Porcentape of AN Lowvel |
Residential Unils | - |

Houmng Credit Enter Mamber 3 | Alor ficlow 25% |

Fage B of 13

EXHIBIT

i T





